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of IDFC Limited (“the Company”) which was held on Thursday, August 17, 2023 at 3.00 p.m. through
Video Conferencing (‘VC’) or Other Audio-Visual Means (‘OAVM’) through facility provided by KFin
Technologies Limited (‘KFin’) in compliance with the applicable provisions of the Companies Act, 2013,
Rules framed thereunder and the SEBI Listing Regulations. The AGM has been convened and held as
per the directive(s) of relevant Authorities.

In this regard, please find enclosed the following-
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(2) Report of Scrutinizer dated August 17, 2023, pursuant to Section 108 of the Companies Act, 2013
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.
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Annexure — |

Summary of proceedings of the 26th Annual General Meeting:

The 26th Annual General Meeting (AGM) of the Members of IDFC Limited (‘the Company’) was held
on Thursday, August 17, 2023 at 3.00 p.m through Video Conferencing (‘VC’) / Other Audio-Visual
Means (‘OAVM’).

The Company Secretary welcomed all the Members present through VC / OAVM.

The Company Secretary mentioned that AGM was being conducted through VC / OAVM, in compliance
with relevant circulars issued by Ministry of Corporate Affairs (‘MCA’) and Securities and Exchange
Board of India (‘SEBI’).

Mr. Anil Singhvi (Chairman of the Board, Chairman of Audit Committee, Chairman of the Stakeholder
Relationship Committee and Chairman of the Independent Director Committee) chaired the meeting.
He introduced the members of the Board. The requisite quorum being present, the Chairman called
the meeting to order. Ms. Anita Belani - Chairperson of the Nomination & Remuneration and Risk
Management & IT Strategy Committee and Dr. Jaimini Bhagwati — Chairman of Corporate Social
Responsibility Committee and Allotment & Share Transfer Committee and Mr. Ajay Sondhi, Mr.
Mahendra N Shah — Managing Director and Mr. Bipin Gemani — Whole Time Director & CFO were
present at the Meeting. The representatives of the Statutory Auditors and Secretarial Auditors were
also present at the Meeting.

Members were informed that since the Annual Report for the financial year 2022-23 along with the
Notice of the AGM, had already been circulated to the members electronically, the Notice of the AGM
was taken as read with the permission of the shareholders. The Auditors’ report on Standalone
Financials was free from any qualifications, observations or comments on financial transactions or
matters which have an adverse effect on the functioning of the company, accordingly, the Chairman
requested the members, if the said report could be taken as read.

The Company Secretary then invited Chairman to brief the shareholders on operation of the Company
and way forward.

The Chairman briefed the shareholders on progress made during the year.
The Chairman then invited members to ask their queries, if any, give suggestions, seek clarifications.

The Moderator requested Members who had registered themselves as speakers to speak one by one.
The speakers expressed their views / sought clarifications on some of the items of Annual Report of
the Company. After hearing from all the speakers, Mr. Anil Singhvi, Chairman of the Board, responded
to their observations and provided clarifications to their satisfaction.

The Company Secretary informed that the Company had provided to the Members, the facility to cast
their vote electronically, on all resolutions set forth in the Notice. Members who were present at the
AGM and did not cast their votes electronically earlier were provided an opportunity to cast their votes
during the AGM by electronic means.

The following items of business, as per the Notice of AGM dated July 17, 2023, were transacted at the

meeting and approved with requisite majority.
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| 1.| To consider and adopt: Approved

a. the audited standalone financial statements of the Company for the financial
year ended March 31, 2022 and the Reports of the Board of Directors and the
Auditors thereon; and

b. the audited consolidated financial statements of the Company for the financial
year ended March 31, 2022 and the Report of the Auditors thereon.

(As Ordinary Resolution) (99.99 % in favour) - )

2| To appoint a Director in place of Mr. Mahendra N Shah (DIN: 00124629), who Approve_d

retires by rotation and being eligible, offers himself for reappointment.

(As Ordinary Resolution) (99.99 % in favour) -

3.| Re-appointment of Mr. Mahendra N Shah (DIN: 00124629) as the Managing | Approved

Director

(As Ordinary Resolution) (99.99 % in favour)

4.| Payment of the remuneration to Mr. Mahendra N Shah as the Managing Director Approved |

(As Special Resolution) (99.97 % in favour) |

5.| Appointment of Mr. Bipin Gemani (DIN: 07816126) as the Whole Time Director | Approved

and Chief Financial Officer

| (As Ordinary Resolution) (99.99 % in favour) o

6.| Payment of remuneration to Mr. Bipin Gemani, Whole Time Director and Chief | Approved '

Financial Officer

| (As Special Resolution) (99.97 % in favour)

The Board of Directors had appointed Bhandari & Associates, Company Secretaries as the Scrutinizer
to supervise the e-voting and ballot voting process.

It was informed that the combined voting results (Evoting and Ballot voting) will be announced on or
before August 18, 2023 and will be inform to Stock Exchanges and uploaded on website of the
Company.

The Shareholders of the Company through Postal Ballot dated February 07, 2023, approved the re-
appointment of Mr. Ajay Sondhi as Independent Director w.e.f. November 08, 2022 till conclusion of
the 26th AGM of the Company to be held for FY 23. Accordingly, Mr. Ajay Sondhi has ceased to be
Independent Director of the Company upon Completion of his term at the conclusion of the 26" AGM.

The meeting concluded at 3.50 p.m. and thereafter e-voting remained open for 15 minutes for those
members who participated in AGM and could not vote earlier.

The Chairman thanked the Members and Directors for attending the AGM and declared the meeting
as concluded.

For IDFC Limited

SHIVANGI o
MAHESH MISTRY ©

Shivangi Mistry
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Annexure- I1

B&A

BHANDARI & ASSOCIATES
COMPANY SECRETARIES

Consolidated Scrutinizer’s Report for Remote E-Voting & E-Voting
at the 26th Annual General Meeting of IDFC Limited
[Pursuant to section 108 of the Companies Act, 2013 and

Companies (Management and Administration) Rules, 2014 as amended]

To,

The Chairman

IDFC Limited

CIN: L65191TN1997PLC037415
906,/907, 9th Floor, Embassy Centre,
Jamnalal Bajaj Road, Nariman Point,
Mumbai- 400021

Dear Sir,

I, Manisha Maheshwari, Partner of M/s Bhandari & Associates, Company Secretaries,
have been appointed as a Scrutinizer by the Board of Directors of IDFC Limited ("the
Company") for the purpose of scrutinizing the voting by electronic means i.e. "remote e-
voting" and through electronic voting system at the 26th Annual General Meeting ("AGM")
of the shareholders of the Company, pursuant to Section 108 of the Companies Act, 2013
("the Act") read with Rule 20 of the Companies (Management and Administration) Rules,
2014 as amended and in accordance with Regulation 44 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
("Listing Regulations") on the resolutions contained in the Notice of the AGM held on
Thursday, August 17, 2023, at 3.00 p.m. (IST), through Video Conferencing ("VC") or Other
Audio Visual Means ("OAVM") in a fair and transparent manner.

The management of the Company is responsible to ensure compliance with the provisions
of the Companies Act, 2013 and the rules made thereunder including Ministry of
Corporate Affairs ("MCA") General Circular Nos. 14/2020 dated April 8, 2020, No. 17/2020
dated April 13, 2020, No. 39/2020 dated December 31, 2020, No. 10/2021 dated June 23,
2021 and No. 20/2021 dated December 08, 2021, No. 21/2021 dated December 14, 2021,
No. 2/2022 dated May 05, 2022 and No. 10/2022 dated December 28, 2022 (hereinafter
collectively referred to as “MCA Circulars”) and the Securities and Exchange Board of
India ("SEBI") Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated January 05,
2023, SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 and Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022 (hereinafter collectively
referred to as "SEBI Circulars") issued by SEBI and other provisions of the Listing
Regulations relating to voting through electronic means by remote e-voting and electronic
voting at the AGM by the shareholders on the resolutions proposed in the Notice of 26th

AGM of the Company. /%65}_—;135551\
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(1)

(ii)

(iii)

(iv)

(vi)

(vii)

My responsibility as a scrutinizer for the e-voting process is restricted to prepare the
Scrutinizer Report on the votes cast "in favour" or "against" the resolution(s) based on the
reports generated from the e-voting system provided by the KFin Technologies Limited
(“KFIN”), the authorized service provider for extending the facility of electronic voting to

the shareholders of the Company.

Further to the above, I submit my report as under:

Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, Regulation 44 of the Listing
Regulations and MCA Circulars and SEBI Circulars, the Company has availed the e-
voting facility offered by KFIN for conducting remote e-voting prior to AGM and e-
voting at the AGM by the Shareholders who attended the AGM through VC / OAVM
and who had not cast their vote through remote e-voting.

In terms of MCA Circulars and SEBI Circulars, the Company had sent the notice of
AGM along with Annual Report for the Financial Year 2022-23 in electronic form only
to its members whose name(s) appeared in the Register of Members/ list of
beneficiaries as on July 14, 2023.

The public advertisement with respect to dispatch of notices and conducting of voting
through electronic means was published in an English newspaper “Financial Express”
and a vernacular newspaper “Makkal Kural” of wide circulation in their respective

editions dated July 22, 2023.

The shareholders of the Company holding shares as on the cut-off date i.e. Thursday,
August 10, 2023 were entitled to vote on the resolutions as set out in the Notice of the

AGM.

The voting period for remote e-voting commenced on Friday, August 11, 2023, at 09:00
a.m. IST and ended on Wednesday, August 16, 2023 at 5:00 p.m. IST and thereafter, the

voting portal was blocked forthwith.

On Thursday, August 17, 2023 after the conclusion of AGM, the report on the e-voting
carried at the AGM and remote e-voting process were unblocked by me in the presence
of two witnesses Ms. Vidhi Maheshwari and Ms. Palak Vora.

I have scrutinized and verified the votes cast through remote e-voting and e-voting at
the AGM based on the data generated from KFIN e-voting portal.

I now submit my Consolidated Report on the Results of the remote e-voting and e-voting
at the AGM in respect of said resolutions as under:




Item No. 1: Ordinary Resolution

Adoption of:

a) the Audited Standalone Financial Statements of the Company for the financial year ended
March 31, 2023 and the Reports of the Board of Directors and the Auditors thereon; and

b) the Audited Consolidated Financial Statements of the Company for the financial year ended
March 31, 2023, and the Report of the Auditors thereon.

(i) Voted in favour of the resolution:

Mode of voting

Number of members

Number of votes

% of total number of

voted cast by Members | valid votes cast
E-voting at AGM 6 34,07,035 100
Remote e-voting 1,444 90,22,42,790 99.9980
Total 1,450 90,56,49,825 99.9980

(ii) Voted against the resolution:

Mode of voting

Number of members

Number of votes

% of total number of

voted cast by Members | valid votes cast
E-voting at AGM 2 2 0
Remote e-voting 45 18,099 0.0020
Total 47 18,101 0.0020
(iii) Invalid votes:
Mode of voting Number of | Number of
Members voted | votes cast by
Members
E-voting at AGM 0 0
Remote e-voting 0 0
Total 0 0
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Item No. 2: Ordinary Resolution

Re-appointment of a Director in place of Mr. Mahendra N Shah (DIN: 00124629), who
retires by rotation and being eligible, offers himself for reappointment.

(i) Voted in favour of the resolution:

Mode of voting Number of members | Number of votes | % of total number of
voted cast by Members | valid votes cast

E-voting at AGM 6 34,07,035 100

Remote e-voting 1,421 90,45,38,680 99.9927

Total 1,427 90,79,45,715 99.9927

(ii) Voted against the resolution:

Mode of voting Number of members | Number of votes | % of total number of
voted cast by Members | valid votes cast

E-voting at AGM 2 2 0

Remote e-voting 63 66,384 0.0073

Total 65 66,386 0.0073

(iii) Invalid votes:

Mode of voting Number of | Number of
Members voted | votes cast by

Members
E-voting at AGM 0 0
Remote e-voting 0 0
Total 0 0
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Item No. 3: Ordinary Resolution

Re-appointment of Mr. Mahendra N Shah (DIN: 00124629) as the Managing Director of the Company
w.e.f. October 01, 2023 till September 30, 2024.

(i) Voted in favour of the resolution:

Mode of voting

Number of members

Number of votes

% of total number of

voted cast by Members | valid votes cast
E-voting at AGM 6 34,07,035 100
Remote e-voting 1,422 90,45,56,822 99.9927
Total 1,428 90,79,63,857 99.9927

(ii) Voted against the resolution:

Mode of voting Number of members | Number of votes | % of total number of
voted cast by Members | valid votes cast
E-voting at AGM 2 2 0
Remote e-voting 60 66,411 0.0073
Total 62 66,413 0.0073
(ii1) Invalid votes:
Mode of voting Number of | Number of
Members voted | votes cast by
Members
E-voting at AGM 0 0
Remote e-voting 0 0
Total 0 0
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Item No. 4: Special Resolution

Payment of the remuneration to Mr. Mahendra N Shah as the Managing Director of the Company.

(i) Voted in favour of the resolution:

Mode of voting Number of members | Number of votes | % of total number of
voted cast by Members | valid votes cast

E-voting at AGM 6 34,07,035 100

Remote e-voting 1,393 90,43,60,614 99.9714

Total 1,399 90,77,67,649 99.9714

(i) Voted against the resolution:

Mode of voting Number of members | Number of votes | % of total number of
voted cast by Members | valid votes cast

E-voting at AGM 2 2 0

Remote e-voting 87 2,59,167 0.0286

Total 89 2,59,169 0.0286

(iii) Invalid votes:

Mode of voting Number of | Number of
Members voted | votes cast by

Members
E-voting at AGM 0 0
Remote e-voting 0 0
Total 0 0

/'5 YA
{5 ;\‘%i\,« BAI |¢

6|Page



Item No. 5: Ordinary Resolution

Appointment of Mr. Bipin Gemani (DIN: 07816126) as the Whole Time Director and Chief Financial
Officer of the Company with effect from July 17, 2023 till September 30, 2024.

(i) Voted in favour of the resolution:

Mode of voting

Number of members

Number of votes

% of total number of

voted cast by Members | valid votes cast
E-voting at AGM 6 34,07,035 100
Remote e-voting 1,425 90,46,03,180 99.9981
Total 1,431 90,80,10,215 99.9981

(ii) Voted against the resolution:

Mode of voting Number of members | Number of votes | % of total number of
voted cast by Members | valid votes cast
E-voting at AGM 2 2 0
Remote e-voting 56 17,068 0.0019
Total 58 17,070 0.0019
(iii) Invalid votes:
Mode of voting Number of | Number of
Members voted | votes cast by
Members
E-voting at AGM 0 0
Remote e-voting 0 0
Total 0 0
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Item No. 6: Special Resolution

Payment of remuneration to Mr. Bipin Gemani as the Whole Time Director and Chief Financial

Officer of the Company.

(i) Voted in favour of the resolution:

Mode of voting

Number of members

Number of votes

% of total number of

voted cast by Members | valid votes cast
E-voting at AGM 6 34,07,035 100
Remote e-voting 1,394 90,43,68,724 99.9743
Total 1,400 90,77,75,759 99.9743

(ii) Voted against the resolution:

Mode of voting Number of members | Number of votes | % of total number of
voted cast by Members | valid votes cast
E-voting at AGM 2 2 0
Remote e-voting 83 2:32. 77 0.0257
Total 85 2,32,719 0.0257
(iii) Invalid votes:
Mode of voting Number of | Number of
Members voted | votes cast by
Members
E-voting at AGM 0 0
Remote e-voting 0 0
Total 0 0
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All the resolutions mentioned in the AGM notice dated July 17, 2023 as per the details above stand
passed with requisite majority.

The electronic data and all other relevant records relating to the e-voting is under my safe custody
and all will be handed over to the Company Secretary for preserving safely after the Chairman
considers, approves and signs the minutes of the AGM.

Thanking You,

Yours Faithfully,
For Bhandari & Associates
Company Secretaries
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Manisha Maheshwari

Partner

ACS No. 30224

C.P. No. 11031

ICSI UDIN: A030224E000817604
Mumbai | August 17, 2023

Jidwi  Moheshsels— Puiax\ored
Witness 1: Vidhi Maheshwart Witness2: Palak Vora

Counter signed by:
For IDFC Limited

Shivangi Mistry
Company Secretary
(Under Authority by the Chairman)
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SAVE PAPER,
SAVE TREES,
SAVE THE EARTH.

370,000+ Shareholders have already
registered their email id.

The Companies Act, 2013, as a part of Green Initiative, allows companies to go for
paperless compliances by sending Notice, Annual Report and other related documents
by e-mail to it’s Shareholders. Many of the Shareholders have registered their e-mail
address and we thank them for the same. Shareholders, who have not registered their
e-mail address so far or wish to change their e-mail address may, as a support to this
initiative, register their e-mail address by sending an e-mail to ‘info@idfclimited.com’,
quoting their Name, Folio No. / DP ID / Client ID and e-mail address to be registered
with us for enabling us to send documents in electronic form. Also, registering your
e-mail address with us will ensure that we directly connect with you and no important
communication from our side is missed by you as a Shareholder of the Company.

Those members who have not registered their email addresses with the Company’s
RTA / Depository Participants, as the case may be, are requested to visit https://ris.
kfintech.com/email_registration/ and follow the process as mentioned on the landing
page to receive the Annual Report, AGM Notice and Voting Instructions. In case of any
queries, Shareholder may write to einward.ris@kfintech.com.



CONTENTS

CHAIRMAN'’S STATEMENT ..o 4
COMPANY INFORMATION ...ooiiiiiiiiiiininiiiss s s sssnsssssssssssnsssnsssnasns 6
BOARD’S REPORT ..t sas s s s sasssanssssnssnnnnnes 8
MANAGEMENT DISCUSSION & ANALYSIS ...occiiiiirirninnissnsnsssssnssssssssssssssens 32
CORPORATE GOVERNANCE REPORT ...cccoiitiriinirnnssss s sse s s ssssssssns e 38

BUSINESS RESPONSIBILITY &
SUSTAINABILITY REPORT (BRSR) ..ooviiriiitirississsesss s s ssss s s sssssssssssns s 54

MD & CFO CERTIFICATE ..ot s s ssss s s s s s s sssns s sns s nnns 76

INDEPENDENT SECRETARIAL AUDITORS’ CERTIFICATE
ON CORPORATE GOVERNANCE ... ssassssssnns 77

STANDALONE FINANCIAL STATEMENTS WITH
AUDITORS’ REPORT ..ottt ss s ss s s ss s s s s ssssasssnssans s 78

CONSOLIDATED FINANCIAL STATEMENTS WITH
AUDITORS’ REPORT ..ottt s s s s s s s s ssssessssssssssnnnns 135

IDFC FINANCIAL HOLDING COMPANY LIMITED ...cicociiitmninennsrsssss e s sssssssssns 201

€ I L 244



4 | IDFC ANNUAL REPORT 2022-23

CHAIRMAN'’S

STATEMENT

Dear Shareholders,

As | reflect upon the extra-ordinary
journey we have embarked on together,
| am truly overwhelmed and humbled by
the events of the past 12 months.

Towards creating value for you - Our
Shareholders - we have now fully exited
from all our businesses except our holding
in IDFC FIRST Bank Limited (“IDFC FIRST
Bank”). During the year, we successfully
completed (i) merger of three wholly
owned subsidiaries of IDFC Limited
(“IDFC”) with IDFC, (ii) sale of IDFC Asset
Management Company and IDFC AMC
Trustee Company to Bandhan consortium,
and (iii) divestment of IDFC Foundation
with underlying two joint venture

entities i.e. Delhi Integrated Multi-Modal
Transit System Limited (“DIMTS”) and
Infrastructure Development Corporation
(Karnataka) Limited (“iDeCK”).

Truly extraordinary achievements in the
past year which made it possible to take
the final step i.e., merger of IDFC and
IDFC Financial Holding Company Limited
(“IDFC FHCL”) with IDFC FIRST Bank.

Notwithstanding macro and geopolitical
challenges during the last fiscal, the

IDFC Mutual Fund sale transaction was
executed most efficiently at a valuation
comparable to the best in the industry
(valuation of Rs. 4,500 crore, gross of
taxes). The sale was subject to various
regulatory approvals which got completed
on January 31, 2023.

Most of the sale proceeds were utilized

to subscribe to a preferential offer made
by IDFC FIRST Bank to provide growth
capital for the Bank and to also increase
our stake in the Bank from 36.49% to
39.99% investing about Rs. 2,200 crore (at
price of about Rs. 58/- per share of the



Bank) and the Board declared a special
dividend of Rs. 11/- per share which was
paid in February 2023. Thus, IDFC paid a
total Rs. 12 per share as dividend during
the fiscal year 2023 amounting to Rs.
1,920 crore.

Post above steps, we moved quickly
towards the last lap. The Board of
Directors of all three entities i.e. IDFC,
IDFC FHCL & IDFC FIRST Bank at their
respective meetings held on July 3, 2023
approved the amalgamation of IDFC
FHCL and IDFC with IDFC FIRST Bank
and approved a Share Exchange Ratio
of 155 Equity Shares of IDFC FIRST Bank
for every 100 Equity Shares of IDFC. The
amalgamation is subject to the receipt of
all regulatory approvals including stock
exchanges, SEBI, RBI, CCl & others as
applicable.

Barring any unforeseen circumstances,
we believe the proposed amalgamation
should be completed in 9-12 months
period. On completion, IDFC will cease to
exist and we, the Board of IDFC, would
have achieved our objective to realize the
best value for you - Our Shareholders. It’s
a matter of great satisfaction for all of us.

Consequently, the holding company
discount has come down from over
30% to about 10 - 12%. The market cap
of IDFC which was at around Rs. 8,000
crore a year ago, has now increased to
Rs. 18,000 crore after paying Rs. 1,920
crore as dividend. | am simply humbled
by this experience.

During the fiscal year, the balance sheet
size increased from Rs. 9,416 crore as on
March 31, 2022 to Rs. 9,570 crore as on
March 31, 2023. Profit after tax and other
comprehensive income was higher at

Rs. 2,029 crore for FY 23 as compared to
Rs. 53 crore in FY 22. The net worth of
IDFC increased from Rs. 9,391 crore as on
March 31, 2022 to Rs. 9,518 crore as on
March 31, 2023.

During the year, on 30th September,
2022, Mr. Sunil Kakar completed his
tenure as MD & CEO and Mr. Mahendra

N Shah was appointed as the Managing
Director. Mr. Mahendra led a very skeleton
team and worked hard on completion

of the remaining task of corporate
simplification. Mr. Mahendra was ably
assisted by Mr. Bipin Gemani who has
been the CFO of IDFC and the Board has
now recommended to elevate him as a
Whole Time Director and CFO, subject to
your approval at the AGM.

Our Bank continues to do well and its
foundation is built on customer-first
principles. It continues to invest in laying
a strong, modular and contemporary
technology architecture that will enable
efficiency, resilience, and growth.

Our Bank recorded a PAT of Rs. 2,437
crore in FY 23, with strong Capital
Adequacy of 16.82%. The quarterly net
profit grew 134% YQY from Rs. 343 crore
in Q4-FY22 to Rs. 803 crore in Q4-FY23
driven by strong growth in core operating
income.

| take this opportunity to thank all our
6 employees for their relentless efforts
during this year.

Finally, | wish to thank each one of you -
Our valued Shareholders, for placing your
faith and confidence in us. | look forward
to your continued guidance & support.

Warmly,

Anil Singhvi
Independent Non-Executive Chairman
July 17, 2023

CHAIRMAN’S STATEMENT | 5
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COMPANY
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MR. ANIL SINGHVI
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Dear Shareholders,

BOARD’S
REPORT

Your Directors have pleasure in presenting the
Twenty-Sixth Annual Report on the business and
operations of the Company together with the
audited financial statements, prepared under
Ind-AS, for the financial year ended March 31, 2023.

OPERATIONS REVIEW

Effective October 1, 2015 post demerger
of Financing Undertaking into IDFC FIRST
Bank Limited (earlier known as IDFC
Bank) (“IDFC FIRST Bank” or “the Bank”),
IDFC Limited (“IDFC” or “the Company”)
is operating as an NBFC - Investment
Company mainly holding investment in
IDFC Financial Holding Company Limited
(“IDFC FHCL”) which is a non-operative
financial holding company. IDFC FHCL

in turn holds investments in IDFC FIRST
Bank Limited. IDFC has minimal business
operations and its main focus is to simplify
corporate structure and unlock value for
shareholders. During the year, Balance
Sheet size increased from Rs. 9,416.45
crore as on March 31, 2022 to Rs. 9,570.64
crore as on March 31, 2023. Profit after
tax and other comprehensive income was
higher at Rs. 2,029.00 crore for FY23 as
compared to Rs. 53.88 crore in FY22. Net
worth of the Company increased from

Rs. 9,391.06 crore as on March 31, 2022 to
Rs. 9,518.64 crore as on March 31, 2023.
During the year, the Company transferred
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Rs. 405.83 crore to Special Reserve u/s
45-|C of Reserve Bank of India (“RBI”)
Act, 1934. Details of business overview
and outlook of the Company and its
subsidiaries are appearing in the chapter
Management Discussion and Analysis
which forms part of this report.

DIVIDEND

The Board of Directors at its meeting
held on February 01, 2023 declared a
special dividend of Rs.11/- per share. The
same was paid on February 23, 2023. The
Board also at its meeting held on April
06, 2022 declared an interim dividend of
Re. 1/- per share. The same was paid to the
Shareholders on May 02, 2022. The Board
has not recommended any final dividend
for FY 23.

DIVIDEND DISTRIBUTION
POLICY

In accordance with the Regulation 43A of
SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI
LODR Regulations”), IDFC had formulated

a Dividend Distribution Policy. The policy
was adopted to set out the parameters
and circumstances that will be considered
by the Board in determining the
distribution of dividend to its Shareholders
and / or retaining profits earned by the
Company. The said policy is hosted on
the website of the Company and can

be viewed at http:/www.idfclimited.
com/investor_ relations/corporate_
governance_policies.htm.

SUBSIDIARY COMPANIES
The Company has one domestic direct
subsidiary & three associate companies
as on March 31, 2023 which are given in
Table 1.



CORPORATE SIMPLIFICATION
DURING THE YEAR

Sale of IDFC Asset
Management Company Limited
(IDFC AMC) and IDFC AMC
Trustee Company Limited
(IDFC AMC Trustee)

The Board of Directors of IDFC and

the Board of Directors of IDFC FHCL

at their respective meetings held on

April 06, 2022, had inter alia considered
binding bids received in connection with
divestment of IDFC AMC along with IDFC
AMC Trustee and had approved sale of
the entire shareholding of IDFC AMC

and IDFC AMC Trustee held by IDFC
FHCL to a consortium comprising of
Bandhan Financial Holding Limited, Lathe
Investment Pte. Ltd. (affiliate of GIC),
Tangerine Investments Limited and Infinity
Partners (affiliates of ChrysCapital). On
July 07, 2022, the Shareholders of IDFC
through postal ballot had approved the
divestment/ sale/ disposal of the IDFC
AMC (material subsidiary of IDFC) and
IDFC AMC Trustee.

The aforesaid transaction was completed

on January 31, 2023 after receipt of

all necessary regulatory approvals

and completion of mutually agreed

closing related actions. On sale of IDFC

AMC & IDFC AMC Trustee, IDFC FHCL

(a wholly owned subsidiary of IDFC

Limited) received sale consideration of

Rs. 4,490.50 crore. The sale proceeds of

Rs. 4,490.50 crore were utilised to:

(a) pay income tax of approx.: Rs. 350.00
crore;

(b) subscribe to preferencial offer made
by IDFC FIRST Bank @ Rs. 58.18 per
share to take our holding in IDFC
FIRST Bank from 36.4% to 39.99%,
Rs. 2,200.00 crore;

(c) pay dividend to IDFC’s Shareholders
Rs. 1,760.00 crore.

As a result of the sale, IDFC AMC and
IDFC AMC Trustee ceased to be a part of
IDFC Group Companies with immediate
effect. Subsequently, on April 19, 2023
name has been changed from IDFC
Asset Management Company Limited to
Bandhan AMC Limited and IDFC AMC
Trustee Company Limited to Bandhand
Mutual Fund Trustee Limited.

MERGER OF THREE WHOLLY
OWNED SUBSIDIARIES

In order to simplify corporate structure
and to bring synergy, the Board of
Directors (‘the Board’) of IDFC at its
meeting held on November 09, 2021

had inter alia considered and approved
the Scheme of Amalgamation of IDFC
Alternatives Limited (the Transferor
Company 1), IDFC Trustee Company
Limited (Transferor Company 2) and IDFC
Projects Limited (Transferor Company 3)
(wholly owned subsidiary Companies)
into IDFC (Transferee Company) subject
to regulatory approvals from various
authorities, as applicable. The Registrar
of Companies, Chennai upon receipt of
the proposed scheme and Form CAA-9
has intimated the Transferor Company 1,
the Transferor Company 2, the Transferor
Company 3, and the Transferee Company
that it has no observations/suggestions to
the Scheme of Amalgamation vide letter
dated February 01, 2022. On February
06, 2022, the Shareholders of IDFC
through postal ballot had approved the
aforesaid Scheme of Amalgamation. The
Official Liquidator attached to the Madras
High Court has intimated the Transferor
Company 1, the Transferor Company 2 and
the Transferor Company 3 that it has no
observations/suggestions to the Scheme

01 SUBSIDIARY / ASSOCIATE COMPANIES

SR.

NO. NAME OF THE SUBSIDIARY / ASSOCIATES

Domestic Subsidiary

i IDFC Financial Holding Company Limited (“IDFC FHCL”)

Associates
i IDFC FIRST Bank Limited
ii. IDFC FIRST Bharat Limited

iii. Jetpur Somnath Tollways Private Limited

of Amalgamation vide letter dated March
24, 2022.

The aforesaid scheme was approved

and sanctioned by the Hon’ble National
Company Law Tribunal, Chennai bench
vide Order dated November 22, 2022
(‘NCLT Order’). The captioned Scheme of
Amalgamation has become operative from
December 09, 2022 (‘Effective Date’).

As on March 31, 2023, IDFC Alternatives
Limited, IDFC Trustee Company Limited
and IDFC Projects Limited ceased to exist.

IDFC FOUNDATION

On October 28, 2022, IDFC had entered
in to “Deed of Donation” for Donation

of entire equity stake held in IDFC
Foundation by IDFC to Upajeevan
Sangathan Foundation (a “Not for profit”
organisation within the meaning of
section 8 of the Companies Act, 2013).
With divestment of IDFC Foundation,
Delhi Integrated Multi - Modal Transit
System Limited (DIMTS) and Infrastructure
Development Corporation (Karnataka)
Limited (iDeCK), both these two joint
venture entities have also been divested.
As on March 31, 2023, IDFC Foundation
ceased to be subsidiary company of IDFC.

PROPOSED MERGER OF IDFC,
IDFC FHCL AND IDFC FIRST
BANK

The Boards of IDFC, IDFC FHCL and IDFC
FIRST Bank at their respecting meetings
held on December 30, 2021 have accorded
in-principle approval to merge IDFC and
IDFC FHCL with IDFC FIRST Bank. The
Board of directors of IDFC and IDFC FHCL
at their respective meetings held on March
18, 2023 approved: (a) Appointment of
SSPA & CO., Chartered Accountants as
registered valuer for recommendation of
fair share exchange ratio (b) Appointment

DIRECT / INDIRECT SUBSIDIARY /

ASSOCIATES

Direct

Indirect through IDFC FHCL
Indirect through IDFC FIRST Bank
Indirect through IDFC Limited

% OF SHAREHOLDING

100%

39.99%

39.99%
26%
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of Axis Capital Limited for issuance of
fairness opinion on the share exchange
ratio (c) Appointment of Cyril Amarchand
Mangaldas - Law Firm for conducting due
diligence, drafting and finalizing scheme
of amalgamation and filing regulatory
applications.

Based on recommendations and report of
the Audit Committee and the Independent
Directors’ Committee, the Board of
Directors of IDFC and IDFC FHCL, at their
respective meetings held on July 3, 2023,
have Inter alia, approved a composite
Scheme of Amalgamation, (“the
Scheme”) which inter alia envisages the
amalgamation of: (i) IDFC FHCL into and
with IDFC; and (ii) IDFC into IDFC FIRST
Bank, and their respective shareholders,
under Sections 230 to 232 of the Act and
other applicable laws including the rules
and regulations (“Proposed Transaction”).
The Scheme is subject to the receipt of
requisite approvals from: (i) the Reserve
Bank of India (*RBI”), (ii) Securities

and Exchange Board of India (“SEBI”),
(iii) Pension Fund Regulatory and
Development Authority, (iv) Competition
Commission of India (*CCI”), (v) National
Company Law Tribunal, (vi) BSE Limited
and the National Stock Exchange of

India Limited (collectively, the “Stock
Exchanges”), and (vii) other statutory and
regulatory authorities, and the respective
Shareholders, under applicable law.

The share exchange ratio for the
amalgamation of IDFC with and into IDFC
FIRST Bank shall be 155 equity shares
(credited as fully paid up) of face value of
Rs. 10/- (Indian Rupees Ten) each of IDFC
FIRST Bank for every 100 fully paid-up
equity shares of face value of Rs. 10/-
(Indian Rupees Ten) of IDFC.

As per the Scheme, (i) “Appointed date

1” means close of business hours on the
day immediately preceding the Effective
Date for the merger of IDFC FHCL into

and with IDFC, and (ii) “Appointed Date 2”
means opening of business hours on the
Effective Date for merger of IDFC into IDFC
FIRST Bank. The Scheme shall be operative
from the Effective Date (as defined in the
Scheme).

CONSOLIDATED FINANCIAL
STATEMENTS

The Board of Directors of IDFC reviews
the affairs of its subsidiary companies
regularly. In accordance with the
provisions of Section 129(3) of the
Companies Act, 2013 (“the act”), the
Company has prepared Consolidated
Financial Statements including requisite
details of the subsidiary. Further, a
statement containing the salient features
of performance and financial positions
of all the subsidiary companies /
associates/ joint ventures in the format
AOC-I| is appended as Annexure 1. In
accordance with Section 136 of the

Act, the Audited Financial Statements
together with the Consolidated Financial
Statements and related information of
the Company and audited accounts of
each subsidiary company are available
on the website of the Company: www.
idfclimited.com. Detailed analysis of the
performance of IDFC and its businesses,
including initiatives in the areas of

Risk Management, Human Resources,
have been presented in the section on
Management Discussion & Analysis which
forms part of this Annual Report.

PARTICULARS OF EMPLOYEES
AND RELATED DISCLOSURES
IDFC had 7 employees as on March 31,
2023. In terms of the provisions of Section
197(12) of the Act, read with Rules 5(2) and
5(3) of the Companies (Appointment and
Remuneration of Managerial Personnel)
Rules, 2014, as amended from time to
time, a statement showing the names and
other particulars of the employees drawing
remuneration in excess of the limits set out
in the said rules is provided in this Annual
Report. Having regard to the provisions

of the first proviso to Section 136(1) of

the Act, the Annual Report excluding the
aforesaid information is being sent to the
Shareholders of the Company. The said
information is available for inspection at
the Registered Office and Corporate Office
of the Company during working hours and
any Member interested in obtaining such
information may write to the Company
Secretary and the same will be furnished
on request. Disclosure pertaining to
remuneration & other details as required
under section 197(12) of the Act, read with



Rule 5(1) of the Companies (Appointment
and Remuneration of Managerial
Personnel) Rules, 2014, as amended from
time to time, are appended as Annexure 2.

SHARE CAPITAL UPDATE

During the year, the Company issued and
allotted 35,48,494 equity shares to eligible
employees of IDFC on exercise of options
granted under Employee Stock Option
Scheme 2016 (“IDFC ESOS -2016”). As on
March 31, 2023, the total paid up capital of
IDFC was 1,59,99,84,436 equity shares of
Rs. 10/- each.

MANAGEMENT DISCUSSION
ANALYSIS AND REPORT ON
CORPORATE GOVERNANCE

In compliance with Regulation 34 of SEBI
LODR Regulations, separate detailed
chapters on Management Discussion &
Analysis, Report on Corporate Governance
and Additional Shareholder Information
forms part of this Annual Report.

BUSINESS RESPONSIBILITY
AND SUSTAINABILITY REPORT
As per Regulation 34(2)(f) of SEBI LODR
Regulations and Notifications issued from
time to time, a separate report called
Business Responsibility and Sustainability
Report (“BRSR”) describing the initiatives
taken by IDFC from an environmental,
social and governance perspective which
forms part of this Annual Report and also
hosted on the website of the Company i.e.
www.idfclimited.com.

PUBLIC DEPOSITS

During FY23, your Company has not
accepted any deposits from the public
within the meaning of the provisions of
the Non-Banking Financial Companies
Acceptance of Public Deposits (Reserve
Bank) Directions, 1998 or under Chapter V
of the Act.

PARTICULARS OF LOANS,
GUARANTEES AND
INVESTMENTS

Post demerger of financing undertaking
into IDFC Bank w.e.f. October 1, 2015,

IDFC is registered with RBI as NBFC -
Investment Company. Being an investment
company, the provisions of Section 186 of
the Act are not applicable to IDFC. Hence,

the requisite details of loans, guarantees
and investments are not given.

VIGIL MECHANISM / WHISTLE
BLOWER POLICY

IDFC has put in place a Whistle Blower
Policy, which includes reporting to the
Management instances of unethical
behaviour, actual or suspected fraud

or violation of the Company’s Code of
Conduct. The Audit Committee directly
oversees the Vigil Mechanism. The
provisions of the policy are also in line
with the provisions of Section 177 (9) &
(10) of the Act. The details of Whistle
Blower Policy / Vigil Mechanism are
posted on the website of the Company:
www.idfclimited.com. There were no
instances reported during the year.

FOREIGN EXCHANGE
There were no foreign exchange earnings or
expenditure during the year under review.

PARTICULARS REGARDING
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 Section 134(3)
(m) of the Act read with the Companies
(Accounts) Rules, 2014 are not applicable
to IDFC.

DIRECTORS AND KEY
MANAGERIAL PERSONNEL

The Board of IDFC at its Meeting held on
August 14, 2019 had appointed

Ms. Ritu Anand (DIN: 05154174) as an
Additional Director in the category of
Independent Director (“ID”) w.e.f. August
16, 2019. At the 22nd AGM held on
September 30, 2019, the Shareholders

of the Company had approved her
appointment as an ID for a period of three
(3) consecutive years w.e.f. August 16, 2019
till August 15, 2022. Accordingly, Ms. Ritu
Anand had completed her term of 3 (three)
consecutive years at the close of business
hours on August 15, 2022 and hence,
ceased to be an ID of the IDFC. The Board
places on record its sincere appreciation for
the valuable contribution by her.

The Nomination and Remuneration
Committee and the Board of Directors of
IDFC, at their respective meetings held on
August 24, 2022 accepted the resignation
of Mr. Mahendra N Shah as the Company
Secretary and Compliance Officer of IDFC
at the close of business hours on August
24, 2022. The Board also approved an
appointment of Mr. Mahendra N Shah
(DIN: 00124629) as the Managing
Director-Designate of the Company with
immediate effect.

Further, based on recommendation of
Nomination and Remuneration Committee,
the Board of Directors of the Company
appointed Ms. Shivangi Mistry as the
Company Secretary and Compliance
Officer of the Company w.e.f. August

25, 2022 as designated Key Managerial
Personnel in place of Mr. Mahendra N Shah.

Mr. Sunil Kakar was appointed as the
Managing Director & Chief Executive
Officer (“MD & CEQ”) of IDFC in the
capacity of Key Managerial Personnel for
a period of 3 years with effect from July
16, 2017. At the 20th AGM of the Company
held on July 28, 2017, the Shareholders
of the Company appointed Mr. Sunil
Kakar (DIN: 03055561), as the MD & CEO,
designated Key Managerial Personnel of
the Company for a period of three (3)
years w.e.f. July 16, 2017. Based on the
recommendation of the Nomination and
Remuneration Committee, the Board of
Directors of the Company, at its meeting
held on June 25, 2020 approved the
re-appointment of Mr. Sunil Kakar as the
MD & CEO of IDFC from July 16, 2020 till
September 30, 2022 subject to approval
of the Shareholders. The Shareholders of
the Company vide a special resolution
passed at its 23rd AGM held on September
25, 2020, re-appointed Mr. Sunil Kakar
(DIN: 03055561) as the MD & CEO of
IDFC w.e.f. July 16, 2020 till September
30, 2022. The term of Mr. Sunil Kakar as
the MD & CEO of the Company ended at
the close of business hours on September
30, 2022. The Board places on record

its sincere appreciation for the valuable
contribution by him.

The Shareholders of the Company, at its
25th AGM held on September 27, 2022,
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approved appointment of Mr. Mahendra

N Shah (DIN: 00124629) as the Managing
Director with effect from October 07,
2022 till September 30, 2023. Accordingly,
Mr. Mahendra N Shah was designated as
the Managing Director in the capacity of
Key Managerial Personnel of the Company
with effect from October 01, 2022.

The current term of Mr. Mahendra N Shah
will expire on September 30, 2023.

The Shareholders of the Company, at its
23rd AGM held on September 25, 2020,
appointed Mr. Ajay Sondhi (DIN: 01657614)
as Non-executive Independent Director
for a period of 3 (three) consecutive
years, from w.e.f. November 08, 2019. The
Nomination and Remuneration Committee
of the Company, at its meeting held on
November 07, 2022, recommended the
re-appointment of Mr. Ajay Sondhi as ID
w.e.f. November 08, 2022 till conclusion of
the 26th AGM of the Company to be held
for FY23. Based on the recommendation
of the Nomination and Remuneration
Committee, the Board of Directors

of the Company at its meeting held

on November 11, 2022 approved and
proposed to Members, the re-appointment
of Mr. Ajay Sondhi as ID w.e.f. November
08, 2022 till conclusion of the 26th AGM
of the Company to be held for FY 23. The
Shareholders of the Company through
Postal Ballot dated February 07, 2023,
approved the re-appointment of Mr. Ajay
Sondhi as ID w.e.f. November 08, 2022

till conclusion of the 26th AGM of the
Company to be held for FY 23.

In accordance with the provisions of
Section 152 of the Act, Mr. Mahendra N
Shah (DIN: 00124629) would retire by
rotation at the ensuing AGM and being
eligible, offers himself for re-appointment.

Based on recommendation of Nomination
and Remuneration Committee, the

Board of Directors of the Company, at

its meeting held on July 17, 2023, re-
appointed Mr. Mahendra N. Shah (DIN:
00124629) as the Managing Director w.e.f.
October 01, 2023 till September 30, 2024
subject to approval of the Shareholders of
the Company.

Further, based on recommendation of
Nomination and Remuneration Committee
and Audit Committee, the Board of
Directors of the Company at its meeting
held on July 17, 2023, appointed Mr.

Bipin Gemani (DIN: 07816126) as the
Whole Time Director and Chief Financial
Officer w.e.f. July 17, 2023 till Septemeber
30, 2024 subject to approval of the
Shareholder of the Company.

Approval of the Shareholders is sought for
re-appointment of Mr. Mahendra N. Shah
and appointment of Mr. Bipin Gemani at
the ensuing AGM.

FRAMEWORK FOR
APPOINTMENT OF DIRECTORS
The Company has in place a framework for
Board Diversity, Fit & Proper Criteria and
Succession Planning for appointment of
Directors on the Board of the Company.

DECLARATION OF
INDEPENDENCE

The Company has received a declaration
from all IDs that they meet the criteria of
independence specified under Section
149 of the Act, read with Rule 5 of the
Companies (Appointment and Qualification
of Directors) Rules, 2014 and Regulation
16(1)(b) of SEBI LODR Regulations for
holding the position of ID and that they
shall abide by the “Code for Independent
Directors” as per Schedule IV of the Act.
Pursuant to IICA, Companies (Accounts)
Amendments Rules, 2019 Companies
(Creation and Maintenance of Databank
of Independent Directors) Rules, 2019 and
Companies (Appointment and Qualification
of Directors) Fifth Amendment Rules,
2019 dated 22nd October, 2019, all IDs

on the Board of the Company completed
registration on Data Bank.

SPECIAL BUSINESS

The Board of Directors recommends the
following items under special business
for approval of the Shareholders at the
ensuing AGM:

Re-appointment of Mr. Mahendra N
Shah as the Managing Director.

ii. Payment of the remuneration to
Mr. Mahendra N Shah as the Managing
Director.



iii.  Appointment of Mr. Bipin Gemani as
the Whole Time Director and Chief
Financial Officer.

iv. Payment of Remuneration to
Mr. Bipin Gemani as the Whole Time
Director and Chief Financial Officer.

SHAREHOLDERS’ UPDATE
BOARD AND ITS COMMITTEES
During the year, 12 Board Meetings

and 5 Audit Committee Meetings were
held. The Audit Committee was re-
constituted on August 24, 2022. The
Committee is chaired by Mr. Anil Singhvi
(DIN: 00239589) and has Mr. Ajay
Sondhi (DIN: 01657614) and Ms. Anita
Belani (DIN: 01532511) as its Members.

All the recommendations made by the
Audit Committee during the year were
accepted by the Board. The details of the
constitution and meetings of the Board,
Audit Committee and other Committees
held during the year are provided in the
Corporate Governance Report, which
forms part of this Annual Report.

BOARD EVALUATION

Pursuant to SEBI LODR Regulations and
the Act, the process indicating the manner
in which formal annual evaluation of the
Chairman, Directors, Board as a whole

and Board level committee is given in

the Corporate Governance Report, which
forms part of this Annual Report.

NOMINATION &
REMUNERATION COMMITTEE /
REMUNERATION POLICY

The Company has a policy in place

for identification of independence,
qualifications and positive attributes

of Directors. IDFC has put in place a
Remuneration Policy for the Directors, Key
Managerial Personnel, Senior Management
and Other Employees. The remuneration
of the Executive Director and KMPs are
recommended by NRC to the Board for its
approval.

AUDITORS

STATUTORY AUDITORS

At the 24th AGM of the Company held

on September 22, 2021, the Shareholders
had approved the appointment of KKC &
Associates LLP (previously, Khimji Kunveriji

& Co LLP), Chartered Accountants, (FRN
105146 W/W-100621) as the Statutory
Auditors for a period of 3 years to hold
office from the conclusion of the 24th
AGM till the conclusion of the 27th AGM
of the Company. KKC has confirmed that
they are not disqualified from continuing
as Statutory Auditors of the Company for
FY 24.

COST AUDIT

In terms of the Section 148 of the
Companies Act, 2013 read with Rule 8 of
the Companies (Accounts) Rules, 2014,
the Company is not required to undertake
cost audit.

SECRETARIAL AUDIT

Pursuant to the provisions of Section 204
of the Act and Rule 9 of the Companies
(Appointment and Remuneration of
Managerial Personnel) Rules, 2014, the
Company had appointed Bhandari &
Associate, Company Secretaries to
undertake the Secretarial Audit of the
Company for FY23. The Secretarial Audit
Report is appended as Annexure 3.

There are no qualifications or observations
or adverse remarks made by the Statutory
Auditors in their report. However,
qualifications / observations / adverse
remark made by Secretarial Auditors are
mentioned on page no. 20.

COMPLIANCE WITH
SECRETARIAL STANDARDS
Pursuant to the Secretarial Standard-I
issued by the Institute of Company
Secretaries of India pertaining to Board

of Directors, the Company confirms that
all applicable Secretarial Standards have
been duly complied with during the period
under review.

INTERNAL CONTROL SYSTEMS
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
Audit of the Company is regularly carried
out. The Audit Reports of Internal Auditors
i.e. M/s Grant Thornton India LLP (“GT”)
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along with their recommendations and
implementation contained therein are
regularly reviewed by the Audit Committee.

GT 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.
Subsequently, it was placed before the
Audit Committee of the Company.

RISK MANAGEMENT POLICY
IDFC as a group, has a robust risk
management practice that enables it

to book, manage and mitigate risks

in all its businesses. The Company

has a comprehensive Enterprise Risk
Management framework which has been
adopted across all entities in the group
and covers all three types of risks—credit,
market and operational risks. The Board
through its Risk Management & IT Strategy
Committee monitors and reviews risk
management of the group on a regular
basis. The details of Risk Management
Framework are provided in Management
Discussion and Analysis.

MATERIAL CHANGES AND
COMMITMENT AFFECTING
FINANCIAL POSITION OF THE
COMPANY

There are no material changes and
commitments, affecting the financial
position of IDFC which has occurred
between the end of FY23 and the date of
this Board’s report.

INSTANCES OF FRAUD
REPORTED BY THE AUDITORS
There have been no instances of fraud
reported by the Auditors under Section
143(12) of the Act.

SIGNIFICANT AND MATERIAL
ORDERS PASSED BY THE
REGULATORS / COURTS /
TRIBUNALS

During the year under review, the Scheme
of Amalgamation of IDFC Alternatives
Limited (the Transferor Company 1), IDFC
Trustee Company Limited (the Transferor
Company 2) and IDFC Projects Limited
(the Transferor Company 3) (wholly
owned subsidiary Companies) into IDFC

14 | IDFC ANNUAL REPORT 2022-23

Limited (Transferee Company) was
approved and sanctioned by the Hon’ble
National Company Law Tribunal, Chennai
bench vide Order dated November 22,
2022 (‘NCLT Order’). Apart from above
there were no significant and material
orders passed by the Regulators / Courts/
Tribunals.

PROCEEDINGS UNDER
INSOLVENCY AND
BANKRUPTCY

During the year under review, the
Company has not made any application
nor any proceeding pending against
the Company under the Insolvency and
Bankruptcy Code, 2016.

ANTI SEXUAL HARASSMENT
POLICY

The Company has in place the policy on
Anti Sexual Harassment. The Company
undertakes ongoing trainings to create
awareness on this policy. There were no
instances of Sexual Harassment that were
reported during the period under review.
The Company has constituted an Internal
Complaints Committee for redressal

of complaints and to prevent sexual
harassment.

DIRECTORS’ RESPONSIBILITY

STATEMENT

To the best of their knowledge and belief

and according to the information and

explanations obtained by them, your

Directors make the following statements in

terms of Section 134(3)(c) of the Act:

> In that in the preparation of the
annual financial statements for the
year ended March 31, 2023, the
applicable accounting standards
have been followed along with
proper explanation relating to
material departures, if any;

> In that such accounting policies
have been selected and applied
consistently and judgement and
estimates have been made 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 of the Company for
the year ended on that date;

> In that proper and sufficient care
has been taken for the maintenance

of adequate accounting records in
accordance with the provisions of
the Act for safeguarding the assets
of the Company and for preventing
and detecting fraud and other
irregularities;

> In that the annual financial
statements have been prepared on a
going concern basis;

> In that proper internal financial
controls were in place and that the
financial controls were adequate and
were operating effectively;

> In that systems to ensure compliance
with the provisions of all applicable
laws were in place and were
adequate and operating effectively.

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 e-mail Ids
are registered with the Company and / or
the Depository Participants. Your Directors
are thankful to the Shareholders for their
active participation in this Green Initiative.

ANNUAL RETURN

The Annual Return of the Company

has been placed on the website of

the Company www.idfclimited.com in
compliance with the provisions of section
134(3)(a) read with section 92(3) and the
Rules made thereunder.

CORPORATE SOCIAL
RESPONSIBILITY

The Corporate Social Responsibility
(“CSR”) was re-constituted on October
17, 2022. Mr. Anil Singhvi was inducted as
the Member of the CSR Committee w.e.f.
October 17, 2022. The CSR Committee
consists of three Directors:

i.  Dr. Jaimini Bhagwati (DIN: 07274047),
Chairman

ii. Mr. Ajay Sondhi (DIN: 01657614),
Member

iii. Mr. Anil Singhvi (DIN: 00239589),
Member

The disclosure of contents of the
Corporate Social Responsibility
Policy of the Company as prescribed
in the Companies (Corporate Social



Responsibility Policy) Rules, 2014 forms
part of the Board’s Report and appended
as Annexure 4.

RELATED PARTY
TRANSACTIONS

The Company has in place the policy on
Related Party Transactions and the same
has been uploaded on the website of the
Company i.e. www.idfclimited.com. In

all related party transactions that were
entered into during the financial year, an
endeavor was made consistently that they
were on an arm’s length basis and were in
the ordinary course of business. IDFC has
always been committed to good corporate
governance practices, including matters
relating to Related Party Transactions.
Since all related party transactions entered
into by the Company were in the ordinary
course of business and were on an arm’s
length basis, Form AOC-2 is not applicable
to the Company. No Material Related Party
Transactions, i.e. transactions exceeding
10% of the annual consolidated turnover
of the Company as per the last audited
financial statements, were entered during
the year by your Company.

EMPLOYEE STOCK OPTION
SCHEME

Pursuant to the resolution passed by the
Members through Postal Ballot dated June
25, 2016, IDFC introduced IDFC Employee
Stock Option Scheme, 2016 (“IDFC ESOS
2016”) to enable the employees of IDFC
and its subsidiaries to participate in the
future growth and financial success of the
Company. The Scheme is in compliance
with the SEBI (Share Based Employee
Benefits and Sweat Equity) Regulations,
2021.

The Company determines the fair value

of options using the black scholes model
which considers the exercise price, the
term of the option, share price at grant
date, expected price volatility, dividend
yield and risk-free interest rate for the term

of the option. The fair value so determined
is charged to profit & loss account as
employee benefit expense over the vesting
period of the grant.

Disclosures as required under the SEBI
(Share Based Employee Benefits and
Sweat Equity) Regulations, 2021, have
been hosted on the Company’s website:
www.idfclimited.com which forms part of
this Annual Report.
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FOR AND ON BEHALF OF THE BOARD
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AOC - | STATEMENT CONTAINING SALIENT FEATURES OF THE FINANCIAL STATEMENTS OF
SUBSIDIARIES / ASSOCIATES / JOINT VENTURES

[Pursuant to first proviso to sub-section 3 of Section 129 of the Act, read with Rule 5 of the Companies
(Accounts) Rules 2014]

w
4
=)
X
w
z
=z
<

PART A SUBSIDIARIES

NAME OF SUBSIDIARY COMPANIES CAPITAL RESERVES TOTAL ASSETS  TOTAL LIABILITIES
1 IDFC Financial Holding Company Limited 9,029.24 1,756.19 10,822.44 37.01
(Previous Year) 9,029.24 418.94 9,504.77 56.59

2 IDFC Asset Management Company Limited - - - -
(till January 31, 2023)

(Previous Year) 2.68 215.62 358.96 140.66
3 IDFC IEH Conservative Fund (till October 06, 2022) - - - -
(Previous Year) 4314 (0.57) 4293 0.37
4  |DFC Foundation (till October 27, 2022) - - - -
(Previous Year) 13.00 (1.29) 13.04 1.33
5 IDFC AMC Trustee Company Limited (till January 31, 2023) - - - -
(Previous Year) 0.05 0.42 0.55 0.08

6 IDFC Investment Managers (Mauritius) Limited * - - - -
(till January 31, 2023)

(Previous Year) 4.31 (4.00) 0.36 0.05
~ Exchange rate as on January 31, 2023
Average Rate : 1USD =% 80.22
Figures of ¥ 50,000 or less have been denoted by B.

Part B ASSOCIATES AND JOINT VENTURES Rs. IN CRORE

JETPUR SOMNATH
SR. IDFC FIRST BANK IDFC FIRST TOLLWAYS PRIVATE
NO. NAME OF ASSOCIATES/JOINT VENTURES LIMITED BHARAT LIMITED LIMITED
1 Latest audited Balance Sheet Date March 31, 2023 March 31, 2023 March 31, 2023
2 The date since when Associate/Joint Ventures was acquired October 21,2014  October 13, 2016 January 11, 2011

3 Shares/Units of Associate/Joint Ventures held by the company on
the year end

Numbers of shares/units 2,64,64,38,348 22,31,998 4,26,37,400

Amount of Investment in Associates/Joint Venture 10,550.76 232.40 132.19

Extend of Holding % 39.99% 39.99% 26.00%

4 Description of how there is significant influence (sjessnocftlszi (sjessnocftlszi (seAes;Z:;a;(i

5 Reason why the associate/joint venture is not consolidated NA NA See note 3

6 gl;ta\:]vsgtghaet;ibutable to Shareholding as per latest audited 10.822.21 50.59 707
7 Profit / (Loss) for the year

i Considered in Consolidation 993.67 18.29 -

i Not Considered in Consolidation - - 0.65

Note 1: IDFC FIRST Bank Limited and IDFC FIRST Bharat Limited are Associates of IDFC Financial Holding Company Limited.
IDFC FIRST Bank Limited is considered as an associate under IndAS 28. Further, IDFC FIRST Bharat Limited is a 100%
subsidiary of IDFC FIRST Bank Limited.

Note 2: Jetpur Somnath Tollways Private Limited is an Associate Company of IDFC Limited.

Note 3: Losses to the extent of investment in Associate have already been fully absorbed, so entity is no more consolidated.
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PROFIT BEFORE

INVESTMENTS TURNOVER TAX
10,550.76 173.06 3,634.39
9,284.34 340.24 333.82
- 303.52 117.28

256.98 397.91 23359

- 0.31 (0.29)

38.37 1.74 0.50

- - 0.06

10.00 5.71 (34.29)

- 0.50 0.02

= 0.60 0.18

- - (0.47)

= = (0.53)

PROVISION COMPREHENSIVE COMPREHENSIVE

FOR TAX
36714
42.41
29.66

57.60
(0.01)
(0.12)

0.01
0.05

For and on behalf of the Board of Directors of

IDFC Limited
CIN: L65191TN1997PLC037415

Anil Singhvi
Non-Executive Chairman
(DIN: 00239589)
Mumbai, May 04, 2023

Mahendra N. Shah
Managing Director
(DIN: 00124629)
Mumbai, May 04, 2023

OTHER

INCOME

1.53

0.87

0.02
(0.00)

TOTAL

3,267.25
291.41
89.14

176.86
(0.28)
0.63
0.06
(34.27)
0.01
0.13
0.47)

(0.53)

Bipin Gemani

Chief Financial Officer
(PAN: AACPG6412A)
Mumbai, May 04, 2023

PROPOSED
INCOME DIVIDEND (%)

Rs. IN CRORE
% OF SHAREHOLDING
PREFERENCE EQUITY
- 100%
= 100%

- 0%

= 99.96%
- 0%
= 69.54%
- 0%
= 100%
- 0%
= 100%
- 0%

= 99.96%

Shivangi Mistry
Company Secretary
(ACS: 52174)

Mumbai, May 04, 2023
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ANNEXURE

of the employees for the financial
year.
The ratio of the remuneration of the

MD to the median remuneration of the
employees of IDFC Limited for FY23

was 14x.

ii. The percentage increase in

remuneration of each Director, CFO,

CEO, CS in the financial year
MD - Not Applicable*

CFO - Nil

CS - Not Applicable*

iii. The percentage increase in the

median remuneration of employees in

the financial year
The median pay increase for eligible
employees was 0.5%.

iv. The number of permanent employees

on the rolls of the Company.
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The ratio of the remuneration of each
Director to the median remuneration

There were 7 employees of the
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 percentile increase for
Managerial Personnel for the last
financial year was 7%. Average
percentile increase for employees
other than the Managerial Personnel
for the last financial year was 20%.
The average percentile increase in the
remuneration of employees compared
to increase in remuneration of Key

vi.

RATIO OF DIRECTOR REMUNERATION TO EMPLOYEE MEDIAN REMUNERATION

The ratio of the remuneration of each Director to the median employee’s remuneration and other details in terms of
sub-section 12 of Section 197 of the Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and as amended from time to time.

Managerial Personnel as per the

Act is in line with the compensation
benchmark study and the performance
of the Company over a period of time.
There is no exceptional increase in the
Managerial Remuneration.

Affirmation that the remuneration is
as per the remuneration policy of the
Company.

We confirm.

Note: The Non-Executive Directors of the Company

are entitled for sitting fee and commission

as per the statutory provisions and within

the limits approved by the Shareholders. The
details of remuneration of Non-Executive
Directors are provided in the Corporate
Governance Report. The ratio of remuneration
and percentage increase for Non-Executive
Directors Remuneration is therefore not
considered for the purpose above.

* appointed during the year



ANNEXURE

To,

The Members,

IDFC Limited

CIN: L65191TN1997PLC037415

We have conducted the Secretarial Audit
of the compliance of applicable statutory
provisions and the adherence to good
corporate practices by IDFC 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
audit period covering the financial year
ended 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 the Company
for the financial year ended March 31, 2023
according to the provisions of:

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

ii. The Securities Contracts (Regulation)
Act, 1956 (‘SCRA’) and the Rules
made thereunder;

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

iv. Foreign Exchange Management Act,
1999 and the rules and regulations
made thereunder to the extent of
Foreign Direct Investment, Overseas
Direct Investment and External
Commercial Borrowings#.

V. The following Regulations and

SECRETARIAL AUDIT REPORT
For the Financial Year Ended 31st March 2023

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

Guidelines prescribed under the
Securities and Exchange Board of
India Act, 1992 (‘SEBI Act’):-

a. The Securities and Exchange
Board of India (Substantial
Acquisition of Shares and
Takeovers) Regulations, 2017;

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 to the extent
of provisions dealing with client
and referring to the Companies
Act, 2013;

d. The Securities and Exchange
Board of India (Delisting of
Equity Shares) Regulations,
2021#; and

h.  The Securities and Exchange
Board of India (Buy-back of
Securities) Regulations, 2018#;

# The Regulations or Guidelines, as the
case may be were not applicable for the
period under review.

The list of Acts, Laws and Regulations
specifically applicable to the Company are
given below:

Vi.

Vii.

Reserve Bank of India Guidelines for

Licensing of New Banks in the Private

Sector, 2013.

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

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

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

ii. The Securities and Exchange
Board of India (Listing Obligations
and Disclosure Requirements)
Regulations, 2015, [“Listing
Regulations™].

During the period under review, the
Company has complied with the provisions
of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above to the
extent applicable except in respect of the
followings:

i The Company did not have requisite
number of directors on its Board
during the period from August
16, 2022 to August 23, 2022 and
October 01, 2022 to March 31, 2023
as required under Regulation 17(1)(c)
of Listing Regulations.

ii. The Risk Management Committee
did not have requisite number of
members during the period from
August 16, 2022 to August 23, 2022 as
required under Regulation 21 of Listing
Regulations. Further, the gap between
two meetings of Risk Management
Committee held on May 6, 2022 and
November 11, 2022 exceeded one
hundred and eighty days.

iii. ~ The Company did not have requisite
number of members in its Corporate
Social Responsibility Committee
during the period from October 1,
2022 to October 16, 2022 as required
under section 135(1) of Companies
Act, 2013.

iv.  The Company on October 17, 2022,
has transferred equity shares in
respect of which dividend has not
been paid or claimed for seven
consecutive years to the Investor
Education and Protection Fund.
However, the said transfer was
required to be done within thirty
days from September 3, 2022,
pursuant to section 124 of the
Companies Act, 2013.
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ANNEXURE

We further report that -

Subject to the foregoing, the Board
of Directors of the Company is duly
constituted with proper balance of
Executive Directors, Non-Executive
Directors and Independent Directors. The

SECRETARIAL AUDIT REPORT (contd.)
For the Financial Year Ended 31st March, 2023

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

ensure compliance with applicable laws,
rules, regulations and guidelines.

We further report that during the audit
period, the Company has undertaken
following events/actions in order to
simplify corporate structure and maximize

Trustee Company Limited and IDFC
Projects Limited (wholly owned
subsidiary companies) into the
Company under Section 233 of the
Companies Act, 2013 was approved
and sanctioned by the Hon’ble
National Company Law Tribunal,

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. There was no director on the Board
who was liable to retire by rotation under
section 152 (6) of the Act at the Annual
General Meeting held on September 27,
2022.

Adeqguate notice was given to all Directors
to schedule the Board Meetings, agenda
and detailed notes on agenda were

sent at least seven days in advance

for meetings other than those held at
shorter notice, 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.

During the period under review, decisions
of the Board of Directors of the Company
were carried through unanimously and
no dissenting views were observed, while
reviewing the minutes.

We further report that there are adequate
systems and processes in the Company

commensurate with the size and ii.

operations of the Company to monitor and
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value for shareholders of the Company:

The Board of Directors of IDFC
Limited and the Board of Directors
of IDFC Financial Holding Company
Limited (“IDFC FHCL”) at their
respective meetings held on April
06, 2022, had inter alia considered
binding bids received in connection
with divestment of IDFC Asset
Management Company Limited
(“IDFC AMC”) along with IDFC AMC
Trustee company Limited (“IDFC
AMC Trustee”) and had approved
sale of the entire shareholding of
IDFC AMC and IDFC AMC Trustee
held by IDFC FHCL to a consortium
comprising of Bandhan Financial
Holding Limited, Lathe Investment
Pte. Ltd. (affiliate of GIC), Tangerine
Investments Limited and Infinity
Partners (affiliates of ChrysCapital).
The aforesaid transaction was
completed on January 31, 2023. On
sale of IDFC AMC and IDFC AMC
Trustee, IDFC FHCL (wholly owned
subsidiary of IDFC Limited) received
sale consideration of INR 4,490.50
crore.

The Scheme of Amalgamation of
IDFC Alternatives Limited, IDFC

Chennai Bench vide Order dated
November 22, 2022 and Scheme of
Amalgamation has become effective
from December 09, 2022.

iii. ~ The Company had entered into
“Deed of Donation” for donating the
entire equity stake held by it in IDFC
Foundation to Upajeevan Sangathan
Foundation (both the companies
registered under section 8 of the
Act). The said transaction was
completed on October 28, 2022.

For Bhandari & Associates
Company Secretaries
Firm Registration No: P1I981IMH043700

Manisha Maheshwari

Partner

ACS No: 30224

C P No. : 11031

Mumbai | May 04, 2023

ICSI UDIN: AO30224E000253128

This report is to be read with our letter of
even date which is annexed as Annexure
‘A’ and forms an integral part of this report.



ANNEXURE

SECRETARIAL AUDIT REPORT (contd.)
For the Financial Year Ended 31st March, 2023

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

ANNEXURE A - TO THE SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED MARCH 31, 2023

To,

The Members,

IDFC Limited

CIN: L65191TN1997PLC037415

Our Secretarial Audit Report for the
Financial Year ended March 31, 2023 of
even date is to be read along with this
letter.

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

secretarial records based on our audit.

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.

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

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

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

6. 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 Bhandari & Associates
Company Secretaries
Firm Registration No: P1981MH043700

Manisha Maheshwari

Partner

ACS No: 30224; CP. No: 11031
Mumbai | May 04, 2023

ICSI UDIN: A0O30224E000253128
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ANNEXURE

CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
Pursuant to Regulation 34(3) and Schedule V Para C Clause (10)(i) of the SEBI (Listing Obligations and
- Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”)
To,

The Members

IDFC Limited

4th Floor, Capitale Tower,
555 Anna Salai,

Thiru vi kudiyiruppu,
Teynampet, Chennai,
Tamil Nadu 600018.

We have examined the relevant registers, records, forms, returns and disclosures received from the Directors of IDFC Limited having CIN:
L65191TN1997PLC037415 and having registered office at 4th Floor, Capitale Tower, 555 Anna Salai, Thiru Vi Ka Kudiyiruppu, Teynampet,
Chennai, Tamil Nadu - 600018 (hereinafter referred to as “the Company”), produced before us by the Company for the purpose of issuing
this Certificate, in accordance with Regulation 34(3) read with Schedule V Para-C, Clause 10(i) of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

In our opinion and to the best of our information and according to the verifications (including Directors Identification Number (DIN)
status at the portal www.mca.gov.in) as considered necessary and explanations furnished to us by the Company and its officers, we
hereby certify that none of the Directors on the Board of the Company as stated below for the Financial Year ended March 31, 2023 have
been debarred or disqualified from being appointed or continuing as Directors of companies by the Securities and Exchange Board of
India, Ministry of Corporate Affairs or any such other Statutory Authority.

SR. NO. NAME OF THE DIRECTOR DIN DATE OF APPOINTMENT
1 Mr. Anil Chandanmal Singhvi 00239589 May 25, 2021
2 Dr. Jaimini Bhagwati 07274047 May 25, 2021
3 Ms. Anita Belani 01532511 November 09, 2021
4 Mr. Ajay Sondhi 01657614 November 08, 2019
5 Mr. Mahendra Narandas Shah 00124629 August 24, 2022

Ensuring the eligibility of / for the appointment / continuity of every Director on the Board is the responsibility of the management of
the Company. Our responsibility is to express an opinion on these based on our verification. This certificate is neither an assurance as to
the future viability of the Company nor of the efficiency or effectiveness with which the management has conducted the affairs of the
Company.

For Bhandari & Associates
Company Secretaries
Firm Registration No: P1981IMH043700

Manisha Maheshwari

Partner

ACS No.: 30224

C P No. : 11031

Mumbai | May 04, 2023

ICSI UDIN: A0O30224E000253183
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u SECRETARIAL COMPLIANCE REPORT

a - For the financial year ended March 31, 2023

i

§ - In terms of the Provisions of the SEBI Circular No. CIR/CFD/CHD1/27/2019 dated February 08, 2019 and
< Regulation 24A of SEBI (Listing Obligations and Disclosure requirements) Regulations, 2015

To,

The Board of Directors

IDFC Limited

We, Bhandari & Associates, Company Secretaries have examined:

a) all the documents and records made available to us and explanation provided by IDFC Limited (“the Listed Entity”),
b) the filings/ submissions made by the Listed Entity to the stock exchanges,
c) website of the Listed Entity,
d) any other document/ filing, as may be relevant, which has been relied upon to make this certification,
for the year ended March 31, 2023 (“review period”) in respect of compliance with the provisions of:
a) the Securities and Exchange Board of India Act, 1992 (“SEBI Act”) and the Regulations, circulars, guidelines issued
thereunder; and

b)  the Securities Contracts (Regulation) Act, 1956 (“SCRA”), rules made thereunder and the Regulations, circulars, guidelines
issued thereunder by the Securities and Exchange Board of India (“SEBI”)

The specific Regulations, whose provisions and the circulars/guidelines issued thereunder, have been examined, include: -

a)  Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 [“Listing
Regulations™];

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

c)  Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011,

d) Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018#;

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

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

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

h)  Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding the
Companies Act and dealing with client; and

i) Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021#;

and circulars/ guidelines issued thereunder including the provisions of SEBI Circular CIR/CFD/CMD1/114/2019 dated October
18, 2019, in terms of Para 6(A) and 6(B) of the said circular.
# The Regulations or Guidelines, as the case may be were not applicable to the listed entity for the review period.

Based on the above examination, we hereby report that, during the review period:

(a) The Listed Entity has complied with the provisions of the above regulations and circulars/ guidelines issued thereunder, except in
respect of matters specified below:-
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SECRETARIAL COMPLIANCE REPORT (contd.)
For the financial year ended March 31, 2023

c)

Additional Information:

COMPLIANCE

STATUS
PARTICULARS (YES/NO/NA)

OBSERVATIONS/
REMARKS BY
PCS

10.

Secretarial Standard

The compliances of the listed entity are in accordance with the applicable

Secretarial Standards issued by the Institute of Company Secretaries of India, Yes
as notified by the Central Government under section 118(10) of the Companies

Act, 2013 and mandatorily applicable.

Adoption and timely updation of the Policies:

. All applicable policies under SEBI Regulations are adopted with the
approval of board of directors of the listed entities

. All the policies are in conformity with SEBI Regulations and has been
reviewed & timely updated as per the regulations / circulars / guidelines
issued by SEBI

Maintenance and disclosures on Website:
. The Listed entity is maintaining a functional website
. Timely dissemination of the documents / information under a separate
section on the website Yes
. Web-links provided in annual corporate governance reports under
Regulation 27(2) are accurate and specific which redirects to the
relevant document(s)/ section of the website

Yes

Disqualification of Director:
None of the Director of the Company are disqualified under Section 164 of Yes
Companies Act, 2013

To examine details related to Subsidiaries of listed entities:
(a) Identification of material subsidiary companies

(b) Requirements with respect to disclosure of material as well as other Yes
subsidiaries.
Preservation of Documents:
The listed entity is preserving and maintaining records as prescribed under Yes
SEBI Regulations and disposal of records as per Policy of Preservation of
Documents and Archival policy prescribed under Listing Regulations.
Performance Evaluation:
The listed entity has conducted performance evaluation of the Board, Yes
Independent Directors and the Committees at the start of every financial
year/during the financial year as prescribed in Listing Regulations.
Related Party Transactions:
(a) The listed entity has obtained prior approval of Audit Committee for all
Related party transactions; Yes
(b) The listed entity has provided detailed reasons along with confirmation
whether the transactions were subsequently approved/ratified/rejected
by the Audit Committee, in case no prior approval has been obtained.
Disclosure of events or information:
The listed entity has provided all the required disclosure(s) under Regulation Yes

30 alongwith Schedule Il of Listing Regulations within the time limits
prescribed thereunder.

Prohibition of Insider Trading:
The listed entity is in compliance with Regulation 3(5) & 3(6) SEBI Yes
(Prohibition of Insider Trading) Regulations, 2015

Actions taken by SEBI or Stock Exchange(s), if any:

No Actions taken against the listed entity/ its promoters/ directors /

subsidiaries either by SEBI or by Stock Exchanges (including under the Yes
Standard Operating Procedures issued by SEBI through various circulars)

under SEBI Regulations and circulars/ guidelines issued thereunder

Additional Non-compliances, if any:
No any additional non-compliance observed for all SEBI regulation/circular/ Yes
guidance note etc.
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Listed entity has
implemented system
based Structured Digital
Database software w.e.f
March 09, 2023.



SECRETARIAL COMPLIANCE REPORT (contd.)
For the financial year ended March 31, 2023

Assumption and Limitation of Scope and Review:

1. Compliance of the applicable laws and ensuring the authenticity of documents and information furnished, are the responsibilities of
the management of the listed entity.

2. Our responsibility is to certify based upon our examination of relevant documents and information. This is neither an audit nor an
expression of opinion.

3. We have not verified the correctness and appropriateness of Financial Records and Books of Accounts of the listed entity.

4. This Report is solely for the intended purpose of compliance in terms of Regulation 24A (2) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and is neither an assurance as to the future viability of the listed entity nor of the
efficacy or effectiveness with which the management has conducted the affairs of the listed entity.

For Bhandari & Associates
Company Secretaries
Firm Registration No: P198IMH043700

Manisha Maheshwari

Partner

ACS No.: 30224; CP No.: 11031
Mumbai | May 04, 2023
UDIN: A030224E000253194
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[ ! CORPORATE SOCIAL RESPONSIBILITY (CSR)

Brief outline on CSR Policy of the Company.

ANNEXURE

—

The CSR policy is to ensure that CSR activities are not performed in silos and that it be skillfully and inextricably woven into the fabric
of the Company’s business strategy for overall value creation for all stakeholders. IDFC Limited (“IDFC”) believes that profitability
must be complemented by a sense of responsibility towards all stakeholders with a view to make a material, visible and lasting
difference to the lives of disadvantaged sections of the people, preferably in the immediate vicinity in which the Company operates
but at the same time ensure widespread spatial distribution of its CSR activities Pan-India befitting its status as a conscientious
corporate citizen.

Section 135 of Companies Act, 2013 (“the Act”) read with Companies (Corporate Social Responsibility Policy) Rules 2014 requires
IDFC to mandatorily spend on CSR activities.

During the year, IDFC carried out CSR activities through 3 NGO'’s incorporated under the Section 8 of the Act, 2013 (erstwhile Section
25 of the Companies Act, 1956). Details of these NGO'’s are given below:

i Social Action for Manpower Creation (SAMPARC)

i.  YosAid

iii. Tezpur Mahila Samity

The object of the CSR activities would seek to -

(a) serve the poor, Marginalized and underprivileged

(b) be sustainable

(c) meet needs of the larger community and society

(d) promoting healthcare including preventive healthcare
(e) promoting education

(f) disaster relief

The above mentioned 3 NGOs represent public charitable organization registered with appropriate authorities, there is no economic
interest flowing to any Board member / trustee and undertook the following CSR activities which fall within the ambit of the activities
listed in Schedule VII of the Act.

2. Composition of CSR Committee:

SR. NAME OF DIRECTOR * DESIGNATION / NATURE OF NUMBER OF MEETINGS OF CSR NUMBER OF MEETINGS OF CSR

NO. DIRECTORSHIP COMMITTEE HELD DURING THE COMMITTEE ATTENDED DURING |
YEAR THE YEAR 1

1. Dr. Jaimini Bhagwati Chairman 1 1

2. Mr. Ajay Sondhi Member 1 1

3. Mr. Anil Singhvi Member 1 1

*The Corporate Social Responsibility (CSR) Committee was re-constituted on October 17, 2022. As on date, the CSR Committee
consists of three Directors namely, Dr. Jaimini Bhagwati as the Chairman, Mr. Ajay Sondhi and Mr. Anil Singhvi as its Members.

3. Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the board are disclosed on
the website of the company. www.idfclimited.com

4. Provide the details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8 of the Companies
(Corporate Social Responsibility Policy) Rules, 2014, if applicable (attach the report).
Not applicable as the Company’s average CSR obligation has not more than Rs. 10 crore in the three immediately preceding financial
year as per Section 135 (5) of the Act.

5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies (Corporate Social Responsibility
Policy) Rules, 2014 and amount required for set off for the financial year, if any

SR. NO. FINANCIAL YEAR AMOUNT AVAILABLE FOR SET-OFF FROM  AMOUNT REQUIRED TO BE SETOFF FOR THE |
PRECEDING FINANCIAL YEARS (IN RS. CR.) FINANCIAL YEAR, IF ANY (IN RS. CR.) ]
1 NA NA NA
TOTAL

6. Average net profit of the company as per section 135(5): - Rs. 9.01 Crore
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[ ! CORPORATE SOCIAL RESPONSIBILITY (CSR) (CONTD.)

(a) Two percent of average net profit of the company as per section 135(5): - Rs. 0.18 Crore

~ ANNEXURE

(b) Surplus arising out of the CSR projects or programmes or activities of the previous financial years: - Nil
(c) Amount required to be set off for the financial year, if any: Nil

(d) Total CSR obligation for the financial year (7a+7b-7c) - Rs. 0.18 Crore

8. (@) CSR amount spent or unspent for the financial year:

TOTAL AMOUNT SPENT AMOUNT UNSPENT (IN % CR.)
FOR THE FINANCIAL YEAR.
(INZ CR)

TOTAL AMOUNT TRANSFERRED TO UNSPENT AMOUNT TRANSFERRED TO ANY FUND SPECIFIED UNDER SCHEDULE VII AS PER

CSR ACCOUNT AS PER SECTION 135(6). SECOND PROVISO TO SECTION 135(5).

AMOUNT DATE OF TRANSFER NAME OF THE FUND AMOUNT DATE OF TRANSFER

0.18 Nil Nil Nil Nil Nil

(b) Details of CSR amount spent against ongoing projects for the financial year:

m 2 3) 4 (5) (] @ ) (©)] (10) an

SR.  NAME OF THE ITEM FROM LOCAL LOCATION OF THE PROJECT ~ PROJECT ~ AMOUNT  AMOUNT AMOUNT MODE OF MODE OF IMPLEMENTATION -
NO. PROJECT THE LIST OF AREA DURATION ALLOCATED  SPENT TRANSFERRED TO  IMPLEMEN- THROUGH IMPLEMENTING
ACTIVITIESIN  (YES/ NO). FOR THE IN THE UNSPENT CSR TATION AGENCY
SCHEDULE VII TO e ———E PROJECT ~ CURRENT  ACCOUNT FOR THE -DIRECT ——M
THE ACT. STATE DISTRICT (INTCR) FINANCIAL  PROJECT AS PER (YES/NO). NAME CSR REGISTRATION
YEAR (IN SECTION 135(6) NUMBER
ICR) (INZ CR).
Promoting
gender
equality,
empowering
women, set-
ting up homes
and hostels
for women

Overall Care,  and orphans;
education,  setting up old
Maintenance  age homes,
of orphan - day care Yes  Mane Pune Year 010 010 Nil Yes  SAMPARC  CSRO0003752
children at centres and rashtra
SAMPARC Bal  such other
Asha Ghar facilities for
Center senior citizens
and measures
for reducing
inequalities
faced by
socially and
economically
backward
groups.
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CORPORATE SOCIAL RESPONSIBILITY (CSR) (CONTD.)

4

ANNEXURE

Promoting
health care
o, HealthCare o ding Yes KM gagaloe  1Year 001 001 Nl Yes YosAid  CSRO0000713

Initiatives ; taka

preventive

health

Vishakhapa-
Andhra  tnam,
Health Care  Whats app & Pradesh Vizianagaram, 3 ) .
Initiatives VRS No &Telan-  Kadapa, Months 0.04 0.04 Nil Yes YosAid CSR0O0000713
gana Hyderabad,
Kurnool

Promoting

education,

including

special ed-

ucation and

employment
Financial enhancing
Support vocation

g e skllsespe- —yoe pssam  Sonitpur 1 Year 003 003 Nil Yes  TePUrMahia  oophn050057

Activities of  cially among Samity
Tezpur Mah-  children,
ila Samity women, el-

derly and the

differently

abled and

livelihood en-

hancement

projects.
TOTAL 0.18 0.18

(c) Details of CSR amount spent against other than ongoing projects for the financial year:

) 3) 4 5) 6) @ ®)

NAMEOFTHE  ITEMFROMTHELIST  LOCAL AREA LOCATION OF THE PROJECT. AMOUNT MODE OF MODE OF IMPLEMENTATION - THROUGH
PROJECT OF ACTIVITIES IN (YES/ NO). SPENT FORTHE  IMPLEMENTATION - IMPLEMENTING AGENCY w
SCHEDULE VIl TO PROJECT DIRECT 1
THE ACT. —————————  (INICR) (YES/NO —— |
DISTRICT. CSR REGISTRATION NUMBER |
1 NA NA NA NA NA NA NA NA NA
TOTAL

(d) Amount spent in Administrative Overheads: - Nil
(e) Amount spent on Impact Assessment, if applicable: Nil
(f) Total amount spent for the Financial Year (8b+8c+8d+8e): Rs. 0.18 Crore

(9) Excess amount for set off, if any: Nil
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& CORPORATE SOCIAL RESPONSIBILITY (CSR) (CONTD.)

>

1 4

z

z

<
SR. PARTICULAR AMOUNT |
NO. (IN RS. CR) |
(i) Two percent of average net profit of the company as per section 135(5) 0.8
(ii) Total amount spent for the Financial Year 0.18
(iii) Excess amount spent for the financial year [(ii)-(i)] Nil
(iv) Surplus arising out of the CSR projects or programmes or activities of the previous financial years, if any Nil
(v) Amount available for set off in succeeding financial years [(iii)-(iv)] Nil

9. (@) Details of Unspent CSR amount for the preceding the financial years:

SR. PRECEDING AMOUNT AMOUNT AMOUNT TRANSFERRED TO ANY FUND SPECIFIED UNDER AMOUNT REMAINING TO BE
NO. FINANCIAL TRANSFERRED SPENT IN THE SCHEDULE VII AS PER SECTION 135(6), IF ANY. SPENT IN SUCCEEDING FINANCIAL
YEAR TO UNSPENT CSR REPORTING YEARS. (IN RS. CR.)
ACCOUNT UNDER FINANCIAL

SECTION 135 (6) YEAR NAME OF THE AMOUNT DATE OF
(IN RS. CR.) (IN RS. CR.) FUND (IN RS. CR.) TRANSFER

TOTAL

(b) Details of CSR amount spent in the financial year for ongoing projects of the preceding financial year(s):

(O] (&3] (€)) (€] (5) (6) ) (¢:)] [€))

SR. PROJECT NAME OF FINANCIAL PROJECT TOTAL AMOUNT CUMULATIVE STATUS OF THE

NO. ID. THE YEAR IN DURATION AMOUNT SPENT ON THE AMOUNT SPENT PROJECT -
PROJECT WHICH THE ALLOCATED PROJECT IN AT THE END OF COMPLETED /

PROJECT WAS FOR THE THE REPORTING REPORTING ONGOING

COMMENCED PROJECT FINANCIAL FINANCIAL
(INX CR.). YEAR (INX CR.) YEAR. (INX CR.)
1. NA NA NA NA NA NA NA Ongoing
TOTAL

10. In case of creation or acquisition of capital asset, furnish the details relating to the asset so created or acquired through CSR spent
in the financial year (asset-wise details).

(a) Date of creation or acquisition of the capital asset(s): NA
(b) Amount of CSR spent for creation or acquisition of capital asset.: NA
(c) Details of the entity or public authority or beneficiary under whose name such capital asset is registered, their address etc.: NA

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

1. Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per section 135(5).

Mr. Anil Singhvi Dr. Jaimini Bhagwati
Director Chairman of CSR Committee
Mumbai: May 04, 2023 New Delhi: May 04, 2023
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MANAGEMENT
DISCUSSION &

ANALYSIS

Business environment during the fiscal
continued to remain challenging with
inflationary headwinds forcing regulators
across the world to raise interest rates and
tighten liquidity and geopolitical tensions
further exacerbating challenges by
disrupting supply chains and constraining
availability of resources globally. During the
fiscal India navigated these challenges well
and in the coming years, with abatement
of these macro headwinds hopefully, the
India growth story should gain further
momentum and be back on track.

IDFC LIMITED

Current Status

Post demerger of Financing Undertaking
into IDFC FIRST Bank Limited (“IDFC
FIRST Bank” or “the Bank”), IDFC Limited
(“IDFC”) is registered with the Reserve
Bank of India as an NBFC - I. It has
minimal business operations and it holds
investments in IDFC FIRST Bank through
its wholly owned subsidiary IDFC Financial
Holding Company Limited (“IDFC FHCL”
or “IDFC NOHFC”). IDFC FHCL owns
39.99% in IDFC FIRST Bank. IDFC and IDFC
FIRST Bank are two listed entities of IDFC
Group. IDFC does not have any business
operations.

During the year, Balance Sheet size
increased from Rs. 9,416.45 crore as on
March 31, 2022 to Rs. 9,570.54 crore as on

March 31, 2023. Profit after tax and other
comprehensive income was higher at

Rs. 2,029.29 crore for FY 2022-23 as
compared to Rs. 53.88 crore in FY 2021-22.
Net worth of the Company increased from
Rs. 9,391.06 crore as on March 31, 2022 to
Rs. 9,518.93 crore as on March 31, 2023.

CORPORATE SIMPLIFICATION
AND CREATING VALUE FOR
SHAREHOLDERS

Our corporate structure in the beginning
of the fiscal was as given on the next page:

In continuation of our journey of
simplifying corporate structure, following
steps were taken during the year:

v Divestment of IDFC Foundation
along with i.e. Delhi Integrated
Multi-Modal Transit System
Limited (“DIMTS”) & Infrastructure
Development Corporation
(Karnataka) Limited (“IDeCK™).
Merger of three wholly owned
subsidiaries i.e. IDFC Alternatives
Limited, IDFC Projects Limited and
IDFC Trustee Company Limited with
IDFC Limited completed during the
year.

v Sale of IDFC Asset Management
Company (“IDFC AMC”) and IDFC
AMC Trustee Company to Bandhan
Consortium.



IDFC Limited Corporate Structure in the begining of Fiscal

N

) 100%

IDFC

N IDFC
1
I| Foundation
7
2

IDFC Invst.
Managers
Mauritius

Subscribed to Preferential offer made
by the Bank to increase IDFC holding
in Bank to 39.99%.

Special dividend to IDFC
shareholders at Rs.11/- per share and
same was paid in February 2023.
Interim dividend to IDFC
Shareholders at Re. 1/- per share and
same was paid in May 2022.

The simplified corporate structure is
given in the last column on this page.

As the last step of the journey, the Board
of Directors of IDFC, IDFC FHCL and
IDFC FIRST Bank at their respective
meetings held on July 03, 2023, have
interalia approved Composite Scheme

of Amalgamation (“the Scheme”) which
inter alia envisages the amalgamation

of: (i) IDFC FHCL into and with IDFC;
and (ii) IDFC into IDFC FIRST Bank, and
their respective shareholders, under
Sections 230 to 232 of the Act and other
applicable laws including the rules and
regulations (“Proposed Transaction”).
subject to statutory and regulatory
approvals.

OVERVIEW OF GROUP
COMPANY

IDFC FIRST Bank

Key Highlights of FY 2022-23

Our bank was focused on creating a
strong platform during the initial years

by consolidating and strengthening the
balance sheet through growing assets at
a calibrated pace and hastening deposit
growth. We moderated overall loan growth
during initial years and grew deposits

as a faster pace. This phase focused on
consolidation is now complete. A strong
foundation has been built to launch into a
growth phase focused on profitability and
asset quality from here on.

Financials

Our fee income is well diversified. We have
launched and scaled up many fee-based
products in the last 4 years. Many of these
products are in the early stage of their
lifecycle and have the potential to grow
significantly going forward. 91% of the

fee income & other income is from retail
banking operations which is granular and
sustainable.
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IDFC FIRST Bank: Key highlights of FY23

e ] Growt e
24%

| Assets | Loans & Advances | Re1290s1cr || Rs.160599C |

1 | Customer Deposits | Rsesame | meigesme | % A _]
Deposits I I I R

‘  CASA Ratio (%) ) | 48.44% ) | 49.77% ) 133bps A |

| GNPA (%) — Bank level | 3.70%
| NNPA (%) - Bank level | | 1.53%

) | J |
) | J |
Asset Quality | Provision Coverage Ratio - Bank | | 70.29% ] | 80.29% ] | 1000bps A |
) | J |
) | ) |

GNPA (%) - Retail & Commercial | | 2.63%
NNPA (%) - Retail & Commercial | l 1.15%

 Profit/(Loss) After Tax J Rs. 145 Cr J | Rs. 2,437 Cr J | 1575% A
J J | 1osbps A |

Profitability | RoA% J 0.08% ‘ 1.13%

1. Total Loans & Advances(incl credit substitutes are Net of IBPC; 2. Commercial Finance consists of business installment loans, micro business loans, small business working capital, commercial vehicle, trade advances etc.
with most loans < Rs. 5 crore; 3. Provision Coverage ratio includes technical write-offs

IDFC FIRST Bank: Balance Sheet

In Rs. Crore GroM?YS/Yn;
Shareholders' Funds 21,003 22,698 25,721 22%
Deposits 1,05,634 1,33,038 1,44,637 37%

- CASA Deposits 51,170 66,498 71,983 41%

- Term Deposits 54,464 66,540 72,655 33%
Borrowings 52,963 54,406 57,212 8%
Other liabilities and provisions 10,581 11,232 12,371 17%
Total Liabilities 1,90,182 2,21,374 2,39,942 26%
Cash and Balances with Banks and RBI 15,758 12,319 13,898 -12%
Net Retail and Wholesale Loans & Advances* 1,24,075 1,47,109 1,56,371 26%
Investments 41,544 51,016 57,809 39%
Fixed Assets 1,361 1,902 2,090 54%
Other Assets 7,443 9,028 9,773 31%
Total Assets 1,90,182 2,21,374 2,39,942 26%

*includes credit investments (Non-Convertible Debentures, RIDF, PTC, SRs and Loan Converted into Equity)
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IDFC FIRST Bank: Profit & Loss Account

In Rs. Crore

Interest Income

Interest Expense

Net Interest Income

Fee & Other Income

Trading Gain

Operating Income

Operating Income (Excl Trading Gain)
Operating Expense

Operating Profit (PPOP)
Operating Profit (Ex. Trading gain)
Provisions

Profit Before Tax

Tax

Profit After Tax

During the last three years we had to
make significant investments in building
liabilities and credit card franchise Despite
this, the cost income issue has come down
from 95% to 72% because of the strong
incremental unit economics at the bank
which is allowing the bank to make the
investments as mentioned above. If the
high cost legacy borrowings are replaced
with current cost of funds, the cost to
income for FY23 would be 69.68%. Cost to
income will further come down with scale.

Our core pre-provisioning operating

profit has improved despite investment

in growing the bank. As the retail lending
business is profitable with more than 20%
incremental ROE, we’re able to absorb the
expenses needed to invest for building
the bank. In Q4-FY23, the Core PPOP was
at 2.36% (annualized) as a % of average
assets, as compared to 1.86% in Q4-FY22.

Our ceore PPOP- (NIl + Fees excluding
Trading Gains - Opex) grew by 67% as
compared to balance sheet growth of 26%
in FY23. This demonstrates the power

of incremental profitability in all our
businesses.

This phenomenon has played out to bring
in growth in core PPOP every quarter and
we expect it to continue over the next few
years till we reach sustainable ROA / ROE

FY22

17,173

7,467

9,706

2,691

531

12,928

12,397

9,644

3,284

2,753

3,109

175

30
145

levels as comparable to the industry.
Adjusting for the one-time items in Q4-
FY23, the annualized ROA would have
been 1.23% and the annualized ROE would
have been 12.30% in Q4-FY23, which has
improved from 6.67% in Q4-FY22.

In the last 5 years, the Infrastructure
financing book as % of overall Loans &
Advances has come down from 36.7% to
2.9% as of March 31, 2023.

The significant and growing part of the
book, i.e. the Retail and commercial
business financing business has low

NPA levels because of high-quality
underwriting, credit bureaus, technology,
cash-flow based lending capabilities.
Asset Quality in the Corporate Book too is
strong with adequate PCR of 99.84%.

We expect infrastructure book to wind
down in due course, hence the Bank level
NPA excluding Infrastructure at 1.84% and
0.46% is relevant point to note.

Further, the retail and commercial book is
well diversified.

Commercial Finance consists of Loans to
small business owners and entrepreneurs
through products like business installment
loans, micro business loans, small business
working capital, commercial vehicle, trade
advances etc. with most loans < Rs. 5 crore.

Fy23 Growth é?v)
22,728 32%
10,092 35%
12,635 30%

4,142 54%
325 -39%
17,102 32%
16,777 35%
12,170 26%
4,932 50%
4,607 67%
1,665 -46%
3,267 1765%
830 2697%
2,437 1575%

Loans & Advances are net of IBPC,
Consumer Loans include personal loans,
education loan, consumer durable loan
and cross sell.

Liabilities

The Bank provides high levels of
customer service and becoming a brand
with a reputation as a clean and ethical
institution, which has helped us grow our
deposit base.

The deposits of 31st March 2023 includes
Rs. 2,131 crore of Current Account Deposits
received for short term during the closing
days of FY23 from large Government
Banking client. Without the same, the
CASA balance would be Rs. 69,852 crore
as of 31-Mar-23, 37% YoY growth.

We reduced deposit rates in 2021 from

7% earlier to 4% up to Rs. 10,00,000. Yet,
our deposit growth continues to be strong
based on strong service levels and image
as a clean ethical institution. Without the
Rs. 2,131 crore current account mobilized

in March 2023 from Government Banking
client as mentioned earlier, the CASA Ratio
would be 49.0% as of 31-Mar-23.

Total Customer Deposits (Retail Deposits

+ Wholesale Deposits) has grown strongly

by 4 Year CAGR (Mar-19 to Mar-23) of 36%.
Without the Rs. 2,131 crore current account
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Capital Adequacy

In Rs. Crore

Common Equity

Tier 2 Capital Funds

Total Capital Funds

Total Risk Weighted Assets
CET 1 Ratio (%)

Total CRAR (%)

The Bank is well capitalized for growth in future.
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Mar-22

20,199
2,525
22,724
1,35,728
14.88%

16.74%

mobilized in March 2023 from Government
Banking client as mentioned earlier, the
total customer deposits would be

Rs. 134,681 crore, growth of 44% on

YoY basis.

We have transformed the liability profile
in 4 years from wholesale to retail

The Retail wholesale Deposits mix has
changed from 27 : 73 in Dec-18 to 76 : 24
in Mar-23. Strong growth in retail deposits
has significantly reduced dependency

of the Bank on the wholesale deposits.
Certificate of Deposits (short term money)
has come down from Rs. 28,754 crores as
of March 31, 2019 to Rs. 7,826 crores as of
March 31, 2023, while the total customer
deposit base grew from Rs. 40,504 crore
to Rs. 1,36,812 crore in this period.

Our strong growth in retail deposits has
reduced our dependence on wholesale
deposits and has provided greater stability
to our liabilities.

SMA 1is the overdue portfolio in Bucket
31-60 days, and SMA 2 is the overdue
portfolio in 61-90 days. SMA 1 (31-60 days
overdue) and SMA 2 (61-90 days overdue),
put together are around 1.1% of the Book
in retail & commercial segment. Based

on this, we expect a lower level of NPA
formation in future.

Here we share the Gross and Net NPA of
individual products in Retail & Commercial
Finance. Most of the products have GNPA
ratio at less than 2% and NNPA ratio

at less than 1% as a result of stringent

Dec-22 Mar-23
22,140 24,816
4,218 4,585
26,358 29,401
1,64,094 1,74,762
13.49% 14.20%
16.06% 16.82%

underwriting and risk management
described earlier. NPA of Loan Against
Property is higher because it includes
impact of restructuring due to COVID. NPA
in this portfolio is expected to come down
over time as the COVID affected portfolio
runs off.

The Bank has reduced the net stressed
assets, both in absolute value and

as % of the total assets. This indicates
lower NPA levels going forward. The
restructured pool of the Bank has reduced
by 60% in FY23 It forms 0.59% of the
overall Loans & Advances as of March 31,
2023 as compared to 1.84% as of March
31, 2022.

The consistent QoQ growth of the crore
operating profit showcases the strength

of the core operating model, despite

the investments in building capabilities
including new products, network, people,
digital innovations etc. during this phase
which has made the organization ready for
the next wave of growth.

In Q4-FY23, the Bank had trading gains of
Rs. 216 crore and the Bank utilized Rs. 79
crore of of the same to increase the PCR.
Adjusting for these one-time items, the net
profit of the Bank would have been Rs. 701
crore for Q4-FY23. We expect profitability
to further improve going forward with scale.

Capital Adequacy

Our bank is strongly capitalized at 16.82%
total Capital to Risk (weighted) Assets
Ratio (CRAR).



Corporate Governance

Eminent, qualified and experienced Board
of Directors. All committees are headed by
Independent Directors.

RISK MANAGEMENT

IDFC Limited is a holding company for its
various businesses. Wherever applicable,
concerned businesses have a robust risk
management practice in place to pro-
actively identify and manage various
types of risks, namely, credit, market

and operational risks. IDFC Limited has
necessary risk policy for its investments in
Bank & other entities.

INTERNAL CONTROLS AND
THEIR ADEQUACY

The company has a proper and adequate
system of internal controls to ensure that
all assets are safeguarded and protected
against loss from unauthorised use or
disposition and that the transactions

are authorised, recorded and reported
correctly. Such internal controls are
supplemented by a programme of
internal audits, review by management
and documented policies, guidelines

and procedures. These are designed to
ensure that financial and other records are
reliable for preparing financial information
and other reports and for maintaining
regular accountability of the company’s
assets. The internal auditors present their
report on a quarterly basis in operating
companies and half yearly basis in holding
companies to the audit committee of the
respective boards.

HUMAN RESOURCES
IDFC had 7 employees as on March 31,
2023.
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PHILOSOPHY ON CORPORATE
GOVERNANCE

Being a professionally run enterprise with
no single promoter or promoter group,
effective board oversight and sound
Corporate Governance practices are
fundamental to the quest of IDFC Limited
(“IDFC” or “the Company”) in delivering
long-term value to all its stakeholders.
Good Corporate Governance is intrinsic to
the management of IDFC.

The Company believes that sound
Corporate Governance is critical for
enhancing and retaining investor trust.
Therefore, it always seeks to ensure

that its performance goals are met with
integrity. By adopting such a framework
as it does, IDFC is renowned for exemplary
governance standards since inception and
continues to lay a strong emphasis on
appropriate and timely disclosures and
transparency in its business dealings.

Corporate Governance is a continuous
process at IDFC. Systems, policies and
frameworks are regularly upgraded to
meet the challenges of a dynamic external
business environment.

BOARD OF DIRECTORS

The Board of Directors oversee the
management functions to ensure that they
are effective and enhance value for all the
stakeholders. The Board’s mandate inter alia
is to have an oversight of the Company’s
strategic direction, to review corporate
performance, assess the adequacy of risk
management and mitigation measures,

to authorize and monitor strategic
investments/ divestments, to ensure
regulatory compliance as well as high
standards of governance and safeguard
interests of all stakeholders.
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COMPOSITION OF THE BOARD
The Board has an appropriate combination
of Executive and Non-Executive Directors
(“NEDs”), including Independent

Directors (“IDs”). As on March 31, 2023,
IDFC’s Board consisted of 5 Directors,
comprising of (i) Four IDs, including an
Independent Non-Executive Chairman;

(ii) A Managing Director (“MD”). The
composition of the Board represents an
optimal mix of professionalism, knowledge
and experience across various fields viz.
banking, global finance, accounting and
economics which enable the Board to
discharge its responsibilities and provide
effective leadership to the business.

None of the Directors of your Company
are inter-se related to each other. The
composition of the Board is in conformity
with Regulation 17 of SEBI (Listing
Obligations and Disclosure Requirements),
Regulations, 2015 (“SEBI LODR
Regulations”), read with Section 149(4)
of the Companies Act, 2013 (“Act”) with
the Company having Independent Non-
Executive Chairman and more than one
third of the Board comprising of IDs till
September 30, 2022. The term of Mr. Sunil
Kakar (DIN: 03055561) as the Managing
Director & CEO of the Company ended at
the close of business hours on September
30, 2022. Pursuant to Regulation 17(1)(c) of
SEBI LODR Regulations 2015, the Board
of Directors of IDFC shall comprise of not
less than six Directors. Due to completion
of the term of Mr. Sunil Kakar, the number
of Directors on the Board of the Company
reduced from 6 to 5. The Company

is in transition mode and the merger
process with IDFC FIRST Bank is already
initiated and completed within next

9-12 months. The Company has minimal
business operations and will cease to

exist post merger with IDFC FIRST Bank.
In this regard, we have submitted our
representation to BSE and NSE vide our
letter dated February 13, 2023, February
27,2023 and February 28, 2023 and email
dated April 06, 2023 seeking waiver from
the requirement of having 6 directors.

To comply with the requirement of
Regulation 17, of SEBI LODR, the Board
of Directors at its meeting held on July
17, 2023, approved an appointment of

Mr. Bipin Gemani (DIN: 07816126) as the
Whole Time Director and Chief Financial
Officer w.e.f. July 17, 2023 till September
30, 2024 subject to the approval of
Shareholders of the Company. As on date,
IDFC’s Board consisted of 6 Directors and
is in conformity with Regulations 17 of
SEBI LODR.

Table 1 gives details of the composition of
the Board of Directors for FY23 including
their Directorships and Memberships/
Chairpersonships of committees in

other companies, along with details of
the attendance at Board meetings and
the Annual General Meeting (“AGM”),
respectively.

The number of Directorships, Committee
Memberships / Chairpersonships of

all Directors is within respective limits
prescribed under the Act and SEBI LODR
Regulations. The details of the skills /
experience / expertise of the Directors are
being given at the end of this report.

BOARD MEETINGS

The Board meets at least once a quarter to
review the quarterly results and other items
on the agenda and also on the occasion

of the AGM. Additional meetings are held
whenever necessary. The agenda and the



O]

NO OF BOARD
MEETINGS HELD
DURING TENURE
AND ATTENDED

NAME & CATEGORY

OF THE DIRECTOR

IN FY23 SEPT. 27, 2022

COMPOSITION OF BOARD OF DIRECTORS FOR FY23

WHETHER
ATTENDED
LAST

AGM ON

NO OF
DIRECTORSHIP OF
PUBLIC COMPANIES
(INCLUDING

IDFC)’

(INCLUDING IDFC)?

MEMBERSHIP,
INCLUDING

CHAIRMANSHIP OF

COMMITTEES DIRECTORSHIP IN THE

LISTED COMPANY

Independent Directors

Mr. Anil Singhvi 12/12
Dr. Jaimini Bhagwati 12/12
Mr. Ajay Sondhi 12/12
Ms. Ritu Anand?® 5/5
Ms. Anita Belani 12/12

Managing Director & Chief Executive Officer

Mr. Sunil Kakar#
Mr. Mahendra N Shah®

6/7
7/7

1. Excluding Private Limited Companies, Foreign Companies, Section 8 Companies and Alternate Directorships.

YES 6
YES 3
YES 3
N.A. N.A.
YES 6
YES N.A.
YES 2

2. Includes only Audit Committee and Stakeholders’ Relationship Committee.

3. Ceased to be Independent Director at the close of business hours on August 15, 2022.

4. Ceased to be the Managing Director & CEO at the close of business hours on September 30, 2022.

5. Appointed as additional Director in category of Managing Director - Designate w.e.f. August 24, 2022

explanatory notes are circulated in advance
to the Directors. Members of the Board are
also free to recommend inclusion of any
matter in the agenda for discussion. Since
the Board of IDFC includes Directors from
various parts of the world, it may not be
possible for each of them to be physically
present at all the meetings. Hence, the
Company makes use of video conferencing
facility and other audio-visual means,
whenever necessary, to enable larger
participation of Directors in the meetings.
Members of the Senior Management are
invited to attend the Board Meetings to
make presentations and provide additional
inputs to the items under discussion. The
Minutes of Board Meetings of subsidiary
companies of IDFC are periodically tabled
at the Company’s Board Meetings. A
statement of all significant transactions
and arrangements entered into by the
subsidiary companies is also placed before
the Board. All the recommendations made
by the Audit Committee during the year
were accepted by the Board.

During FY23, the Board met 12 (Twelve)

times and the intervening period between
two Board Meetings was well within the
limit prescribed. The requisite quorum

was present during all the meetings of the
Board of Directors. The Board Meetings
were held on April 06, 2022; May 06,
2022; May 20, 2022; June 22, 2022; August
09, 2022; August 24, 2022; September

22, 2022; November 11, 2022; February

01, 2023; February 06, 2023; February
27,2023 and March 18, 2023. Leave of
absence was granted to the concerned
Directors who had expressed their inability
to attend the respective meetings.

INFORMATION PROVIDED TO
THE BOARD

The Board agenda is prepared by the
Company Secretary of the Company in
consultation with the Chairman and MD of
the Company. Meetings are governed by a
structured agenda. The Board agenda and
notes thereof are backed by comprehensive
background information to enable the
Board to take informed decisions and

are sent to the Directors well in advance

1. IDFC Limited
2. Shree Digvijay Cement
Company Limited

3. Subex Limited

1. IDFC Limited

1 2. IDFC FIRST Bank Limited

3. Apollo Tyres Ltd

1. IDFC Limited

2. IDFC FIRST Bank Limited

N.A.

1. IDFC Limited

2. Foseco India Limited

6 3. Redington Limited
[formerly Redington (India)
Limited]

N.A.

N.A.
0 1. IDFC Limited

pursuant to the provisions of the Secretarial
Standard - | and other applicable
provisions of the Act and Rules made
thereunder to enable them to peruse and
comprehend the matters to be dealt with
or seek further information / clarifications
on the matter listed therein. The Board also
passes resolutions by circulation on need
basis, which are noted and confirmed in the
subsequent Board Meeting.

The Board is presented with the
information on financial results of

the Company and its subsidiaries,

various important matters of corporate
restructuring undertaken by the Board,
operations and business, annual operating
plans, budgets, presentations of the
subsidiary companies, minutes of the
Audit and other Committees of the Board,
appointment / cessation and remuneration
of Senior Management and Key Managerial
Personnel (“KMP”), various policies
adopted at IDFC and Group level, details
of joint ventures or collaboration, if any,
information on subsidiaries / associates,
sale of investment and assets which are

CORPORATE GOVERNANCE REPORT | 39



02

NOMINATION &
AUDIT REMUNERATION

NAME OF THE MEMBER

COMMITTEE
Mr. Anil Singhvi C5/5
Dr. Jaimini Bhagwati /1
Mr. Sunil Kakar® -

Mr. Ajay Sondhi 5/5
Ms. Ritu Anand? 2/2
Ms. Anita Belani 5/5

Mr. Mahendra N Shah® -
1. Ceased to be Member w.e.f. June 22, 2022

ATTENDANCE DETAILS OF COMMITTEE MEETINGS FOR FY23

2. Ceased to be Independent Director at the close of business hours on August 15, 2022
3. Ceased to be the Managing Director & CEO at the close of business hours on September 30, 2022

4. Appointed as a Chairperson w.e.f. August 24, 2022

5. Discontinued and merged with Risk Management Committee w.e.f. June 22, 2022
6. Appointed as additional Director in category of Managing Director - Designate w.e.f. August 24, 2022

7. Appointed as a Chairperson w.e.f. May 20, 2022

material in nature and not in ordinary
course of business, foreign exposure,
compliances of all the laws applicable

to IDFC and non-compliance, if any and
steps taken to rectify instances of non-
compliances and other matters which are
required to be placed before the Board.

With a view to leverage technology

and reduce paper consumption, the
Company has adopted electronic form for
transmitting Board / Committee Agenda
papers to Directors.

COMMITTEES OF THE BOARD
The Board Committees play a crucial

role in the governance structure of the
Company and help in delegating particular
matters that require greater and more
focused attention. The Board Committees
are set up as per the provisions of the
Act and / or SEBI LODR Regulations or
as per the requirement of the Company.
However, every Committee is under the
formal approval of the Board to carry out
clearly defined roles which are considered
to be performed by Members of the
Board. The Board supervises the execution
of its responsibilities by the Committees
and is responsible for their action. The
Chairperson of the respective Committee
informs the Board about the summary

of the discussions held in the Committee
Meetings. The minutes of the meetings of
these Committees are placed before the
Board for its review.
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The Committees ensure that any feedback
or observations made by them during

the course of meetings form part of the
Action Taken Report for their review at the
next meeting. All Committees comprises
of requisite number of IDs as prescribed
by the Act or SEBI LODR Regulation or
any other regulatory authority. The Board
Committees also request special invitees
to join the meetings of the Committees,
wherever appropriate. The Company
Secretary officiates as the Secretary to all
the Committee Meetings. The composition
of various committees of the Board is in
line with the applicable regulations and is
hosted on the website of the Company:
www.idfclimited.com.

The Board has established the following
statutory and non-statutory Committees.

A.  Audit Committee

B.  Nomination & Remuneration
Committee

C. Risk Management and IT Strategy
Committee

D.  Stakeholders’ Relationship Committee

E. Corporate Social Responsibility
Committee

F. Independent Directors Committee

G. Allotment and Share Transfer
Committee

Composition and Attendance of Directors
at Committee Meeting(s) for FY23 are
given in Table 2. Attendance is presented

CORPORATE
RISK  STAKEHOLDERS’ SOCIAL  ALLOTMENT AND
MANAGEMENT RELATIONSHIP ITSTRATEGY ~ RESPONSIBILITY ~ SHARE TRANSFER
COMMITTEE ~ COMMITTEE COMMITTEE COMMITTEE® COMMITTEE COMMITTEE
5/5 2/2 CIN - 11 -
/7 2/2 11 = CIN C 55
- - - 11 - 2/2
4/5 = 11 Il 1/1 -
/7 1N 11 ciNn - -
C5/57 c1/1* - - = -
- - - - - 5/5

as number of meeting(s) attended
(including meetings attended through
electronic mode) out of the number of
meeting(s) held during FY23.

A. AUDIT COMMITTEE

The Audit Committee comprises of

three Members, consisting of all IDs. The
Committee was re-constituted on August
24,2022 on cessation of Ms. Ritu Anand as
an Independent Director of the Company
w.e.f. August 15, 2022. The Committee is
chaired by Mr. Anil Singhvi and has Mr. Ajay
Sondhi and Ms. Anita Belani as its Members
with any two Members forming the quorum.

The Committee met five times during
FY23. The time gap between two
consecutive meetings was less than one
hundred and twenty days. The dates of the
Meetings were May 20, 2022; August 09,
2022; August 24, 2022; November 11, 2022
and February 01, 2023.

The Chief Financial Officer, the
representatives of the Statutory Auditors
and the Internal Auditors are generally
invited to the Audit Committee Meetings.
The Company Secretary of IDFC is the
Secretary to the Audit Committee. The
Minutes of the Audit Committee Meetings
are circulated to the Members of the
Board regularly and are taken note of.

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



The role of the Audit Committee includes

the following:

a. Oversight of the Company’s financial
reporting process and ensuring
correct, adequate and credible
disclosure of financial information.

b. Recommending to the Board, the
appointment, remuneration and
terms of appointment if required, of
the Statutory Auditors & the Internal
Auditors, the fixation of audit fees
and Interim/Final Dividend.

C. Reviewing, with the Management,
the annual financial statements and
Auditors’ Report before submission
to the Board for approval, with
special emphasis on accounting
policies and practices, compliance
with accounting standards and
other legal requirements concerning
financial statements.

d. Review performance and financials
of subsidiary companies, including
Investments made by them.

e. Review and monitor the auditor’s
independence and performance, and
effectiveness of audit process.

f. Reviewing the adequacy of internal
audit carried out in the Company
and wherever required, to review
the scope, coverage and frequency
of the internal audit and amend the
same as per requirements.

g. The Audit Committee is also
appraised on information with regard
to related party transactions by being
presented and having its views taken
on. A statement in summary form of
transactions with related parties in
the ordinary course of business and
carried out at arm’s length basis.

h. Scrutiny of inter-corporate loans and
investments.

Valuation of undertakings or assets
of the company, wherever it is
necessary.

j. Details of materially significant
individual transactions with related
parties which are not in the normal
course of business.

k. Details of materially significant
individual transactions with related
parties or others, which are not on
an arm’s length basis along with
Management’s justification for the
same, if any.

I Approval of appointment of Chief
Financial Officer after assessing
the qualifications, experience and
background, etc. of the candidate.

m.  Evaluation of internal financial
controls and risk management
systems.

n. Monitoring the end use of funds
raised through public offers and
related matters.

o. Any other terms of reference as may
be included from time to time in the
Act, SEBI LODR Regulations, including
any amendments / reenactments
thereof from time to time.

B. NOMINATION &
REMUNERATION COMMITTEE
The Nomination & Remuneration
Committee (“NRC”) was re-constituted on
June 22, 2022. Dr. Jaimini Bhagawati and
Ms. Ritu Anand ceased to be a member

of the committee w.e.f. June 22, 2022.

Ms. Anita Belani was inducted as the
Chairperson of the NRC w.e.f. May 20,
2022 in place of Mr. Ajay Sondhi. The NRC
consists of 3 members namely, Ms. Anita
Belani as the Chairperson, Mr. Anil Singhvi
and Mr. Ajay Sondhi as its Members, all of
whom are IDs. The quorum of the meeting
is any two Members. The Committee met
five times during the year on May 20, 2022;
August 24, 2022; September 29, 2022;
November 07, 2022 and March 17, 2023.

The role of NRC includes the following:

a. Formulation of the criteria for
determining qualifications, positive
attributes and independence of a
Director and recommend to the
Board a policy, relating to the
remuneration of the Directors and
Key Managerial Personnel.

b. Scrutinizing the nominations of the
Directors with reference to their
qualifications and experience, for
identifying ‘Fit and Proper’ persons,
assessing competency of the persons
and reviewing compensation.

c. Formulation of criteria for evaluation
of performance of every Director and
the Board as a whole.

d. Devising a policy on Board diversity.

e. Identifying persons who are qualified
to become Directors and who may
be appointed in senior management

in accordance with the criteria laid
down and recommend to the Board
their appointment and removal &
shall carry out evaluation of every
Director’s performance.

f. Administering the Employee Stock
Option Plan of the Company and
determining eligibility of employees
for stock options.

g. Compensation to KMPs and
extension of their term.

h. Any other terms of reference as may
be included from time to time in the
Act, SEBI LODR Regulations, including
any amendments / reenactments
thereof from time to time.

REMUNERATION POLICY

IDFC pays remuneration to the Executive
Director (“ED”) by way of salary,
perquisites including retirement benefits
(fixed component) and a variable
component based on the recommendation
of the NRC and approval of the Board

and the Shareholders of the Company.

The Company has a Board approved
Remuneration policy in place which is
hosted on the website of the Company
www.idfclimited.com. The Board has
approved a corporate restructuring plan
and the role of ED and senior management
is to execute the same in a time bound
manner. Remuneration is decided keeping
this in mind.

The NEDs are paid remuneration by way of
commission and sitting fees. Commission
is paid as per the limits approved by

the Shareholders of the Company at

the 24th AGM held on September 22,
2021 within ceiling of 1% of the net profit
of the Company. The Commission is
distributed on the basis of attendance
and contribution made at the Board

and Committee Meetings as well as
Chairpersonship of the Committees, as
well as time spent on operational matters
other than meetings.

As on March 31, 2023, following NEDs hold
equity shares in the Company:

1. Mr. Anil Singhvi: 2,00,000

Table 3 gives details of remuneration
paid to the Directors during FY23. The
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O 3 DETAILS OF THE REMUNERATION PAID TO THE DIRECTORS

NAME OF THE DIRECTOR

Mr. Mahendra N Shah?® 00124629
Ms. Ritu Anand’ 05154174
Mr. Ajay Sondhi 01657614
Dr. Jaimini Bhagwati 07274047
Mr. Sunil Kakar? 03055561
Mr. Anil Singhvi 00239589
Ms. Anita Belani 0153251

AMOUNT IN Rs.

CONTRIBUTION TO PAID

SITTING PROVIDENT AND COMMISSION PAID DURING
FEES SALARY* OTHER FUNDS FORFY 22 FY23 TOTAL

- 1,0191,703* 31,38,426 - 13330129
7,00,000 - - 15,10,547 22]10,547
17,75,000 - - 14,13,972 31,88,972
17,25,000 - - 13,13,698 30,38,698
- 27581,359 20,39,280 - 2,96,20,639
18,75,000 - 8 14,47,671 33,22,671
17,50,000 - - 6.37,260 23,87.260

1. Ceased to be Independent Director at the close of business hours on August 15, 2022
2. Ceased to be the Managing Director & CEO at the close of business hours on September 30, 2022

3. Appointed as additional Director in category of Managing Director - Designate w.e.f. August 24, 2022

* Excludes ESOP perquisites

** Excludes perquisite of Rs. 2,44,30,000/- on ESOP granted while he was not a Director.

Company did not advance loans to any

of its Directors during FY23. None of the
Directors is entitled to severance fee and
none of the NEDs held any stock options as
at March 31, 2023. As per the current term
of employment, the notice period of

Mr. Mahendra N Shah, MD is 3 months. None
of the employees of the Company is related
to any of the Directors of the Company.

C. RISK MANAGEMENT & IT
STRATEGY COMMITTEE

The Board of Directors of IDFC at its
meeting held on June 22, 2022, merged
Risk Management Committee and IT
Strategy Committee with immediate
effect. The Committee was re-constituted
on August 24, 2022 on cessation of

Ms. Ritu Anand as Independent Director of
the Company w.e.f. August 15, 2022.

Ms. Anita Belani was inducted as
Chairperson of the committee w.e.f.
August 24, 2022. The committee consists
of 3 members namely Ms. Anita Belani as
Chairperson and Mr. Anil Singhvi,

Dr. Jaimini Bhagwati as its members with
any two Members forming the quorum.
The Risk Committee met two times during
the year on May 06, 2022 and November
11, 2022.

IDFC has in place mechanism to inform
the Board about its risk assessment and
risk mitigation procedures with periodical
reviews to ensure that the Management
controls risk through a Board-approved
properly defined framework. This is

done through its Board-level Risk
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Management & It Strategy Committee and
it monitors and reviews risk management
of the Company on a regular basis.

The committee reviews and monitors
mainly three types of risks across the
organisation: credit risk, market risk and
operational risk and takes note of the
Legal & Regulatory updates for all the
Non-Bank Entities. The Chairperson of the
Committee reports the findings /
observations of the Committee to the
Board.

D. STAKEHOLDERS’
RELATIONSHIP COMMITTEE
The Stakeholders’ Relationship Committee
(“SRC”) was re-constituted on June

22, 2022. The SRC consists of three
Directors- Mr. Anil Singhvi as the Chairman,
Dr. Jaimini Bhagwati and Mr. Ajay Sondhi
as its members with any two Members
forming the quorum. The Committee

met one time during the year on May 20,
2022. The Committee is empowered to
handle Shareholders’ and other investors’
complaints and grievances. The SRC
considers and resolves the grievances of
the equity Shareholders of the Company,
including complaints related to transfer of
equity shares, nonreceipt of annual report,
non-receipt of declared dividends, etc.
Additionally, it is responsible to perform
any other function as stipulated by the
Act, Reserve Bank of India, SEBI, Stock
Exchanges and any other regulatory
authority or under any applicable laws, as
amended from time to time.

Additionally, Allotment and Share Transfer
Committee (“ASTC”) was reconstituted on
October 17, 2022, on cessation of Mr. Sunil
Kakar as the MD & CEO of the Company
w.e.f. September 30, 2022. Ms. Shivangi
Mistry was inducted as the Member of the
committee w.e.f. October 17, 2022 in place
of Mr. Sunil Kakar. ASTC comprising of

Dr. Jaimini Bhagwati as the Chairman, Mr.
Mahendra N Shah and Ms. Shivangi Mistry
as members who look into share allotment,
transfer, transmission, name deletion,
transposition, re-materialisation and related
applications received from Shareholders,
with a view to accelerate the transfer
procedures. The quorum for any meeting
of this Committee is two Members. The
Committee met five times during the year on
May 31, 2022, September 20, 2022, October
21,2022, November 30, 2022 and January
04,2023 .

Ms. Shivangi Mistry, the Company
Secretary is designated as the Compliance
Officer in terms of the SEBI LODR
Regulations whose designated e-mail
address for investor complaints is
shivangi.mistry@idfclimited.com. All
complaints received during the year

have been redressed to the satisfaction
of the Shareholders and one complaint
was pending as on March 31, 2023 was
resolved on April 03, 2023.

Details of queries and grievances received
and attended by the Company during FY23
are given in Table 4.



O 4 NATURE OF COMPLAINTS RECEIVED AND ATTENDED DURING FY23

SR.
NO. NATURE OF COMPLAINT

1. Non-receipt of Dividend warrants
2. Non-receipt of Annual Report
3. Complaints received from:
- SEBI
- Stock Exchange
4.  Non-receipt of Refund
5. Non-receipt of Electronic Credit(s)

6. Non-receipt of Securities
* Resolved on April 03, 2023

E. CORPORATE SOCIAL
RESPONSIBILITY COMMITTEE
The Corporate Social Responsibility
(“CSR”) was re-constituted on October 17,
2022. On cessation of Mr. Sunil Kakar as the
MD & CEO of the Company w.e.f. September
30, 2022, Mr. Anil Singhvi was inducted as
the Member of the CSR Committee w.e.f.
October 17, 2022. The CSR Committee
consists of three Directors, Dr. Jaimini
Bhagwati as the Chairman, Mr. Ajay Sondhi
and Mr. Anil Singhvi as its Members. The
qguorum of the meeting is two Members.
During the year one meeting was held on
February 27, 2023.

The purpose of the Committee is to
formulate and monitor the CSR policy

of the Company which shall indicate

the activities to be undertaken by the
Company as specified in Schedule VII and
recommend the amount of expenditure

to be incurred on these activities. A copy
of the said CSR policy is placed on the
website of the Company: www.idfclimited.
com. Details of the CSR contribution
made by IDFC during the year are given as
Annexure 4 to the Board’s Report.

F. STRATEGY AND
INVESTMENT COMMITTEE

The Board of Directors at its meeting held
on June 22, 2022 decided to discontinue
the said committee with immediate effect.

Terms of Reference of the Strategy &

Investment Committee

a. To oversee divestment of
nonstrategic assets and investments.

b. Examine in details the options
available for unlocking value for IDFC
shareholders and timelines.

PENDING AS ON RECEIVED DURING
THE YEAR DURING THE YEAR

APRIL 1, 2022
NIL
NIL

NIL
NIL
NIL
NIL
NIL

C. Other strategic directions for
engaging in dialogues with
Regulators and Stakeholders.

d.  To make recommendation to the
Board about strategic decisions
taken at the meeting.

e. To examine and recommend
compensation/incentive framework
for Senior Management Team which
executes project “Unlock Value”.

f. The Committee hold meetings at
such intervals as may be necessary
to discuss strategy or related matters
and for monitoring timelines.

G. IT STRATEGY COMMITTEE
As per the provisions of RBI master
direction RBI/DNBS/2016-17/53 DNBS.
PPD.N0.04/66.15.001/2016-17 dated June 8,
2017 pertaining to “Information Technology
Framework for NBFC sector, during the
year the Board of Directors of IDFC at its
meeting held on June 22, 2022, merged
Risk Management Committee and IT
Strategy Committee with immediate effect.

Terms of reference of IT Strategy

Committee includes:

a. Approving IT strategy and policy
documents for an effective strategic
planning. IT strategy will be based on
the NBFC Business strategy.

b. Communicating and monitoring
information technology strategy
internally and externally so that
all employees, partners, suppliers,
and contractors understand the
Companywide strategic plan and
how it carries out the company’s
overall goals.

C. Ascertaining that management
has implemented processes and

ANSWERED PENDING AS ON

MARCH 31, 2023

NIL NIL NIL
NIL NIL NIL
1 1 NIL
10 9 1
NIL NIL NIL
NIL NIL NIL
NIL NIL NIL

practices that ensure that the IT
delivers value to the business.

d. Ensuring IT investments are in line
with business requirements, accepted
IT Security standards within agreed
budgets.

e. Review of IT team strength, IT
outsourced activities and guide in
resource mobilizing for executing
strategies.

f. Ensuring proper controls exist
towards IT risks giving a balance of
risks and benefits.

g. Driving technology decision-making
that creates medium- and long-term
improvement.

h. Reviewing key strategic priorities
and translating them into a
comprehensive strategic plan for
technology initiatives.

i Monitoring the execution of the IT
policy, ISMS policy, BCP policy, DR
policy, IT Outsourcing policy.

j. IT Budgets review and approval

k. IT projects review and approve
delivery schedules.

H. Corporate Restructuring
Committee

The Board of Directors at its meeting held
on June 22, 2022 decided to discontinue
the said committee with immediate
effect and all the decision pertaining to
proposed merger will be taken by entire
Board of IDFC Limited.

SEPARATE MEETING OF
INDEPENDENT DIRECTORS
The IDs of the Company met on March
17, 2023 without the presence of the
Non-Independent Directors and senior
management team of the Company.
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O 5 ANNUAL GENERAL MEETINGS HELD DURING THE LAST THREE YEARS

FINANCIAL
YEAR LOCATION OF THE MEETING

Through Video Conferencing
recorded at 906/907, 9t Floor,

FY20 Embassy Centre, Jamnalal Bajaj
Road, Nariman Point, Mumbai -
400021

Through Video Conferencing
recorded at 906/907, 9t Floor,

FY21 Embassy Centre, Jamnalal Bajaj
Road, Nariman Point, Mumbai -
400021

Through Video Conferencing

recorded at 906/907, 9t Floor,
FY22 Embassy Centre, Jamnalal Bajaj

Road, Nariman Point, Mumbai -

11:00 a.m. NONE

September 27,

400021

All IDs attended the Meeting and
discussed the matters as required under
the relevant provisions of the Act and the
SEBI LODR Regulations.

In addition to the said formal Meeting,
interactions outside the Board Meetings also
take place between the Chairman and IDs.

INDEPENDENT DIRECTORS
COMMITTEE

The Independent Directors Committee

was constituted on March 18, 2023. The
Independent Directors Committee consist of
4 members, namely Mr. Anil Singhvi as the
Chairman, Mr. Ajay Sondhi, Ms. Anita Belani
and Dr. Jaimini Bhagwati as its members.

BOARD EVALUATION

The Act and SEBI LODR Regulations

contain broad provisions on Board

Evaluation i.e. evaluation of the

performance of:

@) the Board as a whole,

(i) individual Directors (including ID
and Chairman) and

(iii) various Committees of the Board.

The provisions also specify responsibilities
of Directors / Committees for conducting
such evaluation.

SEBI, vide its circular dated January

5, 2017 had provided a guidance note
covering all major aspects of evaluation
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which would serve as a guide for listed
entities and may be adopted by them if
considered appropriate.

Accordingly, detailed questionnaires were
prepared and circulated to the Board

for Annual evaluation. The outcome /
responses of the evaluation process was
discussed verbally with the Directors
present at the meeting.

FAMILIARISATION
PROGRAMMES FOR BOARD
MEMBERS

The Board Members are provided with
necessary documents, reports and
internal policies to enable them to
familiarise with the Company’s procedures
and practices. Periodic presentations
were made at the Board Meetings, on
business and performance updates of
the Company and its subsidiaries, global
business environment, business strategy
and associated risks, roles, rights and
responsibilities of IDs. Details of the same
are given on the website of the Company:
www.idfclimited.com.

FEES PAID TO STATUTORY
AUDITORS

The details of fees for all services availed
by the Company and its subsidiary
companies, on a consolidated basis from
the statutory auditor are as follows:

SPECIAL RESOLUTIONS PASSED WITH REQUISITE
MAJORITY

Re-appointment of Mr. Sunil Kakar as the
Managing Director & CEO

Appointment of Mr. Mahendra N Shah as the
Managing Director

Remuneration paid to Statutory Auditors
for FY 22-23 (Consolidated)

Particulars FY 22-23
Audit fees 34,00,000
:Lr:\ilrttee?sRewew fees X 3 936,000
Tax audit fees 2,00,000
Certification fees 2,70,000
Out of pocket 50,583
Total Remuneration paid 48,56,583

CODE OF CONDUCT

Code of Conduct for all Directors and
designated Senior Management Personnel
(“SMP”)[“Code”] is in place and the

said Code is available on the website of
the Company: www.idfclimited.com. All
Board Members and designated SMPs
have affirmed their compliance with the
Code. A declaration to this effect duly
signed by the MD is enclosed at the

end of this chapter. Further, all IDs have
confirmed that they meet the criteria of
Independence mentioned under Regulation
16(1)(b) of SEBI LODR Regulations, read
with Sections 149(6) and 149(7) of the Act.

CODE OF CONDUCT FOR
PREVENTION OF INSIDER
TRADING

The Company has adopted the Code
of Conduct for Prevention of Insider



Trading with a view to regulate trading in
securities by the Directors and designated
employees of the Company. The Code
lays down guidelines and procedures to
be followed and disclosures to be made,
while dealing with shares of the Company,
as well as the consequences of violation.
The Code has been formulated to regulate,
monitor and ensure reporting of deals by
employees and to maintain the highest
ethical standards of dealing in Company’s
securities. The said Code of Conduct

for Prohibition of Insider Trading is also
available on the website of the Company:
www.idfclimited.com.

APPOINTMENT /
RE-APPOINTMENT /
RESIGNATION OF DIRECTORS
Following changes took place in the
position of the Directors

1. Ms. Ritu Anand (DIN: 05154174)
completed her term of 3 (three)
consecutive years at the close of
business hours on August 15, 2022.
Hence, ceased to be an Independent
Director of the Company.

2. Mr. Sunil Kakar (DIN: 03055561)
completed his term as the Managing
Director & CEO on close of business
hours on September 30, 2022.

3. Appointment of Mr. Mahendra N Shah
(DIN: 00124629) as the Managing
Director - Designate w.e.f. August 24,
2022 till September 30, 2022 and as
the Managing Director w.e.f. October
01, 2022 to September 30, 2023.

4. Re-appointment of Mr. Ajay Sondhi
(DIN: 01657614), as an Independent
Director of the Company w.e.f.
November 08, 2022 till conclusion of
the 26th AGM of the Company to be
held for FY 23.

The Board places on record its sincere
appreciation for the service rendered by

Mr. Sunil Kakar and Ms. Ritu Anand during
their tenure in the Company.

GENERAL BODY

MEETINGS ANNUAL AND
EXTRAORDINARY GENERAL
MEETINGS OF SHAREHOLDERS
Table 5 gives details of AGMs held during
last three years. No Extra-Ordinary General
Meeting was held during the last three
financial years.

Means of communication with
Shareholders

As per Regulation 46 of SEBI LODR
Regulations, IDFC maintains a website:
www.idfclimited.com containing basic
information about the Company, such as
details of its business, financial results,
shareholding pattern, compliance

with corporate governance, contact
information of the designated official who
is responsible for assisting and handling
investor grievances. It also displays all
official press releases and presentation to
institutional investors or analysts made by
the Company. This information is regularly
updated on the website of the Company.

The financial and other information filed
by the Company from time to time is also
available on the website of the Stock
Exchanges i.e. NSE and BSE. NSE and BSE
have introduced their respective electronic
platforms namely NSE Electronic
Application Processing System (“NEAPS”)
and BSE Listing Centre Online Portal for
submission of various filings by listed
companies. IDFC ensures that the requisite
compliances are filed through these
systems. The Company also informs to the
Stock Exchanges the schedule of Investor
Conferences where representatives of
IDFC attend. The quarterly, half-yearly

and annual results of IDFC are published

in leading newspapers like the Financial

O 6 IDFC’S STOCK EXCHANGE CODE FOR EQUITY SHARES

NAME & ADDRESS OF THE STOCK EXCHANGE STOCK SYMBOL / SCRIP CODE

National Stock Exchange of India Limited

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

BSE Limited

Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai 400 001

ISIN

Express & Makkal Kural and are also
displayed on the website of the Company:
www.idfclimited.com.

DISCLOSURES

RELATED PARTY DISCLOSURES

During FY23, all transactions entered into
with Related Parties, as defined under the
Act and SEBI LODR Regulations, were in
the ordinary course of business and on an
arm’s length basis and do not attract the
provisions of Section 188 of the Act. There
were no materially significant related party
transactions that could have any potential
conflict of interest of the Company at

large. Suitable disclosure as required by

the Indian Accounting Standards (Ind-AS)
has been made in the notes to the Financial
Statements. All Related Party Transactions
are placed before the Audit Committee for
its review and approval on a quarterly basis.
Further, an omnibus approval of the Audit
Committee is obtained for the Related
Party Transactions which are repetitive

in nature and the management appraises
the Audit Committee of such transactions
every quarter. Further, the details of
Related Party Transactions are included

in the Notes to the Financial Statements
which forms part of this Annual Report. The
Board of Directors have formulated a policy
on materiality of Related Party Transactions
and also on dealing with Related Party
Transactions pursuant to the provisions of
the Act and SEBI LODR Regulations.

The same are displayed on the website of
the Company: www.idfclimited.com.
SUBSIDIARY COMPANIES

Regulation 16(1)(c) of SEBI LODR
Regulations defines a material non-listed
Indian subsidiary as an unlisted subsidiary,
incorporated in India, whose Income or
net worth (i.e. paid-up capital and free
reserves) exceeds 20% of the consolidated

IDFC

532659

INEO43D01016
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Income or net worth, respectively, of the
listed holding company and its
subsidiaries in the immediately preceding
accounting year. By this definition, as of
March 31, 2023, the Company has One
material subsidiary-IDFC Financial Holding
Company Limited (Unlisted). Further, as
per Regulation 24(1) IDFC has nominated
its IDs on the Board of IDFC Financial
Holding Company Limited. A Policy for
determining ‘material’ subsidiaries is
placed on the website of the Company:
www.idfclimited.com. The Audit
Committee of IDFC reviews the financial
statements of the subsidiary company and
the investments made by its subsidiary.
The minutes of the Board Meetings of the
subsidiary company are placed before
the Board of IDFC at regular intervals. A
statement of all significant transactions
and arrangements entered into by the
subsidiary company, if any, is periodically
placed before the Board of IDFC. The
audited Annual Financial Statements of
the subsidiary companies are provided to
the Audit Committee and Board of IDFC.

CONFIRMATION OF COMPLIANCE

IDFC has complied with all the
requirements of regulatory authorities.
No penalties or strictures were imposed
on the Company by Stock Exchanges or
SEBI or any other statutory / regulatory
authority(ies) on any matter related to
capital market during the last three years.

AUDITORS’ CERTIFICATE ON
CORPORATE GOVERNANCE

As required under Schedule V of SEBI
LODR Regulations, the Auditors’ Certificate
on Corporate Governance is annexed and
forms part of the Annual Report.
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VIRTUAL

ANNUAL
GENERAL
MEETING

DATE & TIME
THURSDAY AUGUST 17, 2023
AT 3:00 PM

COMMODITY PRICE RISKS OR FOREIGN
EXCHANGE RISK AND HEDGING ACTIVITIES
The Company did not enter into any
Commodity transactions. Further, the
Company did not have any foreign
currency exposure.

POSTAL BALLOT

During the year, following Resolutions

were passed by the Company through

Postal Ballot.

1. Special Resolution- To approve
divestment/ sale/ disposal of the
IDFC Asset Management Company
Limited (material subsidiary of IDFC
Limited) and IDFC AMC Trustee
Company Limited.

2. Special Resolution - Re-appointment
of Mr. Ajay Sondhi (DIN: 01657614)
as an Independent Director of the
Company.

PROCEDURE FOR POSTAL BALLOT
Pursuant to the provisions of Section 110
of the Act read with Rule 22 of Companies
(Management and Administration) Rules,
2014 (Management Rules), as amended,
the Company had issued Postal Ballot
Notice on June 07, 2022 and January 05,
2023 to the Members. In compliance with
provisions of Section 108 and Section 110
and other applicable provisions, of the
Act read with the Management Rules, the
Company had provided remote e-voting

facility to all the Members of the Company.

The Company engaged the services of
KFin Technologies Limited, Registrar
and Share Transfer Agents (RTA) of the
Company for facilitating e-voting to
enable the Members to cast their votes
electronically. The Board of Directors

had appointed Bhandari & Associates,
Practicing Company Secretaries, as the
Scrutinizer, to act as the Scrutiniser for
Postal Ballot process.

The Scrutiniser, after the completion

of scrutiny, submitted his reports to

the Company Secretary, who was duly
authorised by the Chairman to accept,
acknowledge and countersign the
Scrutiniser’s Report as well as declare
the voting results in accordance with the
provisions of the Act, the Rules framed
thereunder and the Secretarial Standard
- 2 issued by the Institute of Company
Secretaries of India.

The consolidated results of the voting

by Postal Ballots and e-voting were
announced on July 08, 2022 and February
08, 2023. The results were also displayed
on the website of the Company at www.
idfclimited.com and on the website of KFin
Technologies Limited at https://evoting.
kfintech.com/ and also communicated

to BSE Limited (BSE), National Stock
Exchange of India Limited (NSE). The
Company may seek to pass Special
Resolution(s) in FY24 through Postal
Ballot, as and when required, subject to
applicable Act and Rules.

VIGIL MECHANISM & WHISTLE BLOWER
POLICY

Pursuant to provisions of Section 177(9) of
the Act and Regulation 22 of SEBI LODR
Regulations, the Company has established
the Vigil Mechanism, by adopting Whistle
Blower Policy, for the Directors and
Employees to report concerns about
unethical behaviour, actual or suspected
fraud or violation of the Company’s Code



IDFC V/S SENSEX

IN PERCENTAGE

CHART A ' IDFCV/S NIFTY  INPERCENTAGE CHART B
— IDFC NIFTY

140 150

120

100 \/\/\—— 100

80

60 50

40

20

o [0]
£ 2% 3% 33 2 5% 5% 8% Y 2% gy % 58 2 38
<8 ZQ8 ) P°x <@ Y] O] ZQ O] S& LR =R | & O«

— IDFC

\/\/\——

SENSEX

Y 0N aQ Y >N O M g oM
35 20 W5 95 05 48 T5 wg <9
" <R Y] O] Z& OR OX L& =R

07/

HIGH, LOW AND VOLUMES OF IDFC’S EQUITY SHARES

MONTH HIGH PRICE LOW PRICE TURNOVER (IN LACS) HIGH PRICE LOW PRICE TURNOVER (IN LACS)
Apr-22 70.15 56.70 10,392.71 70.20 56.55 2,297.91
May-22 57,55 55.65 6,762.82 57.60 45.50 1,228.00
Jun-22 51.50 42.25 5,157.41 51.45 42.20 954.00
Jul-22 55895 48.65 3,618.66 55.90 48.65 827.00
Aug-22 69.90 55.00 7,238.36 69.95 55.00 1,785.00
Sep-22 71.75 62.55 7,074.62 71.70 62.55 1,480.00
Oct-22 80.00 64.85 15,486.92 80.00 64.80 2,099.00
Nov-22 83.70 75.25 8,761.21 83.75 75.30 1,555.00
Dec-22 86.70 73.50 8,173.00 86.45 73.55 1,568.00
Jan-23 88.30 7815 7,955.20 88.30 78.10 1,576.00
Feb-23 92.40 72.90 19,836.40 92.40 72.85 3,184.00
Mar-23 81.95 75.50 6,778.64 81.60 75.50 1,254.00

of Conduct. It also provides adequate
safeguards against the victimisation of
employees who avail this mechanism and
allows direct access to the Chairman of the
Audit Committee in exceptional cases. The
Audit Committee reviews the functioning
of Whistle Blower Mechanism. The Whistle
Blower policy and establishment of Vigil
Mechanism have been appropriately
communicated within the Company and
no personnel has been denied access

to the Audit Committee. The said policy
has been posted on the website of the
Company: www.idfclimited.com.

INTERNAL FINANCIAL CONTROLS AND
ITS ADEQUACY

The Board has adopted policies and
procedures for ensuring the orderly

and efficient conduct of its businesses,
including adherence to the Company’s
policies, the safeguard of its assets,

the prevention of frauds and errors,

the accuracy and completeness of the
accounting policies and the timely

preparation of reliable financial disclosures.

COMPLIANCE

The Company has adhered to all the
mandatory requirements of Corporate
Governance norms prescribed under
Regulations 17 to 27 and clause (b) to

(i) of sub-regulation (2) of Regulation

46 of SEBI LODR Regulations to the
extent applicable to the Company. The
term of Mr. Sunil Kakar (DIN: 03055561)
as the Managing Director & CEO of the
Company ended at closure of business
hours on September 30, 2022. Pursuant
to Regulation 17(1)(c) of SEBI LODR
Regulations the Board of Directors of
IDFC shall comprise of not less than six
Directors. Due to term completion of Mr.
Sunil Kakar, the number of Directors on
the Board of the Company reduced from
6 to 5. The Company is in transition mode
and the merger process with IDFC FIRST
Bank is already initiated and completed
within next 9-12 months. The Company has
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O 8 IDFC’S DISTRIBUTION OF SHAREHOLDING AS ON MARCH 31, 2023

SR.

NO. CATEGORY (SHARES) NO. OF HOLDERS % TO HOLDERS
1. 1-5000 4,63,804 98.09
2. 5001 -10000 4,271 0.90
3. 10001 - 20000 2,116 0.45
4. 20001 - 30000 722 0.5
5. 30001 - 40000 377 0.08
6. 40001 - 50000 269 0.06
7. 50001 -100000 518 0.1
8. 100001 and above 754 0.16

TOTAL 4,72,831 100.00

O 9 IDFC’S EQUITY SHAREHOLDING PATTERN AS ON MARCH 31, 2023
SR.

NO. DESCRIPTION

MUTUAL FUNDS

ALTERNATIVE INVESTMENT FUND
BANKS

INSURANCE COMPANIES

QUALIFIED INSTITUTIONAL BUYER
NBFC

INDIAN FINANCIAL INSTITUTIONS
FOREIGN PORTFOLIO - CORP
FOREIGN INSTITUTIONAL INVESTORS
10. FOREIGN PORTFOLIO - CORP

1. FOREIGN PORTFOLIO INVESTORS

12.  PRESIDENT OF INDIA

13.  BODIES CORPORATES

14. DIRECTORS

15. KEY MANAGEMENT PERSONNEL

6. IEPF

17. RESIDENT INDIVIDUALS

18. EMPLOYEES

19.  NON RESIDENT INDIAN NON REPATRIABLE
20. NON RESIDENT INDIANS

21. RESIDENT INDIVIDUALS

22. BODIES CORPORATES

23. CLEARING MEMBERS

—_

© ® NP oA W N

24. TRUSTS
25. HUF
TOTAL
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NO. OF SHARES % TO EQUITY

14,04,53,528 8.78

3,18,51,753 1.99

3,08,10,309 1.93

1,81,96,934 114

1,32,48,018 0.83

1,23,78,515 0.77

3,80,44,680 2.38

1,31,50,00,699 82.18

1,59,99,84,436 100.00
NO. OF TOTAL

HOLDERS SHARES % EQUITY

70 26,14,71,773 16.34

9 1,29,26,134 0.81

8 73,83,911 0.46

4 98,65,410 0.62

17 3,60,41,155 2.25

8 1,32,455 0.01

1 100 0.00

124 20,73,21,990 12.96

2 3,48,893 0.02

13 11,89,47,680 7.43

1 135,000 0.01

1 26,14,00,000 16.34

4 17,52,042 omn

1 12,00,100 0.08

2 19,05,196 0.12

1 375,482 0.02

4,56,098 52,62,61,441 32.88

26 591056 0.04

2,768 1,776,116 m

2,870 1,46,89,335 0.92

2 13,615 0.00

1,984 9,71,22,797 6.07

61 198,380 0.01

15 268,088 0.02

8,741 2,19,13,390 1.37

4,72,831 1,59,99,84,436 100.00



1 O TOP 10 SHAREHOLDERS OF THE COMPANY AS ON MARCH 31, 2023

SR. FOLIO/ % TO MINOR
NO. DPID CL-ID NAME/JOINT NAME(S) HOLDING EQT CODE
1. IN302437 20095610 PRESIDENT OF INDIA 261,400,000 16.34 POI
2. IN300142 10754198 THELEME MASTER FUND LIMITED 72,794,726 4.55 FIPC
3. IN301549 16191396 ASHISH DHAWAN 56,000,000 3.50 PUB
4. IN300054 10068099 HDFC SMALL CAP FUND 50,571,544 3.16 MUT
5. IN303307 10002026 ELLIPSIS PARTNERS LLC 37,100,000 2.32 FPC
6. [IN300126 11273858 BAOBAB GLOBAL FUND LTD 37,054,989 2.32 [FIPC
7. IN300476 40314385 AKASH BHANSHALI 3,435,0921 215 PUB
8. IN300167 10142910 HDFC LIFE INSURANCE COMPANY LIMITED 30,000,000 1.88 QliB
9. IN303438 10016654 VANGUARD EMERGING MARKETS STOCK INDEX FUND, 18,365,904 115 FPC
A SERIES OF VANGUARD INTERNATIONAL EQUITY INDEX FUNDS
10. IN300126 11270340  TATA MUTUAL FUND - TATA SMALL CAP FUND 17,936,132 112 MUT
TOTAL 615,574,216 38.59

minimal business operations and will cease
to exist post merger with IDFC FIRST
Bank. In this regard, we have submitted
our representation to BSE and NSE

vide our letter dated February 13, 2023,
February 27, 2023 and February 28, 2023
and email dated April 06, 2023 seeking
waiver from the requirement of having 6
directors.

To comply with the requirement of
Regulation 17, of SEBI LODR, the Board

of Directors at its meeting held on July

17, 2023, approved an appointment of Mr.
Bipin Gemani (DIN: 07816126) as the Whole
Time Director and Chief Financial Officer
w.e.f. July 17, 2023 till September 30, 2024
subject to the approval of Shareholders

of the Company. As on date, IDFC’s Board
consisted of 6 Directors and is in conformity
with Regulations 17 of SEBI LODR.

ADOPTION OF NON
MANDATORY REQUIREMENTS

SEPARATE POSTS OF CHAIRPERSON
AND MD

The Company has complied with the
requirement of having separate persons
for the posts of Chairperson and MD.

Mr. Anil Singhvi is the Independent Non-
Executive Chairman and Mr. Mahendra N
Shah is the Managing Director.

AUDIT QUALIFICATION
During the year under review, there were
no audit qualifications in the Company’s

Standalone & Consolidated financial
statements. IDFC continues to adopt best
practices to ensure regime of unqualified
financial statements.

REPORTING OF INTERNAL AUDITORS
The Internal Auditors present their reports
directly to the Audit Committee of the
Company.

MANAGEMENT DISCUSSION AND
ANALYSIS

Pursuant to Regulation 34(2)(e) of SEBI
LODR Regulations, the Annual Report has
a separate chapter titled Management
Discussion & Analysis.

DISCLOSURE OF ACCOUNTING
TREATMENT IN PREPARATION OF
FINANCIAL STATEMENTS

The financial statements of the Company
have been prepared in accordance with
the Indian Accounting Standards (Ind AS)
to comply with the Accounting Standards
as specified under Section 133 of the

Act. The financial statements have been
prepared on the accrual basis under the
historical cost convention.

ANTI-MONEY LAUNDERING AND KNOW
YOUR CUSTOMER POLICY

In keeping with specific requirements for

a Non-Banking Financial Company, the
Company has formulated an Anti-Money
Laundering and Know Your Customer Policy.

GENERAL SHAREHOLDER
INFORMATION

FINANCIAL CALENDAR

Financial Year - April 1, 2022 to March 31,

2023

For the year ended March 31, 2023, results

were announced on

> August 09, 2022 for the first quarter.

> November 11, 2022 for the second
quarter and half year.

> February 01, 2023 for the third
quarter and nine months.

> May 04, 2023 for the fourth quarter
and annual.

For the year ending March 31, 2024, results

will be announced latest by:

> Second week of August, 2023 for the
first quarter.

> Second week of November, 2023 for
the second quarter and half year.

> Second week of February, 2024 for
the third quarter and nine months.

> Last week of May, 2024 for the fourth
quarter and annual.

IDFC’S LISTING AND STOCK EXCHANGE
CODES

At present, the equity shares of IDFC are
listed on BSE and NSE details whereof are
given in Table 6. The annual listing fees for
FY23 have been paid.

STOCK PRICES

Table 7 gives details of the stock market
prices of IDFC’s shares. A comparison of
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the share prices of the Company at NSE
and BSE with their respective indices are
given in Charts A and B.

DISTRIBUTION OF SHAREHOLDING

The distribution of the shareholding

of IDFC’s equity shares by size and
shareholding pattern by ownership along
with Top 10 equity Shareholders of the
Company as on March 31, 2023 are given in
Table 8, Table 9 and Table 10, respectively.

DEMATERIALISATION OF
SHARES

The Company’s shares are compulsorily
traded in dematerialised form and

are available for trading on both the
depositories in India NSDL and CDSL. As
on March 31, 2023, approximately 99.99%
shares of IDFC were held in dematerialized
form. The details of the same are given in
Table 11.

OUTSTANDING GDRS /

ADRS / WARRANTS OR ANY
CONVERTIBLE INSTRUMENTS,
CONVERSION DATE AND
LIKELY IMPACT ON EQUITY
The Company does not have outstanding
GDRs / ADRs / Warrants or any
Convertible Instruments as on date.

UNCLAIMED / UNPAID
DIVIDEND

Pursuant to the provisions of Sections 124
and 125 of the Act, any dividend which
remains unclaimed / unpaid for a period
of seven years from the date of transfer to
the unpaid dividend account is required to
be transferred to Investor Education and
Protection Fund (“IEPF”) established by
the Central Government.

Accordingly, an amount of

Rs. 4,009,441.00 being unclaimed /
unpaid dividend for FY14-15 and which
remained unpaid and unclaimed for a
period of 7 years has been transferred by
the Company to the IEPF. Pursuant to the
applicable provisions of the Act and Rules
made thereunder, as amended from time to
time, it is clarified that after such a transfer,
no claim shall lie against the Company.
However, the investor can claim the unpaid
dividend from the IEPF Authority.
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11

CATEGORY
Physical
NSDL
CDSL
TOTAL

* B denotes negligible value.

DEMATERIALISATION OF SHARES AS ON MARCH 31, 2023

NO. OF SHARES %
39,999 B*
1,402,766,067 87.67
197,178,370 12.33

1,599,984,436 100.00

1 2 STATUS OF UNCLAIMED DIVIDEND AS ON MARCH 31, 2023

DATE OF

LAST DATE
FOR CLAIMING
DIVIDEND

DECLARATION OF
THE DIVIDEND

UNCLAIMED

DIVIDEND

PARTICULARS (RS.)
201516 -
2016-17 885,765.50
2017-18 2,400,220.50
INTRIM 2019-2020 - 1 5,102,782.50
INTERIM 2019-2020 - 2 1,807,087.75
2020-21 =
2021-22 -
INTRIM 2022-2023 - 1 714,309.00
INTERIM 2022-2023 - 22 72,718,556.00

July 28, 2017
July 31, 2018
September 21, 2019
November 14, 2019

August 29, 2024
September 1, 2025
October 23, 2026
December 18, 2026

April 06, 2022
February 01, 2023

May 07, 2029
March 02, 2030

' Dividend was not declared for FY 2015-16, FY 2020-21 and FY 2021-22

2 DD’s issued, yet to be encashed

The status of Dividend remaining
unclaimed is given in Table 12.

Pursuant to the provisions of IEPF
(Uploading of information regarding
unpaid and unclaimed amounts lying with
companies) Rules, 2012, the Company
has uploaded the details of unpaid

and unclaimed amounts lying with the
Company as on September 27, 2022 (date
of last AGM) on the Company’s website:
www.idfclimited.com and on MCA website.

TRANSFER OF SHARES TO
IEPF

Pursuant to the applicable provisions

of Section 124(6) of the Act, read with
Investor Education and Protection Fund
Authority (Accounting, Audit, Transfer
and Refund) Rules, 2016 and subsequent
modification thereof, all shares in respect
of which dividend have remained unpaid
or unclaimed for consecutive seven
years; the corresponding shares have

to be transferred to IEPF Authority. In
compliance with the aforesaid provisions,
the Company has transferred 71,715
equity shares of Rs. 10 each to the

designated account of the IEP Authority.
As required under the said provisions,
all subsequent corporate benefits that
will be accrued in relation to the above
shares shall also be credited to the
corresponding Bank account of IEPF
Authority. The details of such shares
transferred to IEPF are available on
website of the Company at http:/www.
idfclimited.com/investor_ relations/
UnclaimedShares.htm.

Further, as per the terms of Section 124(6)
of the Act and Rule 7 of the IEPF Rules,
the Shareholders can claim the shares
from IEPF Account by making an online
application in Form IEPF - 5 which is
available at http:/www.iepf.gov.in

The Company had already sent
communication to the Shareholders
requesting them to claim the dividend,
in order to avoid their shares getting
transferred to IEPF. Accordingly,
Shareholders who have not claimed
the dividend since FY14, are requested
to contact KFin Technologies Limited



13

PARTICULARS

UNCLAIMED SHARES LYING IN THE ESCROW ACCOUNT

Aggregate number of Shareholders and the outstanding shares in the suspense account

lying at the beginning of the year

Number of Shareholders who approached to IDFC/ Registrar for transfer of shares from

suspense account during the year 2022-23

Number of Shareholders to whom shares were transferred from suspense account during the

year 2022-23

Shares Transferred to IEPF Pursuant to the IEPF Rules

Aggregate number of Shareholders and the outstanding shares in the suspense account
lying at the end of the year i.e. as on March 31, 2023

(formerly known as KFin Technologies
Private Limited) and submit requisite
documents, failing which the Company will
be constrained to transfer the shares to
IEPF Authority as per the Rules.

UNCLAIMED SHARES LYING IN
THE ESCROW ACCOUNT

IDFC had credited the unclaimed shares
lying in the escrow account, allotted in the
Initial Public Offer of the Company during
July-August, 2005, into a Demat Suspense
Account opened specifically for this
purpose. These shares were transferred to
IEPF Authority as per the IEPF Rules.
Details of shares which were lying in the
‘Unclaimed Suspense Account’ and were
transferred to IEPF Authority are given

in Table 13. Further as per the terms of
Section 124(6) of the Act and Rule 7 of the
IEPF Rules, the Shareholders can claim the
shares from IEPF Account by making an
online application in Form IEPF - 5 which
is available at http:/www.iepf.gov.in.

SHARE TRANSFER SYSTEM
IDFC has appointed KFin Technologies
Limited (formerly known as KFin
Technologies Private Limited) (KFin)

as its Registrar and Transfer Agent. All
share transfer and related operations are
conducted by KFin, which is registered
with the SEBI as a Category 1 Registrar
The shares sent for physical transfer are
effected after giving a 15 day’s notice to the
seller for confirmation of the sale. IDFC has
a Stakeholders’ Relationship Committee
for monitoring redressing of Shareholders’
complaints regarding securities issued by
IDFC from time to time.

As required under Regulation 40(9) of
SEBI LODR Regulations, a Practising
Company Secretary examines the records
relating to Share Transfer Deeds, Registers
and other related documents on a half
yearly basis and has certified compliance
with the provisions of the above
Regulations.

As required by SEBI, audit of
Reconciliation of Share Capital is
conducted by a Practising Company
Secretary on a quarterly basis for the
purpose, inter alia, of reconciliation of the
total admitted equity share capital with
the depositories and in physical form with
the total issued / paid-up equity share
capital of the Company. Certificates issued
in this regard are forwarded to BSE and
NSE on periodic basis.

INVESTOR CORRESPONDENCE SHOULD
BE ADDRESSED TO REGISTRAR AND
SHARE TRANSFER AGENT

KFin Technologies Limited

(formerly known as KFin Technologies
Private Limited) (Unit: IDFC Limited)
Selenium Tower B, Plot No. 31 & 32,
Gachibowli, Financial District,
Nanakramguda, Serilingampally,
Hyderabad - 500 032

Tel: 040-67162222 / 79611000

Fax: 040-23431551

Toll free: 1800 309 4001

E-mail: einward.ris@kfintech.com
Website: www.kfintech.com

NO. OF CASES/ NO. OF SHARES

MEMBERS OF Rs. 10 EACH
5 1,397

NIL NIL

NIL NIL

NIL NIL

5 1,397

THE COMPANY SECRETARY

Ms. Shivangi Mistry

IDFC Limited

906/907, 9th Floor, Embassy Centre,
Jamnalal Bajaj Road,

Nariman Point, Mumbai - 400021

Tel: +9122 2282 1549

E-mail: shivangi.mistry@idfclimited.com
Website: www.idfclimited.com

REGISTERED OFFICE ADDRESS

IDFC Limited

4th Floor, Capitale Tower, 555 Anna Salai,
Thiru Vi Ka Kudiyiruppu, Teynampet
Chennai - 600018

Tel: +91 44 45644201/ 4202 / 4223
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SKILLS/EXPEREINCE/EXPERTISE OF THE BOARD OF DIRECTORS

NAME OF QUALIFICATION /
DIRECTOR SKILLS EXPERIENCE / EXPERTISE

Mr. Anil Singhvi  Mr. Singhvi holds Mr. Singhvi, a Chartered Accountant, has over 40 years of experience in Corporate sector,
(64 years) degree of Chartered out of which he spent 22 years with Ambuja Cements Ltd, where he rose from Manager to
Accountant from ICAIl.  Managing Director & CEO. He played a defining role in making of Ambuja Cements.

In 2012 he Co-founded IIAS (Institutional Investor Advisory Services India Ltd), proxy
advisory company for Institutional Investors. This is a pioneering effort in India for
improving Corporate Governance and accountability of the Corporates. IIAS covers over
800 Indian Corporates and advises Investors on the issues of corporate governance and
voting.

Apart from this, he is also Director on various companies, some of which are Subex Ltd,
Shree Digvijay Cement Co. Ltd, Institutional Investor Advisory Services India Ltd.

He is a Governing Council member of Foundation for Liberal and Management

Education (FLAME University). FLAME was founded to impart Liberal Arts education for
Undergraduate students. He has been involved with FLAME from its inception. FLAME is
uniquely positioned as one of the only institute in India for Liberal Arts education.

He is also closely associated as Trustee with SAMPARC- a non government organization
(founded in 1990) that helps to empower the destitute children and provides them not
only shelter but a complete way of life. SAMPARC shelters over 800 such children by
running 8 homes in the different parts of the country.

Dr. Jaimini Dr. Bhagwati Dr. Jaimini Bhagwati is a former IFS officer, economist and foreign policy expert. He was
Bhagwati received his PhD in the High Commissioner to the UK and Ambassador to the European Union, Belgium and
(70 years) Finance from Tufts Luxembourg. Dr. Bhagwati has served in senior positions in the Government of India,
University, USA. including in foreign affairs, finance and atomic energy. In his earlier role at the World Bank,
He did his Master’s he was a specialist in international bond and derivatives markets and was the RBI chair
in Physics from St professor at ICRIER. He is currently a Distinguished Fellow at a Delhi based think-tank
Stephen’s College, called the Centre for Social and Economic Progress (CSEP).
Delhi and a Master’s
in Einance from the Dr. Bhagwati received his PhD in Finance from Tufts University, USA. He did his Master’s in
Massachusetts Institute Physics from St Stephen’s College, Delhi and a Master’s in Finance from the Massachusetts
of Technology, USA. Institute of Technology, USA. Penguin published his book titled “The Promise of India: How

Prime Ministers Nehru to Modi shaped the nation” in August 2019 and his papers have
been carried in several books, ICRIER and at the World Bank. His latest Working Paper
dated January 19, 2022 at CSEP is titled “Insolvency and Bankruptcy Code (IBC) and
Long-term Bulk Lending in India”.

Mr. Ajay Sondhi Mr. Sondhi was a 2017  Mr. Ajay Sondhi is a Financial Services and Board professional with extensive Indian and

(63 Years) Fellow, Harvard global experience. Mr. Sondhi was most recently Founder & CEO of Sentinel Advisors Pte
Advanced Leadership Ltd, Singapore, a boutique business and strategy advisory firm. He has had a long career in
Initiative. He has banking, and has held several senior leadership roles in the industry in India and overseas.
an MBA in Finance He was previously MD and Regional Manager for PWM at Goldman Sachs, Singapore. Mr.
from JBIMS, Mumbai Sondhi started his career with Citibank India where he rose to become corporate bank and
University, and a corporate finance head. He subsequently worked with Salomon Brothers Hong Kong, and
Bachelor of Arts in then moved back to India as Group CEO for Barclays Bank and BZW. He was subsequently
Economics (Honors) Country Head and CEO India for UBS AG, and then went on to become the Vice Chairman
from St. Stephens and Managing Director for Kotak Mahindra Capital Company.

College, Delhi
University. In addition to financial services, Mr. Sondhi also has a strong interest in public health

and has a number of engagements in the health sciences area. He recently held an
appointment as a Senior Fellow at the Harvard Global Health Institute, Boston. Mr. Sondhi
is a Board Director of Maxx Medical Pte. Ltd., Singapore; a Board Director of Noora Health,
a California based non-profit active in health education; and an Independent Director on
the Board of IDFC Limited. He has previously been an Advisory Board member of Tufts
Medical School, Boston, an Independent Director of IDFC Bank, and also of Mahanagar Gas
Ltd. Mr. Sondhi is a 2017 Fellow, Harvard Advanced Leadership Initiative. He has an

MBA in Finance from JBIMS, Mumbai University, and a Bachelor of Arts in Economics
(Honors) from St. Stephens College, Delhi University.
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SKILLS/EXPEREINCE/EXPERTISE OF THE BOARD OF DIRECTORS (CONTD.)

NAME OF
DIRECTOR

Ms. Anita Belani
(59 years)

Mr. Mahendra N
Shah
(64 years)

Mr. Bipin
Gemani
(64 years)

QUALIFICATION /
SKILLS

Ms. Anita did

her M.B.A. from
XLRI, Jamshedpur
and B.A.(Hons) in
Economics from
Miranda House,
University of Delhi.

He is a qualified
member of the
Institute of Chartered
Accountants of India
(ICAl), the Institute of
Cost & Management
Accountants of India
(ICWA) and the
Institute of Company
Secretaries of India
cshn.

He is a qualified
member of the
Institute of Chartered
Accountants of India
(ICAI).

EXPERIENCE / EXPERTISE

Ms. Anita P Belani is a seasoned professional with over 30 years’ experience as a senior
business & human capital leader. She is the Co-Founder and Partner of Emotionally,

a mental wellness company specializing in counseling, therapy & coaching. She is an
independent director on the board of Redington India Pvt Ltd, Vivriti Capital Pvt Ltd,
Eternis Fine Chemicals & Foseco India Ltd. Anita is an ICF Accredited Executive Coach
and has over 15 years of coaching experience under her belt having coached several
C-suite level executives across various sectors. In her previous roles she has been the
Operating Partner of the growth PE fund Gaja Capital, Managing Director India for Russell
Reynolds Associates and has lead consulting businesses as Country Head India for Right
Management and Watson Wyatt Anita has previously worked with Sun Microsystems in
San Francisco in a strategic global HR position, KPMG in the USA, Jardine Fleming and
American Express TRS.

Mr. Mahendra N. Shah was the Group Company Secretary & Group Chief Compliance
Officer of IDFC Bank Limited and had been the Group Head - Governance, Compliance &
Secretarial and Senior Advisor- Taxation at IDFC Limited for more than two decades. In
this role, Mr. Shah was responsible for Secretarial, Governance and Compliance functions
for over 26 companies/entities of IDFC Group. Currently he is the Company Secretary &
Compliance Officer of IDFC Limited since May 24, 2019.

Prior to joining IDFC in 2001, Mr. Shah worked with International Paper Limited for a period
of six years as Director Finance and Company Secretary where he was in charge of finance
function and regulatory compliances. Mr. Shah has worked as Head of Taxation in SKF
Bearings India Limited where he was responsible for Direct and Indirect Taxation matters
of the Company across India. He also worked for a short period with Pfizer Ltd as Finance
Officer. He has been the Managing Director of IDFC Limited w.e.f. October 01, 2022.

He completed his article ship training for CA with M/s. Bansi S. Mehta & Co, CA for 3 years.

Mr. Bipin Gemani was CFO of IDFC Bank Limited. He joined IDFC Limited in 1997 and was
a Group Director - Finance. In this role, he was responsible for Finance & Accounts and
Taxation. Prior to joining IDFC, Mr. Gemani worked with Atlas Copco (India) Limited as GM
Finance for 9 years.

Mr. Gemani is qualified Chartered Accountant from the Institute of Chartered Accountants
of India having membership no. 35735. Mr. Gemani has overall work experience of over 40
years in field of Finance & Accounts.

Mr. Gemani is working with IDFC for more than 25 years and has been actively involved in
building of IDFC as a financial conglomerate, creation of IDFC Bank and finally dismantling
the complex corporate structure to unlock value for IDFC shareholders.
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BUSINESS
RESPONSIBILITY
& SUSTAINABILITY

REPORT

SECTION A: GENERAL DISCLOSURES

1. Details of the listed entity

1.
2.

© ® N o

1.

12.

Corporate Identity Number (CIN) of the Listed Entity
Name of the Listed Entity

Year of incorporation

Registered office address

Corporate address

E-mail
Telephone
Website

Financial year for which reporting is being done

Name of the Stock Exchange(s) where shares are listed
Paid-up Capital

Name and contact details (telephone, email address) of the

person who may be contacted in case of any queries on the
BRSR report

L65191TN1997PLC037415
IDFC Limited
January 30, 1997

4t Floor, Capitale Tower,
555 Anna Salai, Thiru Vi Ka Kudiyiruppu,
Teynampet, Chennai - 600 018

906/907, 9t Floor, Embassy Centre,
Jamnalal Bajaj Road,
Nariman Point, Mumbai - 400021

info@idfclimited.com
+9122 22821549
www.idfclimited.com
2022-2023

National Stock Exchange Of India Limited,
BSE Limited

Rs. 15,99,98,44,360

Name: Ms. Shivangi Mistry

Designation: Company Secretary
Telephone number: +91 22 2282 1549
E-mail id: shivangi.mistry@idfclimited.com

Reporting boundary - Are the disclosures under this report made
on a standalone basis (i.e. only for the entity) or on a consolidated
basis (i.e. for the entity and all the entities which form a part of its
consolidated financial statements, taken together).

Standalone basis

] Products / services

14.

Sr.

Sr.

No.

1

Details of business activities (accounting for 90% of the turnover):

Description of Main Activity Description ofBusiness Activity % of Turnover of the entity

Non- Banking Finance Company Investments 100%

Products/Services sold by the entity (accounting for 90% of the entity’s Turnover)

NIC Code
99717010

% of total Turnover contributed
100%

Product / Service
Investments
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IIl. Operations

16. Number of locations where plants and/or operations/offices of the entity are situated:

Location Number of plants Number of offices
National 0 2
International 0 6]

17.  Markets served by the entity:

a.  Number of locations

Locations
National (No. of States)

International (No. of Countries)

Total

Number
1
(0]

b. What is the contribution of exports as a percentage of the total turnover of the entity? Not Applicable

c. A brief on types of customers: Not Applicable
IV. Employees
18. Details as at the end of Financial Year:

a. Employees and workers (including differently abled):

sr. Total Male Female
No. Particulars (A) No. (B) % (B/ A) No. (C) % (C/A)
EMPLOYEES
1. Permanent (D) 7 3 42.85 4 57.14
. Other than Permanent (E) 0 (0] (0] 0 0
3. Total employees (D + E) 7 3 42.85 4 5714
WORKERS
4. Permanent (F) (0] (0] (6] (0] (0]
5. Other than Permanent (G) (0] (0]
6. Total workers (F + G) 0] 0]
b. Differently abled Employees and workers:
Sr. Particulars Total Male Female
No (A) No. (B) % (B/ A) No. (C) % (C/ A)
DIFFERENTLY ABLED EMPLOYEES
1. Permanent (D) ] 0 ¢} 0] 0]
2. | Other than Permanent (E) 6] 0 0 o] 0]
Total differentlyabled
3. ] 0 (0] 0 0
employees (D + E)
DIFFERENTLY ABLED WORKERS
. Permanent (F) (0] (0] (0] (0] (0]
5. | Other than permanent (G) 0 0] 0 [0} [0}
Total diff tlyabled k
otal differentlyabled workers o 0 0 o o
(F+G)
19. Participation/Inclusion/Representation of women
Total No. and percentage of Females
(A) No. (B) % (B/ A)
Board of Directors 5 1 20%
Key Management Personnel 3 1 33.33%
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20 Turnover rate for permanent employees and workers

(Disclose trends for the past 3 years)

Permanent Employees

Permanent Workers

FY 2022-23

FY 2021-22

FY 2020-21

(Turnover rate in current FY) (Turnover rate inprevious FY) (Turnover rate in theyear prior

Male Female Total Male Female
0% 33% 0% 16.66% 0%
0% 0% 0% 0% 0%

V. Holding, Subsidiary and Associate Companies (including joint ventures)

21 (a) Names of holding / subsidiary / associate companies / joint ventures

Name of theholding /

Indicate whether
holding/
Subsidiary/
Associate/ Joint
Venture

Subsidiary

Associate
Associate

Associate

% of shares

Sr. subsidiary /associate companies /joint
No. ventures(A)
1 IDFC Financial Holding Company Limited
(“IDFC FHCL™)
2 IDFC FIRST Bank Limited
3 IDFC FIRST Bharat Limited
4 Jetpur Somnath Tollways Private Limited
VI. CSR Details
22. (D
(ii) Turnover (in Rs.) - 20,75,58,92,100 /-
(i) Net worth (in Rs.) - 95,18,64,29,150 /-
VIIl. Transparency and Disclosures Compliances
23.

Conduct:

Stakeholder group from
whom complaint is
received

Communities

Investors (other than
shareholders)

Shareholders

Employees and workers
Customers
Value ChainPartners

Other (pleasespecify)

. FY 2022-23
Grievance Current Financial Year
Redressal
Mechanismin Number of
Place(Yes/No) complaints
(If Yes,then Number of pending
provide web-link complaints resolution at
for grievance filed during close of the
redress policy) theyear year Remarks
NO NO NO NO
NO NO NO NO
Yes .
https://www. One Pgndmg
idfclimited.com/ anm%h-ﬂ;fs
investor_relations/ 10 1 g
corporate_ I
governance_ resolved on
policies.htm 03-Apr-2023
NO NO NO NO
NO NO NO NO
NO NO NO NO
NO NO NO NO
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to the previous FY)

Total Male Female Total
0% 0% 0% 0%
0% 0% 0% 0%

Does the entity indicated
at column A, participate in
the Business Responsibility

held by listed initiatives of the listed entity?
entity (Yes/No)
100 NO
39.99 YES
39.99 NO
26 NO

Whether CSR is applicable as per section 135 of Companies Act, 2013: (Yes/No): Yes

Complaints/Grievances on any of the principles (Principles 1 to 9) under the NationalGuidelines on Responsible Business

FY 2021-22
Previous Financial Year

Number of
Number of complaints
complaints pending
filed during resolution at
theyear close of the year Remarks
NO NO NO
NO NO NO
2 0 Nil
NO NO NO
NO NO NO
NO NO NO
NO NO NO



24.

Overview of the entity’s material responsible business conduct issues: Not Applicable

Please indicate material responsible business conduct and sustainability issues pertaining to environmental and social matters
that present a risk or an opportunity to your business, rationale for identifying the same, approach to adapt or mitigate the
risk along-with its financial implications, as per the following format

Indicate Rationale for In case of Financial implications of
whether risk identifying risk, approach the risk oropportunity
Sr. or opportunity the risk / to adaptor (Indicate positive ornegative
No. Material issueidentified (R/0) opportunity mitigate implications)

(Note: Post demerger of Financing Undertaking into IDFC FIRST Bank (an associate), the company has
minimal business operations and its focusing mainly on simplification of corporate structure by hiving off /
selling businesses with an ultimate objective of merging with IDFC FIRST Bank. As there is no business being
undertaken by the company, disclosures adopting NGRBC principles and core elements are not applicable).
Accordingly details under Section B and Section C are not provided.

SECTION B: MANAGEMENT AND PROCESS DISCLOSURES

This section is aimed at helping businesses demonstrate the structures, policies and processes put in place towards adopting the
NGRBC Principles and Core Elements.

Disclosure Questions 1 2 3 4 5 6 7 8 9
Policy and management processes

a. Whether your entity’s policy/policies cover each principle and its

core elements of the NGRBCs. (Yes/No) NO NO NO NO NO NO NO NO NO

b.  Has the policy been approved by the Board? (Yes/No) NO NO NO NO NO NO NO NO NO
c.  Web Link of the Policies, if available

Whether the entity has translated the policy into procedures. (Yes / No) NO NO NO NO NO NO NO NO NO
Do the enlisted policies extend to your value chain partners? (Yes/No) NO NO NO NO NO NO NO NO NO

Name of the national and international codes/certifications/labels/

standards (e.g. Forest Stewardship Council, Fairtrade, Rainforest Alliance,

Trustea) st;ngards (e.9.SA SOOO,DOHSAS, ISO, BIS) adopted by your entity NA NA NA NA NA NA NA NA NA
and mapped to each principle.

Specific commitments, goals and targets set by the entity with defined
timelines, ifany.

Performance of the entity against the specific commitments, goals and
targets along-with reasons in case the same are not met.

NA NA NA NA NA NA NA NA NA

NA NA NA NA NA NA NA NA NA

Governance, leadership and oversight

7. Statement by director responsible for the business responsibility report, highlighting ESGrelated challenges, targets and achievements (/isted
entity has flexibility regarding the placement of this disclosure) NA
8.  Details of the highest authority responsiblefor implementation and NA
oversight of the Business Responsibility policy (ies).
9. Does the entity have a specified Committee of the Board/ Director
responsible for decision making on sustainability related issues? (Yes / NO
No). If yes, provide details.
10. Details of Review of NGRBCs by the Company:
Indicate whether review was undertaken by Frequency
Director / Committee of the Board/ Any other (Annually/ Half yearly/ Quarterly/ Any other -
Committee please specify)
P P P P P P P P P P P P P P P P P
Subject for Review 1 2 3 4 5 6 7 8 9 1 2 3 4 5 6 7 8 9

Performance against above policies and

D D D D D D D D D A A A A A A A A A

follow up action

Compliance with statutory requirementsof
relevance to the principles, and,rectification D D D D D D D D D A A A A A A A A A
of any non-compliances

D = Director A = Annually
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v

1. Has the entity carried out independent assessment/ evaluation of P P P P P P P P
the working of its policies by an external agency? (Yes/No). If yes, 1 2 3 4 5 6 7 8 9

provide name of the agency. NO NO NO NO NO NO  NO NO NO
12. If answer to question (1) above is “No” i.e. not all Principles are covered by a policy, reasons to be stated:
P P P P P P P P P

Questions 1 2 3 4 5 6 7 8 9
The entity does not consider the Principles material to its business (Yes/No) NO NO NO NO NO NO | NO NO NO
The entity is not at a stage where it is in a position to formulate and YES VYES VYES YES YES VYES YES YES VYES

implement the policies on specified principles (Yes/No)

The_ entity does not have the financial or/human and technical resources YES  VYES VYES YES YES VYES YES YES YES
available for the task (Yes/No)

It is planned to be done in the next financial year (Yes/No) NO NO NO NO NO NO | NO NO NO
Any other reason (please specify)

SECTION C: PRINCIPLE WISE PERFORMANCE DISCLOSURE

This section is aimed at helping entities demonstrate their performance in integrating the Principles and Core Elements with key
processes and decisions. The information sought is categorized as “Essential” and “Leadership”. While the essential indicators are
expected to be disclosed by every entity that is mandated to file this report, the leadership indicators may be voluntarily disclosed by
entities which aspire to progress to a higher level in their quest to be socially, environmentally and ethically responsible.

PRINCIPLE 1: Businesses should conduct and govern themselves with integrity, and in a manner that is Ethical, Transparent and
Accountable

Essential Indicators

1. Percentage coverage by training and awareness programs on any of the Principles during the financial year:

% age of persons in

Topics / principles respective category
Total number of training and covered under the covered by the awareness
Segment awareness programmes held training and its impact programmes

Board of Directors 0 (0] 6]
Key 0] 0 o]
Managerial Personnel 0] (¢} 0
Employees other than BoD and

KMPs 0 © 0
Workers 0 (0] 0

2. Details of fines / penalties /punishment/ award/ compounding fees/ settlement amount paid in proceedings (by the entity or by
directors / KMPs) with regulators/ law enforcement agencies/ judicial institutions, in the financial year, in the following format
(Note: the entity shall make disclosures on the basis of materiality as specified in Regulation 30 of SEBI (Listing Obligations and
Disclosure Obligations) Regulations, 2015 and as disclosed on the entity’s website): NIL

Monetary
Name of the Has an
regulatory/ enforcement appeal been
NGRBC agencies/ Amount Brief of preferred?
Principle judicial institutions (In INR) the Case (Yes/No)
Penalty/ Fine NA NA NA NA NA
Settlement NA NA NA NA NA
Compounding fee NA NA NA NA NA
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Non - Monetary

Name of the regulatory/

NGRBC enforcement Brief of the Has an appeal been

Principle agencies/judicial institutions Case preferred? (Yes/No)
Imprisonment NA NA NA NA
Punishment NA NA NA NA

Of the instances disclosed in Question 2 above, details of the Appeal/ Revision preferred in cases where monetary or non-
monetary action has been appealed: NIL

Name of the regulatory/ enforcement
Case Details agencies/ judicial institutions

NA NA

Does the entity have an anti-corruption or anti-bribery policy? If yes, provide details in brief and if available, provide a web-link to
the policy. NO

Number of Directors/KMPs/employees/workers against whom disciplinary action was taken by any law enforcement agency for the
charges of bribery/ corruption:

FY 2022-23 FY 2021-22
(Current Financial Year) (Previous Financial Year)
Directors (0] ]
KMPs ] 0]
Employees [0} 0
Workers (0] o]
Details of complaints with regard to conflict of interest:
FY 2022-23 FY 2021-22
(Current Financial Year) (Previous Financial Year)
Number Remarks Number Remarks
_Number of complaints received in reI_ation to 0 0 0 0
issues of Conflict of Interest of the Directors
Number of complaints received in relation to 0 0 0 0

issues of Conflict of Interest of the KMPs
Provide details of any corrective action taken or underway on issues related to fines / penalties / action taken by regulators/ law
enforcement agencies/ judicial institutions, on cases of corruption and conflicts of interest.: NIL
Leadership Indicators

Awareness programmes conducted for value chain partners on any of the Principles during the financial year: NIL

% age of value chain programme partners
covered (by value of business done with

Topics / principles covered under the such partners) under the awareness
Total number of awareness held training programmes
NA NA NA

Does the entity have processes in place to avoid/ manage conflict of interests involving members of the Board? (Yes/No) If Yes,
provide details of the same. NO
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PRINCIPLE 2: Businesses should provide goods and services in a manner that is sustainable and safe.

Essential Indicators
1. Percentage of R&D and capital expenditure (capex) investments in specific technologies to improve the environmental
and social impacts of product and processes to total R&D and capex investments made by the entity, respectively.

Details of improvements in
environmental and social

Current Financial Year Previous Financial Year impacts
R&D 0 (0] 0
Capex 0 (0] 0]

2. a. Does the entity have procedures in place for sustainable sourcing? (Yes/No) NO
b. If yes, what percentage of inputs were sourced sustainably?

3. Describe the processes in place to safely reclaim your products for reusing, recycling and disposing at the end of life, for (a)
Plastics (including packaging) (b) E-waste (c) Hazardous waste and (d) other waste. NOT APPLICABLE

4.  Whether Extended Producer Responsibility (EPR) is applicable to the entity’s activities (Yes / No). If yes, whether the waste
collection plan is in line with the Extended Producer Responsibility (EPR) plan submitted to Pollution Control Boards? If not,
provide steps taken to address the same. NO

Leadership Indicators
1. Has the entity conducted Life Cycle Perspective / Assessments (LCA) for any of its products (for manufacturing industry) or for

its services (for service industry)? If yes, provide details in the following format? NO

Boundary for

which the Life Whether conducted Results communicated in
Name of % of total Cycle Perspective/ by independent public domain (Yes/No)
Product/ Turnover Assessment was external agency If yes, provide the
NIC Code Service contributed conducted (Yes/No) web-link.
NA NA NA NA NA NA

2. If there are any significant social or environmental concerns and/or risks arising from production or disposal of your products /
services, as identified in the Life Cycle Perspective / Assessments (LCA) or through any other means, briefly describe the same
along-with action taken to mitigate the same.: NIL

Name of Product / Service Description of the risk / concern Action Taken
NA NA NA
3. Percentage of recycled or reused input material to total material (by value) used in production (for manufacturing industry) or

providing services (for service industry).: NIL

Recycled or re-used input material to total material

FY 2021-22 FY 2022-23
Indicate input material Previous Financial Year Current Financial Year
NA NA NA

4. Of the products and packaging reclaimed at end of life of products, amount (in metric tonnes) reused, recycled, and safely
disposed, as per the following format:

FY 2022-23 FY 2021-22
Current Financial Year Previous Financial Year
Safely Safely
Re-Used Recycled Disposed Re-Used Recycled Disposed

Plastics

(including packaging) © © 0 © 0 0
E-waste

Hazardous waste

Other waste (0] 0 0] 0 0] 0]
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5. Reclaimed products and their packaging materials (as percentage of products sold) for each product category.: NIL

Reclaimed products and their packaging materials
Indicate product category as % of total products sold in respective category

NA NA

PRINCIPLE 3: Businesses should respect and promote the well-beingof all employees, including those in their value chains

Essential Indicators

1. a. Details of measures for the well-being of employees:

% of employees covered by
Health insurance Accidence insurance Maternity benefits Paternity benefits Day care facilities
Category Total (A) Number (B) % (B/A) Number (C) % (C/A) Number (D) % (D/A) Number (E) % (E/A) Number (F) % (F/A)
Permanent Employees

Male 3 4 133.33 3 100 0 0
Female 4 4 100 4 100 0 0
Total 7 8 114.29 7 100 0 0
Other than Permanent Employees
Male 0 0 0 0 0 0 0
Female 0 0 0 0 0 0 0
Total 0 0 0 0 0 0 0 0 0 0 0

b. Details of measures for the well-being of workers:

% of workers covered by
Health insurance Accidence insurance Maternity benefits Paternity benefits Day care facilities
Category Total (A) Number (B) % (B/A) Number (C) % (C/A) Number (D) % (D/A) Number (E) % (E/A) Number (F) % (F/A)
Permanent Employees

Male 0 0 0 0 0 0
Female 0 0 0 0 0 0
Total 0 0 0 0 0 0
Other than Permanent Employees
Male 0 0 0 0 0 0
Female 0 0 0 0 0 0
Total 0 0 0 0 0 0

2. Details of retirement benefits, for Current FY and Previous Financial Year.

FY 2022-23 FY 2021-22
Current Financial Year Previous Financial Year
No. of workers  Deducted and No. of workers Deducted and
No. of employees covered as deposited with No. of employees covered as a deposited with
covered as a % of a % of total the authority covered as a % of % of total the authority
Benefits total employees workers (Y/N/N.A.) total employees workers (Y/N/N.A.)

PF 100 100 YES 100 (o] YES
Gratuity 100 100 YES 100 (0] YES
ESI 0 0] NA 0 (o] NA
Others -
please NA NA NA NA NA NA
specify

3. Accessibility of workplaces

Are the premises / offices of the entity accessible to differently abled employees and workers, as per the requirements of the Rights
of Persons with Disabilities Act, 20167 If not, whether any steps are being taken by the entity in this regard. YES

4. Does the entity have an equal opportunity policy as per the Rights of Persons with Disabilities Act, 2016? If so, provide a web-link
to the policy. NO
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5. Return to work and Retention rates of permanent employees and workers that took parental leave.

Permanent Employees

Gender Return to work rate Retention rate
Male 0 0
Female 6] (0]
Total o] (0]

Return to work rate

Permanent Workers
Retention rate
0
(]

0

6. Is there a mechanism available to receive and redress grievances for the following categories of employees and worker? If yes,

give details of the mechanism in brief.

Yes/ No

(If Yes, then give details of the mechanism in brief)

Permanent Workers
Other than Permanent Workers
Permanent Employees

Other than Permanent Employees

No
No
No
No

7. Membership of employees and worker in association(s) or Unions recognized by the listed entity:

FY 2022-23
(Current Financial Year)
No. of
employees /
Workers in
Total respective
employees/ category, who
workers in are part of
respective association(s)
category or Union
Category (A) (B) % (B / A)
Total Permanent 7 0 0
Employees
- Male 3 0
- Female
Total Permanent
Workers
- Male 0
- Female 6]

8. Details of training given to employees and workers:

FY 2022-23
Current Financial Year

On health safety

measures On skil upgradation
Number Number
Category Total (A) (B) % (B/A) (%) % (C/A)
Employees

Male 3 0 0 0 0
Female 4 0 0
Total 7 0 0 0 0

Workers
Male 0 0 0 0 0
Female 0 0
Total 0 0 0 0 0
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Total (D)

FY 2021-22
(Previous Financial Year)
No. of
employees/
workworn in
Total respective
employees/ category, who
workers in are part of
respective association(s)
category or Union % (D /
©) (D) C)
6 0 0]
3 0
3
(0]
FY 2021-22

Previous Financial Year

On health safety

measures On skil upgradation
Number Number
(E) % (E/D) (F) % (F/D)
0
0 0 0



9. Details of performance and career development reviews of employees and worker:

FY 2022-23 FY 2021-22
Current Financial Year Previous Financial Year
On health safety measures On health safety measures
Category Total (A) Number (B) % (B/A) Total (C) Number (D) % (D/C)
Employees
Male 3 3 100 3 3 100
Female 4 4 100 3 3 100
Total 7 7 100 6 6 100
Workers
Male o] o] 0 o] 0 0
Female (0] (0] 0] (0] o] (6]
Total o] o] 0 o] (] 0

10. Health and safety management system:

a.  Whether an occupational health and safety management system has been implemented by the entity? (Yes/ No). If yes, the
coverage such system? NO

b. What are the processes used to identify work-related hazards and assess risks on a routine and non-routine basis by the
entity? NO

c.  Whether you have processes for workers to report the work-related hazards and to remove themselves from such risks. NO
d. Do the employees/ worker of the entity have access to non-occupational medicaland healthcare services? NO

Details of safety related incidents, in the following format:

1.  Details of safety related incidents, in the following format:

FY2022-23 FY2021-22
Safety Incident/Number Category Current Financial Year Previous Financial Year

Lost Time Injury Frequency Rate (LTIFR) (per one million- Employees 0
person hours worked) Workers 0 0

Employees 0 [0}
Total recordable work-related injuries

Workers 0 0]

Employees 0 [0}
No. of fatalities

Workers 0 0]
High consequence work-related injury or ill-health Employees 0 0
(excluding fatalities) Workers 0 0

12. Describe the measures taken by the entity to ensure a safe and healthy work place. NIL

13.  Number of Complaints on the following made by employees and workers:

FY2022-23 FY2021-22
(Current Financial Year) (Previous Financial Year)
Filed during Pending resolution Filed during Pending resolution
the year at the end of year Remarks the year at the end of year Remarks
Working Conditions 0 0 No (o] 0 No
Health & Safety 0 [0} No 0 0 No

14. Assessments for the year:

% of your plants and offices that were assessed (by entity or statutory
authorities or third parties)

Health and safety practices (0]

Working Conditions 0
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Provide details of any corrective action taken or underway to address safety-related incidents (if any) and on significant risks /
concerns arising from assessments of health & safety practices and working conditions. NA

Leadership Indicators

Does the entity extend any life insurance or any compensatory package in the event of death of
(A) Employees YES (B) Workers NO

Provide the measures undertaken by the entity to ensure that statutory dues have been deducted and deposited by the value
chain partners. NA

Provide the number of employees / workers having suffered high consequence work- related injury / ill-health / fatalities (as
reported in Q11 of Essential Indicators above), who have been are rehabilitated and placed in suitable employment or whose family
members have been placed in suitable employment:

No. of employees/workers that are rehabilitated
and placed in suitable employment or whose family

Total no. of affected employees/ workers members have been placed in suitable employment
FY2022-23 FY2021-22 FY2022-23 FY2021-22
(Current Financial Year) (Previous Financial Year) (Current Financial Year) (Previous Financial Year)
Employees (0] 0] 0] 0]
Workers (o] (0] 6] (0]

Does the entity provide transition assistance programs to facilitate continued employability and the management of career
endings resulting from retirement or termination of employment? NO

Details on assessment of value chain partners
% of value chain partners (by value of business done with such partners) that
were assessed
Health and safety practices 0
Working Conditions 0

Provide details of any corrective actions taken or underway to address significant risks / concerns arising from assessments of
health and safety practices and working conditions of value chain partners. NA

PRINCIPLE 4: Businesses should respect the interests of and be responsive to all its stakeholders

64

Essential Indicators
Describe the processes for identifying key stakeholder groups of the entity. NA

List stakeholder groups identified as key for your entity and the frequency of engagement with each stakeholder group. NA

Channels of
communication
(Email, SMS,
Newspaper,
Whether Pamphlets,
identified as Advertisement, Frequency of Purpose and scope
Vulnerable & Community Meetings, engagement of engagement
Marginalized Notice Board, (Annually/ Half yearly/ including key topics and
Stakeholder Group Website), Other Board, Quarterly / others - concerns raised during
Group (Yes/No) Website), Other please specify) such engagement

Leadership Indicators

Provide the processes for consultation between stakeholders and the Board on economic, environmental, and social topics or if
consultation is delegated, how is feedback from such consultations provided to the Board. NA

Whether stakeholder consultation is used to support the identification and management of environmental, and social topics (Yes
/ No). If so, provide details of instances as to how the inputs received from stakeholders on these topics were incorporated into
policies and activities of the entity. NO

Provide details of instances of engagement with, and actions taken to, address the concerns of vulnerable/ marginalized stakeholder
groups. NA
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PRINCIPLE 5: Businesses should respect and promote human rights

Essential Indicators

1. Employees and workers who have been provided training on human rights issues and policy(ies) of the entity, in the following format:

FY 2022-23 FY2021-22
Current Financial Year Previous Financial Year
No. employees / No. employees/
workers covered workers covered
Category Total (A) (B) % (B / A) Total (C) (D) % (D / C)
Employees
Permanent
Other permanent than (0]
Total Employees
Workers

Permanent (0] (6] 0
Other permanent than [0} 0 0 0 0 (e}
Total Workers 6] 0 0

2. Details of minimum wages paid to employees and workers, in the following format:

FY 2022-23 FY2021-22
Current Financial Year Previous Financial Year
Equal to More than Equal to More than
Total (A) Minimm Wage Minimum Wage Total (D) Minimum Wage Minimum Wage
Category No. (B) % (B/ A) No. (C) % (C/ A) No.(E) % (E/ D) No.(F) % (F/D)
Employees
Permanent 7 ] ] 7 100 6 ¢} ¢} 6 100
Male 3 0 0 3 100 3 ¢) ¢) 3 100
Female 4 (0] (0] 4 100 3 (0] (0] 3 100
Other than Permanent 0] 0] 0] 0 0 0 0 0
Male ¢} 0 0 0 0 0 0 0
Female (0] (0] (0] 0] 0] 0] 0] 0] 0] (0]
Workers
Permanent (0] 0] 0] 0 0 0 0 0 0 0]
Male (0] (0] (0] 0] 0] 0] 0] 0] (0] (0]
Female 0 0 0 0 0 0 6] 6] 6] 0
Other than Permanent (0] 0 0 0 0 0 o) 0 0 0]
Male (0] (0] (0] 0] 0] 0] (0] (0] (0] (0]
Female 0 0 0 0 0 0 0 0 0 0
3. Details of remuneration/salary/wages, in the following format:
Male Female
Median Median
remuneration/ remuneration/
salary/ wages of salary/ wages of
Number respective category Number respective category

Board of Directors (BoD) 4 15,00,000 1 15,00,000
Key Managerial Personnel 2 2,00,00,000 1 15,00,000
Employees other than BoD and KMP 1 8,00,000 3 9,00,000
Workers 0 0 o] 0
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4. Do you have a focal point (Individual/ Committee) responsible for addressing human rights impacts or issues caused or
contributed to by the business? NO

5. Describe the internal mechanisms in place to redress grievances related to human rights issues. NA

6. Number of Complaints on the following made by employees and workers:

FY 2022-23 FY 2021-22
Current Financial Year Previous Financial Year
Pending Pending
resolution at resolution at
Current the end of Filed during the end of
Financial Year year Remarks the year year Remarks
Sexual Harassment 0] (0] 6] 6] 0] NO
Discrimination at workplace
Child Labour 0 © © © 0 NO
Forced Labour/Involuntary o 0 o 0 o NO
Labour Wages
Other human Rights related 0 0 0 0 0 NO

issues
7. Mechanisms to prevent adverse conseguences to the complainant in discrimination and harassment cases. NA
8. Do human rights requirements form part of your business agreements and contracts? NO
9. Assessments for the year:

% of your plants and offices that were assessed (by entity or statutory authorities or
third parties)

Child labour

Forced/involuntary labour (0]
Sexual harassment 0
Discrimination at workplace (e}
Wages (¢}
Others - please specify (6}

10. Provide details of any corrective actions taken or underway to address significant risks / concerns arising from the assessments at
Question 9 above. NA
Leadership Indicators
1. Details of a business process being modified / introduced as a result of addressing human rights grievances/complaints. NA
2. Details of the scope and coverage of any Human rights due-diligence conducted. NA

3. Is the premise/office of the entity accessible to differently abled visitors, as per the requirements of the Rights of Persons with
Disabilities Act, 2016? YES

4. Details on assessment of value chain partners:

% of value chain partners (by value of business done with such partners) that
were assessed

Sexual Harassment (0]
Discrimination at workplace (¢}
Child Labour 0]
Forced Labour/Involuntary Labour (0]
Wages (0]
Others - please specify (e}

5. Provide details of any corrective actions taken or underway to address significant risks / concerns arising from the assessments at
Question 4 above. NA
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PRINCIPLE 6: Businesses should respect and make efforts to protect and restore the environment

Essential Indicators

1. Details of total energy consumption (in Joules or multiples) and energy intensity, in the following format:

FY 2022-23 FY 2021-22
Parameter (Current Financial Year) (Previous Financial Year)

Total electricity consumption (A) 36,000 36,000

Total fuel consumption (B) 2,400 3,600

Energy consumption through other sources (C) 0] [0}

Total energy consumption (A+B+C) 38,400 39,600

Energy intensity per rupee of turnover

(Total energy consumption/ turnover in rupees) © ©

Energy intensity (optional) - the relevant metric may be selected by the entity 0 (0]

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. NO

2. Does the entity have any sites / facilities identified as designated consumers (DCs) under the Performance, Achieve and Trade
(PAT) Scheme of the Government of India? (Y/N) If yes, disclose whether targets set under the PAT scheme have been achieved.
In case targets have not been achieved, provide the remedial action taken, if any. NO

3. Provide details of the following disclosures related to water, in the following format:

FY 2022-23 FY 2021-22
Parameter (Current Financial Year) (Previous Financial Year)

Water withdrawal by source (in kilolitres) 0] 0
(i) Surface water 0 (0]
(ii) Groundwater 0 0
(iii) Third party water 0 0]
(iv) Seawater / desalinated water 0 0
(v) Others 0 0
Total volume of water withdrawal (in kilolitres) (i + ii + iii + iv + v) (o] ]
Total volume of water consumption o 0
(in kilolitres)

Water intensity per rupee of turnover (Water consumed / turnover) (0} 0
Water intensity (optional) - the relevant metric may be selected by the entity 0 (0]

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency.

4. Has the entity implemented a mechanism for Zero Liquid Discharge? If yes, provide details of its coverage and implementation. NO

5. Please provide details of air emissions (other than GHG emissions) by the entity, in the following format:

Please specify FY 2022-23 FY 2021-22
Parameter unit (Current Financial Year) (Previous Financial Year)
NOx 0 0 0
SOx (0] (0] (0]
Particulate matter (PM) (0] (0] (0]
Persistent organic pollutants (POP) 0 0 [0}
Volatile organic compounds (VOC) (0] (0] (0]
Hazardous air pollutants (HAP) (0] (0] (0]
Others - please specify (e} 0 (6}

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. NO
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6. Provide details of greenhouse gas emissions (Scope 1 and Scope 2 emissions) & its intensity, in the following format:

FY 2022-23 FY 2021-22
Parameter Unit (Current Financial Year) (Previous Financial Year)
Total Scope 1 emissions (Break-up of the GHG into 0 o 0
CO2, CH4, N20O, HFCs, PFCs, SF6, NF3, if available)
Total Scope 2 emissions (Break-up of the GHG into 0 0 0
CO2, CH4, N20, HFCs, PFCs,
Total Scope 1 and Scope 2 emissions per rupee of 0 0 0

turnover

Total Scope 1 and Scope 2 emission intensity
(optional) 0 0 (6}
- the relevant metric may be selected by the entity

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. NO

7. Does the entity have any project related to reducing Green House Gas emission? If Yes, then provide details. NO
8. Provide details related to waste management by the entity, in the following format:
FY 2022-23 FY 2021-22
Parameter (Current Financial Year) (Previous Financial Year)

Total Waste generated (in metric tonnes)

Plastic waste (A) (0] 0
E-waste (B) (0] 0
Bio-medical waste (C) 0 0
Construction and demolition waste (D) (0] 0
Battery waste (E) (0] 0]
Radioactive waste (F) (0] 0
Other Hazardous waste. Please specify, if any. (G) (e} [0}
Othe_r Ngn—hazardous waste generated (H). Please 0 o
specify, if any.

(Break-up by composition i.e. by (¢} [0}
materials relevant to the sector) 0 0]
Total (A+B+C+D+E+F+ G +H) (0] (0]

For each category of waste generated, total waste recovered through recycling, re-using or other recovery operations (in
metric tonnes)

Category of waste (6} (0]
(i) Recycled (0] (0]
(ii) Re-used (¢} (0]
(iii) Other recovery operations (0] (0]
Total 0] ]
For each category of waste generated, total waste disposed by nature of disposal
method (in metric tonnes)
Category of waste (e} [0}
(i) Incineration (0] (0]
(ii) Landfilling 0} 0
(iii) Other disposal operations 0 (0]
Total ¢) 0

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. NO
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9. Briefly describe the waste management practices adopted in your establishments. Describe the strategy adopted by your company
to reduce usage of hazardous and toxic chemicals in your products and processes and the practices adopted to manage such
wastes. NA

10. If the entity has operations/offices in/around ecologically sensitive areas (such as national parks, wildlife sanctuaries, biosphere
reserves, wetlands, biodiversity hotspots, forests, coastal regulation zones etc.) where environmental approvals / clearances are
required, please specify details in the following format: NA

Whether the conditions of environmental approval / clearance are being
SR. Location of Type of complied with? (Y/N)
No. operations/offices operations If no, the reasons thereof and corrective action taken, if any.

1. Details of environmental impact assessments of projects undertaken by the entity based on applicable laws, in the current
financial year: NA

Whether conducted by Results communicated
Name and brief EIA independent external agency in public domain
details of project Notification No.  Date (Yes / No) (Yes / No) Relevant Web link

12. Is the entity compliant with the applicable environmental law/ regulations/ guidelines in India; such as the Water (Prevention and
Control of Pollution) Act, Air (Prevention and Control of Pollution) Act, Environment protection act and rules thereunder (Y/N). If
not, provide details of all such non-compliances, in the following format: NO

Specify the law / regulation Any fines / penalties / action taken by
SR. / guidelines which was not Provide details of regulatory agencies such as pollution Corrective action
No. complied with the non- compliance control boards or by courts taken, if any

Leadership Indicators

1. Provide breakup of the Total Energy Consumed (in Joules or Multiples) from renewable and non renewable sources, in the following

format:
FY 2022-23 FY 2021-22
Parameter (Current Financial Year)  (Previous Financial Year)
From renewable sources
Total electricity consumption (A) (0] 0
Total fuel consumption (B) (0] 0
Energy consumption through other sources (C) (0] 0
Total energy consumed from renewable sources (A+B+C) (0] (0]
From non-renewable sources (0] (0]
Total electricity consumption (D) [0} (6}
Total fuel consumption (E) (0] (0]
Energy consumption through other sources (F) [0} (0]
Total energy consumed from non-renewable sources (D+E+F) (0] (0]

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes, name
of the external agency. NO
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2. Provide the following details related to water discharged.
FY 2022-23 FY 2021-22
Parameter (Current Financial Year)  (Previous Financial Year)
Water discharge by destination and level of treatment (in kilolitres)
(i) To Surface water
- No treatment (0] (6]
- With treatment - please specify level of treatment
(ii) To Groundwater
- No treatment
- With treatment - please specify level of treatment
(iii) To Seawater
- No treatment
- With treatment - please specify level of treatment [0} 0
(iv) Sent to third-parties
- No treatment (0] (0]

- With treatment - please specify level of treatment

(v) Others
- No treatment 0] 0]
- With treatment - please specify level of treatment [0} [0}
Total water discharged (in kilolitres) (o] (o]

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. NO

3. Water withdrawal, consumption and discharge in areas of water stress (in kilolitres): Not Applicable For each facility / plant
located in areas of water stress, provide the following information: NO

(i) Name of the area

(ii) Nature of operations
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(iii) Water withdrawal, consumption and discharge in the following format:

FY 2022-23 FY 2021-22
Parameter (Current Financial Year) (Previous Financial Year)
Water withdrawal by source (in kilolitres) NA NA

(i) Surface water

(i) Groundwater

(iii) Third party water

(iv) Seawater / desalinated water

(v) Others

Total volume of water withdrawal (in kilolitres)
Total volume of water consumption (in kilolitres)

Water intensity per rupee of turnover (Water consumed /
turnover)

Water intensity (optional) - the relevant metric may be selected by
the entity

(i) Into Surface water

- No treatment

- With treatment - please specify level of treatment
(ii) Into Groundwater

- No treatment

- With treatment - please specify level of treatment
(iii) Into Seawater

- No treatment

- With treatment - please specify level of treatment
(iv) Sent to third-parties

- No treatment

- With treatment - please specify level of treatment
(v) Others

- No treatment

- With treatment - please specify level of treatment
Total water discharged (in kilolitres)

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency.

4. Please provide details of total Scope 3 emissions & its intensity, in the following format:

FY 2022-23 FY 2021-22
Parameter Unit (Current Financial Year) (Previous Financial Year)
Total Scope 3 emissions (Break-up of the GHG into 0 0 0
CO2, CH4, N20, HFCs, PFCs, SF6, NF3, if available)
Total Scope 3 emissions per rupee of turnover (¢} [0} (e}
Total Scope 3 emission intensity (optional) - the 0 ) 0

relevant metric may be selected by the entity

Note: Indicate if any independent assessment/ evaluation/assurance has been carried out by an external agency? (Y/N) If yes,
name of the external agency. NO

5. With respect to the ecologically sensitive areas reported at Question 10 of Essential Indicators above, provide details of significant
direct & indirect impact of the entity on biodiversity in such areas along-with prevention and remediation activities. NA
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6. If the entity has undertaken any specific initiatives or used innovative technology or solutions to improve resource efficiency, or
reduce impact due to emissions / effluent discharge / waste generated, please provide details of the same as well as outcome of
such initiatives, as per the following format: NA

Details of the initiative (Web-link, if any, may
Sr. No Initiative undertaken be provided along-with summary) Outcome of the initiative

7. Does the entity have a business continuity and disaster management plan? Give details in 100 words/ web link. NO

8. Disclose any significant adverse impact to the environment, arising from the value chain of the entity. What mitigation or
adaptation measures have been taken by the entity in this regard. NA

9. Percentage of value chain partners (by value of business done with such partners) that were assessed for environmental impacts.
0%

PRINCIPLE 7: Businesses, when engaging in influencing public and regulatory policy, should do so in a manner that is responsible
and transparent

Essential Indicators
1. a.  Number of affiliations with trade and industry chambers/ associations. O

b. List the top 10 trade and industry chambers/ associations (determined based on the total members of such body) the entity
is a member of/ affiliated to. NA

Sr. Name of the trade and industry chambers/ Reach of trade and industry chambers/ associations
No. associations (State/National)
2. Provide details of corrective action taken or underway on any issues related to anti- competitive conduct by the entity, based on

adverse orders from regulatory authorities. NA

Name of authority Brief of the case Corrective action taken

Leadership Indicators

1. Details of public policy positions advocated by the entity NA

Frequency
Review by Board
Whether (Annually/ Half
information yearly/ Quarterly/
Public Method resorted available in public Others - please Web Link, if
Sr. No. policy advocated for such advocacy domain? (Yes/No) specify available
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PRINCIPLE 8: Businesses should promote inclusive growth and equitable development

Essential Indicators

1. Details of Social Impact Assessments (SIA) of projects undertaken by the entity based on applicable laws, in the current financial

year. NA
Whether
conducted Results
by independent communicated
Name and brief SIA Notification Date of external domain in  public link Relevant Web
details of project No. notification agency (Yes / No) domain link

2. Provide information on project(s) for which ongoing Rehabilitation and Resettlement (R&R) is being undertaken by your entity, in
the following format: NA

Name of No. of Project Amounts paid to
Projectfor which Affected Families % of PAFs covered PAFs in the FY (In
Sr. No. R&R is ongoing State District (PAFs) by R&R INR)

3. Describe the mechanisms to receive and redress grievances of the community. NA

4. Percentage of input material (inputs to total inputs by value) sourced from suppliers:

FY 2022-23 FY 2021-22
(Current Financial Year) (Previous Financial Year)
% %
Directly sourced from MSMEs/ small producers (e} (¢}
Sourced directly from within the district and neighbouring districts 0 0

Leadership Indicators

1. Provide details of actions taken to mitigate any negative social impacts identified in the Social Impact Assessments (Reference:
Question 1 of Essential Indicators above): NA

Details of negative social impact identified Corrective action taken

2. Provide the following information on CSR projects undertaken by your entity in designated aspirational districts as identified by
government bodies: NA

Sr.
No. State Aspirational District Amount spent (In INR)

3. (a) Do you have a preferential procurement policy where you give preference to purchase from suppliers comprising
marginalized /vulnerable groups? (Yes/No) NO

(b) From which marginalized /vulnerable groups do you procure? NA
(c) What percentage of total procurement (by value) does it constitute? 0%

4.  Details of the benefits derived and shared from the intellectual properties owned or acquired by your entity (in the current financial
year), based on traditional knowledge: NA

Sr. Intellectual Property based on traditional Owned/ Acquired Benefit shared Basis of calculating
No. knowledge (Yes/No) (Yes / No) benefit share

BUSINESS RESPONSIBILITY & SUSTAINABILITY REPORT | 73



5. Details of corrective actions taken or underway, based on any adverse order in intellectual property related disputes wherein usage
of traditional knowledge is involved. NA

Name of authority Brief of the Case Corrective action taken

6. Details of beneficiaries of CSR Projects: NA

Sr. No. of persons benefitted from CSR % of beneficiaries from vulnerable and
No. CSR Project Projects marginalized groups

PRINCIPLE 9: Businesses should engage with and provide value to their consumers in a responsible manner

Essential Indicators
1. Describe the mechanisms in place to receive and respond to consumer complaints and feedback. NA
2. Turnover of products and/ services as a percentage of turnover from all products/service that carry information about:
As a percentage to total turnover

Environmental and social parameters relevant to the product

Safe and responsible usage Recycling and/or safe disposal

3. Number of consumer complaints in respect of the following:

FY 2022-23 FY 2021-22
(Current Financial Year) Remarks (Previous Financial Year) Remarks
Received Pending Received Pending
during the resolution at during the resolution at
year end of year year end of year
Data privacy 0] 0] NA [0} [0} NA
Advertising 0 ] NA 0 0 NA
Cyber-security 0 0 NA [0} [0} NA
Deli f tial
e |Yery of essentia 0 o NA o o NA
services
Restrictive Trade Practices (0] 0 NA [0} [0} NA
Unfair Trade Practices 6] 0 NA (0] 0] NA
Other 0 (o] NA (0] 0] NA

4. Details of instances of product recalls on account of safety issues:

Number Reasons for recall
Voluntary recalls [0} NA
Forced recalls (0] NA

5. Does the entity have a framework/ policy on cyber security and risks re