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“We rise to great
heights by a
winding staircase
of small steps.”

— Francis Bacon

At Arman, we didn't allow the
grand staircase to intimidate
us; instead, we focused on
taking that initial step and
steadily followed it with small
steps forward...
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“No matter how overwhelming
the journey is, no matter how far
the goals appear, no matter how

unclear the path is, the only way
one can achieve something big that
can change the lives of millions
is by taking baby steps in that

. . . »
direction consistently.

—Jayendra Patel
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In our Microfinance space,
we steadily widened our coverage
and deepened our presence.

FY09

Started pilot with 1 branch in
Ahmedabad, Gujarat

FY14

We were concentrated only in
Gujarat.

FY15

We expanded our presence from
Gujarat into Madhya Pradesh.

FY16

We entered into Maharashtra
for widening our microfinance
presence.

FY17

We extended further in Uttar
Pradesh, the most attractive
microfinance market in North India.
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FY18

We started business operations in
Uttarakhand.

FY19

We forayed into Rajasthan with
four pilot branches in Chittorgarh
and Pratapgarh districts.

FY22

We tiptoed into Haryana.

FY23

We ventured into Bihar.

As we built our business edifice
brick by brick, one year at a time,
we created significant value which
remained invisible then, but when
cumulated stands out as an
outstanding performance.

55

Microfinance  6\F
Branches in
FY16

1,02,840, 5

Microfinance ~ \¥F
Customers in
FY16

117

Microfinance @ &
AUM as on

March 31,2016

(R crore)
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274

Microfinance
Branches
in FY23

5,/49,008

Microfinance
Customers in
FY23

1,628

Microfinance
AUM as on
March 31, 2023
R crore)
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To scale new heights, we added a

new pillar to our business structure —

the MSME vertical.

The new opportunity was an outcome of the knowledge gained about existing financing gaps in India’s
rural economy due to our entrenched presence in these locations. We realised that the customer segment
for less-than-50 thousand’ loans were being serviced by the group-based model of the NBFC-MFIs, while
the ‘greater-than-5-lac’ category was being served by banks and other NBFC. Interestingly, there existed a
vacuum for loan products between this range especially for the non-salaried rural segments who do not
have the paper work necessary to approach banks for a personal loan. Our MSME division promises to fill
this vacuum by servicing customers one or two steps above the bottom of pyramid.

WA A

FY17

Initiated the new business vertical
Pilot — MSME loans in Gujarat,
our home bastion.

FY19

We extended our presence into
Madhya Pradesh.

FY20

We forayed into Maharashtra.

FY23

We entered Telangana -we set up
one branch.
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While our operations spread wide,
we deployed technology solutions
gradually to increase efhciency, and
infuse agility. It made our widespread
operations virtually proximate.

FY17

We launched an integrated

mobile interface for onboarding
customers. It did a real-time credit
check for all loan applications
collapsing the appraisal lead time
from days to minutes.

We initiated cashless
disbursements. We created bank
accounts for the same people
who were once shunned as un-
bankable.
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FY18

We achieved an important
milestone in our digital journey
— we moved to 100% cash-

less disbursements for all our
business verticals. This helped
in better control over cash and
reduced the risk in our business.
Moreover, this initiative reduced
the TAT (turnaround time) in
disbursing loans significantly.

We invested in an organisation
wide-new ERP system that
streamlined operations, made
processes more accurate (by
eliminating human intervention),
and provided a host of data at the
click of a button for faster and
more informed decisions.

FY19

The ‘Jayam’ initiative was rolled
out across the organisation. The
integrated LOS/LMS system

is hosted on the Cloud and
managed and tracked originations
and recoveries on a real-time
basis through mobile or a Web-
based application.

While at the ground level, it
significantly reduced the TAT,
enhanced people productivity,
and increased controls. At the
leadership level, we got a bird's
eye view of business operations
at the click of a button on a real-
time basis.

FY21

We launched a comprehensive
digital collection solution which
facilitated timely collection,
automated reconciliation and
provided a wholistic view (on a
dashboard) of the organisation’s
collection activity.

FY22

We rehauled our entire LOS LMS
system into a new comprehensive
solution that creates a seamlessly
connected organisation. This IT
solution completely integrated
Loan Origination System (LOS),
Loan Management System

(LMS), and Accounts for all
products offered. This solution
covers automates every business
process and collapses the TAT
significantly. This solution went
live in
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FY23

We rolled out our HRMS solutions
that handles the entire life cycle
of our 3000+ employees from
recruitment to exit, and also
manages the Performance
Management System.
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Our small steps...made a

Huge difference

Performance Highlights, FY23

WA DA

1,943 1,767 125

Assets under Management Disbursements Profit before Tax
( crore) (crore) ( crore)
+58% y-0-y +73% y-0-y +175% y-0-y

94 3606 32.4

Profit after Tax Shareholder’s Equity Return on Equity
(% crore) (% Crores) (%)
+195% y-0-y +72% y-0-y +104% y-0-y

10 / Arman Financial Services Limited Annual Report 2022-23 / 11



NN )N

Statement from the Chairman’s Office

“Our business spaces are

brimming with opportunities.

We will stay rooted in

our core values to make

our success sustainable.
Staying firm on our business
philosophy of ‘Small steps
make a Big Difference,” we
will embed small initiatives
in our business model which,
over time, will make a big
difference to our market

position.” § ?
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It is with a sense of
accomplishment and gratitude
that | share the remarkable
journey we have undertaken
over the past year, and the
achievements that have come
to fruition through our collective
dedication, commitment, and
strategic initiatives. Our growth
was particularly satisfying

as it happened during rising
inflation and climbing interest
rates. The notable post-covid
swing in the rural economy led
to the emergence of robust
credit demand. All business

verticals reported a strong uptick,

successfully navigating the
challenges and surpassing pre-
pandemic levels of growth.

FY23 holds a special place for
me as we achieved significant
milestones.

One, our wholly owned subsidiary

Namra Finance, has been
assigned the grading of MFI-1
(MFI One) by CARE Ratings. The
rating is the highest possible
grading for an MFI Company to

manage microfinance operations
sustainably. This grading of MFI 1

(MFI One) will help the Company
improve its borrowing profile
and lend confidence to all of
our stakeholders in our ability to
manage operations at scale.

Two, we successfully raised 2115

14 / Arman Financial Services Limited

crore through CCDs and OCRPS.
This equity fund raised will help
the Company achieve its outlined
strategy and afford us sufficient
capital to reach an AUM of 2,700
crore or more.

Three, We have embraced digital
technologies to streamline
operations, enhance customer
experience, and reach a wider
audience. Technology will
continue to play a big role in
strategy going forward.

| believe that FY23 was very
special as it marks a new chapter
in Arman’s history.

Microfinance, considerable
runway ahead

The microfinance industry
exhibited remarkable strength
in the face of prevailing volatility
due to the Covid Pandemic.

The resilience of India’s rural
population never ceases to
amaze me. The strong rural
economy is India’'s economic
engine.

The new guidelines implemented
in FY23 are an inflection point for
the sector, ushering in a new era
of growth and sustainability for
microfinance companies. This,
coupled with the resurgence in
rural demand, has positioned
microfinance as one of the
fastest-growing retail products.

Moreover, the large untapped
market presents a significant
growth opportunity over the
medium term.

At Arman, we are poised to
capitalise on the growing
opportunities in the microfinance
space. The small steps we

have taken each year over

the last decade have created

a volatility-hardened model
capable of withstanding extreme
circumstances; every challenge
has only made us that much
better.

Our contemporary digital
solutions that became our new
operating platform have made
us increasingly fleet-footed

and efficient. It has created
appreciable excitement among
the team, with information

at their fingertips. Our digital
solutions have automated most
of our business processes and
have been immensely useful in
enhancing customer experience
and driving efficiency. In today’s
rapidly evolving landscape,
technology and innovation are
integral to staying competitive
and relevant.

Further, our extension into

new contiguous territories has
generated substantial traction in
the areas of our presence. While
remaining true to our core strategy

of asset quality over business
volumes, we will further expand
our presence in new states as an
essential and strategic growth
lever for the future.

Our individual loan piece, an
extension of our microfinance
business, has gained acceptance
and grown in size. We will drive
this flanking vertical with cautious
aggression.

MSME, the backbone of an
industrialised India

Our MSME vertical registered a
solid performance for another
consecutive year. This is an
excellent space to inhabit owing
to the sizeable market. Moreover,
our stringent credibility filters,
systems, and processes have
ensured high collection efficiency
positioning this vertical as an
important growth lever over the
medium term. | am particularly
optimistic about its prospects.

India’s ambition of emerging as
the global manufacturing hub
rests squarely on its MSMEs. They
play a vital role in nation building
and the economy’s growth. With
India fervent on its ambition of
taking its economy past the USS1
tr mark, MSMES' role in India’s
growth will be decisive.

Despite the critical role played
by MSMEs in India's progress

currently and in the foreseeable
future, the issue of fund deficiency
persists. Of the 64 Mn- plus
MSMEs in India, only 14% have
access to credit compared to
30%+ in developed nations. While
banks and NBFCs cater to some
of their credit requirement, a
yawning credit gap of more than
USS 500 billion remains unserved.
This is a massive opportunity

for players like us to fulfil, albeit
carefully with strong underwriting
techniques.

Having set a firm footing in

the MSME financing space, we
will entrench our presence in
existing districts while cautiously
extending our footprint into newer
territories in a calibrated manner.

A wrap-up

FY23 has set a new performance
benchmark. Our single aim would
be further improvement. Our
business spaces are brimming
with opportunities. We will stay
rooted in our core values to make
our success sustainable. Staying
firm on our business philosophy
of ‘Small steps make a Big
Difference, we will embed small
initiatives in our business model,
which, over time, will make a big
difference to our market position.

At Arman, our commitment
extends beyond financial metrics.
We take immense pride in the
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positive impact we create on
the lives of the underserved. We
continued to provide access to
credit, promote entrepreneurship,
and empower communities,

all of which contribute to the
socioeconomic development

of the nation. Our dedication to
responsible lending practices
and ethical conduct remains
unwavering.

Extending no further, | thank

the Board for its guidance in
framing and refining our business
strategies over the medium term.
My sincere gratitude to all our
customers and financial agencies
for believing in us. A big thank you
to my exceptional Arman team.
Their dedication and disciplined
efforts have uplifted Arman into
prominence. | am proud to be

a part of them. | also extend

my appreciation to all other
stakeholders for your support in
our journey.

We start a new chapter of energy,
efficiency, and excitement which
appears to be riveting. It will be an
incredible journey together.

Warm regards

Jayendra Patel
Vice-Chairman & Managing Director
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Believing in the dreams of the overlooked.
Funding the aspiration of the underprivileged.
Building India, bottom up.

Thatis us

Arman Financial Services Ltd.

Taking small steps to make a big difference

We fund aspirations and Vision
enterprises in the large under-
served rural & semi-urban retail
markets. Our lending services are
bucketed under three verticals
namely Microfinance, Micro-
Enterprise (MSME), and the Two-
Wheeler segment.

The Company believes that
money should not stop a person
from dreaming or realising their
true potential. Our vision is to
materialise the dreams of people,
who need a monetary push. For
that, The Company has made it

a mission to attain globally best
standards and become a world-
class financial services enterprise
that is committed to a greater
degree of sophistication and
maturity.

The Microfinance business is
operated through our wholly-
owned subsidiary, Namra
Finance Ltd. We have a strong
Management Team who has
combined experience of 100+

years in the Lending Business. Values

We serve areas in 8 states where = To help those who are at the

it is simply not possible for banks bottom of the financial pyramid.

to provide financial services. Our
edge is our flexibility and reliability
in developing products that meet
their needs and their household
income and expediting loan
processing to bolster their spirits
and their livelihoods. * Earn the trust and confidence
of all stakeholders, surpass
their expectations and make
the Company a respected
household name.

* Work innovatively with vigour
and dedication to achieve
excellence in service, quality,
reliability, safety and customer
care as the ultimate goal.

16 / Arman Financial Services Limited

Consistently achieve high
growth and superior levels of
productivity.

Be a technology-driven,
efficient and financially sound
organisation.

Contribute towards community
development and nation-
building.

To be a responsible corporate
citizen nurturing human values
and concern for society, the
environment and, above all, the
people.

Promote a work culture that
fosters individual growth, team
spirit and creativity to overcome
challenges and attain goals by
encouraging ideas, talent and
value systems.

Uphold the guiding principles of
trust, integrity and transparency
in all aspects of interactions
and dealings.

Arman Financial Services Limited

Arman in Numbers

8 FoAE AT AR s\D 9

- < 3 ) | Relationships
States Districts Branches Live customers Employees With Banks &

Fls

Our geographic footprint

Our geographic presence

Our geographic AUM mix

16.0%
0 23.7%
M Gujarat Uttar Pradesh
Madhya Pradesh [l Maharashtra
[0 Rajasthan M Others

Number of Branches
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Our Lending Partners

AW

DCEB BANK

DCE BANK
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r
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LD BAHE

NCDs & ECB

AAXIS BANK

& indian {rversesn Hank
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Step by Step

FY14 FY17 FY20 FY23

2

States of presence

4

States of presence

6

States of presence
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8

States of presence

33

93

211

336

Branches Branches Branches Branches

Team size Team size Team size Team size
0.77 Lacs 1 .3 1 Lacs 3.73 Lacs 6.30 Lacs
Customers Customers Customers Customers

83

Disbursements

247

Disbursements

874

Disbursements

1767

Disbursements

(X crore) (X crore) (% crore) (Z crore)
0. 0. 100 100.
Cashless Cashless Cashless Cashless

Disbursements

(%)

Disbursements

(%)

Disbursements

(%)

Disbursements

(%)
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Scaling our numbers on
step at a time

Total AUM Gross and Net Total Income
(% Crore) X Crore)

1,943

424

Demonetization COVID-19

FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23

- Gross Income - Net Total Income

Total Disbursements LKL
Z Crore) 3 (%)
28.7% 28.3% R " 27.4% 26.7%
CH ) 21.5% 22.9%
17.4%  16.5% 16.5% 15.9%

14.0%  14.3% 12.2% 14.2%
L/0

N\ Y FY16  FY17  FY18  FY19  FY20  FY2l  FY22  FY23

MSME 2-Wheeler [l mFI ~= Yield == NIM
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Scaling our numbers on
step at a time

Asset Quality
(% Crore)

Demonetization

COoVID-19
6.7%

3.3%

1.0% 3.0%N  2.7%

N\
1.7%
1.1% 1.2% 1.0% 1.1% 9.\2%

FYl6 FY17 FY18 FY19 FY20 FY21 FY22 FY23

== Provisions & Write-offs (% of Avg. On-Book AUM)
= GNPA (% of Advances)

Profit After Tax

(X Crore)
Demonetization CovID-19 04

42

32
21
& 6 7 ‘a

FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23
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Cost to Income Ratio

Demonetization COVID-19

£7.2 60.2%
. ()

46.6% 47.4%
42.2% 7% 43.1%

\%6%

FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23

Return Ratios

Demonetization ) COVID-19 32.4%
29.7% 28.1% /
/
/
/
/
15.6%
/
/
/
5.5% a6%  54%  58%7 5.9%

33% 599 3.1%

\/’W

FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23

= Return on Avg. AUM (%)
=== Return on Avg. Equity (%)

=)

Arman Financial Services Limited

Annual Report 2022-23 / 23



WA

24 | Arman Financial Services Limited

A 15-minute discussion with
Aalok Patel, Jt. Managing Director

“We continue to
explore opportunities
to expand our
operations to new
geographies, tap

INto new customer
segments and
diversify the revenue
streams.

¢

In FY23, it appears that your
performance has gone through
the roof. Can you throw some
light on this?

Despite the volatility prevailing
in the ecosystem and rising
interest costs, it has been a
satisfying performance. The
gross total income for FY23 was
3424 crore, registering a growth
of 80% year-on-year on the back
of yield improvement across

all segments. Net total income
registered a growth of 73% to
%2571 crore against 146 crore
in FY22, representing cheaper
availability of funds.

The highlight of the year has been
the bottom line. The Company
has recorded the highest-ever
profit after tax of 94 crore, with a
growth of 196% year-on-year. This
was mainly because of improved
interest income, operational cost
optimisation, lower provisioning
requirements, increased DA
income and improved asset
quality.

You have platformed your
business model on a single
philosophy, ‘quality over quantity.
Did your qualitative parameters
improve in FY23?

We enjoy quantity of course, but
never at the expense of quality.
There has been a considerable
improvement in our asset quality
and collection efficiency. Our
gross non-performing assets
stood at 2.7%, representing a
year-over-year improvement of
170 basis points. Our collection
efficiency improved to 98.3% for
FY23, compared to 91% in FY22.
We maintained our conservative
provisioning policy with a 345
crore provision for the year. It
takes the cumulative provisions
to %67 crore, which is 3.4% of the
Assets Under Management.

In a climbing interest regime, you
registered strong growth. Could
you throw some light on the
tailwinds that helped you soar?

Four factors underpinned our
business growth.

Economic: Amid global
challenges and uncertainties,

the Indian economy has shown
remarkable resilience and signs
of growth. With proactive steps
by Reserve Bank to tame inflation,
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there was a rebound in the credit
environment. This bounce-back
was accompanied by a notable
upswing in momentum in the
rural economy, leading to robust
credit demand.

Regulatory: Implementing
revised guidelines by the RBI

is a significant inflection point
for NBFC-MFls. These new
guidelines have played a pivotal
role in restoring the growth
trajectory. The new guidelines
have installed a renewed sense
of confidence and optimism in
the microeconomic lenders and
borrowers.

Expansion: Our growth was also
supported by our newer states of
Bihar and Haryana. We did good
business in Bihar and are banking
on it to continue doing well in

the future. We opened 44 new
branches during the year, taking
our total branch count to 336.

Technology: Our investment
in technology and digital
transformation played a
pivotal role in our growth.
Digital platforms enabled us to
streamline operations, reduce
costs, and enhance customer
experience.
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Let me take you up on two of
the three factors you mentioned.
First, what is your take on the
RBI's revised guidelines for the
microfinance space?

The revised RBI guidelines

have ushered in a new era of
growth and sustainability for
microfinance companies. They
have addressed the sector’s
challenges, provided a conducive
regulatory environment and paved
the way for continued expansion.
As a result, microfinance
companies are better equipped
to fulfil their mission of extending
financial services to the
underserved and marginalised
sections of society, contributing
to last-mile financial inclusion.
The ultimate goal of revised
guidelines would be to strike a
balance between fostering the
growth of the microfinance sector
and safeguarding the interests of
the customers and the financial
sector.
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On the second point, when

do you achieve the breakeven
threshold for the new branches
you open?

As far as breakeven goes,
typically, we achieve the
breakeven point when we get
about 600 to 800 customers in
any branch on board. For this

to happen, it takes anywhere
between 6-12 months depending
on the location, competition,
market potential, etc. Of the new
branches opened in FY23, 15
were opened in the last quarter of
the financial year. These should
emerge as significant growth
drivers for the first half of FY24.

Within your microfinance space,
you have piloted a new sub-
segment. Can you give some
colour to that?

Piloting the Individual Business
Loan (IBL) product was a long-
term strategic decision. As certain
rural customers graduate from
being long-time MFI customers,
there is a strong demand from
some advanced customers to
break away from the group-based
JLG model and move towards
individual loans. We estimate

that this demand will increase
over time as rural segmentation
increases. IBL is our attempt to be
future ready for this gradual shift
in customer culture.

This product comprises about
2% of our AUM as on March 31,
2023. We are taking a cautious
and calibrated approach — giving
ourselves more time to understand
customers and the finer nuances
of this business before making a
whole-hearted plunge. We have
devised a completely cashless
operating model, including both
disbursements and collections.
The margins in this product are
attractive to take this business
forward.

Your MSME loan vertical is your
most profitable vertical. How did
the vertical perform?

The MSME vertical is a highly
profitable nugget for Arman. It is
because we are highly selective of
our customers serving customers
who are largely unserved by MFls
or mainstream banks, or the
‘missing middle”. We have put
stringent credit filters in place,
resulting in a high rejection rate
and a very high-quality book.
Despite this, we reported strong
disbursement growth as demand
was robust and consistent during
the year. The highlight of the year
was our entry into Telangana -we
set up one branch and we hope
this will serve as our foray into
South India for the Company as

a whole.

What is happening in the
2-wheeler loan space?

2-wheeler is our oldest business.
Our performance is dovetailed

to the demand for two-wheelers.
Unfortunately, two-wheeler
demand has not risen to pre-
COVID or to even 2019 levels.

If you compare 2018 or 2019
two-wheeler sales versus what

it was in FY23, it has gone

down significantly. In an effort

to maintain market-share,

many two-wheeler finance
players have started competing
on underwriting standards,
which is something that goes
against our culture. Despite this
gloomy environment, we have
steadily maintained and slightly
progressed our business, with an
expectation of better days ahead.

FY23 is also a significant
milestone for you regarding your
technology piece. Could you
share your views on the digital
transformation of your business
process?

We are transitioning towards

a tech-driven organisation. We
have made significant progress
in our digital improvisation
efforts, focusing on enhancing
our operational efficiency

and providing an exceptional
customer experience. For
example, we have implemented
a completely paperless journey
from onboarding to disbursal and
collection. Our other initiatives
include enhanced online security
measures to protect customer
data and safeguard against cyber
threats, advanced data analytics
and process automation,

like facial recognition, OCR
verifications and automatic data
entry through barcode and QR
code scanning. As a result, our
turnaround time has reduced
appreciably. These efforts
demonstrate our commitment
to technological advancement
and innovative solutions for our
customers.
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These solutions must have a
required a significant investment.

We have deployed the SaaS
(Software as a Service) model.
Our upfront cost is not significant.
Our operating cost will be on a
portfolio level. We have converted
a high capex into an operating
cost, which will be optimised as
our book size increases.

Can you throw some light on how
you plan to grow the business?

We continue to explore
opportunities to expand our
operations to new geographies,
tap into new customer segments
and diversify the revenue
streams. We have piloted
attractive business segments that
must be nurtured with care. We
will add about 50+ branches in
FY24 which should support our
growth ambitions. We are amidst
of a good credit cycle, and it is a
good time to capture growth.
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We stepped up during

the year

Q1/FY23

CHANGE OVER
CORRESPONDING PERIOD OF
THE PREVIOUS YEAR

77%

Growth in AUM

212%

Growth in Total Disbursement

58%

Growth in Gross Total Income

340%

Growth in Profit after Tax
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Management commentary

“The numbers clearly indicate
that Covid is behind us, but we
remain ever vigilant, and are
back on track with our growth
and profitability. A fitting start
to the fiscal year that marks our
30th year of our existence.

We achieved some of our
best-ever performance KPIs
despite aligning with new
microfinance underwriting
guidelines announced by the
RBI in March 2022, which
involved a significant amount
of background operational
changes and extensive training
for our large field force”

Q2/FY23

CHANGE OVER
CORRESPONDING PERIOD OF
THE PREVIOUS YEAR

58%

Growth in AUM

69%

Growth in Total Disbursement

82%

Growth in Gross Total Income

311%

Growth in Profit after Tax

Management commentary

‘| am happy to share that the
Company has demonstrated

strong performance in HTFY23.

Our digital transformation

has brought in significant
efficiencies. Furthermore,

it brings a lot of automated
controls and countless other
benefits which will help the
Company reach the next phase
of growth. The Company has
always adopted progressive
approach which has helped
us sustain growth while
maintaining asset quality. We
successfully raised 2115 crore
which will not only help the
Company achieve its outlined
strategy but also achieve a
target AUM of 22,500 crore.”
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Q3/FY23

CHANGE OVER
CORRESPONDING PERIOD OF
THE PREVIOUS YEAR

57%

Growth in AUM

66%

Growth in Total Disbursement

76%

Growth in Gross Total Income

213%

Growth in Profit after Tax

Management commentary

“The company has witnessed

healthy offtake in credit owing to
improving on-ground recovery in
the rural markets. This improved

rural & semi-rural market demand

coupled with implementation
of the Company’s new LOS and
LMS system has also aided our
Assets Under Management to
grow at a healthy uptick.

Within our microfinance vertical
the Company also provides
Individual Business Loans to

its graduating Microfinance
Customers. As on 31st
December 2022 Individual
Business Loans (IBL) constitute
2.3% of our AUM. The idea of
the product is to retain good
microfinance customers.”

Q4/FY23

CHANGE OVER
CORRESPONDING PERIOD OF
THE PREVIOUS YEAR

58%

Growth in AUM

73%

Growth in Total Disbursement

97%

Growth in Gross Total Income

122%

Growth in Profit after Tax

Management commentary

“The microfinance industry

has demonstrated remarkable
resilience in the face of a global
economic slowdown and rising
inflation. With the rebounding
demand in the rural economy,
our Company has achieved
robust growth across all
business segments, successfully
navigating the challenges and
surpassing pre-pandemic levels
of growth.

Our subsidiary ‘Namra Finance’
received the highest-ever grading
of MFI 1 (MFI One) from CARE
Ratings, which reflects our
strong financial performance,
robust operations, and overall
creditworthiness.”
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While the
growth outlook has picked up
across all regions, Asia is in the
spotlight as it is poised to be
the key growth driver expected
to account for 70% of the global
demand. Regardless of the
sluggish demand from the rest
of the world, there has been an
increase in consumption across
Asia, supporting economic
growth.

With rapid interest rate hikes

to curb inflation which was
registered at 8.7% in 2022
(expected to decline to 7% in
2023) and the banking disruptions
which surfaced in March 2023,
recessionary anxieties are
induced, which exacerbated
economic slowdown and decline
in growth from 3.4% in 2022 to
2.8% in 2023. Further, the risk of
the US not being able to comply
with the debt ceiling might

intensify the prevailing financial
instabilities.

Sources
Imf.org

As the world
dwelled on uncertainties, the
Indian economy stood strong
showcasing broad-based
recovery across various sectors,
eventually recording a GDP of
approximately 7.2% for FY23.
Growth in this fiscal was primarily
driven by private consumption
and capital formation, resulting in
employment generation.

India’s agriculture sector was
projected to grow by 3.5% in
FY2022-23, buoyed by domestic
demand and exports. The
Government launched PM
Kisan Samman Sammelan in
2022 and released PM-KISAN
funds worth 16,000 crore to
farmers, motivating them to
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meet their agricultural needs and
aspirations. Overall, this sector is
likely to be steadfast, backed by
healthy progress in Rabi sowing,
with the area under cultivation
being higher than the previous
year. This has led to a recovery in
the rural economy.

RBI's monetary tightening cycle
reduced the retail inflation rate
from 7.8% in April 2022 to 5.7% by
December, thus bringing it within
the desirable range.

Resurging from the prevalent
global volatilities, India’s growth is
forecast to remain robust in FY24
with vigorous credit disbursal

and investment cycle, attaining
an estimated GDP growth in the
range of 6-6.5%.

Sources
Agriculture — ibef.org/pib.org
GDP - mint
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The Gross Value Added (GVA) of
agriculture and allied sectors in
the 2022 fiscal was registered at
18.3%, lower than the previous
fiscal. However, it is noted that
the farmers’ income has been
increasing steadily. In the fiscal
year 2022, the crops sector had
a GVA share of 55.33% in the
agriculture and allied sectors.

The non-farm sector (livestock,
fisheries, food processing, etc.)
is imperative in developing

rural areas as a supplementary
measure, not substituting
agriculture entirely. This measure
is essential for preventing rain
shocks detrimental to a good
harvest.

Rural India. A solid growth engine

The rural economy contributes 25-30% to the GDP. Traditionally, agriculture was the primary source of
income and employment in rural areas, but the non-farm sector has gradually replaced it.

A good harvest season is anticipated as the Indian Meteorological Department (IMD) forecasts that
monsoon seasonal rainfall will likely be 96% of the LPA. High rabi food grain production was recorded
in 2023, making this the fourth consecutive year of increased rabi food grain production. Rabi food
grain output is estimated at 170.1 million tonnes, which is 6.2% higher than the previous year. A key
factor determining India’s growth prospects in the current fiscal year is the southwest monsoon. IMD
predicts a normal monsoon in 2023, instilling optimism among farmers.
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Multifaceted initiatives to improve the

ecosystem of quality of life

2.1 crore houses constructed under

22 crore AB-JAY beneficiaries

_ 7.2 lakh km roads

PMAY-G JA\ ) constructed since 2000
1) " under PMGKSY
Housi All-
fg;lsé:lr:g weather
Roads .
2.9 crore rural households National
electrified under | y Education Policy
Saubhagya / to revolutionise
: Electricity A / et edgcation. 14500
‘ ( quippe 4" PM-SHRI
 EEIEURE o schools to be set
11 crore tap Quality — Teachers / up
water ¥ Sanigtion B 4 of Life >
connections 47
: Drinking
under JIM ) Water » ' ‘ | ©
. Social crore
Security [ 1| enrolments in
13 lakh candidates trained Livelihood PMSBY, 49 lakh
under DDU-GKY Security enrolments in
o PM-SYM
6.5 crore households
11 crore LPG connections (;»,\) "o .| offered MGNREGS
provided under PMUY - work in FY23
Sources

GVA Agriculture - Statistica.com
Food Grain output — Businessinsider.in
Government initiatives — pib.gov.in

The real rural wages contracted
in FY23 (till November 2022)
owing to inflation, but they are
expected to improve gradually
with the easing of international
commodity prices and domestic
food rates. On the other hand,
nominal rural wages have been
increasing steadily. The YoY
growth rate of nominal wage
was 5.1% for men and 7.5% for
women during April-November
2022, while in non-agricultural
activities, the growth of nominal
wage rates was 4.7% for men and
3.7% during the same period.

Rural revitalisation is a promising
area for achieving the twin
objectives of becoming a

USS 5 trillion economy as

well as Atmanirbhar Bharat.
Rural revitalisation requires a

transformative approach that
envisions improving rural areas’
working and living conditions.

The Economic Survey 2022-23
notes that 65% (2021 data) of
the country’s population lives in
rural areas, and 47% depends on
agriculture for livelihood. Thus,
the focus of the Government on
rural development is pivotal for
development.

The Government’s emphasis has
been on improving the quality

of life in rural areas to ensure

more equitable and inclusive
development. The Government's
involvement in the rural economy
has been to transform lives and
livelihoods through proactive socio-
economic inclusion and integration
and empower rural India.
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Indian Women: a force to
reckon with

When ‘economic growth’ is discussed, it

is uncritically characterised by numbers

only, which can be a very superficial growth
parameter. Work like care and affection are
considered irrelevant and redundant because
it passes unacknowledged unless it holds
monetary value.

An undeniable truth, particularly in India, is
that women have been tirelessly performing
the unpaid work of domestic care, and this
contribution remains unvetted. Women provide
the nourishment that men require for work.

If it hadn't been for this care,
especially during the pandemic,
surviving through those years
becomes questionable. Women
are always associated with

the emotional end of labour

and are confined to household
responsibilities letting go of their
aspirations.

Women constitute roughly

half of the economically active
population. Their potential is
massive. However, that has not
been harnessed entirely. Unlocking
this enormous and untapped
potential could work as a catalyst
in achieving goals set under
Sustainable Development Goals.
In addition, enhancing women's
economic participation is essential
to foster overall growth.

As per NSS 68th Round, there is a
significant difference between the
average wages/salary earnings
of regular/salaried employees

in the age group 15-59 years in
rural areas. These wage rates are
%201.56 and ¥322.28 per day for
female and male employees in
rural areas, respectively.

In urban areas, often, the men are
earning enough, which results in
the discouragement of women
from taking up work. This is
highlighted by examining the
female labor force participation
rate at 25.1% in 2020-21
compared to the Rural Female
Labour Force Participation Rate
of 27.7% in 2020-21.

A survey mentioned that women
are increasingly getting involved
in work they won't get paid for;
84% of women's working hours
are spent on unpaid activities.
While for men, the reverse is true.
More than 80% of a man's time is
spent in activities for which he will
get paid.

Overcoming the notion of
glorifying only men who make
money while conveniently
ignoring women and their
endeavors of nurturing families
becomes essential to attain an
accurate picture of growth. The
progress of an economy should
also consider these remote,
invisible work/labor of love to
avoid underestimating women's
contribution to society.

“Little by little ... and with most
unjust and cruel opposition... it
is being gradually established...
that human work is woman'’s as
well as man’s.”

—Charlotte Perkins Gilman

Women are not destined to
perform unpaid household
chores only; only men are not
the breadwinners. Society has to
transcend these gender roles for
equity and access to all forms of
capital.

Microfinance and Women: The
relation between microfinance
and women is extremely
potent, as women strive to lift
themselves, as well as their
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families, out of poverty to improve
their quality of life.

Access to financial capital
through NBFC-MFI to financially
establish herself gives a woman
a greater sense of self-worth
and places them in a confident
demeanor to make their own
decisions.

An increase in women's
participation in the economy
makes them socially and
politically involved, and they lead
by example for other girls and
women, encouraging them to take
a stand for their prosperity.

Often is the case that opposing
the rigid societal norms of
women being confined in their
household causes domestic
violence. However, it has also
been discovered that women's
participation in microfinance has
enabled them to alleviate their
families out of poverty, increasing
their household prosperity and
thus decreasing chances of
domestic violence.

As women prosper, they invest in
the education and health of their
children and uplift women in their
communities. Thus, a propelling
nation is observed when women
create a significant impact with
small loans.

Sources

Female workforce participation — mospi.gov
Men contribution to household — medium.com
Microfinance & women - asiasociety.org
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Microfinance

Caught in a vicious cycle initiated

by the local informal money lenders,
borrowing became a problem for
rural dwellers who were burdened
with heavy interest rates, which

kept accumulating over time. This
gradually brought the next generation
into a debt trap, causing a perpetual
state of poverty. The emergence of
the Microfinance industry has been

a harbinger of hope among rural
dwellers, getting easy accessibility to
funds at an affordable rate.

A revolution in rural India was
sparked with the emergence of the
Microfinance industry. It harbors the
vision of bridging the gender divide
by providing collateral-free credit to
rural women and promoting financial
inclusivity.

Though the microfinance delivery
system is relatively small within the
financial sector of the economy,

the impact that it causes is

quite massive. Its contribution

to employment accounts for an
estimated provision of 128.46 lakh
jobs. Itis rightly said, “Little drops of
water make the mighty ocean,” which
is synonymous with the functioning
of the microfinance industry.
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Strengthening the capabilities of the
lower income groups by encouraging
them to benefit from new opportunities
for income growth could accelerate
the progress of the population at the
bottom of the income spectrum in

a sustained manner and build the
resilience of this population to external
shocks. Thus, poverty alleviation,
women empowerment and rural
financial inclusion are the key pillars
upholding the purpose of this industry.

The projected contribution of the
microfinance sector to overall GVA,
including the backward & forward
linkages by 2025-26, would be a
significant 2.7% in the base case
scenario and nearly 3.5% in the best-
case scenario.

Performance

Despite high inherent business
cyclicality, the microfinance industry
reported a healthy 24% CAGR

over FY18-23. Industry growth
further improved in FY23, with total
disbursements amounting to 3.0
trillion of microfinance loans in FY23.

Growth in the microfinance industry
has been driven by an increase in the
number of unique borrowers and a rise
in ticket size. We note that the number
of loan accounts increased ~130m

in FY23 from 93m in FY19, while the
number of unique borrowers increased
to 66m as of FY23 from 49m in FY19.
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Among major retail segments,
microfinance loans have grown
faster than other categories, such
as credit cards, housing loans
and auto loans. The share of
microfinance loans within total
credit stood at 1.3% as of FY23,
up from 0.9% in FY18.

The microfinance industry
witnessed a sharp deterioration
in asset quality due to Covid-19.
The PAR-30+ book, which stood
at ~1.3% before Covid (Dec'19),
increased to 14.8% in Jun21
(2nd Covid wave). However,
with improvement in the macro
environment and the collection
run rate, the PAR >30 book
improved to 2.2% as of FY23.
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Loans from NBFC-MFIs grew at
the fastest pace over the past
three years, with a 23% CAGR to
Rs1.4 trillion as of FY23, while
loans from banks saw a 9% CAGR
t0 %1.19 trillion over the similar
period (past three years). As a
result, NBFC-MFIs have gained
market share, while other players
have witnessed moderation.

The mix of NBFC-MFlIs in total
microfinance loans improved

to 40% in Mar'23 from 31% in
Sep'19, while the share of banks
moderated to 34%.

As per CRISIL, the microfinance
industry will likely post a CAGR
of 18-20% over FY23-2510%5.1
trillion, with NBFC-MFIs set to
grow faster.

Andhra Pradesh and Telangana
were opened up for the

industry as the dual regulatory
framework was lifted, and clarity
on regulatory authority was
provided. These have emerged as
big positives, which the players
selectively tapped on a low base.

CareEdge ratings have projected
a healthy growth of 25% of the
NBFC-MFI sector in the upcoming
fiscal. The MFI sector is geared
to deliver 20%+ AUM growth and
4%+ sector ROA by FY24E.
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Multifaceted initiatives to improve the ecosystem of quality of life

MFI loans to reach Z5.1trillion by
FY25E - GLP (% billion)

NBFC-MFI to touch ~INR2.0t by

FY25E - GLP (3 b)

18-20% 20-22%
CAGR over CAGR over
FY22-25 FY23-25
o /‘7
CAé;/o g = o
over @ CAGR over
FY18-23 e = FY18-23 o
3
—
____ o~ <~

o — § S ™ e g g

o < ~ [3) - = o ™
= ™ N N ( 2 ™~ =] = ]
% 22 & (a2} [To) [ee] — -
(97 — 2 % ~
i &
0 o 0 ] ) o0 w 0 o ) ] o e} w
— — — — — — n — — — — — — n
> > > > > > Q > > > > > > N
[N (N [N [N [N [N E [N [N o [N [N [N E

The microfinance industry caters to a vulnerable segment, which keeps the industry’s performance highly
volatile. The industry has seen several crises, such as loan waivers, demonetisation, NBFC liquidity issues, CAA
agitation, natural disasters and Covid-19, which caused a significant deterioration in the asset quality. However,
recoveries have also been quick; thus, the industry has maintained healthy profitability during such cycles.

Resilience demonstrated by the Microfinance sector in the last decade.

National Carm Demonetization and Carm | oen Waiver

- AP Ordinance in AP Farm Loan . Covid First Covid Second
oan Waiver in - Farm Loan Waiver FY18, Floods, NBFC
FY08-09 FY11-12 Waiver in FY15 (FY16-17) E Wave Wave
95.0 83.9

60 117 175 200 173 212 249 428 787 1069 1,311 1,868 2343 2593 2854 3,483

FY08 FY09 FY10 FY11 FY12 FY13 FY14 FY15 FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23

GLP: % m; GLP Growth (%) Source: MOFSL, MFIN

GLP —©— GLP Growth

Sources

Microfinance sector contribution to GVA — Business Standard
Microfinance and social development — adb.org

Sector report Motilal Oswal
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The MSME Panorama

A significant contributor to the
socio-economic development

of the country, Micro, Small and
Medium Enterprises (MSME) has
gradually gained considerable
importance as drivers of India’s
economic progress. The MSME
space brought in a wave of
entrepreneurship which resulted
in developing the semi-urban and
rural areas.

MSMEs are steadily sprouting in
India, with a current estimated
count of 7.9 million. They
contribute 33% of the country’s
GDP, accounting for around 120
million jobs across industries and
regions.
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The progress of MSMEs is
hindered owing to the lack of
adequate finance. Estimates
suggest that a minuscule
segment of the MSME universe
can avail of finance at reasonable
rates. The total debt demand is
estimated at more than USS$1,500
bn. Of this, the demand for small
ticket loans (Less than X1 mn) is a
whopping US$120 billion.

The Government has taken
multiple steps to bridge this gap.
They include:

* Pradhan Mantri MUDRA
Yojana (PMMY) is a scheme
introduced by the Prime
Minister in 2015 to offer
MUDRA loans to small and
micro non-farm enterprises
and non-corporate sectors of
up to 21 million.

Credit Guarantee Fund

Trust for Micro and Small
Enterprises (CGTMSE)
provides collateral-free loans
to MSMEs up to 320 million,
launched in 2000. The scheme
was revised with the infusion
of %90 billion in the corpus in
2023.

The Emergency Credit Line
Guarantee Scheme (ECLGS)
was launched in 2020 to
support MSMEs affected by
COVID-19. It offers collateral-
free loans of up to 50 million
to eligible MSMEs, with the
Government providing a credit
guarantee of up to 100% of
the loan amount to banks and
NBFCs.
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MSMEs are handicapped from a USD 500 Bn+ credit deficit

(USD Bn)

726

Total demand for Unaddressable
MSME credit demand

Small Ticket
Loan Segment

(Ticket size of
<1 Mn)

USD 120 Bn

819
Addressable Current
demand supply

Gap

* India Stack, especially JAM,
i.e., Jan Dhan-Aadhaar-Mobile,
a GOl initiative intended to plug
the leakages of government
subsidies, has helped MSMEs
immensely.

Mindful of the burgeoning
opportunity, nimble NBFCs have
capitalised on the bullish industry
trends and favorable policy
initiatives by aggressively growing
their branch networks to reach
New-to-Credit customers across
India’s length and breadth.

NBFCs have the mindset to

go deep into the country’s
hinterlands and serve non-prime
customers. They operate with a
strong customer-first philosophy
and proprietary underwriting
mechanisms, which help mitigate

risks associated with underwriting
this segment. Their proximity to
small-ticket customers has been
essential for their customer-
centric approach.

Furthermore, well-performing
NBFCs have healthy
capitalisation, i.e., robust balance
sheets backed by continuous
equity infusions. This makes
them well poised to serve small
ticket borrowers.

Several nationwide operative
reforms are expected to catalyze
future growth for MSME lenders.
MSMEs are increasing their
digital footprint, making it

easier for lenders to verify and
underwrite their identities. With
policy initiatives, technology-

led customer convenience, and

rising awareness and aspirations
across the length and breadth of
the country, nimble MSME lenders
are expected to grow at 25% y-o-y
for the foreseeable future.

The Government

has set a target of USS$1

trillion worth of MSME
exports by 2027, for which

schemes like ‘Capacity

Building of First-Time
MSME Exporters’ (CBFTE)
have been initiated.
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Our business
verticals

D

Ar man FinanCial SerViceS Average Ticket Size: Average Ticket Size:

Limited: Believing in T
Small Dreams 82%  13%

Share of AUM as of Share of AUM as of
March 2023 March 2023

Arman Financial Services Limited is an
RBI-registered Category a Non-Banking 92(y0 62(y0
Financing — Asset Financing (NBFC-AFC) ' '
Company. It provides financial assistance Growth in Total Income Growth in Total Income
for the purchase of two-wheelers to y-oy y-oy

the MSME segment. Its wholly owned

subsidiary, Namra Finance Ltd (NBFC- Individual Business Two-Wheeler
MFI), offers microfinance to women for Loans Loans

their enterprises. The Company has a

: ) : Average Ticket Size: Average Ticket Size:
footprint across eight states focusing on
rural and semi-urban pin codes. ¥75,000 ¥70,000
A (Cycle1&220-50K (Cycle1&2-%20-50K
The Company focuses on small-ticket Cycle 3+ 220 - 75K) Cycle 3+320 - 75K)
retail loans to the large underserved
informal segment customers in rural &

. . 4 2 0 0
semi-urban/peri-urban geographies. It has 0 0
entirely in-house operations with bottoms- Share of AUM as of Share of AUM as of
up-driven credit appraisal models and March 2023 March 2023

rigorous collections practices tailored to

its areas of operations. 2 5 %

Growth in Total Income
y-0y
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Business vertical 1

Microfinance

Through its subsidiary Namra, Arman provides small ticket loans to women borrowers for income-
generating activities.

Operating model Operating presence

* High touch monthly collection model 8 states
e Rural concentration 85% rural and semi-urban 274 branches
portfolio 5.5 lakh active customers

* 100% Cashless disbursement
* Customers form JLG groups

» Loan utilisation checks to ensure loan for income
generating purpose

In the first full Covid-free year,
the business vertical performed
exceedingly well. The strong
uptick in agriculture also boosted
the sentiments of the rural
markets. As a result, demand
increased significantly as rural
India was back in business with
renewed vigor to compensate
for the financial adversities
consequent to the pandemic
that plagued the nation for two
consecutive years.

The Company added 45 new
branches to strengthen its
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footprint in the eight states of

its presence. Disbursements
increased by 77% from 3840
crore in FY22 to 31,485 crore in
FY23. Likewise, Assets under
Management increased by 59.3%
t0 %1,628 crore from 31,022 crore.
Collection efficiency was in at
98% during the year.

The Company has recently piloted
a flanking vertical titled ‘Individual
Business Loans." Under this
vertical, the Company will provide
financial assistance to existing
women customers (through the

JLG model) with a proven track
record across multiple loan
cycles. This product extension
will allow Arman to support

its customers through their
ambitious journey. Considering
the vast repository of customers
already attached to Arman
through their earlier financial
engagement, the new product will
emerge as an essential business
driver over the long-term.

Our performance

(% Crore)

AUM*

1,628

1,022

FY22 FY23

Disbursement

1,485

840

FY22 FY23

Total Income

332

173

FY22 FY23

(% Crore)

Avg. Ticket Size

45,750

* Including Individual Business Loans
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Business vertical 2

2-Wheeler &
Rural 2-Wheeler Loans

Arman started its business by providing loans to self-employed /cash-salaried customers in the informal
segment in semi-urban/rural areas to purchase two-wheelers. Over the years, the Company has developed
excellent relationships with dealers and OEMs, allowing it to sustain its presence. The Company recently
piloted a new Rural 2-Wheeler product for Tier 3 & 4 below locations.

Operating model Operating presence

Focus on quick turn-around time Only in Gujarat

In house feet on street model for rigorous 50+ dealerships

collections 14,810 Active customers Our performance

(% Crore) (% Crore)

Resurgence in the rural economy,  wheeler label price across most scaled from %46 crore in FY22 to AUM Disbursement Total Income Avg. Ticket Size
increased liquidity, and positive vehicles, the average ticket size %61 crore in FY23. The Company 61 54 15 65,000 69,500
sentiments increased the demand  upped by ~7%. Disbursement will grow the business through 46 = 2
for two-wheeler loans breaking increased by 26% from %43 crore geographic and new product
the two-year dull performance. in FY22 to 354 crore in FY23. expansion over the coming years.
Owing to the increase in the two-  Assets under Management also FY22 FY23 FY22 FY23 FY22 FY23 FY22 FY23
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Business vertical 3

MSME Loans

Initiated in 2017, this strategic business diversification has been a considerable success for Arman. The
Company adopted a careful approach by entering states where it has gathered rich knowledge of the
financial, economic, and business culture owing to its microfinance operations. Currently, this vertical
generates the highest Return on Assets for the Company. Moreover, with the Government sharpened focus
on strengthening the MSME ecosystem, the prospects for this vertical are considerably positive.

Operating model Operating presence

» Dual credit bureau check for both customer and | 4 states
spouse on CRIF (for MFI loans) and CIBIL (for 58 branches .

S ) (90 63,917 active customers

* High touch monthly cash collection model

» Cash Flow assessment using tailored appraisal
techniques

* Locally drawn field force with personal

knowledge of the market

In-house teams for pre-lending field

Our performance

. X ) . . . (% Crore) (% Crore)
|nvest|ga’F|ons and appraisals with centralised AUM Disbursement Total Income Avg. Ticket Size
final credit approval
255 228 73 70,000 75,000
The vertical continued to grow at ~ Assets under Management quality underwriting and rigorous > e 45
a healthy uptick. Disbursements grew by 54% to 3255 crore. The collection to ensure asset quality.
increased by 62% from 2140 Company is focused on growing
. . . i FY22 FY23 FY22 FY23 FY22 FY23 FY22 FY23
crore to 228 crore, while this business with a focus on
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Risk management

At Arman Financials, risk management is a continuous process
embedded in the Company’s operations covering the Enterprise,

Functions, and branch offices.

To identify and mitigate risks,
the Company has laid down an
Enterprise Risk Management
(ERM) policy and framework,
which provides guidelines to
define, measure, control, mitigate,
and report the identified risks
at the enterprise level, which
may impact the achievement
of strategic /enterprise level
objectives.
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Growth risk

Sustaining business growth could
emerge as a challenge.

Mitigation measure

A stable rural ecosystem
coupled with large credit
demand promises healthy
prospects for the microfinance
business; expanding into
newer territories will also
generate decent volumes.

* Growing industrialisation
creates many opportunities
for MSMEs to grow; their fund
requirement to capitalise on
emerging opportunities should
drive business volumes.

Process risk

Increasing business volumes
could adversely impact process
efficiency.

Mitigation measure

* The organisation-wide digital
solutions deployed in FY23
have been a bouquet of
strategic initiatives to improve
process efficiency while
handling increased business
volumes.

* Investing in contemporary
IT solutions has resulted
in complete automation
of mundane processes,
eliminated human intervention
and significantly reduced
the TAT (Turnaround Time)
between loan application and
disbursement.

Funding risk

The Company will need funds to
cater to the growing demand for
loans.

Mitigation measure

* The Company has raised
equity funds of 115 crore
via allotment of Compulsory
Convertible Debentures
(CCDs) and Optionally
Convertible Redeemable
Preference Shares (OCRPS)
on a preferential basis during
the current fiscal to ensure a
comfortable Debt-Equity ratio.

* It also proactively maintains a
large amount of cash liquidity
to meet unexpected liquidity
shortages in the market.
Additionally, the Company had
a naturally positive ALM ratio.

Geographic
concentration risk

More than 50% of the business
comes from two states.

Mitigation measure

The Company practices a
cautious approach to extending
its footprint into newer regions.
While geographic de-risking is

a priority for the management,

it will happen gradually as the
Company gains a deeper insight
into the cultural and financial
ecosystem of the region. The
Company's recent entry into Bihar
and Haryana is a step towards
geographic de-risking. In Fiscal
Year 2024, the Company is
planning to enter two additional
states.
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Product
concentration risk

More than 80% of the business
comes from the microfinance
vertical.

Mitigation measure

Mindful of this concentration,
the Company is focused on
increasing its MSME loan
portfolio. Also, it has added two
sub-verticals, namely, individual
business loans and rural
2-wheeler loans which should
emerge as growth levers over
the long term. The company
will continue to explore other
businesses that align with our
core strengths.
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NOTICE

Notice is hereby given that the 31° (Thirty first) Annual
General Meeting (AGM) of Arman Financial Services
Limited will be held on Friday, September 29, 2023 at 12.00
noon through Video Conferencing (VC) / Other Audio-Visual
Means (OAVM), to transact the following business:

ORDINARY BUSINESS:

1.

To consider and adopt:

a.  theaudited financial statement of the Company
for the financial year ended March 31, 2023, the
reports of the Board of Directors and Auditors
thereon; and

b. the audited consolidated financial statement
of the Company for the financial year ended
March 31, 2023.

To appoint a Director in place of Mr. Aakash Patel
[DIN- 02778878] who retires by rotation and being
eligible, offers himself for reappointment.

To appoint a Director in place of Mrs. Ritaben Patel
[DIN- 00011818] who retires by rotation and being
eligible, offers herself for reappointment.

SPECIAL BUSINESS:

4.

Increasing the Borrowing Powers under Section
180(1)(c) of the Companies Act, 2013 up to 1500
Cr.

To consider and if thought fit to pass, with or
without modification, the following Resolution as a
Special Resolution:

“RESOLVED THAT in supersession of the resolution
passed by the shareholders of the Company on
September 7, 2018 and pursuant to the provisions
of Section 180(7)(c) and other applicable provisions,
if any, of the Companies Act, 2013 (including any
statutory modifications thereof) and any rules
and regulations made thereunder, the consent of
the members of the Company be and is hereby
accorded by way of special resolution, to the Board
of Directors of the Company (“Board”) for borrowing
from time to time, as it may think fit, any sum or
sums of money in any currency on such terms
and conditions as the Board may deem fit, by way
of loans, issuance of bonds, notes, debentures or
other securities whether convertible into equity/
preference shares or not, from banks, financial or
other institution(s), investors, mutual fund(s), or any
other persons, up to an aggregate amount of ¥1500
Crores (Rupees One Thousand Five Hundred Cores)
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notwithstanding that the monies to be borrowed,
together with the monies already borrowed by the
Company (apart from the temporary loans obtained
from the Company’s bankers in the ordinary course
of business), may exceed the aggregate, for the time
being, of the paid up capital of the Company and its
free reserves, that is to say, reserves not set apart for
any specific purpose.”

“RESOLVED FURTHER THAT the Board (including
any Committee duly constituted by the Board of
Directors or any authority as approved by the Board
of Directors) be and is hereby authorized to do all
such acts, deeds and things and to sign and execute
all such deeds, documents and instruments as may
be necessary, expedient and incidental thereto to give
effect to this resolution”

Creation of charges, mortgages, hypothecation
on the immovable and movable properties of
the Company under Section 180(1)(a) of the
Companies Act, 2013

To consider and if thought fit to pass, with or
without modification, the following Resolution as a
Special Resolution:

“RESOLVED THAT in supersession of the resolution
passed by the shareholders of the Company on
September 7, 2018 and pursuant to Section 180(1)
(a) and other applicable provisions, if any, of the
Companies Act, 2013 (including any statutory
maodifications thereof) and any rules and regulations
made thereunder, consent of the members of
the Company be and is hereby accorded by way
of a special resolution to the Board of Directors
(“Board”) of the Company to pledge, mortgage, lien,
hypothecate and/or create charge, whether fixed
or floating (in addition to any other hypothecation,
pledge, lien, mortgage, charges created/to be created
by the Company), in such form and manner and
with such ranking and at such time and on such
terms as the Board may determine, on all or any of
the immovable properties and movable assets (both
tangible and intangible) of the Company, both present
and future, and the whole or substantially the whole of
the undertaking(s) or any properties of the Company
where so ever situated, in favour of banks, financial
institutions, investors, debenture holders or any other
lenders and their agents or trustees (together, the
“Lenders”) to secure any borrowings, debentures,
financial assistance or financial indebtedness availed
by the Company or any third party from time to
time (including without limitation, the due payment
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of the principal and/or together with interest, at
the respective agreed rates, additional interest,
compound interest, accumulated interest, liquidated
damages, commitment charges, remuneration of the
agent(s), trustee(s), prepayment premium, all other
costs, charges and expenses and all other monies
payable by the Company) (together, the “Financial
Indebtedness”) in terms of the financing documents,
or any other documents, entered into or to be entered
into between the Company and any Lender(s) in
respect of the Financial Indebtedness, on such
terms and conditions as may be agreed between
the Company and any Lender(s), provided that the
maximum extent of the Financial Indebtedness
secured by the assets of the Company does not
exceed Rupees 1500 Crores (One Thousand Five
Hundred Crores) at any time.”

“RESOLVED FURTHER THAT the pledge, mortgage,
lien, hypothecation and/or charge created or to be
created and all agreements, deeds, instruments or
documents executed or to be executed and all acts
necessary in terms of this resolution required to
be done by the Company or the Board are hereby
approved, confirmed and ratified”

“RESOLVED FURTHER THAT the Board (including
any Committee duly constituted by the Board of
Directors or any authority as approved by the Board
of Directors) be and is hereby authorized to do all
such acts, deeds and things and to sign and execute
all such deed, documents and instruments as may be
necessary, expedient and incidental thereto to give
effect to this resolution.”

Private Placement of Non-Convertible Debentures

To consider and if thought fit to pass, with or
without modification, the following Resolution as a
Special Resolution:

“RESOLVED THAT in supersession of the resolution
passed by the shareholders of the Company on
September 29, 2022 and pursuant to the provisions
of Section 42 and other applicable provisions, if any,
of the Companies Act, 2013 (the “Act”) read together
with the Companies (Prospectus and Allotment of
Securities) Rules, 2014, including any modification,
amendment, substitution or re-enactment thereof,
for the time being in force and the provisions of
the memorandum of association and the articles
of association of the Company, the approval and
consent of the members of the Company, be and
is hereby accorded to the board of directors of
the Company (the “Board”) to issue, and to make
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offer(s) and/or invitation(s) to eligible persons to
subscribe to, non-convertible debentures ((a) listed or
unlisted, (b) senior secured, (c) senior unsecured, (d)
unsecured, (e) subordinated, (f) any others (as may
be determined)) (“NCDs"), on a private placement
basis, in one or more tranches, within a period of
one year from the date of passing of this resolution,
provided that the outstanding amounts of all such
NCDs at any time during the period shall not exceed
¥500,00,00,000 (Indian Rupees Five Hundred Crore).”

“RESOLVED FURTHER THAT the Board be and is
hereby authorized and empowered to arrange, settle
and determine the terms and conditions (including
without limitation, interest, repayment, security or
otherwise) as it may think fit of such NCDs, and to
do all such acts, deeds, and things, and to execute
all such documents, instruments and writings as may
be required to give effect to these resolutions.”

Issuance of Securities through Qualified Institutions
Placement for an aggregate amount not exceeding
¥350 Crores (Rupees Three Hundred and Fifty
Crores only)

To consider and if thought fit to pass, with or
without modification, the following Resolution as a
Special Resolution:

“RESOLVED THAT in supersession of the resolution
passed by the shareholders of the Company on
September 29, 2022 and pursuant to Section 23,
42, 62 and other applicable provisions, if any, of the
CompaniesAct,2013,the Companies (Prospectusand
Allotment of Securities) Rules, 2014, the Companies
(Share Capital and Debentures) Rules, 2014, and
other applicable rules made thereunder (including
any amendments, statutory modification(s) and /
or re-enactment thereof for the time being in force)
(together the “Companies Act”), and in accordance
with the relevant provisions of the Securities and
Exchange Board of India (Issue of Capital and
Disclosure  Requirements) Regulations, 2018,
(including any amendments, statutory modification(s)
and/or re-enactment thereof for the time being in
force) (the “ICDR Regulations”), and subject to all
applicable statutory and regulatory requirements
(including inter alia the relevant date on the basis
of which price of the Securities or the resultant
shares are determined being in compliance with
applicable statutory and/or regulatory parameters),
the relevant provisions of the Memorandum and
Articles of Association of the Company, the SEBI
(Listing Obligations and Disclosure Requirements)

Regulations, 2015, (including any amendments,
statutory modification(s) and/or re-enactment thereof
for the time being in force) (the “Listing Regulations”)
and to the extent applicable, the provisions of the
Foreign Exchange Management Act, 1999, (including
any amendments, statutory modification(s) and /
or re-enactment thereof for the time being in force)
(“FEMA”), the current Consolidated FDI Policy issued
by the Department of Industrial Policy and Promotion,
Ministry of Commerce and Industry, Government
of India and the Foreign Exchange Management
(Non-debt Instruments) Rules, 2019 (including any
amendments, statutory modification(s) and / or
re-enactment thereof for the time being in force),
and all other statutes, rules, regulations, guidelines,
notifications, circulars and clarifications as may be
applicable, as amended from time to time, issued
by the Government of India, (“GOI"), the Ministry
of Corporate Affairs, (“MCA"), the Reserve Bank of
India, (“RBI"), the Securities and Exchange Board of
India, (“SEBI"), BSE Limited, and, the National Stock
Exchange of India Limited, (the “Stock Exchanges”),
and/or any other applicable regulatory/statutory
authorities, and subject to the necessary approval
and/or consent of any statutory and/or regulatory
authorities, and the conditions as may be prescribed
by any of them while granting any such approval
and/or consent, as may be agreed to by the Board
of Directors of the Company, (hereinafter referred
to as the “Board”, which term shall be deemed to
include any committee constituted by the Board or
any person(s) authorized by the Board to exercise
its powers including the powers conferred by this
Resolution to the extent permitted by law), the
consent, authority and approval of the members of
the Company, be and is hereby granted to create, offer,
issue, and allot securities including inter alia ordinary
equity shares of the face value of Rs. 10/- each
(Rupees Ten Only) (“Equity Shares”), and/or warrants
with an option exercisable by the warrant holder to
subscribe for Equity Shares and/or any instruments
or securities representing either Equity Shares and/
or convertible securities linked to Equity Shares, or
any combination of securities convertible into or
exchangeable for Equity Shares and/ or convertible
preference shares and/or convertible debentures
(compulsorily and/or optionally, fully and/ or partly)
and/or warrants with a right exercisable by the
warrant holder to exchange or convert such warrants
with the Equity Shares of the Company at a later date
simultaneously with the issue of non-convertible
debentures and/or any other permitted fully and/
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or partly paid securities/ instruments/ warrants,
convertible into or exchangeable for Equity Shares
at the option of the Company and/or holder(s) of the
security(ies) and/ or securities linked to Equity Shares,
in registered or bearer form, secured or unsecured,
listed on a recognized stock exchange in India (all
of which are hereinafter collectively referred to as
“Securities”), or by any one or more or a combination
of the above or otherwise, upto an aggregate amount
of not exceeding Rs. 350 Crores (Three Hundred and
Fifty Crores Only), as may be decided by the Board,
at an appropriate time (including with provisions
for reservation on firm and/or competitive basis, of
such part of issue and for such categories of persons
as may be permitted), in the course of one or more
private offerings, in the form of Qualified Institutions
Placement (“QIP”"), or any other method and by way
of a placement document (“Offering Document/
Disclosure Document / Information Memorandum”),
to eligible investors (whether or not such investors
are Indian or foreign, including, without limitation,
financial institutions, commercial banks, mutual
funds, foreign portfolio investors, multilateral and
bilateral development financial institutions, venture
capital funds, foreign venture capital investors,
insurance companies and other qualified institutional
buyers as permitted by applicable statutes and
regulations from time to time), at such time/times,
in one or more tranches, for cash, at such price or
prices, including at a permissible discount (including
but not limited to any discount as may be permitted
under Chapter VI of ICDR Regulations) / premium to
the market price, in such manner and on such terms
and conditions including security, rate of interest etc,,
considering the then prevailing market conditions
and other relevant factors wherever necessary, in
consultation with the book running lead managers
and/or other advisors or otherwise, on such terms
and conditions as the Board, may, in its absolute
discretion, decide at the time of issue or allotment
of Securities”

“RESOLVED FURTHER THAT without prejudice to the
generality of the above, the aforesaid issue of the
Securities may have all or any terms or conditions or
combination of terms in accordance with applicable
regulations, prevalent market practices, etc”

“RESOLVED FURTHER THAT, if the Company
proposes to allot the Securities pursuant to a qualified
institutions placement (“QIP") in terms of Chapter VI
of the SEBI ICDR Regulations:

i. the allotment of Securities shall only be made
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Vi.

Vii.

viii.

to qualified institutional buyers as defined in the
SEBI ICDR Regulations (“QIBs”);

the allotment of Securities shall be completed
within 365 days from the date of passing of
the Special Resolution or such other time as
may be allowed under the ICDR Regulations,
Companies Act, and/or applicable and relevant
laws/guidelines, from time to time;

the relevant date for the purpose of pricing of
the Securities shall be the date of the meeting
in which the Board or the committee of
directors duly authorised by the Board decides
to open the QIP;

the QIP shall be made at such price not less
than the price determined in accordance
with the pricing formula provided in terms of
Chapter VI of the ICDR Regulations (“QIP Floor
Price”), and the price determined for a QIP shall
be subject to appropriate adjustments as per
the provisions of Regulation 176(4) of the ICDR
Regulations, as may be applicable;

in the event that convertible securities and/
or warrants which are convertible into Equity
Shares of the Company are issued along
with non-convertible debentures to qualified
institutional buyers under Chapter VI of the
SEBI ICDR Regulations, the relevant date for
the purpose of pricing of such securities, shall
be the date of the meeting in which the Board
decides to open the issue of such convertible
securities and/or warrants simultaneously with
non-convertible debentures or any other date
in accordance with applicable law, and at such
price being not less than the price determined
in accordance with the pricing formula provided
under Chapter VI of the SEBI ICDR Regulations;

the Board, at its absolute discretion, may offer
a discount of not more than 5% (five percent)
or such other percentage as may be permitted
under applicable law on the QIP Floor Price.;

the Securities allotted shall not be eligible to be
sold by the allottee for a period of 1 year from
the date of allotment, except on a recognized
stock exchange, or except as may be permitted
from time to time under the ICDR Regulations;

no single allottee shall be allotted more than
50% of the proposed QIP size and the minimum
number of allottees shall not be less than two
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Xi.

(in case the issue size is less than or equal to
Rs. 250 Crore) or five (in case the issue size is
more than Rs. 250 Crore), as applicable, or in a
manner as may be prescribed from time to time
under the SEBI ICDR Regulations;

no partly paid-up Equity Shares or other
Securities shall be issued/allotted;

no allotment shall be made, either directly or
indirectly, to any person who is a promoter or
any person related to promoters in terms of the
SEBI ICDR Regulations; and

the Company shall not undertake any
subsequent QIP until the expiry of two weeks
or such other time as may be prescribed in the
SEBI ICDR Regulations, from the date of prior
QIP made pursuant to one or more special
resolutions.”

“RESOLVED FURTHER THAT in pursuance of
the aforesaid resolutions:

the Securities to be so created, offered, issued
and allotted shall be subject to the provisions of
the Memorandum and Articles of Association
of the Company;

the Equity Shares as may be required to be
issued and allotted in accordance with the
terms of the offer shall rank pari passu inter-
se and with the then existing Equity Shares of
the Company in all respects including dividend,
which shall be subject to relevant provisions
on that behalf contained in the Articles of
Association of the Company; and

the number and/or price of the Equity Shares
to be issued on conversion of Securities
convertible into Equity Shares shall be
appropriately adjusted for corporate actions
such as bonus issue, rights issue, stock split,
merger, demerger, transfer of undertaking, sale
of division, reclassification of equity shares into
other securities, issue of equity shares by way
of capitalization of profits or reserves or any
such capital or corporate re-organisation or
restructuring.”

“RESOLVED FURTHER THAT, without prejudice
to the generality of the above, the Board be and
is hereby authorized to do such acts, deeds and
things as the Board in its absolute discretion
deems necessary or desirable in connection
with offering, issuing and allotting the Securities,

Vi.

and to give effect to these resolutions, including,
without limitation, the following:

offer, issue and allot the Securities or any/all
of them, subject to such terms and conditions,
as the Board may deem fit and proper in its
absolute discretion, including inter alia, (a)
terms for issue of additional Securities, (b)
terms as are provided in domestic offerings
of this nature, and, (c) terms and conditions in
connection with payment of interest, dividend,
voting rights, premium and redemption or early
redemption, conversion into Equity Shares,
pricing, variation of the price or period of
conversion, and/or finalizing the objects of the
issue/s and the monitoring of the same;

approve, finalise and execute any preliminary
as well as final offer document, (including
inter alia any draft offer document, offering
circular, registration statement or placement
document or private placement offer letter
and/or other letter or circular (“Offering
Document/Disclosure Document/ Information
Memorandum”), and to approve and finalise
any term sheets in this regard;

issue and allot such number of Equity Shares
as may be required to be issued and allotted
upon conversion of any Securities or as may
be necessary in accordance with the terms of
the offering, all such Equity Shares ranking pari
passu with the existing Equity Shares of the
Company in all respects;

approve, finalise and execute any number of
powers of attorney;

taking decision to open the issue, and in this
regard, to decide the opening and closing dates;

approve, finalise and execute agreements
and documents, including lock-up letters,
agreements in connection with the creation
of any security, and agreements in connection
with the appointment of any intermediaries
and/or advisors, (including for underwriting,
marketing, listing, trading, appointment of
lead manager(s)/merchant banker(s), legal
counsel, depository(ies),banker(s), advisor(s),
credit rating agencies, monitoring agency(ies),
registrar(s), trustee(s), and other intermediaries
as required), and to pay any fees, commission,
costs, charges and other outgoings in
connection therewith;

Vii.

viii.

Xi.
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to provide such declarations, affidavits,
certificates, consents and/or authorities
as required from time to time, to amend or
modify any of the above agreements powers or
documents, as required;

seek any consents and approvals, including,
inter alia, the consent from the Company's
lenders, customers, vendors, parties with whom
the Company has entered into agreements with,
and from concerned statutory and regulatory
authorities;

file requisite documents with the SEBI, BSE
Limited / National Stock Exchange of India
Limited, the Reserve Bank of India, and any
other statutory and/or regulatory authorities,
and any amendments, supplements or
additional documents in relation thereto, as
may be required;

seeking the listing of the Securities on any stock
exchange/s, submitting the listing application
to such stock exchange/s and taking all
actions that may be necessary in connection
with obtaining such listing approvals, (both in
principle and final listing and trading approvals);

open one or more bank accounts in the name
of the Company in Indian currency, in relation
to the Issue, and the director/s and/or officer/s
of the Company as authorized by the Board
who shall be authorized to sign and execute
the application form and other documents
required for opening the said account/s, to
operate the said account/s, and to give such
instructions including closure thereof as may
be required and deemed appropriate by the said
signatories, and that the said bank/s be and is/
are hereby authorized to honor all cheques and
other negotiable instruments drawn, accepted
or endorsed and instructions given by the
aforesaid signatories on behalf of the Company;

do all such incidental and ancillary acts and
things as may be deemed necessary, and to
give such directions that may be necessary
or arise in regard to or in connection with any
such offer, issue or allotment of Securities and
utilization of the issue proceeds as it may in
its absolute discretion deem fit without being
required to seek any further consent or approval
of the members and the members shall be
deemed to have given their approval thereto
expressly by the authority of this resolution
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and all actions taken by the Board or any duly
authorised committee constituted by the Board
to exercise its powers, in connection with any
matter(s) referred to or contemplated in any
of the foregoing resolutions be and are hereby
approved, ratified and confirmed in all respects;

xiii. ~settle any issues, questions, difficulties or
doubts that may arise;

xiv. approving the issue price, finalize the basis of
allotment of the Securities on the basis of the
bids/applications and over-subscription thereof
as received, where applicable;

Xv. acceptance and appropriation of the proceeds
of the issue of the Securities; and

xvi. further to constitute and/ or authorise any
committee and/or director/s and/or officer/s
of the Company to seek the aforementioned
consents and approvals, and/or to execute
and/or file the above documents and/or to
carry out any/all of the aforesaid actions.”

Alteration of the Object Clause of the
Memorandum of Association of the Company

To consider and if thought fit to pass, with or
without modification, the following Resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions under
Section 4, 13 and other applicable provisions, if
any, of the Companies Act, 2013 (including any
amendment thereto or re-enactment thereof) and the
rules framed there under, SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and
such other rules/ regulations as may be applicable
in this regard, Object clause of the Memorandum of
Association of the Company be and is hereby altered
and amended as follows:

A.  The word 'deposit’ shall be removed from Para
2 of Clause II[A]

B.  The word ‘deposit’ shall be removed from Para
3 of Clause Il[B]

“RESOLVED FURTHER THAT the Board of Directors
of the Company (including any Committee thereof)
be and is hereby authorised to do all such acts and
take all such steps as may be necessary, proper or
expedient to give effect to this resolution.”

“RESOLVED FURTHER THAT any of the Directors of
the Company or Company Secretary be and is hereby
severally authorised to certify the true copy of this
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resolution and forward the same to any person or
authority for their record and necessary action.”

Alteration in Article of Association of the
Company

To consider and if thought fit to pass, with or
without modification, the following Resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 14 of the Companies Act, 2013 and the
rules made thereunder (including any statutory
modifications or re-enactment thereof) (‘the Act”)
and Regulation 23(6) of Securities Exchange Board of
India (Issue and Listing of Non- Convertible Securities)
Regulations, 2021 and subject to other permissions
and approvals, if any, as may be required, the consent
of the members be and is hereby accorded to alter the
articles of association of the Company by replacing
following clause in the Articles of Association of the
Company as under:

Clause 152: Debenture Directors

“Notwithstanding anything contained in this Articles,
the Board shall have the power, on receipt of the
nomination by the debenture trustee to appoint a
Nominee Director on the Board of the Company in
events as specified in SEBI (Debenture Trustees)
Regulations, 1993 as amended from time to time.

Such Nominee Director may not be required to hold
any qualification shares.

The Debenture Trustee may have the right to remove
such Nominee Director so appointed and also in
the case of death or resignation or vacancy for any
reasons whatsoever in the Nominee Director(s) so
appointed, at any time appoint any other person as
Nominee Director. Such appointment or removal
shall be made in writing to the Company”.

“RESOLVED FURTHER THAT pursuant to the
provisions of Section 14 of the Companies Act,
2013 and the rules made thereunder (including any
statutory modifications or re-enactment thereof)
("the Act”) and subject to other permissions and
approvals, if any, as may be required, the consent of
the members be and is hereby accorded to alter the
articles of association of the Company by deleting
following clause from the Articles of Association of
the Company:

Clause 214: Seal

a)  “The Directors shall provide a Common Seal
for the purpose of the Company and shall

have power from time to time to destroy the
same and substitute a new Seal in lieu thereof,
and the Directors/ Company Secretary shall
provide for the safe custody of the Seal for the
time being and the seal shall not be affixed to
any instrument except with the authority of
resolution of the Board / Committee and in
the presence of any person authorized by the
Board/ Committee in this regard.

b)  The Company shall also be at liberty to have an
official seal in accordance with the Act, for use
in any territory, district or place outside India.”

“RESOLVED FURTHER THAT for the purpose of giving
effect to this resolution, the Board of Directors of the
Company (hereinafter referred to as “Board” which
term shall include a Committee thereof authorised
for the purpose) be and is hereby authorised to take
all such steps and actions and give such directions as
may be in its absolute discretion deemed necessary
and to settle any question that may arise in this
regard, without being required to seek any further
consent or approval of the Members or otherwise
and that the Members shall be deemed to have given
their approval thereto expressly by the authority of
this resolution.”

NOTES:

1.

The Ministry of Corporate Affairs (“MCA") has vide
its circular no. 20/2020 dated May 5, 2020 read
with circular nos. 14/2020 and 17/2020 dated April
8, 2020 and April 13, 2020 respectively (collectively
referred to as “MCA Circulars”) permitted the holding
of the Annual General Meeting (“AGM") through VC /
OAVM, without the physical presence of the Members
at a common venue. MCA had, vide circular no.
10/2022 dated December 28, 2022 has allowed the
Companies whose AGM are due to be held in the year
2023, to conduct their AGMs on or before September
30, 2023 in accordance with the requirement
provided in this Circular. In compliance with the
provisions of the Companies Act, 2013 (“Act”), SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) and MCA
Circulars, the AGM of the Company is being held
through VC / OAVM.

Pursuant to MCA Circular no. 14/2020 dated April
8, 2020, the facility to appoint proxy to attend and
cast vote for the members is not available for this
AGM. However, the Body Corporates are entitled to
appoint Authorised Representatives by uploading a
duly certified copy of the board resolution authorizing
their representatives to attend the AGM through VC
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/ OAVM and participate thereat and cast their votes
through e-voting.

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 Act.

The Members can join the AGM through VC / OAVM
mode 15 minutes before and after the scheduled time
of the commencement of the AGM by following the
procedure mentioned in the Notice. All the members
of the Company are encouraged to attend and vote at
the AGM through VC / OAVM.

The Explanatory Statement pursuant to Section
102(1) and (2) of the Act in respect of the Special
Business i.e. Item No. 4 to 9 is annexed hereto.

The Register of Directors and Key Managerial
Personnel of the Company and their shareholding
maintained under Section 170 of the Act, the Register
of Contracts and Arrangements in which Directors
are interested maintained under Section 189 of the
Act and all other documents referred to in the Notice
will be available for inspection in the electronic mode
upto the date of AGM and will also be available
electronically for inspection by the Members
during the AGM. Members seeking to inspect such
documents can send the e-mail to secretarial@
armanindia.com.

In compliance with the provisions of Section 108
of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, as
amended and Regulation 44 of the Listing Regulations
and the MCA Circulars, the Company is providing
facility of remote e-voting to its Members through
National Securities Depository Limited (“NSDL”) in
respect of the business to be transacted at AGM. The
facility of casting votes by a member using remote
e-voting as well as e-voting system on the date of
the AGM will be provided by NSDL. Members of the
Company holding shares as on the cut-off date i.e.
Friday, September 22,2023, may cast their vote either
by remote e-voting or e-voting system as on date
of AGM. A person who is not a member as on the
cut-off date should treat this Notice for information
purpose only.

The information with respect to voting process and
other instructions regarding e-voting are detailed in
Note no. 23.

In  compliance with the MCA Circulars and
SEBI  Circular no.  SEBI/HO/CFD/CMD1/CIR1/
CIR/P/2020/79 dated May 12, 2020 read with SEBI
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10.

11.

12.

13.

Circular  no. SEBI/HO/CFD/PoD-2/P/CIR/2023/4
dated January 5, 2023, Notice of the AGM along with
the Annual Reportis being sent only through electronic
mode to those Members whose email addresses are
registered with the Company / DPs. Members may
note that the Notice of 31t AGM and the Annual
Report of the Company for the year ended March 31,
2023 have been uploaded on the Company’s website
www.armanindia.com and may be accessed by the
members and will also be available on the website
of the Stock Exchanges i.e. BSE Limited and National
Stock Exchange of India Limited at www.bseindia.
com and www.nseindia.com respectively and on the
website of NSDL at www.evoting.nsdl.com.

Mr. Ishan P. Shah, Advocate and failing him Mr.
Gautam Virsadiya, Practicing Company Secretary
(Membership No. F12366) has been appointed as
the scrutinizer to scrutinize the remote e-voting and
e-voting process on the date of AGM in a fair and
transparent manner.

The Scrutinizer shall submit a consolidated
Scrutinizer's Report (votes casted during the AGM
and votes casted through remote e-voting) of the
total votes cast in favour of or against, if any, not
later than 48 hours after the conclusion of the AGM
to the Vice Chairman & Managing Director of the
Company. The Vice Chairman & Managing Director,
or any other person authorised by the him, shall
declare the result of the voting. The result declared
along with the consolidated Scrutinizer's Report shall
be simultaneously placed on the Company’s website
www.armanindia.com and on the website of NSDL
and communicated to the BSE Limited and National
Stock Exchange of India Limited.

The resolution shall be deemed to be passed on the
date of AGM, subject to the receipt of sufficient votes.

Members seeking any information or clarification
on the accounts or any other matter to be placed at
AGM are requested to send written queries to the
Company on secretarial@armanindia.com atleast
10 days before the date of the meeting to enable the
management to respond appropriately.

Regulation 40 of the Listing Regulations, as
amended, mandates that requests for effecting
transfer of securities shall not be processed unless
the securities are held in the dematerialized form.
Members holding the shares in physical form are
requested to dematerialize their holdings at the
earliest as it will not be possible to transfer shares
held in physical mode.
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14.

15.

Further SEBI vide its circular no. SEBI/HO/MIRSD/
MIRSD_RTAMB/P/CIR/2022/8 dated January 25
2022, has mandated that listed companies shall
issue the securities in dematerialized form only,
in order to enhance ease of dealing in securities
markets by investors, for transactions including
Issue of duplicate securities certificate, claim from
unclaimed suspense account, renewal / exchange
of securities certificate, endorsement, sub-division
/ splitting of securities certificate, consolidation
of securities certificates / folios, transmission and
transposition of shares.

Dematerialization would facilitate paperless trading
through state-of-the-art technology, quick transfer of
corporate benefits to members and avoid inherent
problems of bad deliveries, loss in postal transit, theft
and mutilation of share certificate and will not attract
any stamp duty. It also substantially reduces the risk
of fraud. Hence, we request all those members who
have still not dematerialized their shares to get their
shares dematerialized at the earliest.

Members wishing to claim dividends that remain
unclaimed are requested to correspond with the
Company's Registrars and Transfer Agent (RTA).
Members are requested to note that dividends that
are not claimed within seven years from the date of
transfer to the Company’s Unpaid Dividend Account,
will be transferred to the Investor Education and
Protection Fund (IEPF). Shares on which dividend
remains unclaimed for seven consecutive years shall
be transferred to the IEPF as per Section 124 of the
Act, read with applicable IEPF rules.

During the vyear 2022-23, the Company has
transferred 7081 equity shares to the demat account
of IEPF Authority.

Pursuant to the Investor Education and Protection
Fund Authority (Accounting, Audit, Transfer and
Refund) Rules, 2016 (“IEPF Rules”), the Company has
uploaded the information in respect of the unclaimed
dividends as on March 31, 2023 on its website
www.armanindia.com and also on the website
of the Investor Education and Protection Fund
www.iepf.gov.in.

In accordance with the provisions of Section 72 of the
Act and SEBI circulars, the facility for nomination is
available for the members of the Company in respect
of the shares held by them. Members who have
not yet registered their nomination are requested
to register the same by submitting the Form No.
SH-13. If a Member desires to opt out or cancel the

16.

17.

18.

earlier nomination and record a fresh nomination,
he / she may submit the same in Form No. ISR-3
or Form No. SH-14, as the case may be. The said
forms are available on the Company's website at
www.armanindia.com.

Members are requested to submit the said details
to their respective DPs, in case the shares are held
by them in dematerialized form and to the Company
/ RTA in case the shares are held by them in
physical form.

As required in terms of Secretarial Standard - 2 and
Listing Regulations, the information (including profile
and expertise in specific functional areas) pertaining
to Director recommended for appointment / re-
appointment in the AGM has been provided in the
explanatory statement to the Notice.

SEBI has mandated the submission of PAN (duly
linked with Aadhar), KYC details and nomination by
holders of physical securities by September 30, 2023
videits circularno. SEBI/HO/MIRSD/MIRSD-PoD-1/P/
CIR/2023/37 dated March 16, 2023. Members are
requested to submit their PAN, KYC and nomination
details to the Company’s RTA. The forms for updating
the same are available at www.armanindia.com.

Members holding shares in electronic form are
requested to submit their PAN to their depository
participant(s).

The Company has sent individual letters to all
the members holding shares of the Company in
physical form for furnishing their PAN, KYC and
Nomination details.

In case a holder of physical securities fails to furnish
these details or link their PAN with Aadhaar before the
duedate,our RTAis obligated to freeze suchfolios. The
securities inthe frozen folios shall be eligible to receive
payments (including dividend) and lodge grievances
only after furnishing the complete documents. If the
securities continue to remain frozen as on December
31, 2025, the RTA / the Company shall refer such
securities to the administering authority under the
Benami Transactions (Prohibitions) Act, 1988, and /
or the Prevention of Money Laundering Act, 2002.

Members are encouraged to utilize the Electronic
Clearing System (ECS) for receiving dividends
by registering their bank account details with the
Company. Members holding shares in dematerialized
mode are requested to register complete bank
account details with the Depository Participants
and members holding shares in physical mode are

19.

20.

21.

22.
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requested to send a duly signed request letter to RTA
mentioning the name, Folio no, bank details, self-
attested copy of PAN Card and original cancelled
cheque leaf along with Form ISR-1. In case of
absence of name of the first shareholder on the
original cancelled cheque, bank attested copy of first
page of the bank passbook / statement of accounts
in original along with Original cancelled cheque.
Format of the Form ISR-1 and other required details
are available on the website of the Company at
www.armanindia.com.

Process for those Members whose email ids are not
registered with the Depositories or the Company for
obtaining login credentials for e-voting

Members holding shares in physical form may
request for the same along with providing necessary
details like Folio No., Name of Member, self attested
scan copy of PAN Card and Aadhar Card by email to
secretarial@armanindia.com.

Members holding shares in demat form may
request for the same along with providing Demat
account details (CDSL-16 digit beneficiary ID
or NSDL - 8 character DPID + 8 character Client
ID), Name of Member, client master or copy of
Consolidated Account statement, self attested scan
copy of PAN Card and Aadhar Card by email to
secretarial@armanindia.com.

Process for updation of email ids / mobile no of
the members whose email ids / mobile no. are not
registered with the Company or Depositories:

Members holding shares in physical form - Update
your email id and mobile no by providing Form
ISR-1 and ISR-2 available on the website of the
Company / RTA.

Members holding shares in demat form — Update
your email id & mobile no. with your respective
Depository Participant (DP); for individual members
holding shares in demat form, updation of email id
& mobile no. is mandatory for e-voting and joining
virtual meetings through depositories.

Since the AGM will be held through VC / OAVM in
accordance with the MCA Circulars, the route map,
proxy form and attendance slip are not attached
to the Notice.

The Register of Members and the Share Transfer
Books in respect of the Equity Shares will remain
closed from Saturday, September 23, 2023 to Friday,
September 29, 2023 (both days inclusive) for the
purpose of AGM.
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23. THE INSTRUCTIONS FOR MEMBERS FOR
REMOTE E-VOTING AND JOINING GENERAL
MEETING ARE AS UNDER:

l. Pursuant to the provisions of Section 108
of the Companies Act, 2013 read with Rule
20 of the Companies (Management and
Administration) Rules, 2014, Regulation 44
of SEBI (Listing Obligations & Disclosure
Requirements) Regulations 2015, and MCA
Circulars, the Company is providing facility
of remote e-Voting to its Members in respect
of the business to be transacted at the AGM.
For this purpose, the Company has appointed
National Securities Depository Limited ("NSDL")
as the authorized agency, for facilitating voting
through electronic means i.e. remote e-Voting
and e-Voting during the AGM.

[l.  Mr Ishan P Shah, Advocate and failing him
Mr. Gautam Virsadiya, Practicing Company
Secretary (Membership No. F12366), has been
appointed as the scrutinizer to scrutinize the
remote e-voting and e-voting process on the
date of AGM in a fair and transparent manner.

lll.  The Results of voting will be declared within
2 working days from the conclusion of the
AGM. The declared Results, along with the
Scrutinizer's Report will be submitted to the
Stock Exchanges where the Company’s equity
shares are listed (BSE Limited & National
Stock Exchange of India Limited) and shall
also be displayed on the Company's website
www.armanindia.com and NSDlUs website
www.evoting.nsdl.com.

IV.  Voting rights of the Members for voting through
remote e-Voting and voting during the AGM
shall be in proportion to shares of the paid-up
equity share capital of the Company as on the
cut-off date i.e. Friday, September 22, 2023. A
person, whose name is recorded in the Register
of Members or in the Register of Beneficial
owners (as at the end of the business hours)
maintained by the depositories as on the cut-
off date shall only be entitled to avail the facility
of remote e-Voting and voting during the AGM.

V. The remote e-Voting facility will be available
during the following period:

a. Commencement of remote e-Voting:
09:00 AM. (IST) on Tuesday,
September 26, 2023
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VIL.

VIIL.

b.  End of remote e-Voting: 5:00 PM. (IST) on
Thursday, September 28, 2023

c.  The remote e-Voting will not be allowed
beyond the aforesaid date and time
and the remote e-Voting module shall
be disabled by NSDL upon expiry of
aforesaid period.

Those Members, who will be present in the
AGM through VC/OAVM facility and have not
cast their vote on the Resolutions through
remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through
e-Voting system during the AGM.

The Members who have cast their vote by
remote e-Voting prior to the AGM may also
attend/ participate in the AGM through
VC/OAVM but shall not be entitled to cast
their vote again.

Any person, who acquires shares of the
Company and becomes a Member of the
Company after sending of the Notice and holds
shares as of the cut-off date, may obtain the
login ID and password by sending a request
at evoting@nsdl.co.in mentioning their demat
account number/ folio number, PAN, name
and registered address. However, if he/ she
is already registered with NSDL for remote
e-Voting then he/ she can use his/ her existing
User ID and password for casting the vote

PROCESS AND MANNER FOR REMOTE E-VOTING
How do | vote electronically using NSDL e-Voting sys-

tem?

The way to vote electronically on NSDL e-Voting system
consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

A)

Login method for e-Voting and joining virtual
meeting for Individual shareholders holding
securities in demat mode

In terms of SEBI circular dated December 9, 2020
on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat
mode are allowed to vote through their demat
account maintained with Depositories and Depository
Participants. Shareholders are advised to update their
mobile number and email Id in their demat accounts
in order to access e-Voting facility.
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Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders

Login Method

Individual Shareholders
holding securities in
demat mode with NSDL.

1.

Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.
nsdl.com either on a Personal Computer or on a mobile. On the e-Services home page
click on the “Beneficial Owner” icon under “Login” which is available under 'IDeAS’
section, this will prompt you to enter your existing User ID and Password. After
successful authentication, you will be able to see e-Voting services under Value added
services. Click on “Access to e-Voting” under e-Voting services and you will be able to
see e-Voting page. Click on company name or e-Voting service provider i.e. NSDL and
you will be re-directed to e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting.

If you are not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:

https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section. A new screen will open. You will have to enter
your User ID (i.e. your sixteen digit demat account number hold with NSDL), Password/
OTP and a Verification Code as shown on the screen. After successful authentication,
you will be redirected to NSDL Depository site wherein you can see e-Voting page. Click
on company name or e-Voting service provider i.e. NSDL and you will be redirected
to e-Voting website of NSDL for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

. Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility

by scanning the QR code mentioned below for seamless voting experience.
NSDL Mobile App is available on

[ App Store P Google Play

Individual Shareholders
holding securities in
demat mode with CDSL

Existing users who have opted for Easi / Easiest, they can login through their user id
and password. Option will be made available to reach e-Voting page without any further
authentication. The URL for users to login to Easi / Easiest are https://web.cdslindia.
com/myeasi/home/login or www.cdslindia.com and click on New System Myeasi.

. After successful login of Easi/Easiest the user will be also able to see the E Voting

Menu. The Menu will have links of e-Voting service provider i.e. NSDL. Click on NSDL
to cast your vote.

If the user is not registered for Easi/Easiest, option to register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

. Alternatively, the user can directly access e-Voting page by providing demat Account

Number and PAN No. from a link in www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the
demat Account. After successful authentication, user will be provided links for the
respective ESP i.e. NSDL where the e-Voting is in progress.

. After successful authentication, user will be provided links for the respective ESP i.e.

NSDL where the e-Voting is in progress.
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Individual Shareholders You can also login using the login credentials of your demat account through your
(holding securities in Depository Participant registered with NSDL/CDSL for e-Voting facility. Upon logging in,
demat mode) login you will be able to see e-Voting option. Click on e-Voting option, you will be redirected to
through their depository NSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting
participants feature. Click on company name or e-Voting service provider i.e. NSDL and you will be

redirected to e-Voting website of NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget
Password option available at above mentioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through
Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders Members facing any technical issue in login can contact NSDL helpdesk by sending a
holding securities in demat  request at evoting@nsdl.co.in or call at toll free no.: 022-4886 7000 and 022- 2499 7000
mode with NSDL

Individual Shareholders Members facing any technical issue in login can contact CDSL helpdesk by sending a
holding securities in demat  request at helpdesk evoting@cdslindia.com or contact at 022- 1800 22 55 33
mode with CDSL

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders
holding securities in demat mode and shareholders holding securities in physical mode

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/
Member' section.

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown on
the screen. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.
com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below:

Manner of holding shares i.e. Demat

(NSDL or CDSL) or Physical Your User ID is:

a) For Members who hold sharesin 8 Character DP ID followed by 8 Digit Client ID

demat account with NSDL. For example, if your DP 1D is IN300*** and Client ID is 12*%% then your
user ID is IN30QQ***7 2%kxkkx

b) For Members who hold shares in 16 Digit Beneficiary ID

demat account with CDSL. For example, if your Beneficiary ID is 12*%##xwsisrkss then your user ID
|S 'I 2**************

c) For Members holding shares in EVEN Number followed by Folio Number registered with the company

Physical Form. For example, if folio number is 001** and EVEN is 101456 then user ID
is 101456007***

5. Password details for shareholders other than Individual shareholders are given below:
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a. If you are already registered for e-Voting, then you can user your existing password to login and cast your vote.

b.  If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which
was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’
and the system will force you to change your password

c. How to retrieve your ‘initial password'?

i. If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open
the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file
is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for
shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial password'.

ii. If your email ID is not registered, please follow steps mentioned below in process for those shareholders
whose email ids are not registered.

6.  If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:

a.  Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b.  "Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c.  If you are still unable to get the password by aforesaid two options, you can send a request at evoting@
nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your registered
address etc.

d.  Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
8. Now, you will have to click on “Login” button.
9.  After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?
1. After successful login at Step 1, you will be able to see all the companies “EVEN" in which you are holding shares and
whose voting cycle and General Meeting is in active status.

2. Select "EVEN" of company for which you wish to cast your vote during the remote e-Voting period and casting your
vote during the General Meeting. For joining virtual meeting, you need to click on “VC/OAVM" link placed under
“Join Meeting”.

3. Now you are ready for e-Voting as the Voting page opens.

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.
6.  You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/
JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to ipshah13@gmail.com with a
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copy marked to evoting@nsdl.co.in. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can also
upload their Board Resolution / Power of Attorney / Authority Letter etc. by clicking on “Upload Board Resolution /
Authority Letter” displayed under “e-Voting” tab in their login.

It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the
correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or “Physical
User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 022-
488607000 and 022-2499 7000 or send a request at evoting@nsdl.co.in.

Process for those shareholders whose email ids are not registered with the depositories for procuring user id
and password and registration of e-mail ids for e-voting for the resolutions set out in this notice:

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the share
certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy of
Aadhar Card) by email to secretarial@armanindia.com.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary
ID), Name, client master or copy of Consolidated Account statement, PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of Aadhar Card) to secretarial@armanindia.com. If you are an Individual
shareholders holding securities in demat mode, you are requested to refer to the login method explained at step
1 (A) i.e. Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities
in demat mode.

Alternatively, shareholder/members may send a request to evoting@nsdl.co.in for procuring user id and password
for e-voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders are required to update their mobile number and email ID
correctly in their demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR E-VOTING ON THE DAY OF THE EGM/AGM ARE AS UNDER:

1.

The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned above for
remote e-voting.

Only those Members/ shareholders, who will be present in the EGM/AGM through VC/OAVM facility and have not
casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be
eligible to vote through e-Voting system in the EGM/AGM.

Members who have voted through Remote e-Voting will be eligible to attend the EGM/AGM. However, they will not
be eligible to vote at the EGM/AGM.

The details of the person who may be contacted for any grievances connected with the facility for e-Voting on the
day of the EGM/AGM shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH VC/OAVM ARE AS UNDER:

1.

Member will be provided with a facility to attend the EGM/AGM through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps mentioned above for Access to NSDL e-Voting system. After
successful login, you can see link of “VC/OAVM link” placed under “Join meeting” menu against company name.
You are requested to click on VC/OAVM link placed under Join General Meeting menu. The link for VC/OAVM will be
available in Shareholder/Member login where the EVEN of Company will be displayed. Please note that the members
who do not have the User ID and Password for e-Voting or have forgotten the User ID and Password may retrieve the
same by following the remote e-Voting instructions mentioned in the notice to avoid last minute rush.
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Members are encouraged to join the Meeting through Laptops 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 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, email id, mobile number at secretarial@armanindia.com. The
same will be replied by the company suitably.

Those Members who have registered themselves as a speaker will only be allowed to express their views /ask
questions during the AGM. The Company reserves the rights to restrict the number of speakers depending on
availability of time for the AGM.

Details of the Directors seeking appointment / re-appointment at the 31 (Thirty First) Annual General Meeting
Pursuant to Regulation 36 of SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 and as per
Secretarial Standard -2 are provided below:

Particulars Retire by rotation

Name of Director Mr. Aakash Patel

DIN 02778878

Date of Birth (Age) October 29, 1979 (44 years)

Relationships with other Directors Son of Mr. Jayendra Patel & Mrs. Ritaben Patel; and Brother of Mr.
Aalok Patel

October 24, 2000

Expertise: Well conversant with IT along with Management
Techniques

Brief Profile: Aakash Patel has a B. A. degree in Computer Science
and in Business Management from Gettysburg College in the USA,
and an MBA from Bentley College in Boston-USA. He has over 18
years of computer and business experiences, which includes over
3 years of experience as a consultant with Deloitte, 2 years with
Intellitools as a software developer, and amongst others companies
such as Hewlett Packard, EMC Corporation, Softscapelnc, Sumtotals
Systems. Currently, he works as a Manager- PMO (USA) for Bullhorn
Inc.

Date of first appointment

Expertise / Brief Resume

Remuneration Siting fee is paid to him for attending the Board Meeting

Qualification B. A.in Computer Science, Business Management; Masters of
Business Administration.

No. of Equity Shares held Nil

Terms and conditions of appointment/re-  He was appointed as a Non-Executive Director of the Company

appointment since October 24, 2000.

No. of Board meetings attended during FY 3

2022-23

List of other Companies in which Nil

directorship are held

Chairmanship / Membership of Nil
Committees (includes only Audit and
Stakeholder Relationship Committee)
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Particulars

Retire by rotation

Name of Director

Mrs. Ritaben Patel

DIN

00011818

Date of Birth (Age)

August 27, 1950 (73 Years)

Relationships with other Directors

Wife of Mr. Jayendra Patel, and Mother of Mr. Aakash Patel & Mr.
Aalok Patel

Date of first appointment

November 26, 1992

Expertise / Brief Resume

Expertise: Banking & Finance

Brief Profile: Mrs. Patel, is a Graduate in Economics. She also holds
Banking qualifications from First National Bank of Chicago, USA.
She has worked with various US banks like First National Bank of
Chicago, Golf Mill Bank, Morton Grove Bank in various capacities
for more than a decade.

Remuneration

Sitting fee is paid to her for attending the Board / Committee
Meeting

Qualification

B. A.in Economics

No. of Equity Shares held

4,36,089

Terms and conditions of appointment/re-
appointment

She was appointed as a Non-Executive Director of the Company
since November 26, 1992.

No. of Board meetings attended during FY
2022-23

3

List of other Companies in which
directorship are held

Namra Finance Limited

Chairmanship / Membership of
Committees (includes only Audit and
Stakeholder Relationship Committee)

Arman Financial Services Limited
Member - Audit Committee
Namra Finance Limited

Member - Audit Committee

Place: Ahmedabad
Date: August 14, 2023

Registered Office:

502-503, Sakar Il

Opp. Old High Court,

Off Ashram Road,
Ahmedabad 380014 Gujarat
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By Order of the Board

Jayendra Patel
(Vice Chairman & Managing Director)
DIN: 00011814
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Explanatory Statement pursuant to Section 102 of the Companies Act, 2013

Item No: 4 and 5

The members of the Company in the 26" AGM of the Company held on September 7, 2018 has approved by way of a
Special Resolution under Section 180(1)(c) of the Companies Act, 2013, borrowings over and above the aggregate of paid
up share capital and free reserves of the Company provided that the total amount of such borrowings together with the
amounts already borrowed and outstanding at any point of time shall not be in excess of Rs. 500 Crores (Rupees Five
Hundred Crores).

The Board of Directors of a Company shall not, except with the consent of Company by Special Resolution borrow money
together with the money already borrowed, if any (apart from temporary loans obtained from the Company’s bankers in
the ordinary course of business), exceeding the aggregate of the paid up capital and its free reserves as per the provisions
of Section 180(1)(c) of the Companies Act, 2013 (“the Act”) and its rules there under.

The borrowings of the Company are in general required to be secured by suitable mortgage or charge on all or any of the
movable or immovable properties of the Company, in such form, manner and ranking as may be determined by the Board
of Directors / any of its authorised Committee of the Company from time to time, in consultation with the lender(s).

It is therefore, necessary for the members to pass a Special Resolution under Section 180(1)(a) and 180(1)(c) of the
Companies Act, 2013, as set out at Item No. 4 and Item No. 5 of the Notice, to enable the Board of Directors to borrow
money upto Rs. 1,500 Crores (Rupees One Thousand Five Hundred Crores) and inter alia, authorised the Board to secure
its borrowing by mortgage / charge on any of the movable and/or immovable properties and/or the whole or any part of
the undertaking(s) of the Company.

The Board recommends the Special Resolution as per the accompanying Notice, for approval by the Shareholders of
the Company.

None of the Directors and the Key Managerial Personnel of the Company and their respective relatives are concerned or
interested in the passing of the above resolution.

Item No. 6

Section 42 of the Companies Act, 2013 read with Rule 14 of the Companies (Prospectus and Allotment of Securities)
Rules, 2014 ("Prospectus and Allotment Rules") deals with private placement of securities by a company. Rule 14(1)
of the Prospectus and Allotment Rules prescribes that in case of an offer or invitation to subscribe to securities, the
Company shall obtain previous approval of its shareholders/members ("Members") by means of a special resolution. Rule
14(7) of the Prospectus and Allotment Rules further prescribes that in case of the issue of non-convertible debentures
("NCDs") exceeding the limits prescribed therein, it shall be sufficient to obtain such previous approval only once in a
year for all the offers or invitations for such NCDs issued during a period of 1 (one) year from the date of passing of the
aforementioned special resolution.

In order to augment resources for on-lending by the Company, repayment/refinance of existing debt, working capital
requirement, purchase of assets, investments, general corporate purposes etc. the Company may invite subscription to
non-convertible debentures ((a) listed or unlisted, (b) senior secured, (¢) senior unsecured, (d) unsecured, (e) subordinated,
(f) any others (as may be determined)), in one or more series/tranches on a private placement basis. The NCDs proposed
to be issued, may be issued either at par or at premium or at a discount to face value and the issue price (including
premium, if any) shall be decided by the board of directors of the Company ("Board") on the basis of various factors
including the interest rate/effective yield determined, based on market conditions prevailing at the time of the issue(s).
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Pursuant to Rule 14(1) of the Prospectus and Allotment Rules, the following disclosures are being made by the

Company to the Members:

PARTICULARS OF THE OFFER
INCLUDING DATE OF PASSING
BOARD RESOLUTION

Rule 14(1) of the Prospectus and Allotment Rules prescribes that where the
amount to be raised through offer or invitation of NCDs (as defined above)
exceeds the limit prescribed, it shall be sufficient if the company passes a
previous special resolution only once in a year for all the offers or invitations for
such NCDs during the year.

In view of this, pursuant to the resolution under Section 42 of the Companies
Act, 2013, the specific terms of each offer/issue of NCDs (whether secured/
unsecured/subordinated/senior, rated/unrated, listed/unlisted, redeemable
(including market linked debentures) NCDs) shall be decided from time to time,
within the period of 1 (one) year from the date of the aforementioned resolution.
In line with Rule 14(1) of the Prospectus and Allotment Rules, the date of the
relevant board resolution shall be mentioned/disclosed in the private placement
offer and application letter for each offer/issue of NCDs.

KINDS OF SECURITIES OFFERED
AND THE PRICE AT WHICH THE
SECURITY IS BEING OFFERED

Non-convertible debt securities/NCDs.

The NCDs will be offered/issued either at par or at premium or at a discount to
face value, which will be decided by the Board for each specific issue, on the
basis of the interest rate/effective yield determined, based on market conditions
prevailing at the time of the respective issue.

BASIS OR JUSTIFICATION FOR THE
PRICE (INCLUDING PREMIUM, IF
ANY) AT WHICH THE OFFER OR
INVITATION IS BEING MADE

Not applicable, as the securities proposed to be issued (in multiple issues/
tranches) are non-convertible debt instruments which will be issued either at
par or at premium or at a discount to face value in accordance with terms to be
decided by the Board, in discussions with the relevant investor(s).

NAME AND ADDRESS OF VALUER
WHO PERFORMED VALUATION

Not applicable as the securities proposed to be issued (in multiple issues/
tranches) are non-convertible debt instruments.

AMOUNT WHICH THE COMPANY
INTENDS TO RAISE BY WAY OF
SECURITIES

The specific terms of each offer/issue of NCDs shall be decided from time to time,
within the period of 1 (one) year from the date of the aforementioned resolution,
provided that the amounts of all such NCDs at any time issued within the period
of 1 (one) year from the date of passing of the aforementioned shareholders
resolution shall not exceed the limit specified in the resolution under Section 42
of the Companies Act, 2013.

MATERIAL TERMS OF RAISING

OF SECURITIES, PROPOSED

TIME SCHEDULE, PURPOSES

OR OBJECTS OF OFFER,
CONTRIBUTION BEING MADE BY
THE PROMOTERS OR DIRECTORS
EITHER AS PART OF THE OFFER OR
SEPARATELY IN FURTHERANCE OF
OBJECTS; PRINCIPLE TERMS OF
ASSETS CHARGED AS SECURITIES.

The specific terms of each offer/issue of NCDs shall be decided from time
to time, within the period of 1 (one) year from the date of the aforementioned
resolution, in discussions with the respective investor(s). These disclosures will
be specifically made in each private placement offer and application letter for
each offer/issue.

72 |/ Arman Financial Services Limited

Accordingly, consent of the Members is sought in
connection with the aforesaid issue of NCDs and they are
requested to authorize the Board to issue such NCDs during
the year on private placement basis up to INR 500,00,00,000
(Indian Rupees Five Hundred Crore) as stipulated above, in
one or more tranches.

None of the directors and key managerial personnel of the
Company and their relatives are concerned or interested,
financially or otherwise, in this resolution except to the
extent of their shareholding (if any) in the Company. The
Board recommends the passing of the resolution as
special resolution.

The Board recommends the special resolution set forth in
the Item No. 6 of the Notice for approval of the Members.

Item No: 7

a)

Particulars of the issuance of Securities - In view of
meeting funding requirements and growth objectives
of the Company and its businesses, the Board of
Directors of the Company, (“Board” which term shall
be deemed to include any committee constituted by
the Board or any person(s) authorized by the Board
in this regard) at its meeting held on August 14, 2023
approved raising of funds/ capital for an aggregate
amount not exceeding Rs. 350 Crores (Three
Hundred and Fifty Crores Only), and further subject to
the prevailing market conditions, receipt of regulatory
approvals and other relevant considerations.

Kind of Securities offered: The Company may offer,
issue, and allot securities including inter alia ordinary
equity shares of the face value of Rs. 10/- each
(Rupees Ten Only) (“Equity Shares”), and/or warrants
with an option exercisable by the warrant holder to
subscribe for Equity Shares and/or any instruments
or securities representing either Equity Shares and/
or convertible securities linked to Equity Shares, or
any combination of securities convertible into or
exchangeable for Equity Shares and/ or convertible
preference shares and/or convertible debentures
(compulsorily and/or optionally, fully and/ or partly)
and/or warrants with a right exercisable by the
warrant holder to exchange or convert such warrants
with the Equity Shares of the Company at a later date
simultaneously with the issue of non-convertible
debentures and/or any other permitted fully and/
or partly paid securities/ instruments/ warrants,
convertible into or exchangeable for Equity Shares
at the option of the Company and/or holder(s) of
the security(ies) and/ or securities linked to Equity
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Shares, in registered or bearer form, secured or
unsecured, listed on a recognized stock exchange in
India (all of which are hereinafter collectively referred
to as “Securities”).

Amount of the Offering: This Special Resolution
enables the Board to issue Securities for an aggregate
consideration not exceeding Rs. 350 Crore (Three
Hundred and Fifty Crore Only) or its equivalent in any
foreign currency.

Relevant Date: In case of a QIP, the “Relevant Date” will
be the date when the Board (including any Committee
thereof) decides to open the Offering for subscription
or any other date in accordance with applicable law.
In case of other type of issuance, relevant date shall
be as per applicable law.

Objects of the fund raise: The Company shall utilise
at least 75% of the proceeds from the Offering (after
adjustment of expenses related to the Offering, if any)
(“Net Proceeds”) towards augmenting our Company’s
capital adequacy to grow its business.

The amount stated for the objects above shall not
be added to the general corporate purposes, which
shall not exceed 25% of the Net Proceeds and may
be utilized for, inter alia, meeting ongoing general
corporate exigencies and contingencies, expenses
of the Company, investment in subsidiaries of the
Company, as applicable in such a manner and
proportion as may be decided by the Board from time
to time and/or any other general purposes as may be
permissible under applicable laws.

The aforementioned objects are based on
management estimates, and other commercial and
technical factors and accordingly, are dependent on a
variety of factors such as timing of completion of the
Offering, financial, market and sectoral conditions,
business performance and strategy, competition,
interest or exchange rate fluctuations and other
external factors, which may not be within the control
of the Company.

Pending utilization of the proceeds from the Offering,
the Company shall invest such proceeds in money
market instruments including money market mutual
funds, deposits in scheduled commercial banks or
any other investment as permitted under Master
Direction - Core Investment Companies (Reserve
Bank) Directions, 2016 issued by RBI and the
Investment Policy of the Company.
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f)  Basis or justification of pricing - The issue of
Securities may be consummated in one or more
tranches, at such time or times, at such price, at
a discount or premium to market price in such
manner and on such terms and conditions as the
Board may in its absolute discretion decide taking
into consideration prevailing market conditions and
other relevant factors and wherever necessary in
consultation with the book running lead manager(s)
and other agencies and subject to the Securities
and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as
amended (“SEBI ICDR Regulations”) and other
applicable laws, regulations, rules and guidelines.
The price at which Securities shall be allotted in the
Offering shall not be less than the price determined
in accordance with the SEBI ICDR Regulations,
through either the book building mechanism (in
case of a public offer) or a prescribed formula, as
the case maybe.

g) Interest of Promoter, Directors and Key Managerial
Personnel: If a QIP is undertaken in terms of
Chapter VI of SEBI ICDR Regulations, the Promoter,
member of the Promoter Group, Directors and Key
Managerial Personnel of the Company will not
subscribe to the QIP.

h)  Schedule of the Offering: The detailed terms and
conditions for the offering will be determined in
consultation with the advisors, book running lead
managers and underwriters and such other authority
or authorities as may be required, considering the
prevailing market conditions and other regulatory
requirements for different kinds of issuances. The
allotment of the Securities pursuant to the Offering
shall be completed within such period as prescribed
under the SEBI ICDR Regulations. Inthe eventa QIP is
undertaken, the allotment shall be completed within
365 days from the date of this resolution.

Other material terms:

i The Equity Shares issued, if any, shall rank pari passu
in all respects with the existing Equity Shares of the
Company, including entitlement to dividend, if any.

j) None of the Directors or the Key Managerial
Personnel of the Company and/or their relatives
are concerned or interested in the said resolution,
other than to the extent of their shareholding in the
Company. The Directors or Key Managerial Personnel
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of the Company or their relatives may be deemed to
be concerned or interested in the proposed resolution
to the extent of Equity Shares that may be subscribed
by the companies/ institutions in which they are
Directors or Members.

As the Issue will result in the issue of Securities of
the Company to investors who may not be members
of the Company, consent of the members is being
sought, for passing the Special Resolution as set out
in the said item 6 of the Notice, pursuant to Sections
23, 42, 62 and other applicable provisions, if any, of
the Companies Act, 2013 and any other law for the
time being in force and being applicable and in terms
of the provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

The resolution proposed is an enabling resolution and
the exact price, proportion and timing of the issue of
the securities the detailed terms and conditions for
the issue will be decided by the Board in consultation
with lead managers, advisors and such other
authorities and agencies as may be required to be
consulted by the Company in due consideration
of prevailing market conditions and other relevant
factors after meeting the specific requirements. The
proposal therefore seeks to confer upon the Board the
absolute discretion to determine the terms of issue.

Therefore, an enabling resolution is being proposed
to give Board an adequate flexibility and absolute
discretion to determine the terms of issue in
consultation with the lead managers and others.

In the event of the issue of the Equity Shares as
aforesaid by way of QIR the special resolution also
seeks to empower the board to undertake QIP as
defined by ICDR Regulations.

In connection with the proposed issue of Securities,
the Company is required, inter alia, to prepare various
documentations and execute various agreements.
The Company is yet to identify the investor(s) and
decide the quantum of Securities to be issued to
them. Hence, the details of the proposed allottees,
percentage of post preferential offer capital that
may be held by them and shareholding pattern of the
company are not provided. Accordingly, it is proposed
to authorize the Board to identify the investor(s), issue
such number of Securities, negotiate, finalize and
execute such documents and agreements as may be

required and do all such acts, deeds and things in this
regard for and on behalf of the Company.

The issue/allotment/conversion would be subject
to the applicable regulatory approvals, if any. The
issuance and allotment of Equity Shares including
Equity Shares to be allotted on conversion of
Securities to foreign/non-resident investors would be
subject to the applicable foreign investment cap.

The Board believes that such an issue of Securities
of the Company is in the interest of the Company and
therefore Board recommends the special resolution
set forth in the Item No. 7 of the Notice for approval
of the Members.

Item No: 8

The Board of Directors of the Company in its meeting held
on Feb 23, 2023, has voluntarily decided to convert it's
license from “Deposit taking” to “Non-Deposit taking” after
considering the fact that from the inception of the Company
in the year 1992, the Company has neither solicited nor
received any public deposits and merely holding the deposit
taking license was neither a business necessity nor serving
the Company’s best interests.

For converting from “Deposit taking” to “Non-Deposit
taking” license, the Reserve Bank of India (“RBI”) has asked
the Company to amend the Memorandum of Association
("MOA”) and Article of Association (“AOA") by deleting the
clauses pertaining to deposit taking activity.

To comply with this requirement, the Company has given
the confirmation to the RBI that the Company would amend
the MOA and AOA by deleting the clauses pertaining to
deposit taking activity in the next General Meeting of the
Company to be held in the Year 2023. And based on the said
confirmation, the RBI has accepted Company's request for
convert itself from “Deposit taking” to “Non-Deposit taking”
and has issued a new license of Non Deposit Taking NBFC
(NBFC -ICC) dated May 12, 2023.

Accordingly, with a view to align the existing MOA of the
Company to the new Certificate of Registration (Not
valid for accepting deposits) dated May 12, 2023, and in
accordance with Section 4 and 13 of the Companies Act,
2013, it is proposed to alter the MOA of the Company by
removing the word ‘deposit’ from Para 2 of Clause III[A] and
Para 3 of Clause llI[B]. The present AOA does not contain
any article relating to accepting the public deposit and
hence, it does not require to be altered.
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The Board at its meeting held on August 14, 2023 has
approved alteration of the MOA of the Company as per
the above para and recommends the special resolution
set forth in the Item No. 8 of the Notice for approval of
the Members.

A copy of the proposed MOA of the Company would be
available for inspection for the Members at the Registered
Office of the Company during the office hours on any
working day, between 11.00 am. to 5.00 p.m. till the
date of AGM.

None of the Directors, Key Managerial Person(s) of the
Company including their relatives are, in any way, concerned
or deemed to be interested in the proposed resolution.

Item No: 9

SEBI vide its notification dated February 2, 2023 amended
the Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021
wherein it mandated that Articles of Association (“AOA”)
of an issuer of debt securities should contain a clause
authorising the Board of Directors of such issuer company
to appoint a person nominated by the debenture trustee(s)
in terms of Regulation 15(1)(e) of the Securities and
Exchange Board of India (Debenture Trustees) Regulations,
1993 as a director on its Board. Further, in case AOA
of issuer companies whose debt securities are already
listed on the date of SEBI Notification does not contain a
provision for appointing a Nominee Director by Debenture
Trustee then such issuer companies should amend their
AOA on or before September 30, 2023.

The existing AOA of the Company does not contain suitable
provisions with respect to appointment of Nominee Director
by the Debenture Trustee in terms of Regulation 15(1)(e)
of the Securities and Exchange Board of India (Debenture
Trustees) Regulations, 1993.

For the above purpose, the AOA of the Company is required
to be amended to include provisions for the appointment of
Nominee Director.

Further, as per the Companies Act, 2013, use of Common
seal has now become optional for companies. Further
Company being a Non-Banking Finance Company has to
execute various agreements, documents etc. towards its
business matters including for borrowing proposals and
other administrative necessities. The Board is of the view
that, to facilitate administrative convenience for execution
of such documents on behalf of the Company, the Company
shall remove the clause of Seal from it's AOA.
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The Board at its meeting held on August 14, 2023 has approved alteration of the AOA of the Company as per the above
para(s) by altering the clause of Debenture Director and removing the clause of Seal and recommends the special
resolution set forth in the Item No. 9 of the Notice for approval of the Members.

A copy of the proposed AOA of the Company would be available for inspection for the Members at the Registered Office
of the Company during the office hours on any working day, between 11.00 a.m. to 5.00 p.m. till the date of AGM.

None of the Directors, Key Managerial Person(s) of the Company including their relatives are, in any way, concerned or
deemed to be interested in the proposed resolution.

Place: Ahmedabad By Order of the Board
Date: August 14, 2023

Registered Office: Jayendra Patel
502-503, Sakar I, (Vice Chairman & Managing Director)
Opp. Old High Court, DIN: 00011814

Off Ashram Road,
Ahmedabad 380014 Gujarat

Arman Financial
Services Limited

Directors’ Report ® Auditor's Report ® Account Statements ® Notes
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Board's Report
Vs Hfrs

The Board of Directors of the Company with immense pleasure present their 31t Director's Report together with the

Audited Financial Statement for the year ended on March 31, 2023.

You are our valued partners in the Company and we are happy to share our vision of growth with you. Our guiding principles
are a blend of optimism and conservatism, which has been and will be the guiding force of all our future endeavors.

The summary of operating results for the year is given below:

1. FINANCIAL PERFORMANCE (Zin Lakhs)
Particulars Consolidated Standalone
2022-23 2021-22 2022-23 2021-22

Total Revenue 42,390.47 23,500.56 9,614.02 6,621.85
Profit Before Interest and Depreciation 29,810.49 13,592.12 6,841.76 3,929.00
Finance Charges 17,199.63 8,945.03 3,069.78 1,789.01
Depreciation 115.49 95.27 13.038 10.038
Net Profit Before Tax 12,495.37 4,551.82 3,758.95 2,129.96
Current Tax 2,832.90 1,495.10 787.90 490.10
Deferred Tax (Asset)/Liability 266.24 (115.84) 134.90 16.42
Short/(Excess) provision of income tax of 15.10 0.28 0.00 0.00
earlier year

Net Profit After Tax 9,381.13 3,172.28 2,836.15 1,623.44
Basic Earnings Per Share (In ) 110.47 37.36 33.40 19.12
Diluted Earnings Per Share (In) 107.28 37.35 33.02 19.12

2. OPERATIONS

Your Company continues to engage in the business
of Asset Finance, MSME and Microfinance. The
Parent Company, Arman Financial Services Limited,
is engaged in two-wheeler finance and MSME;
while the microfinance business is managed
through Arman’'s wholly owned subsidiary, Namra
Finance Limited. The financial statements of both
Arman and Namra, as well as the consolidated
financials of Arman are included within the
Annual Report.

Consolidated Performance Highlights

° AUM was %1,942.93 Crores in FY 2022-23 as
compared to %1,233.22 Crores in FY 2021-22,
increased by 58%.

4 Disbursement was 1,766.75 Crores in FY
2022-23 as compared to %1,023.29 Crores in
FY 2021-22, increased by 73%.
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° Total income was 42391 Crores in
FY 2022-23 as compared to ¥235.01 Crores in
FY 2021-22, increased by 80%.

° Profit before taxes was 3124.95 Crores in
FY 2022-23 as compared to 345.52 Crores in
FY 2021-22, increased by 174%.

° Profit for the year attributable to owners of the
Company was %93.81 Crores in FY 2022-23
as compared to ¥31.72 Crores in FY 2021-22,
increased by 196%.

° The basic Earning Per Share was 2110.47 as
compared to X37.36, increased by 196%.

° The diluted Earning Per Share was 107.28 as
compared to *37.35, increased by 187%.

Standalone Performance Highlights

° AUM was 315.29 Crores in FY 2022-23 as
compared to 2211.22 Crores in FY 2021-22,
increased by 49%.

. Disbursement was 3281.86 Crores in FY 2022-
23 as compared to ¥183.18 Crores in FY 2021-
22, increased by 54%.

A Total income was 96.14 Crores in FY 2022-23
as compared to 266.22 Crores in FY 2021-22,
increased by 45%.

° Profit before taxes was 237.59 Crores in FY
2022-23 as compared to ¥21.30 Crores in FY
2021-22, increased by 77%.

° Profit for the year attributable to owners of the
Company was 328.36 Crores in FY 2022-23
as compared to *16.23 Crores in FY 2021-22,
increased by 75 %.

° The basic Earnings Per Share was ¥33.40 as
compared t0319.12, increased by 75%.

e The diluted Earnings Per share was %33.02 as
compared t0%19.12, increased by 73%.

DIVIDEND

In order to conserve capital, the Directors of your
Company do not recommend any dividend payment
at the ensuing Annual General Meeting ("AGM").

The Dividend Distribution Policy of the Company
approved by the Board is in line with the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”). The
Policy has been uploaded on the website of the
Company at https:/armanindia.com/policyncode.
aspx -> Dividend Distribution Policy.

APPROPRIATIONS

The Company proposes to transfer 2568.00 Lakhs
(previous year 325 Lakhs) to Special Reserve
created u/s 45-IC of the Reserve Bank of India Act,
1934 (“RBI Act”). The Company has also transferred
%10.00 Lakhs (previous year 10.00 Lakhs) to the
general reserve.

COST RECORDS

The Company is not required to maintain cost
records as per the provisions of Section 148(1) of the
Companies Act, 2013.

MATERIAL CHANGES & COMMITMENT AFFECTING
THE FINANCIAL POSITION OF THE COMPANY

There are no material changes and commitments,
that would affect financial position of the Company
from the end of the financial year of the Company to
which the financial statements relate and the date of
the director’s report.

=)
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CREDIT RATING & GRADING

During the year under review, Acuité reviewed the
ratings on various bank facilities and debt instrument
of the Company and it's subsidiary. Acuité has
reaffirmed its rating for long term bank facility
and debt instruments to “ACUITE A-"; (A minus;
outlook stable).

CARE has also reaffirmed its rating for various
Non-Convertible Debentures (‘NCDs”) at “CARE
BBB+"; stable (Triple B plus; outlook stable). The
Grading of Namra Finance Limited (WOS) was
also upgraded to '‘MFI 1" (MFI one) by CARE
Advisory Research & Training Limited during the
year 2022-23.

SUBSIDIARY, ASSOCIATE AND JOINT VENTURE
COMPANIES

The Company has one wholly owned subsidiary,
named ‘Namra Finance Limited" as on date. During
the year, no changes took place in the group
corporate structure of your Company. The Company
has formulated a policy for determining ‘material
subsidiaries pursuant to the provisions of the SEBI
(Listing Obligations & Disclosure Requirements)
Regulations, 2015 ("SEBI LODR Regulations”). The
said policy is available at the Company website at
the link https://armanindia.com/policyncode.aspx ->
Policy for Material Subsidiary.

The consolidated financial statements presented
by the Company include financial information of its
subsidiary prepared in compliance with applicable
accounting standards. The salient features of Namra
Finance Limited in Form AOC-1 is attached hereunder
as per “Annexure-1" as required under Section 129
(3) of the Companies Act, 2013.

Further pursuant to Section 136 of Companies
Act, 2013, financial statements of the Company,
consolidated along with relevant documents and
separate audited accounts in respect of subsidiary
are available on the website of the Company.

INVESTMENT IN SUBSIDIARY

During the year under review, the Company has
further invested %80.00 Crore in Namra Finance
Limited (wholly owned subsidiary) by subscribing
80,00,000 Lakhs equity shares of *10/- each at the
rate of %100.00 per share (including premium of
%90.00 per share). Total investment in wholly owned
subsidiary stood at ¥185.63 Crore.
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10.

11.

12.

13.

SURRENDERED RBI CATEGORY “A” LICENSE

The Board of Directors of the Company in its meeting
held on Feb 23, 2023, has voluntarily decided to
convert it's license from “Deposit taking” to “Non-
Deposit taking” after considering the fact that from
the inception of the Company in the year 1992, the
Company has neither solicited nor received any
public deposits and merely holding the deposit taking
license was neither a business necessity nor serving
the Company’'s best interests. RBI has accepted
Company's request for convert itself from “Deposit
taking” to “Non-Deposit taking” and has issued a new
license of Non Deposit Taking NBFC (NBFC -ICC)
dated May 12, 2023.

UNCLAIMED DIVIDEND & SHARES

During the year Company has transferred unclaimed
dividend for the year 2014-15 of %3,52,038/- to
Investor Education and Protection Fund (IEPF)
pursuant to provision of Section 124 of the Companies
Act, 2013 which remained unclaimed for a period of
more than seven years.

Members desirous of claiming their shares and
dividend which have been transfered to the IEPF,
may refer to the refund procedure, as detailed on
www.iepf.gov.in. Underlying shares on which dividend
has remained unclaimed from FY 2015-16 onwards,
will be due for transfer to IEPF account during the year
and individual notices to that effect has been sent
to concerned shareholders. Shareholders who have
not yet encashed their unclaimed/unpaid amounts
are requested to correspond with the Company's
Registrar and Transfer Agents, at the earliest to avoid
transfer of dividend and underlying shares to IEPF.

PARTICULARS OF LOANS GIVEN, INVESTMENTS
MADE, GUARANTEES GIVEN OR SECURITY
PROVIDED BY THE COMPANY

Except the loans, guarantees and investments made
in subsidiary Company, there were no other loans,
guarantees or investments made by the Company
under Section 186 of the Companies Act, 2013 during
the year under review and hence the said provision is
not applicable.

PUBLIC DEPOSITS

During the year under review, your Company has not
accepted or renewed any Deposit within the meaning
of Section 73 of the Companies Act, 2013 read with
the Companies (Acceptance of Deposits) Rules,
2014. Hence, the requirement of furnishing details of
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14.

15.

deposits which are not in compliance with Chapter V
of the Companies Act, 2013 is not applicable.

DIRECTORS AND KEY
PERSONNEL

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

MANAGERIAL

The Board of Directors consists of 9 (Nine) members,
of which 4 (Four) are Independent Directors and
1 (One) is a Nominee Director. The Board also
comprises of 2 (two) women Directors, including 1
(one) Independent Director. In accordance with the
Articles of Association of the Company and pursuant
to the provisions of Section 152 of the Companies
Act, 2013, Mr. Aakash Patel [DIN- 02778878] and Mrs.
Ritaben Patel [DIN- 00011818] will retire by rotation at
the ensuing AGM and being eligible, offer themselves
for reappointment.

The terms and conditions of appointment of
Independent Directors are available on the website
of the Company at https:/armanindia.com/
policyncode.aspx -> Policy for Appointment of
Independent Director. The Board is of the opinion that
the Independent Directors of the Company possess
requisite qualifications, experience, expertise and
hold highest standards of integrity.

a) Key Managerial Personnel (KMP)

The Board has identified the following officials
as Key Managerial Personnel pursuant to
Section 203 of the Companies Act, 2013:

1) Mr. Jayendrabhai B. Patel - Vice
Chairman & Managing Director and C.E.O.
2)  Mr.  Aalok J.  Patel - Joint

Managing Director
3)  Mr Vivek A. Modi - Chief Financial Officer

4)  Mr. Jaimish G. Patel - Company Secretary
& Compliance Officer

MEETING OF THE BOARD & AUDIT COMMITTEE

The Board during the financial year 2022-23 met
6 (six) times and Audit Committee met 4 (four)
times. All the recommendations made by the Audit
Committee during the year were accepted by the
Board. The details of the constitution and meetings

16.

17.

of the Board and the Committees held during the year
are provided in the Corporate Governance Report
which forms part of this Annual Report.

NOMINATION AND
COMMITTEE

As per the Section 178(1) of the Companies Act,
2013 the Company has constituted Nomination
and Remuneration Committee, details of which are
provided in the Corporate Governance Report which
forms part of this Annual Report.

REMUNERATION

REMUNERATION POLICY
Remuneration to Executive Directors

The remuneration paid to Executive Directors is
recommended by the Nomination and Remuneration
Committee and approved by Board in the Board
meeting, subject to the subsequent approval of the
shareholders at the ensuing Annual General Meeting
and such other authorities, as may be required. The
remuneration is decided after considering various
factors such:

° Level of skill, knowledge and core competence
of individual.

° Functions, duties and responsibilities.
° Company's performance and achievements.
e Compensation of peers and industry standard.

The Company may if the need arise, strike a balance
between the fixed and incentive pay reflecting short
and long-term performance objectives appropriate
to the working of the company and its goal. The
Nomination & Remuneration Committee of Board of
Directors shall recommend periodic revision in the
remuneration of Executive Directors to the Board
and the Board shall fix their remuneration taking into
consideration above factors as also ceiling limits
prescribed under the Companies Act, 2013 and other
statutes. The same shall also be approved by the
shareholders where required.

Remuneration to Non-Executive Directors

Non-Executive Directors are paid sitting fees for each
meeting of the Board and Committees of Directors
attended by them. They are also given the traveling
and other expenses they incur for attending to the
Company’'s affairs, including attending Committee,
Board and General meetings of the Company.

Remuneration of KMP (Excl. MD) & Other
Employees

The authority to structure remuneration for KMP

18.

19.
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(Excl. M.D.) & other employees and the annual revision
thereof has been delegated to the Managing Director
and Joint Managing Director of the Company, based
on Company performance, individual performance
evaluation, recommendations of  respective
functional heads and other factors having a bearing.

If there is any specific regulatory requirement for
fixation / revision of remuneration of KMP or any
other employee, by the Board or any committee, then
the same shall be done in compliance thereof.

PARTICULARS OF EMPLOYEES AND RELATED
DISCLOSURES

The information required pursuant to Section 197(12)
read with Rule 5(1) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules,
2014 is furnished hereunder as per “Annexure-2”.

However, the information required pursuant to
Section 197(12) of the Companies Act, 2013
read with Rule 5(2) and 5(3) of The Companies
(Appointment and Remuneration of Managerial
Personnel) Rules, 2014 in respect of employees of
the Company, will be provided upon request. In terms
of Section 136(1) of the Companies Act, 2013, the
Report and Accounts are being sent to the Members
and others entitled thereto, excluding the information
on employees’ particulars which is available for
inspection by the Members at the Registered office
of the Company during business hours on working
days of the Company up to the date of the ensuing
Annual General Meeting. If any Member is interested
in obtaining a copy thereof, such Member may write
to the Company Secretary in this regard.

DISCLOSURES AS PER THE SEXUAL
HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL)
ACT, 2013

The Company has in place a policy for prevention,
prohibition and redressal of sexual harassment at
workplace. Further, the Company has constituted an
Internal Committee under the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013, where complaints in the nature
of sexual harassment can be registered. Appropriate
reporting mechanisms are in place for ensuring
protection against sexual harassment and the right
to work with dignity. There were no complaints /
cases filed / pending with the Company during the
financial year.
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21.

22.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134(5) of the Companies
Act, 2013 the Board of Directors of the Company
confirms that-

a) In the preparation of the annual accounts
for the year ended on March 31, 2023, the
applicable accounting standards had been
followed along with proper explanation relating
to material departures;

b)  The Directors have selected such accounting
policies and applied them consistently and
made judgments and estimates that are
reasonable and prudent so as to give a true and
fair view of the state of affairs of the Company
as at March 31, 2023 and of the profit and loss
of the Company for the year ended on that date;

c)  The Directors have taken proper and sufficient
care for the maintenance of adequate
accounting records in accordance with the
provisions of the Companies Act, 2013 for
safeguarding the assets of the Company and
for preventing and detecting fraud and other
irregularities;

d) The Directors have prepared the annual
accounts on a going concern basis;

e) That the Directors have laid down internal
financial controls to be followed by the
Company and that the financial controls are
adequate and are operating effectively; and

f)  The Directors have devised proper systems to
ensure compliance with the provisions of all
applicable laws and that such systems were
adequate and operating effectively.

SECRETARIAL STANDARDS

The Company has complied with Secretarial
Standards issued by the Institute of Company
Secretaries of India on Board Meetings and
General Meetings.

DECLARATION BY INDEPENDENT DIRECTORS

All Independent Directors have submitted the
declaration of independence, pursuant to the
provisions of Section 149(7) of the Act and Regulation
25(8) of the SEBI Listing Regulations, stating that
they meet the criteria of independence as provided
in Section 149(6) of the Act and Regulations 16(1)
(b) of the SEBI Listing Regulations and they are not
aware of any circumstance or situation, which exist
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23.

24.

b)

or may be reasonably anticipated, that could impair
or impact his / her ability to discharge his / her duties
with an objective independent judgment and without
any external influence.

FAMILIARIZATION PROGRAMME

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:/armanindia.com/
policyncode.aspx -> Familiarization Programme For
Independent Directors.

AUDITORS AND AUDIT REPORTS
Statutory Auditors

Pursuant to the provisions of Section 139(2) of the
Companies Act, 2013 and the rules made thereunder
and RBI requirements, the Members at their 29"
AGM held on September 29, 2021, has appointed
M/s Talati & Talati LLP, Chartered Accountants,
(Firm Registration No. 110758W/W100377), as the
Statutory Auditors of the Company for a term of three
years, i.e., from the conclusion of 29" AGM till the
conclusion of the 32" AGM.

The Auditors’ Report to the Members for the year
under review is unmodified. The Notes to the
Accounts referred to in the Auditors’ Report are self-
explanatory and therefore do not call for any further
clarifications under Section 134(3)(f) of the Act.

Secretarial Auditors

Pursuant to the provisions of Section 204 of the
Companies Act, 2013, the Companies (Appointment
and Remuneration of Managerial Personnel)
Rules, 2014 and Regulation 24A of the SEBI
(Listing Obligations & Disclosure Requirements)
Regulations, 2015, the Company has appointed M/s
GKV & Associates, Practicing Company Secretary
(Membership No.: F12366 and Certificate of Practice
No.: 19866) to undertake the Secretarial Audit of the
Company for the financial year 2022-23.

Further, in terms of the provisions of Regulation
24A of the SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 and Circular
No. CIR/ CFD/CMD1/27/2019 dated February 8,
2019 issued by SEBI, M/s GKV & Associates has
issued the Annual Secretarial Compliance Report,

25.

26.

confirming compliance by the Company of the
applicable SEBI regulations and circulars / guidelines
issued thereunder.

The Secretarial Audit Report is appended as
“Annexure-3” to this Report. There is no adverse
remark, qualification, reservation or disclaimer in the
Secretarial Audit Report.

RELATED PARTY TRANSACTIONS

All the related party transactions are entered on arm’s
length basis, in the ordinary course of business and
are in compliance with the applicable provisions
of the Companies Act, 2013 and the SEBI (Listing
Obligations & Disclosure Requirements) Regulations,
2015. There are no materially significant related party
transactions made by the Company with Promoters,
Directors or Key Managerial Personnel etc. which
may have potential conflict with the interest of the
Company at large or which warrants the approval of
the shareholders. Accordingly, no transactions are
being reported in Form AOC-2 in terms of Section
134 of the Act read with Rule 8 of the Companies
(Accounts) Rules, 2014. However, the details of the
transactions with Related Party are provided in the
Company'’s financial statements in accordance with
the Accounting Standards.

All Related Party Transactions are presented to the
Audit Committee and the Board. Omnibus approval is
obtained for the transactions which are foreseen and
repetitive in nature. A statement of all related party
transactions is presented before the Audit Committee
on a quarterly basis, specifying the nature, value and
terms and conditions of the transactions.

The Policy on materiality of related party transactions
and dealing with related party transactions as
approved by the Board, may be accessed on the
Company's website at the link https:/armanindia.
com/policyncode.aspx -> Policy on Materiality of
Related Party Transactions and Dealing with Related
Party Transactions.

RISK MANAGEMENT FRAMEWORK

The Company has constituted a Risk Management
Committee in terms of the requirements of
Regulation 21 of the Listing Regulations and has also
adopted a Risk Management Policy. The details of
the Risk Management Committee are disclosed in
the Corporate Governance Report.

The Company has a risk management framework
and Board members are periodically informed about

27.

28.

29.
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the proceedings of the Risk Management Committee
to ensure management controls risk by means of
a properly designed framework. The Board is kept
apprised of the proceedings of the meetings of the
Risk Management Committee. The Company, as it
advances towards its business objectives and goals,
is often subjected to various risks.

Risk Management is at the core of our business and
ensuring we have the right risk-return trade-off in
line with our risk appetite is the essence of our Risk
Management while looking to optimize the returns
that go with that risk.

INTERNAL CONTROL SYSTEM

The Company has in place, adequate systems of
Internal Control to ensure compliance with policies
and procedures. It is being constantly assessed and
strengthened with new / revised standard operating
procedures and tighter information technology
controls. Internal audits of the Company are
regularly carried out to review the internal control
systems. Further, the Company has been conducting
management audit report by an external agency.
The Internal Audit Report and Management Audit
Report, along with auditor's recommendations and
implementation contained therein are regularly
reviewed by the Audit Committee of the Board.
Internal Auditor has verified the key internal financial
control by reviewing key controls impacting financial
reporting and overall risk management procedures of
the Company and found the same satisfactory. It was
placed before the Audit Committee of the Company.

INTERNAL FINANCIAL CONTROL

The Company has, in all material respects, an
adequate internal financial controls system and such
internal financial controls were operating effectively
based ontheinternal control criteria established by the
Company considering the essential components of
internal control, stated in the Guidance Note on Audit
of Internal Controls over Financial Reporting issued
by the Institute of Chartered Accountants of India.

INTERNAL AUDIT

The Company has in place an adequate 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
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31.

32.

framework is commensurate with the nature of the
business, size, scale and complexity of its operations.
The audit plan is approved by the Audit Committee,
which regularly reviews compliance to the plan.

PERFORMANCE EVALUATION

Pursuant to the provisions of the Companies Act and
the SEBI Listing Regulations, the Board has carried
out an annual evaluation of its own performance,
performance of the Directors individually and the
Committees of the Board.

Manner of Evaluation

The Nomination & Remuneration Committee and
the Board have laid down the manner in which
formal annual evaluation of the performance of the
Board as a whole, individual directors and its various
Committees is being made.

It includes circulation of evaluation response /
feedback sheet separately for evaluation of the
Board and its Committees, Independent Directors /
Non-Executive Directors / Managing Director / Chief
Executive Officer / Chairperson of the Company.

The evaluation of Board as a whole, individual
directors and its various Committees is being carried
out by the Nomination & Remuneration Committee of
the Company and subsequently it gives the report of
evaluation to the Board for review.

CORPORATE GOVERNANCE

We strive to maintain high standards of Corporate
Governance in all our interactions with our
stakeholders. The Company has conformed to
the Corporate Governance code as stipulated
under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. A separate section
on Corporate Governance along with a certificate
from the M/s. GKV & Associates, Practicing Company
Secretary, confirming the level of compliance is
attached and forms a part of the Board's Report.

DEPOSITORY SYSTEM

The Company's Equity Shares are compulsorily
tradable in electronic form. As on March 31, 2023, out
of the Company'’s total equity paid-up share capital
comprising of 84,92,334 Equity Shares, only 1,48,810
(1.75%) Equity Shares were in physical form and the
remaining capital was in dematerialised.

As per SEBI notification No. SEBI/LAD-NRO/
GN/2018/24 dated June 8, 2018 and further
amendment vide notification No. SEBI/LAD-NRO/

84 / Arman Financial Services Limited

33.

34.

35.

36.

GN/2018/49 dated November 30, 2018, requests
for effecting transfer of securities is not processed
from April 1,2019 unless the securities are held in the
dematerialised form with the depositories.

Further, transmission or transposition of securities
held in physical or dematerialised form is also
effected only in dematerialised form. Therefore,
Members holding securities in physical form are
requested to take necessary action to dematerialize
their holdings.

WHISTLE BLOWER POLICY

The Company has implemented a Whistle Blower
Policy, whereby employees and other stakeholders
can report matters such as generic grievances,
corruption, misconduct, illegality and wastage /
misappropriation of assets to the Company. The
policy safeguards the whistle blowers to report
concerns or grievances and also provides direct
access to the Chairman of the Audit Committee. The
details of the Whistle Blower Policy are available on
Company's website at the link: https:/armanindia.
com/policyncode.aspx -> Whistle Blower Policy

GREEN INITIATIVE

In accordance with the ‘Green Initiative’, the Company
has been sending the Annual Report / Notice of AGM
in electronic mode to those shareholders whose
Email Ids are registered with the Company and /
or the Depository Participants. Your Directors are
thankful to the Shareholders for actively participating
in the Green Initiative.

ANNUAL RETURN

Pursuant to the provisions of Section 134(3)(a) of
the Act, the Annual Return in form MGT-7 for the
Company for the financial year 2022-23 is available
on the website of the Company at https://armanindia.
com/OtherReports.aspx?Page=Annual-return
-> Annual Return 2022-23

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE
OUTGO

Conservation of energy and technology
absorption:

Since the Company does not carry out any
manufacturing activity, the particulars regarding
conservation of energy, technology absorption and
other particulars as required by the Companies
(Accounts) Rules, 2014 are not applicable.

37.

Foreign exchange earnings and outgo:

There were no foreign exchange earnings during the
year (previous year also Nil) while the expenditure
in foreign currency by the Company during the year
was USD equivalent of ¥28,87,500 (previous year: Nil)
towards due diligence fees.

SHARES & SHARE CAPITAL
o Authorized Share Capital:

During the year under review, the authorized
share capital of the Company was reclassified
to 1,40,00,000 ordinary equity shares of
the Company of the face value of X10/-
each aggregating to %14,00,00,000/- and
10,00,000 Optionally Convertible Redeemable
Preference Shares of 10/- each aggregating to
%1,00,00,000/-.

. Paid up Share capital:

As on March 31, 2023, the Company'’s paid-up
Equity Share Capital was 8,49,23,340/- divided
into 84,92,334 Equity Shares of *10/- each and
Optionally Convertible Redeemable Preference
Shares capital was 31,09,720/- divided into
3,10,972 Optionally Convertible Redeemable
Preference Shares.

° Buy Back of Securities:

The Company has not bought back any of its
securities during the year under review.

o Sweat Equity:
The Company has not issued any Sweat Equity
Shares during the year under review.

o Bonus Shares:

No Bonus Shares were issued during the year
under review.

° Issue of Compulsorily Convertible
Debentures (CCDs)

Your Company has issued and allotted
6,24,388 Unsecured Compulsorily Convertible
Debentures  ("CCDs") of %1,230/- each
aggregating ¥76.80 cr. on September 28,
2022 on a private placement basis to various
investors pursuant to shareholder’s approval
obtained in Extra Ordinary General meeting of
the Company held on September 15, 2022.

The CCDs shall carry a coupon of 15% (fifteen
percent) simple interest per annum calculated
on the basis of a 365 (three hundred sixty
five) day year and the actual number of days
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elapsed. These CCDs will be converted into
6,24,388 ordinary equity shares of Rs.10/- each
on the earlier of following events:

a) the Investor electing to convert the CCDs
into equity shares by issuing a conversion
notice to the Company; and

b)  the date of expiry of 18 (eighteen) months
from the date of allotment of CCDs
("Conversion Date”).

Issue of Optionally Convertible Redeemable
Preference Shares (OCRPS)

Your Company has issued and allotted
3,10,972 Optionally Convertible Redeemable
Preference Shares (“OCRPS") of ¥10/- each at
a premium of %1,220/- per shares aggregating
%38.25 cr. on September 28, 2022 on a private
placement basis to various investors pursuant
to shareholder's approval obtained in Extra
Ordinary General meeting of the Company held
on September 15, 2022.

The OCRPS shall carry a cumulative right of
dividend at a fixed amount of ¥123/- (Indian
Rupees One Hundred and Twenty Three only)
per annum out of the profits of the Company
and the payment of such dividend shall have
priority over any dividend rights of the equity
shares of the Company.

The OCRPS will either:

a)  be convertible into equivalent of 3,10,972
equity shares of the face value of 10/-
each of the Company, at a conversion
price of 1,230/- per equity share
(including a premium of %1,220/- per
share) at the option of the allottee within
a period not exceeding 18 months from
the date of allotment of OCRPS; or

b) be redeemed at a price of 1,230/-
per OCRPS at the option of the
allottee if the allottee chooses not to
convert the OCRPS.

Employees Stock Option Plan

There has been no material change in the ESOP
Schemes during the year under review. The
ESOP Scheme is in compliance with the SEBI
(Share Based Employee Benefits and Sweat
Equity) Regulations, 2021 (“SBSE Regulations”).

During the financial year under the review, the
Company has allotted 750 ordinary equity
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38.

39.

40.

Date: August 14, 2023

shares of 210/- each on May 17, 2022 to the
eligible employees of the Company/ Subsidiary
Company pursuant to ‘Arman Employee Stock
Option Plan 2016’. Particulars of Employee
Stock Options granted, vested, exercised and
allotted are given in “Annexure-4".

CORPORATE SOCIAL RESPONSIBILITY

In accordance with Section 135 of the Act, your
Company has constituted a Corporate Social
Responsibility  (‘CSR”) Committee. The CSR
Committee has formulated and recommended to the
Board, a Corporate Social Responsibility Policy ("CSR
Policy”) indicating the activities to be undertaken by
the Company, which has been approved by the Board.
The CSR Policy is available on the website of the
Company at https:/armanindia.com/policyncode.
aspx-> Corporate Social Responsibility Policy.

Further, the details including Composition of the CSR
Committee, the CSR Policy and the CSR Report are
given at “Annexure-5".

BUSINESS RESPONSIBILITY AND
SUSTAINABILITY REPORTING

Your Company forms part of the top 1000 listed
entities on BSE Limited and National Stock
Exchange of India Limited as on March 31, 2023.
Accordingly, pursuant to Regulation 34 (2) (f) of
SEBI Listing Regulations, Company is required to
submit a Business Responsibility Sustainability
Report (“BRSR") as a part of the Annual Report. The
Company's BRSR describing the initiatives taken
by the Company is uploaded on the website of the
Company at https://armanindia.com/OtherReports.
aspx?Page=BRSR -> BRSR 2022-23.

CODE OF CONDUCT

The Code of Conduct for all Board members and
Senior Management of the Company have been laid
down and are being complied with in words and spirit.
The compliance on declaration of Code of Conduct
signed by Managing Director & CEQ of the Company
is included as a part of this Annual Report.

Place: Ahmedabad
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41.

42.

43.

44.

45.

46.

(Vice Chairman & Managing Director)

MANAGEMENT DISCUSSION AND ANALYSIS
REPORT

Management's discussion and analysis forms a
part of this annual report and is annexed to the
Board's report.

DETAILS OF FRAUDS REPORTED BY THE
AUDITORS

During the year under review, neither the Statutory
Auditor nor the Secretarial Auditor have reported
to the Audit Committee under Section 143(12) of
the Companies Act, 2013 any instances of fraud
committed against the Company by its officers
or employees.

ANY SIGNIFICANT AND MATERIAL ORDER
PASSED BY REGULATORS OR COURTS OR
TRIBUNAL

There is no significant material order passed by
the Regulators / Courts which would impact the
going concern status of the Company and its
future operations.

PROCEEDINGS UNDER THE INSOLVENCY AND
BANKRUPTCY CODE, 2016

There was no proceeding initiated/pending against
your Company under the Insolvency and Bankruptcy
Code, 2016 during the financial year under review.

DIFFERENCE BETWEEN AMOUNT OF THE
VALUATION DONE AT THE TIME OF ONE TIME
SETTLEMENT AND THE VALUATION DONE
WHILE TAKING LOAN FROM THE BANKS OR
FINANCIAL INSTITUTIONS

The Company has not made any such valuation
during the FY23.

GRATITUDE & ACKNOWLEDGEMENTS

The Board expresses its sincere thanks to all the
employees, customers, suppliers, investors, lenders,
regulatory / government authorities and stock
exchanges for their co-operation and support and
look forward to their continued support in future.

For and on behalf of the Board of Directors of,
Arman Financial Services Limited

Aalok Patel
(Joint Managing Director)
DIN: 02482747

Jayendra Patel

DIN: 00011814

FORM NO. AOC-1
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ANNEXURE-1

STATEMENT CONTAINING SALIENT FEATURES OF THE FINANCIAL STATEMENTS OF SUBSIDIARIES

Pursuant to first provision of Section 129(3) of the Companies Act, 2013, read with
Rule 5 of the Companies (Accounts) Rules, 2014

Part A - Subsidiaries

SRN Particulars

(Zin Lakhs)

1.

Name of the Subsidiary Company

Namra Finance Limited

2. Reporting period of the Subsidiary Company March 31, 2023
3. Reporting Currency of the Subsidiary Company INR
4 Share Capital 4,536.00
5. Reserves & Surplus 28,026.22
6.  Total Assets 167,776.24
7. Total Liability 135,214.02
8. Investment 1,825.75
9. Turnover 33,151.53
10.  Profit before tax 8,911.20
11.  Provision for tax 2,191.44
12.  Profit after tax 6,719.76
13.  Dividend Nil
14.  Extent of shareholding (in percentage) 100%

There is no subsidiary which is yet to commence operation

No Subsidiary is liquidated or sold during the year.

Part B - Associates and Joint Ventures:

None
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PARTICULARS OF REMUNERATION

Information in terms of Section 197(12) of the Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment

and Remuneration of Managerial Personnel) Rules, 2014:

ANNEXURE-2

i.  Theratio of the remuneration of each director to the median remuneration of the employees for the financial

year 2022-23:

Ratio of

Remuneration remuneration
of the Directors  of the directors

Name of Director Designation for 2022-23 to the median
(R in Lakhs) remuneration of
the employees
Alok Prasad Chairman & Independent Director 2.13 1.20:1
Jayendra Patel Vice Chairman & Managing Director 20.04 11.29:1
Aalok Patel Joint Managing Director 10.19 5741
Ramakant Nagpal Independent Director 1.33 0.75:1
Ritaben Patel Non-Executive Director 0.75 0.42:1
Aakash Patel Non-Executive Director Nil N.A.
Mridul Arora Nominee Director Nil N.A.
Geeta Solanki Independent Director 0.83 0.46:1
Yash Shah Independent Director 1.40 0.79:1

Note: Sitting Fees paid to Non-Executive Directors; Independent Directors and Nominee Director are classified as

remuneration to Directors.

i.  The percentage increase in remuneration of each Director, CFO, CEQ, CS in the financial year:

Name of Director Designation ';2;‘::23: Percc::rt:g:;aili's:se n
Alok Prasad Chairman & Independent Director Sitting fee 23.19%
Jayendra Patel Vice Chairman & Managing Director Remuneration (0.49%)
Aalok Patel Joint Managing Director Remuneration 2.31%
Ramakant Nagpal ~ Independent Director Sitting fee (20.90%)
Ritaben Patel Non-Executive Director Sitting fee 0.00%
Aakash Patel Non-Executive Director Sitting fee Nil
Mridul Arora Nominee Director Sitting fee Nil
Geeta Solanki Independent Director Sitting fee (2.94%)
Yash Shah Independent Director Sitting fee 43.59%
Vivek Modi Chief Financial Officer Remuneration 0.49%
Jaimish Patel Company Secretary Remuneration 88.67%
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The percentage increase in the median remuneration of employees in the financial year 2022-23: 5.49%
There were 694 employees on the rolls of Company as on March 31, 2023.

Average percentile increase already made in the salaries of employees other than the managerial personnel in the
last financial year and its comparison with the percentile increase in the managerial remuneration and justification
thereof and point out if there are any exceptional circumstances for increase in the managerial remuneration:
Average percentage increase of the employee of the Company other than managerial personnel is 5.22%. Increase
in remuneration of managerial personnel is 22.75%. There were no exceptional circumstances for increase in the
managerial remuneration during the year.
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Affirmation that the remuneration is as per the remuneration policy of the Company:

It is affirmed that the remuneration is as per the Remuneration Policy of the Company.
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ANNEXURE-3

FORM NO. MR-3

SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED ON MARCH 31, 2023

[Pursuant to section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014]

To,
The Members,
Arman Financial Services Limited

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to
good corporate practices by Arman Financial Services
Limited (hereinafter called the Company). Secretarial Audit
was conducted in a manner that provided us a reasonable
basis for evaluating the corporate conducts/statutory
compliances and expressing our opinion thereon.

Based on our 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, we
hereby report that in our opinion, the Company has, during
the financial year ended on March 31, 2023 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:

We have examined the books, papers, minute books, forms
and returns filed and other records maintained by Company
for the financial year ended on March 31, 2023 according to
the provisions of:

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

2. The Securities Contracts (Regulation) Act, 1956
(‘'SCRA) and the rules made thereunder;

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

4. 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;

5. The following Regulations and Guidelines prescribed
under the Securities and Exchange Board of India Act,
1992 ('SEBI Act):
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a)  The Securities and Exchange Board of India
(Substantial  Acquisition of Shares and
Takeovers) Regulations, 2011;

b) The Securities and Exchange Board of
India  (Prohibition of Insider Trading)
Regulations, 2015;

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

d)  The Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat
Equity) Regulations, 2021;

e) The Securities and Exchange Board of
India (Issue and Listing of Non- Convertible
Securities) Regulations, 2021;

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 to the Company during the
Audit Period)

g) The Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2021;
(Not applicable to the Company during the
Audit Period)

h)  The Securities and Exchange Board of India
(Buyback of Securities) Regulations, 2018;
(Not applicable to the Company during the
Audit Period)

i) The Securities and Exchange Board of
India  (Depositories  and  Participants)
Regulations, 2018.

Specifically, applicable Laws to the Company, as
identified and confirmed by the Management:

i. The Reserve Bank of India Act, 1934,

7.  Labor Laws applicable to the Employees of
the Company:
i Provident Fund Act, 1952;
ii. Employees State Insurance Act, 1948;
ii.  Profession Tax Act, 1975;
iv.  The Payment of Gratuity Act, 1972

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

a)  Secretarial Standards issued by the Institute of
Company Secretaries of Indig;

b) SEBI  (Listing  Obligations and  Disclosure
Requirements) Regulations, 2015.

We further report that:

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

We further report that:

We have not examined compliance with applicable
Financial Laws, like Direct and Indirect Tax Laws, since the
same have been subject to review by statutory auditor and
other designated professionals.

We further report that:

o The Board of Directors of the Company is duly
constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent
Directors. The changes 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.

Place: Ahmedabad
Date: July 26, 2023
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o Adequate notice is given to all directors to schedule
the Board Meetings, agenda and detailed notes on
agenda were sent at least seven days in advance,
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.

° Majority decision is carried through while the
dissenting members’ views are captured and
recorded as part of the minutes.

We further report that:

Based on our review of Compliance Mechanism established
by the Company and on the basis of Compliance
Certificate(s) issued by the MD/CEO and taken on record
by the Board of Directors at their meeting(s), we are of
opinion that, there are adequate systems and processes
in place in the Company, which is commensurate with
the size and operations of the Company to monitor and
ensure compliance with applicable laws, rules, regulations
and guidelines.

As informed, the Company has responded appropriately
to the notices received from various statutory/regulatory
authorities including initiating action for corrective
measures, wherever focused necessary.

We further report that:

During the audit period there are no events/actions having
a major bearing on the Company’s affairs in pursuance of
the above referred Laws, Rules, Regulations, Guidelines etc.
referred above.

For, GKV & Associates,
Company Secretary

Gautam Virsadiya

Proprietor

C.P No./FC.S.No.: 19866/12366
UDIN: FO12366E000684391

Note: This report is to be read with our letter of even date which is annexed as Annexure-3A forms an integral part of

this report.
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ANNEXURE-3A

To,

The Members,

Arman Financial Services Limited

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

Management Responsibility:

1. Maintenance of secretarial record is the responsibility of the management of the Company. Our responsibility is to
express an opinion on these secretarial records based on our audit.

Auditors Responsibility:

2. 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.

3. We have not verified the correctness and appropriateness of financial records and books of accounts of the
Company or verified compliances of Laws other than those mentioned above. Wherever required, we have obtained
the management representation about the Compliance of laws, rules and regulations and happening of events etc.

4. The Compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the
responsibility of management. Our examination was limited to the verification of procedures on test basis.

5. 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, GKV & Associates,
Company Secretary

Gautam Virsadiya

Proprietor
Place: Ahmedabad C.P No./F.C.S. No.: 19866/12366
Date: July 26,2023 UDIN: FO12366E000684391
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ANNEXURE-4

Disclosure pursuant to Regulation 14 of Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 For Financial Year 2022-23

The Nomination and Remuneration Committee (Compensation Committee) of the Company, inter alia, administers and
monitors the Arman Employee Stock Option Plan 2016 ("ESOP 2016") of the Company in accordance with applicable SEBI
regulations.
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A.  Relevant disclosures in terms of the “Guidance Note on Accounting for Employee Share-based Payments” issued
by ICAl has been made in Note no. 40 of the Notes to Accounts forming part of the Annual Report 2022-23 of
the Company.

B.  Diluted earnings per share pursuant to the issue of share on exercise of options will be calculated in accordance with
relevant Accounting Standard issued by ICAlI when shares will be allotted from time to time.

C.  Details related to Arman Employee Stock Option Plan 2016 (“ESOP 2016"):

a.  The description of the existing scheme is summarized as under:

SRN Particulars ESOP 2016
a) Grant | Grant Il Grant Il Grant IV Grant V Grant VI
May 26, May 25, October February February February
2017 2018 13,2018 12,2021 14,2022 14,2023
. i Option (Option (Option (Option
(Option (Option (Op Granted Granted Granted
Granted Granted Granted
97,500 9,000) 2,500) 3,500) 2,000) 4,500)
b)  Date of shareholders’ September 22, 2016
approval
c)  Total number of 1,25,000 options
options approved
under ESOP

d)  Vesting requirements The options would vest not earlier than one year and later than three years from
the date of grant of options.

e)  Exercise price or 350/-
pricing formula

f)  Maximum term of 3 years
options granted

g) Source of shares Primary

h)  Variation interms of ~ None
options

b. Method used to account for ESOP: Intrinsic Value

c.  The difference between the employee compensation cost so computed as per intrinsic value and the employee
compensation cost if Company would have used the fair value of the options and the impact of this difference on
profits and on EPS of the Company: Not Applicable
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Option movement during the year:

Particulars Details
Number of options outstanding at the beginning of the period 4,500
Number of options granted during the year 4,500
Number of options forfeited / lapsed during the year -
Number of options vested during the year 1,350
Number of options exercised during the year 750
Number of shares arising as a result of exercise of options 750
Money realized by exercise of options (INR), if scheme is implemented directly by the company 337,500
Loan repaid by the Trust during the year from exercise price received N.A.
Number of options outstanding at the end of the year 8,250
Number of options exercisable at the end of the year 8,250

Weighted-average exercise prices and weighted-average fair values of that options whose exercise price either equal
or exceed or is less than the market price of the stock:

Weighted average Weighted average

Particulars - . . .
exercise price fair value of options

Exercise price equals/exceeds than market price of the stock Not Applicable Not Applicable

Exercise price less than market price of the stock 350/- %1210.85

Employee-wise details of options granted during the financial year 2022-23:

i. Senior managerial personnel:

No of Options Granted

Name of Employee Designation Exercise Price

during the year
Srinivasraghavan. S Group Chief Risk Officer- Arman 2,000 350/-
Sanjeev Mishra Chief Operating Officer- Namra 2,500 350/~

Finance Limited

ii. Other Employees who were granted, during the year, options amounting to 5% or more of the options granted
during the year: Nil

iii.  Employees who were granted option, during one year, equal to or exceeding 1% of the issued capital of the
Company at the time of grant: Nil

94 / Arman Financial Services Limited
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A description of the method and significant assumptions used during the year to estimate the fair value of options

including the following information:

w

=
Weighted-average values of: Details E
Grant trench Grant IV GrantV Grant VI §
Vesting Date 12.02.2024 14.02.2024 14.02.2025 12.02.2025 14.02.2026 14.02.2027 ;
Share price at grant date 3729/- 3748/- 3748/- 21511/- 21511/- 21511/~ §
Exercise price 350/- 350/- 350/- 350/- 350/- Z50/- g

Expected volatility
Expected option life
Expected dividend yield
The risk-free interest rate

Any other inputs to the
model

Fair Value of Option

50.97% 50.97% 50.97% 22.02% 22.02% 22.02%
312years 212years 3.12years 1.12years 2.12years 3.12years

0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
5.00% 4.93% 5.40% 7.93% 7.31% 7.39%
N.A. N.A. N.A. N.A. N.A. N.A.

3687.15 3702.61 370543 146525 R1468.18 X1471.30

The method used and the
assumptions made to
incorporate the effects of
expected early exercise

Black — Scholes Method

How expected volatility was
determined, including an
explanation of the extent

to which expected volatility
was based on historical
volatility

The calculation of expected volatility is based on historical stock prices.
Volatility was calculated using standard deviation of daily change in stock
price.

Whether and how any other
features of the option grant
were incorporated into the
measurement of fair value,
such as market condition

N.A.
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the Financial Year . = ) < = © b5
per Section 135(6) 135(5) ) ~ < c < o £
£ IS S s = bt Z— 2 g €
Amount Date of Transfer = Name of Fund Amount Date of Transfer % § o S e _ & o % e & 8 % % -
— =St | S = T O
230,90,672/- : - . - - gL 258283882 5 5 225
. . . . o . S °3522F| 28523 2 z 15 5 s @
(b) Details of CSR amount spent against Ongoing Projects for the financial year: Nil z Cooscolacoscl T g S % g
Z G @ RECONORSEC
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9.  (a) Details of Unspent CSR amount for the preceding three financial years:

Amount Amount transferred to any fund - 4
Amount o Amount remaining P
transferred to spent specified under Schedule VI as per to =
Preceding Unspent CSR in the section 135(6), if any. be spent in 3
SRN  Financial P reporting pent 2
Account under . . Name of succeeding
Year Financial A t Date of P
section 135 (6) Year the rpo;n T a e;) financial years. m
(in3) in2) Fung (N3 Transfer (in?) S
1 2021-22 715,25,795/- 27,00,000/- ; ; ; 7825,795/- This section on Corporate Governance forms part of the Annual Report to the shareholders. This report is given in reference @
2020-21 i } - - - } of relevant provisions of Securities and Exchange Board of India ('SEBI’) (Listing Obligations and Disclosure Requirements)
3 201920 Regulations, 2015.

COMPANY'’S PHILOSOPHY & CODE OF GOVERNANCE

(b) Details of CSR amount spent in the financial year for ongoing projects of the preceding financial year(s):
Corporate Governance at Arman has been framed with the aim of adopting the best management practices, compliance

(1) 2 3) 4) (5) (6) 7) (8) 9) of law and adherence to ethical standards to achieve the Company’s objectives. Arman also believes that sound corporate
Amount  Cumulative governance is critical to enhance and retain investor trust. Hence Arman’s business policies are based on ethical conduct,
Financial Status transparency, professionalism, independency and a commitment to building long term sustainable relationships with
Year in Total spent on amount of the p Y ) p . Yy ' g g : p
N fth hichthe Proiect amount  the project spentat roiect relevant stakeholders. The Company continues to strengthen its governance principles to generate long term value
SRN Project ID ag:s'(;ct e w rlg'ecte Dur:)aj'?ign allocated for  in the the end of —pCJom- for its stakeholders on sustainable basis thus ensuring ethical and responsible leadership both at the Board and
) proj the reporting  reporting Management levels.
was com- . . . . . . pleted /
project (inX) Financial  Financial ) o ) o ) ) ) ) ]
menced Year (in%) Year (in %) Ongoing At Arman, we also consider it as our inherent responsibility to disclose timely and accurate information regarding our
1 FY31032022 1 Financial 202122 3 Years 22125795/ 2700000/~ 21400000/~ Ongoin financials and performance, as well as the leadership and governance of the Company. We are committed to a balanced
o - support for o T T going corporate governance system which provides the framework for attaining the Company’s objectives encompassing
construction of practically every sphere of management from action plans and internal controls to corporate disclosure.
occupational Your Company is not only in compliance with the requirements stipulated under SEBI (Listing Obligations and Disclosure
therapy center Requirements) Regulations, 2015 with regard to corporate governance but is also committed to sound corporate
2 FY31.03.2022_2 Financial 2021-22 3 Years <1,00,000/- Nil Nil Ongoing governance principles & practices and constantly strives to adopt emerging best corporate governance practices
support for being followed.
education to the
?h"dlfe” Ofgoor CODE OF CONDUCT AND ETHICS
amilies an
also to provide The Code of Conduct (“the Code”) for Board members and senior management personnel as adopted by the Board is
healthcare a comprehensive Code applicable to Directors and senior management personnel. The Code lays down in detail, the
support to the standards of business conduct, ethics and strict governance norms for the Board and senior management personnel. The
needy people of Code has been circulated to Directors and senior management personnel and its compliance is affirmed by them annually.
the society A declaration signed by the Company’s Chief Executive Officer to this effect is published in this report.
10. In case of creation or acquisition of capital asset, furnish the details relating to the asset so created or acquired CEO / CFO CERTIFICATION

through CSR spentin the financial year (asset-wise details): Not Applicable The Vice Chairman & Managing Director cum C.E.O. and C.F.0. have issued certificate pursuant to Regulation 17(8) of

(a) Date of creation or acquisition of capital asset(s): Not Applicable SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 certifying that the financial statements do
not contain any untrue statement and these statements represent a true and fair view of the Company’s affairs. The said

(b) Amount of CSR spent for creation or acquisition of capital asset: Nil
certificate is annexed and forms part of the Annual Report.

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

addressA etc.: Nc?t Applicable' | | | | | 1. BOARD OF DIRECTORS
(d) Provide details of the capital asset(s) created or acquired (including complete address and location of the capital N COMPOSITION OF THE BOARD OF DIRECTORS

asset): Not Applicable
The Company is fully compliant with the Corporate Governance norms in terms of constitution of the Board of
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): Directors (“the Board"). The Board acts with autonomy and independence in exercising its strategic supervision,
Not Applicable discharging its fiduciary responsibilities and ensuring that the management observes the highest standards of
ethics, transparency and disclosure. Every member of the Board, including the Non-Executive Directors, has full
access to any information related to the Company.
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As on March 31, 2023, the strength of the Board was 9 (Nine) comprising of Vice Chairman and Managing Director
and Joint Managing Director, 2 (two) Non-Executive Directors, (1) one Nominee Director and 4 (four) Independent
Directors which includes 1 (one) Woman Independent Director. Independent Directors are free from any business or
other relationship that could materially influence their judgment.

None of the Directors on the Board hold directorships in more than 8 (eight) Listed Companies or 10 (ten) public
companies or act as an Independent Director in more than 7 (seven) Listed Companies. Further, none of them is
a member of more than 10 (ten) committees or Chairman of more than 5 (five) committees across all the public
companies in which he / she is a Director. Necessary disclosures regarding Committee positions in other public
companies as on March 31, 2023 have been made by the Directors.

Independent Directors are Non-Executive Directors as defined under Regulation 16(1)(b) of the SEBI Listing
Regulations and Section 149(6) of the Act. The maximum tenure of Independent Directors is in compliance with the
Act. All the Independent Directors have confirmed that they meet the criteria of independence as mentioned under
Regulation 16(1) (b) of the SEBI Listing Regulations and Section 149(6) of the Act.

In the opinion of the Board, the Non-Executive Independent Directors fulfil the conditions as specified in Schedule
V of the SEBI LODR Regulations and are independent of the management. None of the Non-Executive Independent
Directors had resigned before the expiry of their respective tenures during the financial year 2022-23.

Details of Directors as on March 31, 2023 and their attendance at the Board meetings and Annual General Meeting
("AGM") during the financial year ended March 31, 2023 are given below:

Attendance i - Committee
Director Name & Category of Directorships

Bl::::::oorf the Category ﬁ% incsit:iiping of the Listed Companies (including Nfembershlp#
Meeting AGM Arman@ Arman) Chairman Member

Alok Prasad C-ID 6 No 3 Arman Financial Services Limited 1 4
(Independent Director)

Jayendra VC-MD 6 Yes 2 Arman Financial Services Limited - 1

Patel (Vice Chairman & Managing
Director)

Aalok Patel JMD 6 Yes 2 Arman Financial Services Limited - 1
(Joint Managing Director)

Aakash Patel  NED 3 No 1 Arman Financial Services Limited - -
(Non-Executive Director)

Ritaben Patel ~ NED 3 No 2 Arman Financial Services Limited - 2
(Non-Executive Director)

Yash Shah D 6 Yes 2 Arman Financial Services Limited 1 2
(Independent Director)
Restile Ceramics Limited
(Independent Director)

Ramakant ID 6 No 3 Arman Financial Services Limited 1 1

Nagpal (Independent Director)

Mridul Arora ND 5 No 2 Arman Financial Services Limited - -
(Nominee Director)

Geeta Solanki 1D 6 No 1 Arman Financial Services Limited - -

(Independent Director)

{C-Chairman, VC-MD-Vice Chairman & Managing Director, JMD-Joint Managing Director, NED-Non-Executive Director, ID-
Independent Director, ND-Nominee Director}

@ Exclude Private Limited companies and as per Regulation 26(1) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.
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# Membership/Chairmanship of the Audit Committee and Stakeholders Relationship Committee in Indian public companies have
been reported.

None of the Directors except Mr. Jayendra Patel, Mr. Aalok Patel, Mrs. Ritaben Patel and Mr. Aakash Patel have
relationships amongst directors inter-se.
RE-APPOINTMENT OF DIRECTORS RETIRING BY ROTATION

Brief profile of Directors seeking appointment/reappointment at the forthcoming Annual General Meeting, as per
Regulation 36 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) is annexed to the Notice convening the Annual General Meeting and
forming part of this Annual Report.

MATRIX SETTING OUT THE SKILLS/EXPERTISE/COMPETENCE OF THE BOARD OF DIRECTORS

SRN N.ame of the Skills/Expertise/Specialization
Directors

1. Alok Prasad Mr. Alok Prasad is a veteran banker with over 37 years of regulatory, banking, and financial
services experience. He is regarded as an expert for financial inclusion and more broadly,
access to finance matters. Currently, he is connected with a number of Banks and NBFCs
as a Strategic Adviser and Board Member.

2. Jayendra Patel Mr. Jayendra Patel has more than 31 years of Senior Managerial and board level
experience in the finance sector and has managed the Company’'s growth. He has
the ability to combine experience, knowledge & perspective to make sound business
decisions. His understanding and the vision are among the key enables for the consistent
performance of the Company.

3. Aalok Patel Mr. Aalok Patel brings a vast array of innovative knowledge to the Company. His
Understanding of finance sector with specific emphasis on various factors influencing
the business in the sector. He has the ability to analyse key financial statements, assess
financial viability, contribute to strategic financial planning & efficient use of resources.
He also excels to equity analysis and valuation as well; his research has been quoted in
reputable business journals.

4. Aakash Patel Mr. Aakash Patel has over 18 years of computer and business experiences, which
includes over 3 years of experience as a consultant with Deloitte, 2 years with Intellitools
as a software developer, and amongst others companies such as Hewlett Packard, EMC
Corporation, Softscapelnc, Sumtotals Systems.

5. Ritaben Patel Mrs. Ritaben J. Patel, is a Graduate in Economics. She also holds Banking qualifications
from First National Bank of Chicago, USA. She has worked with various US banks like
First National Bank of Chicago, Golf Mill Bank, Morton Grove Bank in various capacities
for more than a decade.

6.  Yash Shah Mr. Yash is currently partner with DBS, an organisation having 15 chartered accountants
and offices in Ahmedabad, Baroda and Mumbai. His prime area of expertise is consulting
for clients in the fields of Mergers & Acquisitions and Valuations. He also heads the
overall business development of the firm and ensures all projects are run with utmost
efficiency and to the best of the firm’s ability. Prior to DBS, Mr. Yash was with KPMG,
Mumbai for nearly 3 years wherein he was a part of the MA division. He has worked for
various clients such as Siemens, Orchid Pharma, Pratibha Industries, Siyarams, WIMCO
etc. He has written various papers for organisations such as Chartered Accountant
Association (CM) and Jain International Trade Organisations on the topic of Domestic
Transfer Pricing, and Cross Border Transactions. He has also given lectures in forums
such as YEO (Young Entrepreneur’s Organisation) in the topic of Mergers & Acquisition.
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Name of the . . T
SRN Directors Skills/Expertise/Specialization
7. Ramakant Mr. Ramakant Nagpal is a performance driven professional having over 3 decades of
Nagpal experience in Banking & NBFC sector. In his long and vast career in Banking, he acted

among other positions as Senior Internal auditor of Central Bank of India and played a
crucial role in unearthing scams and frauds. He has also carried out large number of
special audit assignments involving inspection of large borrower accounts for reporting
of diversion of funds and unearthed Maritime Import/Export LC frauds.

8. Mridul Arora Mr. Mridul Arora focuses on consumer internet/mobile investments with a keen interest
in fin-tech and health-tech. Prior to joining SAIF, Mridul was an Engagement Manager
with McKinsey & Company where he focused on financial services, in particular banking,
insurance, and asset management.

9.  Geeta Solanki  Mrs. Geeta Solanki is a serial social entrepreneur in Women'’s health, hygiene, and social
development. Post her career as a marking professional, she was involved in improving
women's health during pregnancy by providing guidance on exercise, diet and medication
for 6 years. As a woman with family roots in rural agriculture, she was acutely aware of
the issues and taboo surrounding menstrual hygiene in rural areas. She received the
‘Bharat Ki Laxmi’ award from The Ministry of Women and Child Development, and also
serves as an expert on numerous panels and summits on Women'’s hygiene.

BOARD MEETINGS

The Company held one Board Meeting in each quarter and the gap between two Board meetings was in compliance
with the provisions contained in Regulation 17(2) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The Board met 6 (six) times in financial year and details of which are summarized as below:

SRN Date of Meeting Board Strength No. of Director Present
1. May 30,2022 9 8
2. August 14,2022 9 9
3. August 20, 2022 9 8
4. November 14, 2022 9 7
5. February 14,2023 9 8
6. February 23,2023 9 7

MEETING OF INDEPENDENT DIRECTORS

The Independent Directors of your Company met once during the year without the presence of Non-Independent
Directors and members of the management. The meeting was conducted in formal way to enable the Independent
Directors to, inter alia, discuss matters pertaining to review of performance of Non-Independent Directors and the
Board as a whole, review the performance of the Chairperson of the Company after taking into account the views
of the Executive and Non-Executive Directors, assess the quality, quantity and timeliness of flow of information
between the Company management and the Board that is necessary for the Board to effectively and reasonably
perform their duties.

AUDIT COMMITTEE
BRIEF DESCRIPTION OF TERMS OF REFERENCE

The powers, role and terms of reference of the Audit Committee are in line with the provisions of Section 177
of the Companies Act, 2013 and part C of Schedule Il of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The Audit Committee discharges such duties and functions generally indicated under Regulation
18 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015; Companies Act, 2013 and such
other functions as may be specifically assigned to it by the Board from time to time.
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COMPOSITION
The Audit Committee comprises following Directors:

SRN Name of Director Designation Chairman / Member
1. Mr. Yash Shah Independent Director Chairman
2. Mr. Alok Prasad Independent Director Member
3. Mr. Ramakant Nagpal Independent Director Member
4. Mrs. Ritaben Patel Non-Executive Director Member

The Committee members possess sound knowledge of accounts, finance, audit, governance and legal matters.

MEETING AND ATTENDANCE DURING THE YEAR

During the period under review, the Audit Committee met 4 (four) times on May 30, 2022; August 14,2022; November
14,2022; and February 14, 2023. The attendance at the meetings is as under:

Name of Directors No. of Meetings attended
Mr. Yash Shah- Chairman 4
Mr. Alok Prasad 4
Mr. Ramakant Nagpal 4
Mrs. Ritaben Patel 3

NOMINATION AND REMUNERATION COMMITTEE
BRIEF DESCRIPTION OF TERMS OF REFERENCE

The terms of reference of the Nomination and Remuneration Committee are in line with the provisions of Section
178 of the Companies Act, 2013 and part D of Schedule Il of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

The Nomination and Remuneration Committee has been vested with the authority to, inter alia, recommend
nominations for Board membership, develop and recommend policies with respect to composition of the Board
commensurate with the size, nature of the business and operations of the Company, establish criteria for selection of
Board members with respect to competencies, qualifications, experience, track record, integrity, devise appropriate
succession plans and determine overall compensation policies of the Company.

The scope of the Committee also includes review & decides on remuneration packages to the Executive Director(s),
lay down performance parameters for the Chairperson & Managing Director, the Executive Director(s), Senior
Management, Key Managerial Personnel etc. and review the same.

In addition to the above, the Committee’'s role includes identifying persons who may be appointed in senior
management in accordance with the criteria laid down, recommending to the Board their appointment and removal.
The Committee also formulates the criteria for determining qualifications, positive attributes and independence
of a Director and recommends to the Board periodically, policies relating to the remuneration of the Directors, Key
Managerial Personnel and other Employees.

COMPOSITION
The following Directors are the members of the Committee:

SRN Name of Director Designation Chairman / Member
1 Mr. Ramakant Nagpal Independent Director Chairman
2. Mr. Alok Prasad Independent Director Member
3. Mr Yash Shah Independent Director Member
4 Ms. Geeta Solanki Independent Director Member
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®  MEETING AND ATTENDANCE DURING THE YEAR

During the period under review, the Nomination & Remuneration Committee met 1 (One) time on February 14, 2023.
The attendance at the meetings is as under

Name of Directors No. of Meetings attended

Mr. Ramakant Nagpal- Chairman
Mr. Alok Prasad

Mr. Yash Shah

Mrs. Geeta Solanki

R S L O S Y

d REMUNERATION TO DIRECTORS

The Vice Chairman Managing Director and Joint Managing Director get the salary including perquisites. Remuneration
paid for the year ended March 31, 2023 was as under:

Name of the Director = Remuneration Period of appointment Approving Authority
Jayendra Patel 20.04 Lakhs Five years w.e.f. September 29, 2021 29" AGM
Aalok Patel 10.19 Lakhs Five years w.e.f. September 23, 2019 27" AGM
Total 30.23 lakhs

The criteria for making payments to the Vice Chairman Managing Director and Joint Managing Director were:

i. Salary, as recommended by the nomination and Remuneration Committee and approved by the Board and the
shareholders of the Company. Perquisites and performance pay are also paid/ provided in accordance with
the Company’s compensation policies, as applicable to all employees and the relevant legal provisions.

ii. Remuneration is determined keeping in view the industry benchmarks.

Apart from above criteria, no other performance linked incentives or any other fees are paid to any of the Directors.
The criteria for making payments to the non-executive directors were:

The Non-Executive Directors and Independent Directors were paid sitting fees for attending the meetings of the
Board and Committees. The sitting fees paid to the Directors is given below:

Name of the Director Sitting Fees Paid (% In Lakhs) No. of Equity Shares held
Mr. Alok Prasad 2.13 -

Mr. Yash Shah 1.40 -

Mr. Ramakant Nagpal 1.33 -

Mr. Aakash Patel Nil -

Mr. Mridul Arora Nil -

Mrs. Ritaben Patel 0.75 4,36,089

Ms. Geeta Solanki 0.83 -

During financial year 2022-23, there were no pecuniary relationship/transactions of any non—executive directors
with the Company, apart from remuneration as directors and transactions in the ordinary course of business and
on arm’s length basis at par with any member of general public. During financial year 2022-23, the Company did not
advance any loans to any of its directors.

The Company has not entered into any Service Contract with the Directors. The Notice Period of the Executive
Directors of the Company is 6 months. Further, there is no notice period for the Independent Directors of the
Company. The Company does not pay any severance fees to any of the Directors.

Stock option details, if any and whether issued at a discount as well as the period over which accrued and over which
exercisable: Not Applicable
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STAKEHOLDERS' RELATIONSHIP COMMITTEE
BRIEF DESCRIPTION OF TERMS OF REFERENCE

The terms of reference of the Stakeholders’ Relationship Committee are in line with the provisions of Section 178 of
the Act and part D of Schedule Il of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. The
Stakeholders’ Relationship Committee is primarily responsible for redressal of shareholders’ / investors’ / security
holders’ grievances including complaints related to transfer of shares, non-receipt of declared dividends, annual
reports etc.

COMPOSITION
The following Directors are the members of the Committee.
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SRN Name of Director Designation Chairman / Member
1. Mr. Alok Prasad Independent Director Chairman

Mr. Yash Shah Independent Director Member

Mr. Jayendra Patel Vice Chairman & Managing Director Member

MEETING AND ATTENDANCE DURING THE YEAR

During the period under review, the Stakeholders Relationship Committee met 1 (one) time on February 14, 2023.
The attendance at the meetings is as under

Name of the Director No. of Meetings attended
Mr. Alok Prasad - Chairman 1
Mr. Yash Shah 1
Mr. Jayendra Patel 1

SHARE TRANSFER COMMITTEE

The Stakeholder Relationship Committee has delegated power of approving transfer of securities to Share Transfer
Committee comprising of Mr. Jayendra Patel and Mr. Aalok Patel. The Committee reviews and approves the transfer/
transmission/ D-mat of equity shares as submitted by Bigshare Services Private Limited, the Registrar & Transfer
Agent of the Company.

During the year, the Company has received one complaint from the shareholder which was duly resolved. The
quarterly statements on investor complaints received and disposed of are filed with stock exchanges within 21
days from the end of each quarter and the statement filed is also placed before the subsequent meeting of Board
of Directors.

NAME AND DESIGNATION OF THE COMPLIANCE OFFICER
Mr. Jaimish Patel, Company Secretary is the Compliance Officer for resolution of Shareholders’/Investors’ grievances.

NUMBER OF COMPLAINTS NOT SOLVED TO THE SATISFACTION OF SHAREHOLDERS

During the financial year 2022-23, one complaint was received from investors/shareholders of the Company, which
was duly resolved in time. As at March 31, 2023, no complaints were pending unsolved.

CORPORATE SOCIAL RESPONSIBILITY MEETING
BRIEF DESCRIPTION OF TERMS OF REFERENCE

The terms of reference of the Corporate Social Responsibility Committee are wide enough to cover the matters
specified under Section 135(3) of the Companies Act, 2013, are as follows:

i. formulate and recommend to the 