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NOTICE

Notice is hereby given that the 28" Annual General Meeting
("Meeting") of the Members of IIFL Finance Limited (“the
Company") will be held on Monday, July 31,2023 at 11.00
a.m. (IST) through Video Conferencing (“VC") / Other
Audio Visual Means ("OAVM") to transact the following
businesses:

ORDINARY BUSINESS:
1. To consider and adopt:

(a) The Audited Standalone Financial Statement(s)
of the Company for the Financial Year ended
March 31, 2023, together with the reports of the
Board of Directors and Auditors thereon; and

(b) The Audited Consolidated Financial Statement(s)
of the Company for the Financial Year ended
March 31, 20283, together with Auditors report
thereon.

2. To appoint a Director in place of Mr. R Venkataraman
(DIN: 00011919), who retires by rotation and being
eligible, offers himself for re-appointment and in this
regard, to consider and if thought fit, to pass, the
following resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. R Venkataraman
(DIN: 00011919), who retires by rotation from the
Board of Directors pursuant to the provisions of
Section 152 of the Companies Act, 2013 and Articles
of Association of the Company, and being eligible,
offers himself for re-appointment, be and is hereby re-
appointed as the Director of the Company.”

3. To appoint M/s. Sharp & Tannan Associates as a
Joint Statutory Auditors of the Company and fix their
remuneration, and in this regard, to consider and
if thought fit, to pass, the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section
139, 141, 142, 143 and other applicable provisions, if
any, of the Companies Act, 2013 (“Act") read with the
Companies (Audit and Auditors) Rules, 2014 and RBI
Circular No. DoS.CO.ARG/SEC.01/08.91.001/2021-
22 dated April 27, 2021 ("RBI Guidelines") (including
any statutory modification(s) or re-enactment(s)
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thereof for the time being in force), M/s. Sharp &
Tannan Associates, Chartered Accountants (ICAI
Firm Registration No. 109983W) who have offered
themselves for appointment and have confirmed their
eligibility to be appointed as Joint Statutory Auditor
in terms of Section 141 of the Act and RBI guidelines,
be and is hereby appointed as the Joint Statutory
Auditor of the Company, from the conclusion of Twenty
Eighth (28") Annual General Meeting ("AGM") till the
conclusion of Thirty First (31°) AGM to conduct audit for
a continuous period of three financial years beginning
from April 01, 2023 and ending on March 31, 2026 on
such remuneration plus out of pocket expenses, if any,
as may be mutually agreed upon between the Board
of Directors of the Company and the Joint Statutory
Auditor;

RESOLVED FURTHER THAT the Board of Directors of
the Company (including its Committee thereof), be
and is hereby authorized to do all such acts, deeds,
matters, and things as may be considered necessary,
desirable or expedient to give effect to this resolution.”

SPECIAL BUSINESS:

4.

To approve an offer or invitation to subscribe to non-
convertible debentures to be issued on a private
placement basis and in this regard, to consider and
if thought fit, to pass, the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 42, 71 and other applicable provisions, if
any, of the Companies Act, 2013 (“Act") read with the
Companies (Prospectus and Allotment of Securities)
Rules, 2014 and the Companies (Share Capital and
Debentures) Rules, 2014 (including any statutory
modification(s) and/or re-enactment(s) thereof, for
the time being in force) and subject to the relevant
provisions of the Memorandum of Association and
Articles of Association of the Company, Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and
Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations,

-
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NOTICE (conta)

2021, the Master Direction - Non-Banking Financial
Company - Systemically Important Non-Deposit
taking Company and Deposit taking Company
(Reserve Bank) Directions, 2016, and other applicable
regulations, respectively, as may be amended from
time to time to the extent applicable, approval of the
Members be and is hereby accorded to the Board
of Directors of the Company (hereinafter referred as
("the Board"), which term shall be deemed to include
any Committee which the Board may have constituted
or hereinafter constitute to exercise its powers
including the powers conferred by this resolution)
to offer or invite subscriptions for Non-Convertible
Debentures ("NCDs") including but not limited to
Secured/Unsecured/Listed/Unlisted/Rated/Unrated/
Non-Convertible/Market  Linked/Subordinate Debt/
Perpetual Debentures/Fixed Maturity Debentures, in
one or more series/tranches, up to ¥ 10,000 Crores
(Rupees Ten Thousand Crores Only), on a private
placement basis, to such eligible persons and on such
terms and conditions as the Board, from time to time,
determine and consider proper and more beneficial to
the Company including, without limitation, as to when
the said NCDs are to be issued, the consideration for
the issue, mode of payment, coupon rate, redemption
period, utilization of the issue proceeds and all matters
connected therewith or incidental thereto;

RESOLVED FURTHER THAT the Board be and is
hereby authorized to do all such acts, deeds, things
and to take all such steps as may be necessary, proper
or expedient to give effect to this resolution.”

To amend the Employee Stock Option Plan - 2008 and
in this regard, to consider and if thought fit, to pass, the
following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 62(1)(b) and all other applicable provisions,
if any, of the Companies Act, 2013 (“Act") and Rules
made thereunder read with Regulation 6(3)(a),
Regulation 7(1) of Securities and Exchange Board
of India (Share Based Employee Benefit and Sweat
Equity) Regulations, 2027 (SBEB & SE Regulations),
other applicable laws, rules and regulations (including
any statutory amendment(s), modification(s) or re-
enactment(s) thereof, for the time being in force) and
subject to other approval(s), consent(s), permission(s)
and/or sanction(s) as may be necessary from the
appropriate  regulatory authority(ies)/institution(s)

and such conditions and modifications as may be
prescribed/imposed by the above authorities, and
based on the recommendation of the Nomination and
Remuneration Committee and the Board of Directors
of the Company, the consent of the Members of the
Company be and is hereby accorded to amend the
Employee Stock Option Plan - 2008 (“ESOP 2008
Scheme"), and that terms of the amendments is set
out in the Explanatory Statement;

RESOLVED FURTHER THAT the Nomination and
Remuneration Committee be and are hereby
authorized at any time to modify, change, vary, alter,
amend, suspend or terminate the ESOP 2008 Scheme,
subject to compliance with the applicable laws, rules
and regulations, as may be prevailing at that time
and also to settle any issues, questions, difficulties
or doubts that may arise in this regard and further to
execute all such documents, writings and to give such
directions and or instructions as may be necessary or
expedient to give effect to such modification, change,
variation, alteration, amendment, suspension or
termination of the ESOP 2008 Scheme and do all other
things incidental and ancillary thereof;

RESOLVED FURTHER THAT any of the Directors and/
or the Key Managerial Personnel of the Company be
and are hereby severally authorized to take such steps
as may be necessary and to settle all matters arising
out of and incidental thereto and sign and execute all
deeds, applications, documents and writings that may
be required, on behalf of the Company and generally to
do all acts, deeds and things that may be necessary,
proper, expedient or incidental for the purpose of
giving effect to the aforesaid Resolution.”

To approve existing as well as all new material related
party transactions with [IFL Home Finance Limited and
in this regard, to consider and, if thought fit, to pass,
the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Regulation 23 and all
other applicable Regulations, if any of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations”), and all applicable provisions of
the Companies Act, 2013 (“the Act") and Rules made
thereunder, (including any statutory modification(s) or
re-enactment(s) thereof for the time being in force)
the Company's Policy on Related Party Transactions
and basis the approval and recommendation of the

Annual Report 2022-23



NOTICE (conta)

Audit Committee and Board of Directors, approval of
the Members be and is hereby accorded to the Board
of Directors ("the Board" which term shall be deemed
to include a Committee of the Board) enter into the
ordinary course of business and on arm'’s length basis
in arrangements/transactions/contracts  with IIFL
Home Finance Limited, subsidiary of the Company and
a Related Party as defined in the Listing Regulations
and the Act, whether by renewal(s) or extension(s) or
modification(s) of earlier arrangements/transactions/
contracts or otherwise, with respect to transactions
as detailed in the explanatory statement, including
transactions as may be disclosed in the notes forming
part of the financial statements for the relevant period
on an ongoing basis, whether individually and/or in the
aggregate shall not exceed ¥ 1,500 Crores (Rupees
One Thousand Five Hundred Crores) during any one
financial year and maximum outstanding during any
particular day shall not exceed ¥ 700 Crores (Rupees
Seven Hundred Crores Only);

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board of Directors
of the Company, be and are hereby authorized
to do all such acts, deeds, matters and things
as may be necessary, expedient or desirable
including any negotiation(s)/renegotiation(s)/
modification(s)/ratification(s)/amendment(s)
to or termination(s) thereof, of the subsisting
arrangement(s)/transaction(s)/contract(s) or any
future arrangement(s)/transaction(s)/contract(s)
and to make or receive/pay monies or to perform all
other obligations in terms of such arrangement(s)/
transaction(s)/contract(s), filing of necessary forms/
documents with the appropriate authorities and to
execute all such deeds, documents, agreements,
letters, instruments and writings as it may in its sole
and absolute discretion deem necessary or expedient
and to settle any question, difficulty or doubt that may
arise in regard thereto;

RESOLVED FURTHER THAT all actions taken by the
Board in connection with any matter referred to or
contemplated in this resolution be and is hereby
approved, ratified and confirmed in all respect.”

To approve existing as well as all new material related
party transactions with IIFL. Samasta Finance Limited
(formerly known as Samasta Microfinance Limited)
andin thisregard, to consider and, if thought fit, to pass,
the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Regulation 23 and all
other applicable Regulations, if any of the Securities
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and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations”), and all applicable provisions of
the Companies Act, 2013 (“the Act") and Rules made
thereunder, (including any statutory modification(s) or
re-enactment(s) thereof for the time being in force)
the Company's Policy on Related Party Transactions
and basis the approval and recommendation of the
Audit Committee and Board of Directors, approval of
the Members be and is hereby accorded to the Board
of Directors ("the Board" which term shall be deemed
to include a Committee of the Board) enter into in the
ordinary course of business and on arm'’s length basis
in arrangements/transactions/contracts with IIFL
Samasta Finance Limited (formerly known as Samasta
Microfinance Limited), subsidiary of the Company and
a Related Party as defined in the Listing Regulations
and the Act, whether by renewal(s) or extension(s) or
modification(s) of earlier arrangements/transactions/
contracts or otherwise, with respect to transactions
as detailed in the explanatory statement, including
transactions as may be disclosed in the notes forming
part of the financial statements for the relevant period
on an ongoing basis, whether individually and/or in the
aggregate shall not exceed % 1,500 Crores (Rupees
One Thousand Five Hundred Crores) during any one
financial year and maximum outstanding during any
particular day shall not exceed ¥ 700 Crores (Rupees
Seven Hundred Crores Only);

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board of Directors
of the Company, be and are hereby authorized to do all
such acts, deeds, matters and things as may be
necessary, expedient or desirable including any
negotiation(s)/renegotiation(s)/modification(s)/
ratification(s)/amendment(s) to or termination(s)
thereof, of the subsisting arrangement(s)/
transaction(s)/contract(s) orany futurearrangement(s)/
transaction(s)/contract(s) and to make or receive/pay
monies or to perform all other obligations in terms of
such arrangement(s)/transaction(s)/contract(s), filing
of necessary forms/documents with the appropriate
authorities and to execute all such deeds, documents,
agreements, letters, instruments and writings as it may
in its sole and absolute discretion deem necessary or
expedient and to settle any question, difficulty or doubt
that may arise in regard thereto;

RESOLVED FURTHER THAT all actions taken by the

=
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NOTICE (conta)

Board in connection with any matter referred to or
contemplated in this resolution be and is hereby
approved, ratified and confirmed in all respect.”

To approve existing as well as all new material related
party transactions with IIFL Facilities Services Limited
and in this regards, to consider and, if thought fit,
to pass, the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to Regulation 23 and all
other applicable Regulations, if any of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations”), and all applicable provisions of
the Companies Act, 2013 (“the Act”) and Rules made
thereunder, (including any statutory modification(s)
or re-enactment(s) thereof for the time being in force)
the Company's Policy on Related Party Transactions
and basis the approval and recommendation of the
Audit Committee and Board of Directors, approval of
the Members be and is hereby accorded to the Board
of Directors (“the Board" which term shall be deemed
to include a Committee of the Board) enter into in the
ordinary course of business and on arm’s length basis
in arrangements/ transactions/contracts with IIFL
Facilities Services Limited, a Related Party as defined
in the Listing Regulations and the Act, whether by
renewal(s) or extension(s) or modification(s) of earlier
arrangements/transactions/contracts or otherwise, with
respect to transactions as detailed in the explanatory
statement, including transactions as may be disclosed in
the notes forming part of the financial statements for the
relevant period on an ongoing basis, whether individually
and/or in the aggregate shall not exceed % 1,500 Crores
(Rupees One Thousand Five Hundred Crores) during any
one financial year and maximum outstanding during any
particular day shall not exceed ¥ 700 Crores (Rupees
Seven Hundred Crores Only);

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board of Directors of
theCompany,beandareherebyauthorizedtodoallsuch
acts, deeds, matters and things as may be necessary,
expedient or desirable including any negotiation(s)/
renegotiation(s)/modification(s)/ratification(s)/
amendment(s) to or termination(s) thereof, of the
subsisting arrangement(s)/transaction(s)/contract(s)
or any future arrangement(s)/transaction(s)/
contract(s) and to make or receive/pay monies or
to perform all other obligations in terms of such
arrangement(s)/transaction(s)/contract(s), filing of

necessary forms/documents with the appropriate
authorities and to execute all such deeds, documents,
agreements, letters, instruments and writings as it may
in its sole and absolute discretion deem necessary or
expedient and to settle any question, difficulty or doubt
that may arise in regard thereto;

RESOLVED FURTHER THAT all actions taken by the
Board in connection with any matter referred to or
contemplated in this resolution be and is hereby
approved, ratified and confirmed in all respect.”

To approve existing as well as all new material related
party transactions with IIFL Management Services
Limited and in this regard, to consider and, if thought
fit, to pass, the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to Regulation 23 and all
other applicable Regulations, if any of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations”), and all applicable provisions of
the Companies Act, 2013 (“the Act") and Rules made
thereunder, (including any statutory modification(s) or
re-enactment(s) thereof for the time being in force)
the Company's Policy on Related Party Transactions
and basis the approval and recommendation of the
Audit Committee and Board of Directors, approval
of the Members be and is hereby accorded to the
Board of Directors (“the Board" which term shall
be deemed to include a Committee of the Board)
enter into in the ordinary course of business and on
arm's length basis in arrangements/transactions/
contracts with IIFL Management Services Limited,
a Related Party as defined in the Listing Regulations
and the Act, whether by renewal(s) or extension(s) or
modification(s) of earlier arrangements/transactions/
contracts or otherwise, with respect to transactions
as detailed in the explanatory statement, including
transactions as may be disclosed in the notes forming
part of the financial statements for the relevant period
on an ongoing basis, whether individually and/or in the
aggregate shall not exceed ¥ 1,500 Crores (Rupees
One Thousand Five Hundred Crores) during any one
financial year and maximum outstanding during any
particular day shall not exceed % 700 Crores (Rupees
Seven Hundred Crores Only);

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board of Directors
of the Company, be and are hereby authorized to do all

Annual Report 2022-23



NOTICE (conta)

10.

such acts, deeds, matters and things as may be
necessary, expedient or desirable including any
negotiation(s)/renegotiation(s)/modification(s)/
ratification(s)/amendment(s) to or termination(s)
thereof, of the subsisting arrangement(s)/
transaction(s)/contract(s)oranyfuture arrangement(s)/
transaction(s)/contract(s) and to make or receive/pay
monies or to perform all other obligations in terms of
such arrangement(s)/transaction(s)/contract(s), filing
of necessary forms/documents with the appropriate
authorities and to execute all such deeds, documents,
agreements, letters, instruments and writings as it may
in its sole and absolute discretion deem necessary or
expedient and to settle any question, difficulty or doubt
that may arise in regard thereto;

RESOLVED FURTHER THAT all actions taken by the
Board in connection with any matter referred to or
contemplated in this resolution be and is hereby
approved, ratified and confirmed in all respect.”

To approve existing as well as all new material related
party transactions with IIFL Securities Limited and in
this regard, to consider and, if thought fit, to pass, the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Regulation 23 and all
other applicable Regulations, if any of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations"), and all applicable provisions of
the Companies Act, 2013 (“the Act") and Rules made
thereunder, (including any statutory modification(s) or
re-enactment(s) thereof for the time being in force)
the Company's Policy on Related Party Transactions
and basis the approval and recommendation of the
Audit Committee and Board of Directors, approval of
the Members be and is hereby accorded to the Board
of Directors (“the Board" which term shall be deemed
to include a Committee of the Board) enter into in
the ordinary course of business and on arm's length
basis in arrangements/transactions/contracts with
[IFL Securities Limited, a Related Party as defined
in the Listing Regulations and the Act, whether by
renewal(s) or extension(s) or modification(s) of earlier
arrangements/transactions/contracts or otherwise,
with respect to transactions as detailed in the
explanatory statement, including transactions as may
be disclosed in the notes forming part of the financial
statements for the relevant period on an ongoing basis,
whether individually and/or in the aggregate shall not

IIFL Finance Limited

11.

exceed ¥ 1,500 Crores (Rupees One Thousand Five
Hundred Crores) during any one financial year and
maximum outstanding during any particular day shall
not exceed ¥ 700 Crores (Rupees Seven Hundred
Crores Only);

RESOLVED FURTHER THAT for the purpose of
giving effect to the above resolution, the Board
of Directors of the Company be and are hereby
authorized to do all such acts, deeds, matters
and things as may be necessary, expedient or
desirable including any negotiation(s)/renegotiation(s)/
modification(s)/ratification(s)/amendment(s) to or
termination(s) thereof, of the subsistingarrangement(s)/
transaction(s)/contract(s) orany future arrangement(s)/
transaction(s)/contract(s) and to make or receive/pay
monies or to perform all other obligations in terms of
such arrangement(s)/transaction(s)/contract(s), filing
of necessary forms/documents with the appropriate
authorities and to execute all such deeds, documents,
agreements, letters, instruments and writings as it may
in its sole and absolute discretion deem necessary or
expedient and to settle any question, difficulty or doubt
that may arise in regard thereto;

RESOLVED FURTHER THAT all actions taken by the
Board in connection with any matter referred to or
contemplated in this resolution be and is hereby
approved, ratified and confirmed in all respect.”

To approve existing as well as all new material related
party transactions with 5Paisa Capital Limited and in
this regard, to consider and, if thought fit, to pass, the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Regulation 23 and all
other applicable Regulations, if any of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations”), and all applicable provisions of
the Companies Act, 2013 (“the Act") and Rules made
thereunder, (including any statutory modification(s)
or re-enactment(s) thereof for the time being in force)
the Company's Policy on Related Party Transactions
and basis the approval and recommendation of the
Audit Committee and Board of Directors, approval of
the Members be and is hereby accorded to the Board
of Directors ("the Board" which term shall be deemed
to include a Committee of the Board) enter into in the
ordinary course of business and on arm's length basis
in arrangements/transactions/contracts with 5Paisa
Capital Limited, a Related Party as defined in the Listing

)
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NOTICE (conta)

Regulations and the Act, whether by renewal(s) or
extension(s) or modification(s) of earlier arrangements/
transactions/contracts or otherwise, with respect to
transactions as detailed in the explanatory statement,
including transactions as may be disclosed in the notes
forming part of the financial statements for the relevant
period on an ongoing basis, whether individually and/
or in the aggregate shall not exceed ¥ 1,500 Crores
(Rupees One Thousand Five Hundred Crores) during
any one financial year and maximum outstanding
during any particular day shall not exceed ¥ 700 Crores
(Rupees Seven Hundred Crores Only);

RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolution, the Board of Directors
of the Company, be and are hereby authorized to do all
such acts, deeds, matters and things as may be
necessary, expedient or desirable including any
negotiation(s)/renegotiation(s)/modification(s)/

Dated: April 26, 2023
Place: Mumbai

ratification(s)/amendment(s) to or termination(s)
thereof, of the  subsisting  arrangement(s)/
transaction(s)/contract(s) orany futurearrangement(s)/
transaction(s)/contract(s) and to make or receive/pay
monies or to perform all other obligations in terms of
such arrangement(s)/transaction(s)/contract(s), filing
of necessary forms/documents with the appropriate
authorities and to execute all such deeds, documents,
agreements, letters, instruments and writings as it may
in its sole and absolute discretion deem necessary or
expedient and to settle any question, difficulty or doubt
that may arise in regard thereto;

RESOLVED FURTHER THAT all actions taken by the
Board in connection with any matter referred to or
contemplated in this resolution be and is hereby
approved, ratified and confirmed in all respect.”

By Order of the Board of Directors
For IIFL Finance Limited

Sneha Patwardhan
Company Secretary
ACS - 23266

Registered Office: IIFL House, Sun Infotech Park,
Road No. 16V, Plot No. B-23, Thane Industrial Area,
Wagle Estate, Thane - 400604

CIN: L67100MH1995PLC093797

E-mail: shareholders@iifl.com

Telephone No.: (91-22) 4103 5000
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NOTICE (conta)

Notes

1.

Pursuant to General Circulars No. 14/2020 dated
April 08, 2020, No. 17/2020 dated April 13, 2020,
No. 20/2020 dated May 05, 2020, No. 02/2021 dated
January 13, 2021, No. 21/2021 dated December 14,
2021, No. 2/2022 dated May 05, 2022 and No. 10/2022
dated December 28, 2022 issued by the Ministry of
Corporate Affairs (collectively referred to as "MCA
Circulars") permitted the holding of the Annual General
Meeting (“the Meeting") through Video Conferencing/
Other Audio Visual Means ("VC/OAVM"), without the
physical presence of the Members at a common
venue. In compliance with the provisions of the
Companies Act, 2013 ("Act"), SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations"), MCA Circulars the Meeting of the
Company is being held through VC/OAVM. The venue
of the Meeting shall be deemed to be the Registered
Office of the Company.

A Statement pursuant to Section 102(1) of the Act,
("Explanatory Statement") relating to the item no. 3
(Ordinary Business) and S]pecial Businesses to be
transacted at the Meeting is annexed hereto.

A Member entitled to physically attend and vote at the
Meeting is entitled to appoint one or more proxies to
attend and vote on his/her behalf and the proxy need
not be a Member of the Company. However, pursuant
to MCA Circulars, the Meeting will be held through VC/
OAVM and the physical attendance of Members in any
case has been dispensed with. Accordingly, the facility
for appointment of proxies by the Members will not be
available for the Meeting and hence the Proxy Form,
Attendance Slip and Route Map are not annexed to
this Notice.

Pursuant to Section 113 of the Act, representatives of
Corporate Members may be appointed for the purpose
of voting through remote e-voting or for participation
and voting at the Meeting to be conducted through
VC/OAVM.

Corporate Members intending to attend the Meeting
through their authorized representatives are requested
to send a Certified True Copy of the Board Resolution
and Power of Attorney (PDF/JPG Format), if any,
authorizing its representative to attend and vote on
their behalf at the Meeting. The said Resolution/
Authorization shall be sent to the Company by
email through its registered email address to
shareholders@iifl.com.

Institutional investors, who are Members of the
Company, are encouraged to attend and vote at the
Meeting of the Company.

IIFL Finance Limited

10.

11.

12.

In compliance with the aforesaid MCA Circulars and
Circulars issued by Securities and Exchange Board of
India dated May 12, 2020, January 15, 2021, May 13,
2022 and January 05, 2023 (“SEBI Circulars”), Notice
of the Meeting along with the Annual Report for FY
2022-23 is being sent only through electronic mode
to those Members whose email address are registered
with the Company/Depositories as on June 30, 2023.
Members may note that the Notice and Annual Report
for FY 2022-23 will also be available on the website
of the Company ie. www.iifl.com, website of the
Stock Exchanges i.e. BSE Limited and National Stock
Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively. The Annual Report
and the Notice is also available on the website of Link
Intime India Private Limited (“Link Intime"), Registrar
and Transfer Agent (“RTA") at https://instavote.
linkintime.co.in. The Member who wishes to obtain
hard copy of the notice of the AGM along with Annual
Report for FY 2022-23 can send a request to the
Company at shareholders@iifl.com.

The business set out in the Notice will be transacted
through electronic voting system and the Company
is providing facility for voting by electronic means.
Instructions and other information relating to e-voting
are given in this Notice under Note No. 22.

Members attending the Meeting through VC/OAVM
shall be counted for the purpose of reckoning the
guorum under Section 103 of the Act.

Relevant documents referred to in the accompanying
Notice and the Explanatory Statement, Registers and
all other documents will be available for inspection
in electronic mode upto the date of the Meeting i.e.
Monday, July 31, 2023. Members can inspect the
same by sending an email to the Company at
shareholders@iifl.com

Notice is also given under Section 91 of the Act read
with Regulation 42 of the Listing Regulations, that the
Register of Members and the Share Transfer Book of
the Company will remain closed from Tuesday, July 25,
2023 to Monday, July 31, 2023 (both days inclusive).

Process for registration of email id for obtaining
Annual Report and User ID/Password for e-voting and
updation of bank account mandates is annexed to
this Notice.

The Company has designated an exclusive e-mail
id i.e. shareholders@iif.com to redress Members
complaints/ grievances. In case you have any queries/
complaints or grievances, then please write to us at
shareholders@iifl.com.

Members seeking any information/desirous of asking
any questions at the Meeting with regard to the

-
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13.

14.

15.

16.

accounts or any matter to be placed at the Meeting
are requested to send email mentioning their names,
DP ID and Client IDs/Folio No. and Mobile No. to the
Company at shareholders@iifl.com on or before July
28, 2023. The same will be replied by the Company
suitably.

Share transfer documents and all correspondence
relating thereto, should be addressed to Link Intime, at
C101, 247 Park, 1%t Floor, L. B. S. Marg, Vikhroli West,
Mumbai - 400 083 or at their designated email id i.e.
rnt.helpdesk@linkintime.co.in.

During FY 2022-23, the Company declared and
paid an Interim Dividend of ¥ 4 per equity share
(i.e. 200% of face value of ¥ 2 per share). The same
shall be considered as final dividend.

Pursuant to Section 124 and 125 of the Act read with
the Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules,
2016, as amended from time to time (“IEPF Rules"),
dividends on equity shares interest and principal on
Non-Convertible Debentures (“NCDs"), if not claimed
for a period of 7 years from the date of transfer to
Unpaid Dividend/Interest/Principal Account of the
Company, are liable to be transferred to the Investor
Education and Protection Fund (“IEPF"). Further,
shares in respect of such dividends which have not
been claimed for a period of 7 consecutive years are
also liable to be transferred to the demat account of
the IEPF Authority.

The Company accordingly transferred unclaimed
dividend of ¥ 10,15398/- on March 24, 2023.
The Company has also transferred 6,026 shares to
IEPF in accordance with the above provisions on
March 31, 2023. Further, during FY 2022-23, the
Company has transferred the unclaimed interest and
principal amount on NCDs of ¥ 16,64,749/- to the IEPF
on a periodical basis.

In view of this, Members are requested to claim their
dividends/interest from the Company, within the
stipulated timeline. The Members, whose unclaimed
dividends/interest/shares have been transferred
to IEPF, may claim the same by making an online
application to the IEPF Authority in web Form IEPF-5
available on www.iepf.gov.in

To prevent fraudulent transactions, Members are
advised to exercise due diligence and notify the
Company of any change in address or demise of
any Member as soon as possible. Members are also
advised not to leave their demat account(s) dormant
for long. Periodic statement of holdings should be

17.

18.

19.

obtained from the concerned DP and holdings should
be verified.

SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD_
RTAMB/P/CIR/2022/8 dated January 25, 2022 has
mandated the Listed Companies to issue securities
in demat form only while processing service requests
viz. Issue of duplicate securities certificate; claim from
Unclaimed Suspense Account, Renewal/Exchange
of securities certificate; Endorsement; Sub-division/
Splitting of securities certificate; Consolidation of
securities  certificates/folios;  Transmission and
Transposition. Further, SEBI vide its circular No. SEBI/
HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/65 dated
May 18, 2022 has simplified the procedure and
standardized the format of documents for transmission
of securities. Accordingly, Members are requested to
make service requests by submitting a duly filled and
signed Form ISR — 4, the format of which is available
on the website of the Company i.e. https://storage.
googleapis.com/iifl-finance-storage/files/2022-02/
ISR-4.pdf and on the website of Link Intime.

Members holding equity shares of the Company in
physical form are requested to kindly get their equity
shares converted into demat/electronic form to
get inherent benefits of dematerialization and also
considering that physical transfer of equity shares/
issuance of equity shares in physical form have been
disallowed by SEBI.

SEBI vide circular no. SEBI/HO/MIRSD/MIRSD_
RTAMB/P/CIR/2021/655 dated November 03, 2021
and SEBI/HO/MIRSD/MIRSD RTAMB/ P/CIR/2021/687
dated December 14, 2021 has provided the norms for
furnishing PAN, KYC details and Nomination by holders
of physical securities. Pursuant to the aforesaid
SEBI Circular, the Company has sent individual
communications to all the Members holding shares
of the Company in physical form. In case of physical
shareholders who have not updated their KYC details
may submit Form ISR-1, Form ISR-2, Form ISR-3 and
Form No. SH-13. The link for downloading the forms is
available on the website of the Company i.e. www.iifl.
com

Pursuant to SEBI Circular no. SEBI/HO/MIRSD/
MIRSDPoD-1/P/ CIR/2023/37 dated March 16, 2023,
issued in supersession of earlier circulars issued by
SEBI bearing nos. SEBI/HO/MIRSD/MIRSD_RTAMB /P/
CIR/2021/655 and SEBI/HO/MIRSD/MIRSD_ RTAMB/P/
CIR/2021/687 dated November 03, 2021 and December
14, 2021, respectively. SEBI has recently mandated
furnishing of PAN, KYC details (i.e., Postal Address
with Pin Code, email address, mobile number, bank
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20.

21.

22.

account detail, specimen signature) and nomination
details by holders of securities. In case any of the
above cited documents/ details are not available in
the Folio(s), Link Intime shall be constrained to freeze
such Folio(s) effective from October 01, 2023. Relevant
details and forms prescribed by SEBI in this regard
are available on the website of the Link Intime. In
view of the above we urge Members holding shares in
physical form to submit the required forms along with
the supporting documents on or before September
30, 2023. Members who hold shares in dematerialized
form and wish to update their PAN, KYC, Bank Details
and Nomination are requested to contact their DPs.

Pursuant to Section 72 of the Act, Members are
entitled to make a nomination in respect of shares held
by them. Members desirous of making a nomination,
pursuant to the Rule 19(1) of the Companies (Share
Capital and Debentures) Rules, 2014 are requested
to send their requests in Form No. SH-13, to the
RTA of the Company. Further, Members desirous of
cancelling/varying nomination are requested to send
their requests in Form ISR-3 or Form No. SH-14 as the
case may be, to the Link Intime of the Company. These
forms will be made available on request, the format
of which is available on the website of the Company
ie. https://www.iifl.com/finance/investor-relations/
contact-centre?redirect=menu-bar.

Information of Director seeking re-appointment at the
Meeting, as required under Regulation 36(3) of the
Listing Regulations and Secretarial Standard 2 issued
by the Institute of Company Secretaries of India, is
annexed to the Notice as Annexure A.

Information and other instructions relating to e-voting
are as under:

I, Pursuant to the provisions of Section 108 and
other applicable provisions of the Act and
Rule 20 of the Companies (Management and
Administration) Rules, 2014, as amended and
Regulation 44 of the Listing Regulations read with
MCA Circulars and SEBI Circulars, the Company is
pleased to provide its Members facility to exercise
their right to vote on resolutions proposed to be
passed at the Meeting by electronic means.

[l.  The remote e-voting facility will be available
during the following period:
Commencement of e-voting: From 9:00 a.m.
(IST) on Wednesday, July 26, 2023.
End of e-voting: Up to 5:00 p.m. (IST) on Sunday,
July 30, 2023.

The remote e-voting will not be allowed beyond
the aforesaid date and time and the e-voting

IIFL Finance Limited

VI.

VII.

VIIIL

module shall be disabled upon expiry of the
aforesaid period.

The Company has engaged the services of Link
Intime to provide remote e-voting facility to the
Members.

A person, whose name is recorded in the Register
of Members or in the Register of Beneficial
Owners maintained by the depositories as on the
cut-off date i.e. Monday, July 24, 2023 only shall
be entitled to avail the facility of e-voting.

Voting rights shall be reckoned on the paid-up
value of shares registered in the name of the
Member/Beneficial Owner (in case of electronic
shareholding) as on the cut-off date i.e. Monday,
July 24, 2023. A person who is not a Member as
on the cut-off date should treat this Notice for
information purposes only.

Members who are holding shares in physical
form or non-individual Members who acquires
shares and becomes a Member of the Company,
after the Notice has been sent electronically by
the Company, and holds shares as on the cut-
off date i.e. Monday, July 24, 2023 may obtain
the User ID and Password by sending a request
at rnt.helpdesk@linkintime.co.in. However, if they
are already registered with Link Intime for remote
e-voting, then they can use their existing User ID
and Password for casting the vote.

In case of individual Member holding securities
in demat mode and who acquires shares of
the Company after the Notice has been sent
electronically by the Company, and holds shares
as on the cut-off date i.e. Monday, July 24, 2023
may follow steps mentioned in the Notice of the
AGM under "Information and other instructions
relating to remote e-voting.”

Members will be provided with the facility for
voting through an electronic voting system during
the VC/OAVM proceedings at the Meeting and
Members participating at the Meeting, who have
not already cast their vote by remote e-Voting,
will be eligible to exercise their right to vote during
such proceedings of the Meeting. Members who
have cast their vote by remote e-voting prior to
the Meeting will also be eligible to participate
at the Meeting but shall not be entitled to cast
their vote again on such resolutions for which
the Member has already cast the vote through
remote e-Voting.

Once the vote on a Resolution is cast by the
Member, the Member shall not be allowed to

2
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XI.

XIL.

change it subsequently or cast the vote again.

In case of joint holders, the Member whose
name appears as the first holder in the order
of names as per the Register of Members
of the Company will be entitled to vote at
the Meeting.

The Board of Directors of the Company has
appointed CS Nilesh Shah or failing him
CS Mahesh Darji or failing him CS Hetal Shah of
M/s. Nilesh Shah and Associates, a Practicing
Company Secretary firm, Mumbai as scrutinizer
to scrutinize the e-voting process in a fair and
transparent manner.

The Scrutinizer, after scrutinizing the votes,
within two (2) working days from the conclusion
of the Meeting; make a consolidated scrutinizer's
report which shall be placed on the website of
the Company i.e. www.iifl.com. The results shall
simultaneously be communicated to the Stock
Exchanges.

X,

XIV.

Subject to receipt of requisite number of votes,
the resolutions shall be deemed to be passed
on the date of the Meeting i.e. Monday, July 31,
2023.

Information and other instructions relating to
remote e-voting are as under:

Pursuant to SEBI Circular No. SEBI/HO/CFD/
CMD/CIR/P/2020/242 dated December 09,
2020, e-voting process has been enabled to all
the individual demat account holders, by way
of single login credential, through their demat
accounts/websites of Depositories/Depository
Participants to increase the efficiency of the
voting process. Individual demat account holders
would be able to cast their vote without having to
register again with the e-voting service provider
(‘'ESP") thereby not only facilitating seamless
authentication but also ease and convenience
of participating in e-voting process. Members
are advised to update their mobile number and
e-mail id with their DPs to access e-voting facility.

Login method for Individual Members holding securities in demat mode/physical mode is given below:

Type of Members

Login Method

Individual
securities in demat mode with

NSDL

Members  holding |+

. If you are not

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

registered for IDeAS e-Services, option to register is available
at https://eservices.nsdl.com Select "Register Online for IDeAS Portal" or click
at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

+  Visit the e-Voting website of NSDL. Open web browser by typing the following
URL: https://www.evoting.nsdl.com/ either on a personal computer or on a mobile.
Once the home page of e-Voting system is launched, click on the icon "Login" which
is available under 'Shareholder/Member' section. A new screen will open. You will
have to enter your User ID (i.e. your sixteen-digit demat account number hold
with NSDL), Password/OTP and a Verification Code as shown on the screen. After
successful authentication, you will be redirected to NSDL Depository site wherein
you can see e-Voting page. Click on company name or e-Voting service provider
name i.e. LINKINTIME and you will be redirected to "InstaVote" website for casting
your vote during the remote e-Voting period.

m

which is available under

Individual
securities in demat mode with

CDSL

Members  holding

Users who have opted for CDSL Easi/ Easiest facility, can login through their existing
user id and password. The option will be made available to reach e-Voting page
without any further authentication. The users to login Easi/ Easiest are requested to
visit CDSL website www.cdslindia.com and click on login icon & New System Myeasi
Tab and then use your existing my easi username & password.
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Type of Members

Login Method

After successful login the Easi / Easiest user will be able to see the e-Voting option
for eligible companies where the e-voting is in progress as per the information
provided by the Company. On clicking the e-voting option, the user will be able to
see e-Voting page of the e-Voting service provider i.e. LINKINTIME for casting your
vote during the remote e-Voting period or joining virtual meeting & voting during
the meeting. Additionally, there are also links provided to access the system of all
e-Voting Service Providers, so that the user can visit the e-Voting service providers'
website directly.

If the user is not registered for Easi/Easiest, the option to register is available at
CDSL website www.cdslindia.com and click on login & New System Myeasi Tab and
then click on registration option.

Alternatively, the user can directly access the e-Voting page by providing Demat
Account Number and PAN No. from a e-Voting link available on www.cdslindia.com
home page. The system will authenticate the user by sending OTP on registered
Mobile & Email as recorded in the Demat Account. After successful authentication,
the user will be able to see the e-Voting option where the e-voting is in progress and
also able to directly access the system of all e-Voting Service Providers.

Individual Members (holding |+

securities in demat mode) &
login through their depository
participants

You can also login using the login credentials of your demat account through
your Depository Participant registered with NSDL/CDSL for e-Voting facility. After
Successful login, you will be able to see e-Voting option. Once you click on e-Voting
option, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on the Company name or
e-Voting service provider name i.e. LinkIntime and you will be redirected to e-Voting
service provider website for casting your vote during the remote e-Voting period.

Individual Shareholders holding
securities in Physical mode &

e-voting service Provider is LINK

INTIME.

—

3.
4.

Open the internet browser and launch the URL: https://instavote.linkintime.co.in
Click on “Sign Up" under ‘SHARE HOLDER' tab and register with your following details: -
A. User ID:

Shareholders holding shares in physical form shall provide Event No + Folio Number
registered with the Company. Shareholders holding shares in NSDL demat account

shall provide 8 Character DP ID followed by 8 Digit Client ID; Shareholders holding
shares in CDSL demat account shall provide 16 Digit Beneficiary ID.

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Shareholders who
have not updated their PAN with the Depository Participant (DP)/ Company shall use
the sequence number provided to you, if applicable.

C. DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded
with your DP / Company - in DD/MM/YYYY format)

D. Bank Account Number. Enter your Bank Account Number (last four digits), as
recorded with your DP/Company.

*Shareholders holding shares in physical form but have not recorded ‘C" and D,
shall provide their Folio number in ‘D’ above

*Shareholders holding shares in NSDL form, shall provide D" above

»>. Set the password of your choice (The password should contain minimum 8
characters, at least one special Character (@'#S&), at least one numeral, at
least one alphabet and at least one capital letter).

»>. Click "confirm" (Your password is now generated).
Click on 'Login’ under ‘SHARE HOLDER' tab.

Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on
‘Submit’.

Cast your vote electronically:

1.

2.
3.

After successful login, you will be able to see the notification for e-voting. Select
‘View' icon.
E-voting page will appear.

Refer the Resolution description and cast your vote by selecting your desired option
‘Favour / Against’ (If you wish to view the entire Resolution details, click on the
‘View Resolution'’ file link).

After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A
confirmation box will be displayed. If you wish to confirm your vote, click on ‘Yes',
else to change your vote, click on ‘No' and accordingly modify your vote.

IIFL Finance Limited
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Institutional shareholders:

Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log on the e-voting system
of Link Intime India Private Limited at https://instavote.linkintime.co.in and register themselves as ‘Custodian / Mutual Fund
/ Corporate Body'. They are also required to upload a scanned certified true copy of the board resolution /authority letter/
power of attorney etc. together with attested specimen signature of the duly authorised representative(s) in PDF format in the
‘Custodian / Mutual Fund / Corporate Body' login for the Scrutinizer to verify the same.

Helpdesk for Individual Shareholders holding securities in physical mode/ Institutional shareholders:

Shareholders facing any technical issue in login may contact Link Intime INSTAVOTE helpdesk by sending a request at
enotices@linkintime.co.in or contact on: - Tel: 022 — 4918 6000.

Login type Helpdesk details

Individual Shareholders holding Members facing any technical issue in login can contact NSDL helpdesk by

securities in demat mode with NSDL sending a request at evoting@nsdl.co.in or call at : 022 - 4886 7000 and 022 -
2499 7000

Individual Shareholders holding Members facing any technical issue in login can contact CDSL helpdesk by

securities in demat mode with CDSL sending a request at helpdesk.evoting@cdslindia.com or contact at toll free no.
1800 22 55 33

Individual Shareholders holding securities in Physical mode & e-voting service provider is LINKINTIME, have forgotten the
password:
If an Individual Shareholders holding securities in Physical mode has forgotten the USER ID [Login ID] or Password or both
then the shareholder can use the "Forgot Password" option available on the e-Voting website of Link Intime: https://instavote.
linkintime.co.in

Click on 'Login’ under ‘SHARE HOLDER' tab and further Click ‘forgot password?'

Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on "SUBMIT".
In case shareholders is having valid email address, Password will be sent to his / her registered e-mail address. Shareholders
can set the password of his/her choice by providing the information about the particulars of the Security Question and Answer,
PAN, DOB/DOI, Bank Account Number (last four digits) etc. as mentioned above. The password should contain minimum 8
characters, at least one special character (@!'#S&+), at least one numeral, at least one alphabet and at least one capital letter.

User ID for Shareholders holding shares in Physical Form (i.e. Share Certificate): Your User ID is Event No + Folio Number
registered with the Company

Individual Shareholders holding securities in demat mode with NSDL/ CDSL have forgotten the password:

Shareholders who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password option
available at abovementioned depository/ depository participants website.

It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential.

For shareholders/ members holding shares in physical form, the details can be used only for voting on the resolutions
contained in this Notice.

During the voting period, shareholders/ members can login any number of time till they have voted on the resolution(s)
for a particular "Event”.

VI.  Process and manner for attending the Annual General Meeting through Insta Meet: -
Open the internet browser and launch the URL: https://instameet.linkintime.co.in & Click on “Login".
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by 8 Digit Client ID

Company

C. Mobile No.: Enter your mobile number.

»  Select the "Company” and ‘Event Date’ and register with your following details: -
A. Demat Account No. or Folio No: Enter your 16 digit Demat Account No. or Folio No
Shareholders/ members holding shares in CDSL demat account shall provide 16 Digit Beneficiary ID

Shareholders/ members holding shares in NSDL demat account shall provide 8 Character DP ID followed

Shareholders/ members holding shares in physical form shall provide Folio Number registered with the

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have not updated their PAN with the
Depository Participant (DP)/Company shall use the sequence number provided to you, if applicable.

D. Email ID: Enter your email id, as recorded with your DP/Company.

>  Click "Go to Meeting" (You are now registered for InstaMeet and your attendance is marked for the meeting).

The Members can join the Meeting in the VC/OAVM mode
15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure
mentioned in the Notice.

Members who need technical assistance regarding
attending the AGM can send an e-mail to
instameet@linkintime.co.in or call at 022—4918 6175.

Instructions for Shareholders/ Members to Speak during
the Meeting through Insta Meet:

1. Members who would like to speak during the meeting
must register their request on or before July 28,
2023 with the Company by sending an email at
shareholders@iifl.com.

2. Members will get confirmation on first cum first basis
depending upon the provision made by the client.

3. Members will receive "speaking serial number" once
they mark attendance for the meeting.

4. Other member may ask questions to the panelist, via
active chat-board during the meeting.

5. Please remember speaking serial number and start
your conversation with panellist by switching on video
mode and audio of your device.

Members are requested to speak only when moderator of
the meeting/ management will announce the name and
serial number for speaking.

Instructions for Shareholders/ Members to vote during
the Meeting through Insta Meet:

Once the electronic voting is activated by the scrutinizer/
moderator during the Meeting, Members who have not
exercised their vote through the remote e-voting can cast
the vote as under:

1. On the Shareholders VC page, click on the link for
e-Voting “Cast your vote"

2. Enter your 16 digit Demat Account No. / Folio No.

IIFL Finance Limited

and OTP (received on the registered mobile number/
registered email Id) received during registration for
InstaMEET and click on 'Submit'.

3. After successful login, you will see "Resolution
Description” and against the same the option “Favour/
Against” for voting.

4. Cast your vote by selecting appropriate option i.e.
"Favour/Against” as desired. Enter the number of
shares (which represents no. of votes) as on the cut-
off date under ‘Favour/Against'.

5. After selecting the appropriate option i.e. Favour/
Against as desired and you have decided to vote, click
on "Save". A confirmation box will be displayed. If you
wish to confirm your vote, click on “Confirm”, else to
change your vote, click on "Back” and accordingly
modify your vote.

6. Once you confirm your vote on the resolution, you
will not be allowed to modify or change your vote
subsequently.

Note: Members, who will be present in the Annual General
Meeting through InstaMeet facility and have not casted
their vote on the Resolutions through remote e-Voting and
are otherwise not barred from doing so, shall be eligible
to vote through e-Voting facility during the meeting.
Shareholders/ Members who have voted through Remote
e-Voting prior to the Annual General Meeting will be eligible
to attend/ participate in the Annual General Meeting through
InstaMeet. However, they will not be eligible to vote again
during the meeting.

Members are encouraged to join the Meeting through
Tablets/ Laptops connected through broadband for better
experience.

Members are required to use Internet with a good speed
(preferably 2 MBPS download stream) to avoid any
disturbance during the meeting.

)
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Please note that Members connecting from Mobile Devices
or Tablets or through Laptops connecting via Mobile Hotspot
may experience Audio/Visual loss due to fluctuation in their
network. It is therefore recommended to use stable Wi-Fi or
LAN connection to mitigate any kind of aforesaid glitches.
In case members have any queries regarding login/
e-voting, they may send an email to instameet@linkintime.
co.in or contact on: - Tel: 022-49186175.

INSTRUCTIONS FOR MEMBERS FOR REGISTRATION OF
E-MAIL ADDRESS AND BANK DETAILS ARE AS FOLLOWS:

Members are requested to intimate changes, if any,
pertaining to their name, postal address, email address,
telephone/mobile numbers, Permanent Account Number
(PAN), mandates, nominations, power of attorney, bank
details such as, name of the bank and branch details, bank
account number, MICR code, IFSC code, etc.

a.  For shares held in electronic form: to their Depository
Participants (DPs).

b.  Forshares held in physical form: to the Company/ RTA
in prescribed Form ISR-1 and other forms pursuant to
SEBI Circular No. SEBI/HO/MIRSD/MIRSD-PoD-1/P/
CIR/2023/37 dated March 16, 2023. In the absence of
any of the required documents in a folio, on or after
October 01, 2023, the folio shall be frozen by the RTA.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 SETTING OUT MATERIAL
FACTS IN RESPECT OF ORDINARY/SPECIAL BUSINESSES TO BE TRANSACTED AT THE ANNUAL GENERAL MEETING

Item No. 3

The Members of the Company at the 25" Annual General
Meeting ("AGM") held on June 30, 2020 had approved
appointment of M/s. V Sankar Aiyar & Co. Chartered
Accountants (ICAI Firm Registration No. 109208W), as the
Statutory Auditor of the Company for the period of 5 (five)
years commencing from the conclusion of 25" AGM, till the
conclusion of the 30™ AGM of the Company.

Subsequently, Reserve Bank of India (“RBI") on April 27,
2021, issued guidelines for appointment of Statutory Central
Auditors (SCAs)/Statutory Auditors (SAs) of Commercial
Banks (excluding RRBs), UCBs and NBFCs (including HFCs)
("RBI Guidelines"). In terms of the said RBI Guidelines, the
Statutory Auditor was required to be appointed for a term
of 3 years. Accordingly, the Members of the Company at
the Extra Ordinary General Meeting ("EOGM") held on
September 30, 2021, approved revision in term of office of
M/s. V Sankar Aiyar & Co, from b years to 3 years.

Accordingly, on completion of the tenure of M/s. V Sankar
Aiyar & Co and based on the recommendation of Audit
Committee, the Board of Directors at its meeting held on April
26, 2023 recommended to the Members of the Company,
the appointment of M/s. Sharp & Tannan Associates as
joint Statutory Auditor of the Company to hold office for a
continuous period of 3 years from the conclusion of 28" AGM
till the conclusion of 315t AGM of the Company, on the terms
& conditions as may be mutually agreed between the Board
of Directors of the Company and the Joint Statutory Auditor.

Brief profile of the Joint Statutory Auditor:

M/s. Sharp & Tannan Associates has a pan India
presence and in an approved transnational audit firm of
its independent International network ‘Russell Bedford
International’ headquartered in London with representative
members across 100 counties with 350 offices worldwide.
The Affiliate is serving the nation over 85 years and has
extensive experience in audit, assurance, tax, governance
and risk advisory services serving a varied clients from
various sectors like, infrastructure, industrials, capital
goods, chemical, pharma, power, technology, banking and
finance, real estate, media, entertainment, and hospitality.
The Firm currently enjoys relationships with more than 25
listed entities within its clientele. The Firm has 11 partners
and more than 160 professionals.

Brief profile of the Joint Statutory Auditor:

M/s. Sharp & Tannan Associates, shall be paid the overall
audit fees of ¥ 27,50,000/- for FY 2023-24, with authority to
the Board (including any other Committee thereof) as may
be mutually agreed between the Company and the said joint
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Statutory Auditor and additionally out of pocket expenses,
outlays and taxes as applicable.

The Company has received the Consent letter and eligibility
certificate from M/s. Sharp & Tannan Associates, joint
Statutory Auditor of the Company along with confirmation
that, their appointment, if made, would be within the limits
prescribed under the Act.

In view of the aforesaid, the Board recommends the
Ordinary Resolution set out in Item No. 3 of the Notice for
approval of Members.

None of the Directors/Key Managerial Personnel of the
Company/their relatives is, in any way, concerned or
interested, financially or otherwise, in the resolution set out
at Item No. 3 of the Notice.

Item No. 4

The Members of the Company, at the Annual General
Meeting held on July 08, 2022, passed a Special Resolution
authorizing the Board of Directors of the Company to offer or
invite subscription for Non-Convertible Debentures ("NCDs"),
in one or more series/tranches for an amount of upto
¥ 10,000 Crores. The said resolution was valid and effective
for one year.

Pursuant to Section 42 of the Companies Act, 2013 (“the
Act"), read with the Rules framed thereunder, a Company
offering or making an invitation to subscribe to NCDs on a
private placement basis is required to obtain prior approval
of the Members by way of Special Resolution. Such an
approval can be obtained once a year for all the offers and
invitations made for such NCDs during the year.

The Company is registered as a Non-Banking Financial
Company with the Reserve Bank of India and the lending
book of the Company consists of diversified products,
customer segments, geographies and varying tenors
(Short Term and Long Term). In order to meet the business
requirements, the Company has been using various
resources raising options inter alia Commercial Paper,
Bank Term Loan/Over Drafts, Public Issues and Private
Placement of NCDs, etc.

In view of the above and considering the nature of business
of the Company, the approval of the Members is being
sought by way of a Special Resolution under Section 42
and 71 of the Act read with the Rules made thereunder,
to enable the Company to offer or invite subscriptions of
NCDs on a private placement basis, in one or more series/
tranches to eligible persons for limit upto ¥ 10,000 Crores
during the period of one year from the date of passing of
the resolution at Item No. 4, within the overall borrowing
limits of the Company, as approved by the Members from
time to time.
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The Board accordingly recommends the Special Resolution
setout at Item No. 4 of the Notice for approval of the Members.

None of the Directors/Key Managerial Personnel of the
Company/their relatives is, in any way, concerned or
interested, financially or otherwise, in the resolution set out
at Item No. 4 of the Notice.

Item No. 5

The Board of Directors and Members of the Company at
its meeting held on November 17, 2008 and December 15,
2008 respectively, approved the Employee Stock Option
Plan 2008 (“ESOP 2008 Scheme") for the benefit of the
Employee of the Company & its subsidiaries.

The objective of the Scheme is to facilitate employee
participation in the ownership of the Company by offering
Equity Shares of the Company to the Eligible Employees of
the Company.

The Nomination and Remuneration Committee of the
Company (“NRC") and the Board of the Directors of the

Company, at its meeting held on April 25, 2023 and April
26, 2023, respectively, approved amendment to ESOP 2008
Scheme in accordance with the Securities and Exchange
Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021 (“SBEB & SE Regulations")
and the same is recommended to the Members for their
approval by passing the Special Resolution for [tem No. 05
of the Notice and the same is not prejudicial to the interest
of the option holders.

A copy of the ESOP 2008 Scheme, along with the
proposed amendments, shall be open for inspection by the
Members through electronic mode. Members can
inspect the same by sending an email to the Company at
shareholders@iifl.com.

Further, the terms of amendments are not prejudicial to
the interests of the employees and the other terms and
conditions of the ESOP 2008 Scheme shall continue to
remain the same and it will not affect any earlier options
granted under the ESOP 2008 Scheme.

Details of the said amendments and revised clauses are provided below:

Clause
No.

Existing Provisions

Proposed amendment

32 Authority and Ceiling:

Authority and Ceiling:

If an Employee Stock Option expires or becomes un-
exercisable without having been exercised in full, the
un-purchased Shares, which were subject thereto, shall
become available for future Grants or sale.

If an Employee Stock Option lapses or is forfeited or
surrendered under any provision of the Scheme, such
Option, shall become available for future Grants unless
otherwise determined by the NRC.

3.3

Where Shares are issued consequent upon exercise of an
Employee Stock Option under the ESOP 2008, the upper
limit on the number of Shares referred to in Clause 3.1 will
stand reduced to the extent of such Shares issued.

Further, the maximum number of Options that can be
granted and the Shares arise upon Exercise of these
Options shall stand adjusted in case of Corporate Action.

Change in Exercise Price:

The exercise shall be at a discount not exceeding 25%
of the latest available closing market price as on the
date of grant of options and as specified in the Notice of
Grant. Payment of the Exercise Price shall be made by a
crossed cheque or a demand draft drawn in favour of the
Company or in such other manner as the Compensation
Committee may decide.

Change in Exercise Price:

Under this Scheme, the Exercise Price will be decided
by the NRC on the basis Market Price as defined in the
Scheme.

The NRC has a power to provide a suitable discount on
such price as arrived above. However, in any case the
exercise price shall not go below the face value of Share
of the Company.

Payment of the Exercise Price and applicable taxes
thereon shall be made by a Grantee via crossed cheque
or Electronic mode or in such other manner as the NRC
may decide.

The Employee Stock Options granted shall be capable
of being exercised within a period of five years from the
date of Grant of the respective Employee Stock Options,
beyond which the options would lapse. The options
cancelled or lapsed without being exercised will be
available for further grant under the scheme.

The Employee Stock Options granted shall be capable
of being exercised either wholly or partly within a period
of five years from the date of Grant of the respective
Employee Stock Options, beyond which the options
would lapse. The options cancelled or lapsed without
being exercised will be available for further grant under
the scheme.
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Clause
No.

Existing Provisions

Proposed amendment

8(c)

In the event of the death of an Employee while in
employment with the Company, all the Vested and
Unvested Options may be Exercised by the Option
Grantee's nominee immediately after, but in no event
later than one year from the date of death.

In the event of the death of an Employee while in
employment with the Company, all the Vested and
Unvested Options granted as on date of death would
vest in the legal heirs / nominee of the Grantee on that
day. The Options would be exercisable by the legal heirs
/ nominee immediately after, but in no event later than
one year from the date of death.

In the event of separation of an Employee from the
Company due to reasons of Permanent Incapacity while
in employment, the Option Grantee may Exercise his or
her Vested as well as Unvested Options immediately
after Permanent Incapacity but in no event later than one

year from the date of resignation.

In the event of separation of an Employee from the
Company due to reasons of Permanent Incapacity while
in employment, all Option granted to Grantee as on
date of Permanent Incapacity would vest in Grantee on
that day. The Options would be exercisable by Grantee
immediately after Permanent Incapacity but in no event
later than one year from the date of Permanent Incapacity.

Other Amendments

4.2 Insertion of clause under Administration: The Scheme is administered by the Nomination and Remuneration

Committee. The NRC has certain Power w.r.t. amendments, modifications, insertions etc.

2 Reference of Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014" or "SEBI

(SBEB) Regulations" substituted with "Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity), Regulations, 2021" or "SEBI (SBEB & SE) Regulations"”, wherever appeared.

2 Reference of "Compensation Committee” substituted with "Nomination and Remuneration Committee" wherever

appeared.

As required under the SBEB & SE Regulations, the Company
confirms that all the employees as will be beneficiaries of
the aforesaid amendment to the ESOP Scheme 2008.

Further, the salient features of the ESOP 2008 Scheme and
various disclosures in terms of the SBEB & SE Regulations

read with the relevant schedule and applicable provisions of 3.

the Act are provided hereunder:

1. Brief Description of the Scheme:

ESOP 2008 Scheme is a comprehensive scheme
to grant options to the eligible employees of the
Company and its subsidiaries, to subscribe to the
equity shares of the Company underlying the options
at a pre-determined exercise price. The objective of
the ESOP 2008 Scheme is to attract, retain and reward
employees performing services for the Company by
sharing the value created by them. Thus, motivating
such employees to contribute to the growth and
profitability of the Company.

2. The total number of Stock Options to be granted
under the Scheme:

The maximum number of options that may be granted
pursuant to ESOP 2008 Scheme shall not exceed
5,00,00,000 Options convertible into equal number of
equity shares of face value % 2 each of the Company.

IIFL Finance Limited

In case of the options granted to any employees lapses
or is forfeited or surrendered under any provision of
the Scheme, such options, shall become available for
future grants (i.e. the same will be added back to the
pool) unless otherwise determined by the NRC.

Identification of classes of employees entitled to
participate in the Scheme:

(a) anemployee as designated by the Company, who
is exclusively working in India or out of India; or

(b) A Director of the Company, whether a Whole
Time Director or not, including a Non-Executive
Director who is not a Promoter or member of the
Promoter Group, but excluding an Independent
Director; or

(c) An employee as defined in sub-articles (a) or
(b) of a Group Company including Subsidiary
Company, in India or outside India.

but does not include

(@) An employee who is a Promoter or a person
belonging to the Promoter Group; or

(b) A Director who either himself or through his
Relative or through any Body Corporate directly
or indirectly, holds more than ten percent of the
outstanding equity shares of the Company.

)
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Requirement of Vesting and period of Vesting:

Options granted under the ESOP 2008 Scheme would
vest within a period of five years subject to a minimum
period of one year from the date of grant of such
options.

Vesting of options would be subject to continued
employment with the Company. The NRC may specify
that the options would vest subject to elapse of time,
or meeting certain performance parameters, or a
combination of both.

The specific vesting schedule and conditions subject
to which vesting would take place would be outlined in
the notice of grant given to the option grantee at the
time of grant of options (subject to the minimum and
maximum vesting period as specified above).

Maximum period within which the Options shall be
vested:

The maximum period within which the options shall be
vested is Five years from the date of grant.

Exercise Price or Pricing Formula:

Under this ESOP 2008 Scheme, the Exercise Price will
be decided by the NRC on the basis Market Price as
defined in the ESOP 2008 Scheme.

The NRC has a power to provide a suitable discount
on such price as arrived above. However, in any case
the exercise price shall not go below the face value of
equity share of the Company.

For the above purpose the "Market price” means the
latest available closing price on a Recognized Stock
Exchange on which the equity shares of the Company
are listed on the date immediately prior to the Relevant
Date (means the date of the meeting of the NRC on
which the grant is made).

Explanation — If the equity shares of the Company are
listed on more than one recognized stock exchange,
then the closing price on the recognized stock
exchange having higher trading volume shall be
considered as the market price.

Exercise period and process of Exercise:

The exercise period will commence from the date
of vesting and will expire on such date as may
be decided by the NRC from time to time. The
options will be exercisable by the employees by
an application to the Company, to exercise the

10.

11.

options in such manner and on execution of such
documents as may be prescribed by the NRC from
time to time.

The Appraisal process for determining the eligibility
of the Employees to the ESOP 2008 Scheme:

The appraisal process for determining the eligibility
of the Employees will be specified by the NRC and
will be based on the criteria such as the seniority
of the employees, length of service, performance
record, merit of the employees, and/or any such other
criteria that may be determined by the NRC at its sole
discretion.

The Maximum number of Options to be granted per
Employee and in aggregate:

The maximum number of options per Employee per
year shall be determined by the NRC.

Subject to availability of Options in the pool under
the ESOP 2008 Scheme, the maximum number of
Options that can be granted to any eligible Employee
during any one year shall not be equal to or exceed
1% of the issued capital of the Company at the time of
grant. The NRC may decide to grant such number of
Options equal to or exceeding 1% of the issued capital
to any eligible Employee as the case may be, subject
to the separate approval of the Shareholders in a
general meeting.

The Maximum quantum of benefits to be provided
per Employee under the scheme:

The maximum quantum of benefits that will be
provided to every eligible employee under the Scheme
will be the difference between the market value of
Company's Share on the Recognized Stock Exchanges
as on the date of Exercise of Options and the Exercise
Price paid by the employee.

Whether the Scheme(s) is to be implemented and
administered directly by the Company or through a
Trust:

The Scheme shall be implemented through a direct
route for extending the benefits to the eligible
Employees by the way of fresh allotment and will
follow Cash Mechanism.

The Company will allot fresh Shares to the Grantees
upon successful exercise of Options in accordance
with terms and conditions of the Scheme.
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12.

13.

14.

15.

16.

17.

The Scheme shall be administered by the NRC which
may delegate some or all of its power to any other
sub-committee or persons for proper administration
of the ESOP 2008 Scheme.

Whether the ESOP 2008 Scheme involves new issue
of shares by the Company or secondary acquisition
by the Trust or both:

The ESOP 2008 Scheme involves new issue of Equity
Shares by the Company.

The amount of loan to be provided for implementation
of the ESOP 2008 Scheme by the Company to the
Trust, its tenure, utilization, repayment terms, etc.:

Not applicable, since the ESOP 2008 Scheme is
proposed to be implemented by direct route.

The Maximum percentage of secondary acquisition
(subject to limits specified under the regulations)
that can be made by the Trust for the purposes of the
ESOP 2008 Scheme:

Not applicable, since the ESOP 2008 Scheme is
proposed to be implemented by direct route.

Disclosure and accounting policies:

The Company shall conform to the applicable
accounting policies prescribed under Regulation 15
of the SBEB & SE Regulations including the disclosure
requirements of Accounting Standards prescribed by
the Central Government in terms of Section 133 of the
Companies Act, 2013 including any 'Guidance Note
on Accounting for employee share-based Payments'
issued in that regard from time to time.

The method which the Company shall use to value its
Options:

The Company shall use the fair value method for
valuation of the Options. Fair valuation of the Options
will be carried out using the Black-Scholes Option
Pricing model. The fair value of the Options shall be
the basis for accounting for the ESOP charge in the
Company's profit and loss statement.

Statement with regard to Disclosure in Director's
Report:

As the Company is adopting fair value method,
presently there is no requirement for disclosure in
Director's Report. However, if in future, the Company
opts for expensing of share based employee benefits
using the intrinsic value, then the difference between
the employee compensation cost so computed and
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18.

19.

the employee compensation cost that shall have
been recognized if it had used the fair value, shall be
disclosed in the Director's report and the impact of
this difference on profits and on earnings per share
("EPS") of the Company shall also be disclosed in the
Director's report.

Period of lock-in:

The shares allotted to the grantees pursuant to
Exercise of Options shall not be subject to any lock-in
period from the date of allotment. The grantee is free
to sell the shares.

Terms & conditions for buyback, if any, of specified
securities:

The procedure for buy-back of Options granted under
the ESOP 2008 Scheme, if to be undertaken at any
time by the Company, and the applicable terms and
conditions, in accordance with the applicable laws.

The Board accordingly recommends the Special
Resolution set out at Item No. 5 of the Notice for
approval of the Members.

None of the Directors, Manager, Key Managerial
Personnel of the Company, and any relatives of such
Director, Manager, Key Managerial Personnel are in
anyway concerned or interested in the resolution
except to the extent of Equity Shares held by them in
the Company or the options may be granted under the
Scheme.

Item Nos. 6,7,8,9,10and 11

Pursuant to Regulation 23 of the SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 as amended (“Listing Regulations")
requires Members approval by means of an ordinary
resolution for all material related party transactions
(as defined in Companies Act, 2013, Ind AS-18 and
Listing Regulations) and subsequent modifications,
including transactions that are in the ordinary course
of business of the concerned company.

A transaction with a related party shall be
considered material under the Listing Regulations,
if the transaction(s) in a contract to be entered
into individually or taken together with previous
transactions during a financial year, exceeds % 1,000
Crore or 10% of the annual consolidated turnover of the
Company as per the last audited financial statements
whichever is lower, or any other materiality threshold
prescribed by any other applicable law.
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The annual consolidated turnover of the Company
for FY 2022-23 is ¥ 8,258.85 Crores. Accordingly, any
transaction(s) by the Company with its related party
exceeding ¥ 825.89 Crores (10% of the Company's
annual consolidated turnover) shall be considered as
material transaction and hence, the prior approval of
the Members will be required for the same.

The Company as a consolidated entity is one of the
leading Non-Banking Financial Company (NBFC),
primarily engaged in the business of financing of the
Gold loans, Business loans to MSMESs, Construction
and real estate financing and Capital market
financing. The group entities may have temporary
surplus or deficit and these limits are for exceptional
circumstances.

With the above background and considering the nature
of business and operations of the Company, it does
sometimes enterinto Related Party Transactions in the
ordinary course of business including Inter-corporate
deposit "ICD" from / to related parties as last resort
and as stop gap/bridge funding arrangements.

While we have grown at a healthy pace both in terms of
asset under management (last 3 year CAGR 19.42%)
and profitability (last 3 year CAGR 46.96%) we have
been also consciously working towards reducing the
volume of related party transactions (for example the
maximum outstanding ICDs have reduced by 87% and
aggregate turnover has reduced by 114% in FY 2023
compared to FY 2020).

With the above background we seek approvals of the
Members of the Company for reduced amount of
Related Party Transactions. It would be our constant
endeavor to limit the volume of such transactions and
peruse this route only in the event of an exigency.

The including transactions as may be disclosed in
the notes forming part of the financial statements
for the relevant period on an ongoing basis, whether
individually and/or in the aggregate shall not exceed
% 1,500 Crores (Rupees One Thousand Five Hundred
Crores) during any one financial year and maximum
outstanding during any particular day shall not exceed
% 700 Crores (Rupees Seven Hundred Crores Only);

As per Regulation 23 of the Listing Regulations,
approval of the Members is sought for approval of
the arrangements/transactions/contracts undertaken
whether by way of continuation/ extension/ renewal/
modification/ratification of earlier arrangements/
transactions/contracts.

It is proposed to obtain approval of Members to
authorize the Board of Directors of the Company to
carry out and/or continue with the Inter-Corporate
Deposits arrangements and transactions with below
mentioned related parties:

The above stated transaction(s) with related parties
fall within the purview of the Listing Regulations and all
these transactions in aggregate, are material Related
Party Transactions under the Listing Regulations. These
transactions are in the ordinary course of business and on
an arm's length basis.
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With respect to the above matter, the Members are requested to note following disclosures of Interest:

Sr.
No.

Name of the Related Party

Nature of Concern or Interest

1.

[IFL Home Finance Limited

IIFL Home Finance Limited is a material subsidiary of IIFL Finance Limited.
Mr. Nirmal Jain, Mr. R Venkataraman and Mr. Arun Kumar Purwar are Directors
in [IFL Home Finance Limited.

IIFL Samasta Finance Limited
(formerly known as Samasta
Microfinance Limited)

IIFL Samasta Finance Limited (formerly known as Samasta Microfinance
Limited) is a material subsidiary of IIFL Finance Limited.

IIFL Facilities Services Limited

IIFL Facilities Services Limited is a material subsidiary of IIFL Securities
Limited. Mr. R Venkataraman is a Managing Director of IIFL Securities Limited.
Mr. Nirmal Jain and Mr. R Venkataraman are the Promoters of IIFL Securities
Limited and holds along with their relatives & persons acting in concert
9,561,43,214 equity shares i.e. 31.14% in lIFL Securities Limited.

IIFL Management Services Limited

Mr. R Venkataraman is a Non-Executive Director of IIFL Management Services
Limited. IIFL Management Services Limited is a Subsidiary of IIFL Securities
Limited. Mr. R Venkataraman is a Managing Director of IIFL Securities Limited.
Mr. Nirmal Jain and Mr. R Venkataraman are the Promoters of IIFL Securities
Limited and holds along with their relatives & persons acting in concert
9,51,43,214 equity shares i.e. 31.14% in IIFL Securities Limited.

[IFL Securities Limited

Mr. R Venkataraman is the Managing Director of IIFL Securities Limited.
Mr. Nirmal Jain and Mr. R Venkataraman are the Promoters of IIFL Securities
Limited and holds along with their relatives & persons acting in concert
9,51,43,214 equity shares i.e. 31.14% in IIFL Securities Limited.

5Paisa Capital Limited

Mr. Nirmal Jain and Mr. R Venkataraman are the Promoters of 5Paisa Capital
Limited and holds along with their relatives & persons acting in concert
1,02,10,698 equity shares i.e. 33.33% in 5Paisa Capital Limited.

Dated: April 26, 2023
Place: Mumbai

IIFL Finance Limited

By Order of the Board of Directors
For IIFL Finance Limited

Sneha Patwardhan
Company Secretary
ACS - 23266

Registered Office: |IFL House, Sun Infotech Park,
Road No. 16V, Plot No. B-23, Thane Industrial Area,
Wagle Estate, Thane - 400604

CIN: L67T00MH1995PLC093797

E-mail: shareholders@iifl.com

Telephone No.: (91-22) 4103 5000
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ANNEXURE ‘A’ TO THE NOTICE

Information as required under Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and SS-2 on General Meetings with respect to appointment of Mr. R Venkataraman, who retires by rotation

Name Mr. R Venkataraman
Date of birth/age 27/07/1967 (55 years)
Nationality Indian

Date of first appointment on the board 05/07/1999
Shareholding in the Company 1,09,84,432

(as on March 31, 2023) (including beneficial

ownership)

Board meetings attended during the 10

Financial Year 2022-23

Experience in specific functional area

Investment Banking, Equity Research, Strategic Management, Accounting
and Finance.

Qualification(s)

1. B.Tech (Electronics and Electrical Communications Engineering) from
[IT Kharagpur.

2. Post Graduate Diploma in Management from IIM Bangalore.

Last drawn remuneration

Nil

Sitting Fees and commission

Nil

Relationship with other directors and key
managerial personnel

Not related to any Director /Key Managerial Personnel

Directorship in other Companies 1. 360 One WAM Limited
(As on March 31, 2023) 2. IIFL Home Finance Limited

3. IIFL Securities Limited

4. Orpheus Trading Private Limited
Chairman/Member in the committees of the ||| - ome Stakeholders | Member
other public Companies [Includes onlyaudit | |rinance Relationship
committee and stakeholders relationship Limited Committee
committee] 360 One Stakeholders | Chairman
(As on March 31, 2023) WAM Relationship

Limited Committee
Remuneration sought to be paid Nil

Brief Profile

Mr. R Venkataraman is the Co-Promoter and Joint Managing Director of the
Company. He holds Post Graduate Diploma in Management from Indian
Institute of Management (IIM), Bangalore and Bachelor in Electronics and
Electrical Communications Engineering from IIT Kharagpur. He joined the
Company's Board in July 1999. He has been contributing immensely in the
establishment of various businesses and spearheading key initiatives of the
group over the past 24 years. He previously held senior managerial positions
in ICICI Limited, including ICICI Securities Limited, their investment banking
joint venture with J P Morgan of US and Barclays —BZW. He worked as an
Assistant Vice President with G E Capital Services India Limited in their
private equity division. He has a varied experience of more than 31 years in
the financial service sector.
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ANNEXURE ‘B’ TO THE NOTICE

The details required as under the Listing Regulations in connection with the Material Related Party
Transactions are given below

(Pursuant to Reg. 23 of SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015)

Name of the Related Party IIFL Home IIFL Samasta IIFL Facilities | IIFL Management| |IFL Securities Spaisa
Finance Limited | Finance Limited | Services Limited | Services Limited Limited Capital
Limited
Nature of Relationship Subsidiary Subsidiary Other related Other related Other related | Other related
party party party party
Nature of concern or interest of the related Financial Financial Financial Financial Financial Financial

party (financial or otherwise)

I.  Value and Type of Transaction: Aggregate value of fresh transactions between IIFL Finance limited and Other Related Parties as per details mentioned

herein below:

Type of transaction

Transaction Limits

IIFL Home IIFL Samasta IIFL Facilities | IIFL Management| |IFL Securities Spaisa
Finance Limited | Finance Limited | Services Limited | Services Limited Limited Capital
Limited
Inter-corporate deposits ‘ICD’
1. ICD given
1 a) Aggregate ICD given INR 1500 Crore | INR 1500 Crore | INR 1500 Crore | INR 1500 Crore | INR 1500 Crore | INR 1500
Crore
1 b) Maximum outstanding (ICD given) INR 700 Crore INR 700 Crore INR 700 Crore INR 700 Crore INR 700 Crore INR 700
Crore
2 ICD taken
2 a) Aggregate ICD taken INR 1500 Crore | INR 1500 Crore | INR 1500 Crore | INR 1500 Crore | INR 1500 Crore | INR 1500
Crore
2 b) Maximum outstanding (ICD taken) INR 700 Crore INR 700 Crore INR 700 Crore INR 700 Crore INR 700 Crore INR 700
Crore

Il. Value of transaction as a percentage of Company's annual consolidated turnover and value of transaction as a percentage of subsidiary's annual
turnover (based on turnover of financial year 22-23)

Nature of transactions % of subsidiary's annual % of Company's annual consolidated turnover
turnover
IIFL Home IIFL IIFL Home IIFL IIFL IIFL IIFL Spaisa
Finance Samasta Finance Samasta | Facilities | Management | Securities Capital
Limited Finance Limited Finance Services Services Limited Limited
Limited Limited Limited Limited
1 a) Aggregate ICD given 57.6% 85.9% 18.2% 18.2% 18.2% 18.2% 18.2% 18.2%
1 b) Maximum outstanding (ICD given) 26.9% 40.1% 8.5% 8.5% 8.5% 8.5% 8.5% 8.5%
2 a) Aggregate ICD taken 57.6% 85.9% 18.2% 18.2% 18.2% 18.2% 18.2% 18.2%
2 b) Maximum outstanding (ICD taken) 26.9% 40.1% 8.5% 8.5% 8.5% 8.5% 8.5% 8.5%

IIFL Finance Limited

B
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funds and Justification as to why the related party transaction is in the interest of the listed entity.

Type, Material terms including Tenure, Rate of Interest, repayment, security, other covenants of the Transactions, source of funds, purpose of use of

Type of transaction Tenure Interest Rate Security Repayment | Source of | Purpose of Indebtness Justification
Funds use of Funds incurred for as to why the
subscription of | related party
securities transaction is in
the interest of
the listed entity
1. Inter-corporate Upto1 | SBI1year MCLR | Unsecured "Bullet From own Working Not applicable. These
deposits given year | + Credit spread of repayment on capital Capital, The Company | transactions are
2. Inter-corporate 250 to 350 basis maturity or mc\u_ding Treasury ensures that | regular business
deposits taken points. payable/ reta!ned management | the further transactions of
receivableon | earnings. | and general investment of the Company
demand.” corporate surplus funds and carried
purpose. is being made outatarm's
out of the free length and in
float of available | accordance with
funds. the applicable

laws.

IV. Material terms and Justification as to why the related party transaction is in the interest of the listed entity for other transactions

Not applicable as no other transactions to be approved other than Inter Corporate Deposits.

V. Valuation or other external party report

Not applicable as the transactions are carried out at competitive and prevailing market prices.

Annual Report 2022-23
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B Basics of reporting

The implementation of integrated reporting enables us to consolidate essential
information and facts pertaining to our Company’s strategy, governance,
performance, prospects, accomplishments, and prospective trajectory, within
the framework of People, Planet, and Profit. Our Integrated Report endeavors
to articulate our narrative of value preservation and creation, and is germane to
all stakeholders. It is pivotal to promote integrated thinking within IIFL Finance.

B Approach to reporting

We have developed the report for IIFL Finance Limited (hereafter referred

to as ‘our Company’) in accordance with the Value Reporting Foundation
(VRF) principles of Integrated Reporting <IR>, with the objective of enhancing
transparency for all stakeholders. The report offers comprehensive
information on our operational milieu, strategy, significant challenges, risks
and opportunities, engagement with stakeholders, and approach to long-term
sustainability, including integrated value generation across six capitals, both
financial and non-financial.

& Reporting period, scope and boundary

The reporting period for this Integrated Report is from April 1, 2022, to March
31, 2023. It includes an overview of our operations, business segments and
key focus strategies. The Report covers the operations of IIFL Finance along
with its subsidiaries: IIFL Home Finance Limited (hereafter referred to as ‘lIFL
Home Finance’ or ‘lIFL HFL) and IIFL Samasta Microfinance Limited (hereafter
referred to as ‘lIFL Samasta’).

& Reporting principles

This Integrated Report has adopted the capital accounting methodology as
prescribed by the International Integrated Reporting Council’s (IIRC) Integrated
Reporting <IR> framework. The Statutory Reports, which include the Directors'’
Report, Management Discussion and Analysis (MD&A), Corporate Governance
Report, and Business Responsibility and Sustainability Report, are in
accordance with the Companies Act of 2013, the Securities Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations of 2015,
and the prescribed Secretarial Standards.

B Target audience

The target audience for this Integrated Report typically includes a range of
stakeholders such as shareholders, investors, analysts, financial institutions,
customers, employees, business partners, regulatory bodies, and the broader
public. These stakeholders are interested in our Company'’s financial and
non-financial performance, overall strategy, risks, opportunities, and outlook.
They also seek transparency, accountability, and assurance that our Company
is operating in an ethical and sustainable manner. As such, the annual report
should be written in a clear, concise, and accessible manner, while providing
relevant and reliable information to cater to the diverse needs of its target
audience.
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& Approach to materiality

The Integrated Report furnishes a comprehensive summary of our business operations and associated endeavors which aid
in generating sustainable value in the long run. Additionally, the report delves into a number of significant factors that might
significantly impact our Company’s potential to generate value, and the corresponding steps taken to alleviate these issues.

£ Internal control framework and assessment

The Board of Directors of IIFL Finance Limited, in conjunction with the backing of the Audit Committee, bears the ultimate
accountability for our Company’s internal control systems. The systems are intended to identify, assess, handle, and offer
reasonable assurance against the likelihood of material misstatement and loss. Our assurance model is predicated on
inputs from internal assurance providers, in addition to management, and is augmented by a robust ethical framework and
compliance protocols. By means of the Risk Policy and the strategic goals of the risk management framework sanctioned
by the Board, our Management ascertains the principal risks confronted by IIFL Finance and institutes the necessary internal
controls to manage them.
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Disclaimer:

This document contains statements about expected future
events and financials of IIFL Finance, which are forward-
looking. By their nature, forward-looking statements require
the Company to make assumptions and are subject to
inherent risks and uncertainties. There is a significant
risk that the assumptions, predictions, and other forward-
looking statements may not prove to be accurate. Readers
are cautioned not to place undue reliance on forward-looking
statements as several factors could cause assumptions,
actual future results and events to differ materially from
those expressed in the forward-looking statements.
Accordingly, this document is subject to the disclaimer and
qualified in its entirety by the assumptions, qualifications
and risk factors referred to in the Management Discussion
and Analysis section of this Annual Report.

08

About IIFL

2 6 Message from the Chairman

For more investor-related information, please visit:
https://www.iifl.com/finance/investor-relations/financials

Scan this QR code

to view this report online

Annual Report 2022-23
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Our value creation model
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HOW TO READ THIS REPORT

Navigating through this report will require the reader to ask following key questions

GO CORE QUESTIONS TO ASK

Who governs our Company and how do they approach the evolving market
dynamics?

WHERE TO LOOK?

Message from the Managing Director’s Management Corporate Governance

Chairman Communique Discussion and Analysis Report

WHAT YOU WILL FIND?

Broad overview of our Company’s current position and future direction
Our strategic approach towards value creation
Our approach to macro developments, opportunities and risks

The experience and competence of our Board and leadership

v oW W W W

In-depth review of the governance and control framework

GO CORE QUESTIONS TO ASK

What are the material issues and risks to our Company and how are we
addressing them?

WHERE TO LOOK?

Materiality Risk
Assessment Management

WHAT YOU WILL FIND?

# ldentification of material issues and mitigation of the same

$ Evolution of risk identification and management techniques

$ Risk mitigating tools and techniques

N J

4 Annual Report 2022-23
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GO CORE QUESTIONS TO ASK

How do we create value for all our stakeholders?

WHERE TO LOOK?

Our Value Creation Stakeholder Operating
Model Engagement Context

WHAT YOU WILL FIND?

P Key components of the business model that make it possible to transform resources

$ Our approach towards stakeholder communication

P Where we stand in the overall scheme of things

N\

OUR EVOLVING REPORTING LANDSCAPE

&R | |

DHTHTAL, PP G LMHE ';'-I [ 3 “’"I' \ B G
Big Dreams | | BN W
‘R“‘ p % s Fl.lmm “..‘
P— m Sustainably and Responsibly
.
FY 2021-22 FY 2020-21 FY 2021-22 FY 2020-21

N\

ANNUAL REPORTS SUSTAINABILITY REPORTS

IIFL Finance Limited
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SAPNO KO
SACH KARNE KA
SEEDHA RASTA

In the tapestry of life, dreams serve as
guiding stars, igniting the fires of ambition
within us and propelling us towards a
brighter future. IIFL Finance, understanding
the profound connection between dreams
and financial empowerment, stands as

a beacon of hope. It illuminates a direct
path, ‘Sapno ko sach karne ka seedha
rasta, enabling individuals to navigate the
complexities of their financial landscape
and turn aspirations into accomplishments.
Through comprehensive financial services
and unwavering commitment, IIFL Finance
paves the way towards fulfilling dreams,
fostering partnerships that empower
individuals to seize opportunities,
overcome obstacles, and transform their
aspirations into tangible realities.

Amidst the maze of trials and tribulations, IIFL
Finance emerges as a guiding light, offering a
clear and unobstructed path towards success. It
acts as a trusted companion, offering accessible
loans for education, supporting entrepreneurial
ventures, and assisting in the purchase of dream
homes. Thus, fulfilling our commitment to
financial inclusion in the lives of underserved and
underbanked sections of society has become our
prime recognition in the market. We empower
individuals to conquer hurdles and take charge
of their future. ‘Sapno ko sach karne ka seedha
rasta’ encapsulates the ethos of IIFL Finance,
inspiring individuals to believe in the power of
their dreams and embrace the journey towards
transforming aspirations into achievements.
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T CAPITAL-WISE PERFORMANCE HIGHLIGHTS

MEASURING OUR SUCCESS *
THROUGH CAPITALS

FINANCIAL
== CAPITAL

Our robust financial foundation is complemented by

a variety of deposit and funding channels from our
investors and clients. This support encompasses the
extension of credit, payment and transaction facilitation,
and rewarding our shareholders for their capital
contributions.

4 64,638 Crore

Loan AUM RoA

Refer to page no. 56 for more details

*5  HUMAN

@.?% CAPITAL

Our organizational merit-based and fair culture,

along with our employees’ expertise, knowledge,

and experience, facilitates the creation of innovative
and competitive solutions for our clients. These
endeavors, in turn, generate significant value for all our
stakeholders.

EX D

Total workforce Women employees
as a % of total
Refer to page no. 70 for more details

PHYSICAL
CAPITAL

(O

We have established a widespread local presence
and integrated digital service platform to cater to the
underserved population.

Total no. of branches New branches
added in FY 2022-23

Refer to page no. 60 for more details

3!

s

We acknowledge the vital role that stakeholder
relationships, including the communities in which we
operate, play in shaping our operational environment.
Accordingly, we are committed to contributing towards
the creation of a thriving society and a robust financial
ecosystem.

No. of clients Total CSR spending
in FY 2022-23

Refer to page no. 76 for more details

SOCIAL AND
RELATIONSHIP CAPITAL

-_ INTELLECTUAL
= CAPITAL

Our intangible assets, such as our brand, reputation,
technology-based infrastructure, strategic partnerships
with third-party payment interfaces, and collaborations
with banks for co-lending and assignments, enable us to
effectively manage risks and deliver superior customer

service.

Tie-ups under co-
lending, co-origination
and business
correspondence

Incorporation of subsidiary in
partnership with

‘Open Financial Technologies’
to establish the country’s
first Neobank

Refer to page no. 64 for more details

IIFL Finance Limited

Q ) NATURAL

\?’ CAPITAL

We recognize both the direct impact of our operations
on natural resources such as energy, water, and climate,
as well as the influence we wield through our business

activities and are committed to reducing our carbon
footprint.

Installed rainwater
harvesting system in

Received Gold Level
LEED Certification
our Registered office
building during the year

for our office in
Gurugram

Refer to page no. 90 for more details
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TABOUT US: IIFL FINANCE LIMITED

PIONEERING A PAT i

Right from the beginning of IIFL Finance Limited’s journey in 1995, we had the
vision to become India's most respected financial services Company. Over
the last 28 years, we have remained true to our commitment of assisting our
customers in realizing their dreams. As a leading financial services Company,
we at IIFL Finance provide a wide suite of products and services to meet

the diverse financial needs of our customers, from retail and institutional
clients to micro, small and medium enterprises. Led by an unwavering focus
on customer service excellence, we have gradually built strong customer
relationships to attain a sustainable path of inclusive growth at IIFL Finance.

IIFL Foundation serves as the corporate
social responsibility (CSR) arm of IIFL

Group. Since its establishment in 2015, the
Foundation is actively engaged in addressing
key societal issues across various domains,
collectively referred to as HELP.

Health

Environment and
Education

Livelihood

[ B <81

%

2, Poverty Alleviation

4

Our vision

To be the most respected financial services
Company in India. Not necessarily the
largest or most profitable.

8 Annual Reporti2022-23
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Core values

Our core values serve as a moral compass in all our activities. Fairness, Integrity, and Transparency — FIT — is
the driving force behind all we do at IFL Finance. We work with people who fit into our professional ethos. It is
our constant endeavor to create sustainable value for all our stakeholders. We are resolute in the observance of
these values and will let go of any growth opportunities that deem unfit.

Fairness in our transactions with all stakeholders,
including employees, customers, communities,
regulators, Government, investors, and vendors, bereft of
FAIRNESS fear or favor

Integrity and honesty of the utmost nature, in letter,
in spirit, and in all our dealings with people, internal or

external
INTEGRITY

Transparency in all our dealings with stakeholders,
media, investors, and the public at large

TRANSPARENCY

IIFL Finance Limited
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BUILDING A STRONG MOAT IN
INDIA'S RETAIL LENDING SPACE THROUGH

.9 Expansive branch ﬁ" Constant technology
iyl network adoption

Country-wide branch network that we, as a team With proprietary technology and digital
have developed over the years innovations as part of our DNA over the years,
data security is paramount for us

No. of total branches ISO 27001 :201 3

Certified Organization

< Strengthened balance sheet Experienced
EEE performance and brand management team

recognition
A robust balance sheet and impeccable brand A robust management team providing the
recognition has enabled us with our steady right leadership to attain progress in the
progress business
0,
23 70 CAGR 21 years
in core loan AUM over last 5 years Average no. of years of experience

of our management team

8 Streamlined systems
@ and processes

Neatly managed systems and processes
help us streamline our operations with
utmost perfection

3
EBIIFL FINANCE
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€2 1IFL HOME LOAN

&

IIFL

samasta

IIFL Finance Limited

OUR SUBSIDIARIES

We, at IIFL Finance, along with our subsidiaries — lIFL
Home Finance Limited, IIFL Samasta Finance Limited,
and IIFL Open Fintech Private Limited — are focused on
expanding our retail lending portfolio across the Gold
loan, Business loan, Home loan and Microfinance loan
space.

IIFL Home Finance Limited

IIFL Home Finance is a Housing Finance
Company that received registration from
the National Housing Bank in 20009. It offers Stake of IIFL Finance
affordable and small ticket - sized home loans,

secured MSME lowercase and project loans.

79.59%

as on March 31, 2023

IIFL Samasta Finance Limited

IIFL Samasta is a Non-Banking Financial

Company - Micro Finance Institution (NBFC-

MFI) established in March 2008. It provides 9 9 o 51 %
affordable and innovative financial products
and services to women in rural and semi- Stake of IIFL Finance
urban areas and has surpassed a milestone

of covering one million women through its

services to date.

as on March 31, 2023

IIFL Open Fintech
Private Limited

IIFL Open Fintech Private Limited is a fintech

Company that offers neo-banking services to 5 1 . 02%
consumers and micro-enterprises and retail as on March 31, 2023
customers, including lending, investment,

and wealth management services to certain
target groups. It was incorporated under the
Companies Act, 2013 and has since become a
trusted name in the industry.

Stake of IIFL Finance
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OUR PRODUCTS
A

10

We offer a diverse range of loan products to

our customers, constantly striving to provide
innovative solutions to meet their evolving needs.
As of March 31, 2023, over 95% of our loan
portfolio was retail-based, with 67% of retail loans
(excluding gold loans which are not classified as
PSL).

Loan Asset Under Management Mix (%)
(As on March 31, 2023)

® Home Loan | 34% ® Microfinance | 15%

® Gold Loans | 32% Construction & Real Estate |
Loan Against Property | @ Capital Market Finance | 1%
Digital Loans |

12 Annual Report 2022-23



= =]
e B s
Strategic Review Statutory Reports Financial Statements

IIFL Finance Limited 13



ERIFL FINANCE

HOME LOANS
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IIFL Finance provides easy-to-avail, small-ticket home loans for the
purchase and renovation of homes, plot purchases for residential
construction, to both salaried and self-employed individuals. Our
Company extends home loans to first-time home buyers from the Tier

| suburbs, Tier Il and Tier lll cities. These home loans are customized
considering the needs of first-time home buyers, with attractive interest
rates to help customers fulfil their dream of owning a home.

Jhatpat Home Loan Tier | suburbs, Tier Il and Tier lll Cities

Expanding and fostering financial inclusivity

PAN-India reach

STRATEGIC PILLARS

I

3 Support Government'’s ‘Housing for All’ mission and provide subsidy benefits to eligible
borrowers under Pradhan Mantri Awas Yojana (PMAY)

3 Nearly 100% of the Home loans disbursed during the year were sourced through the Jhatpat
loans app

I

FINANCIAL OVERVIEW

2 Retail Home loans constituted 34% of the total AUM and stood at ¥ 21,800 Crore

2 Growth of retail home loans was 23% YoY as of March 31, 2023

2 Total disbursement during the year amounted to ¥ 8,075 Crore

3 Average ticket size of home loans stood at ¥ 1.43 Million in FY 2022-23

2 Over 73,000+ families customers supported under the Credit Linked Subsidy Scheme (CLSS)

2 Customers received benefits of over ¥ 1,750+ Crore in subsidies under CLSS

GROWTH DRIVERS

I

B The housing industry’s increased demand will boost the country’s home loan volume with
a CAGR of 20.58% between CY 2022-31. This is further supported by higher budgetary
allocations under schemes like PMAY and CLSS.

2 Home loan credit outstanding is expected to register a 13% CAGR between FY 2023-26,
driven by rising demand from Tier Il and Tier IV cities, higher disposable incomes, and
government initiatives such as PMAY and interest rate subvention schemes. The recovery
across various sectors is also expected to boost disbursements in the current fiscal year.

2 Assignment/securitisation, along with co-lending, are expected to provide additional liquidity
support and boost demand going ahead.
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GOLD LOANS
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IIFL Finance’s gold loans offer short-term working capital solutions
and provide financial inclusion to customers. Individuals and small
businesses, including vendors, traders, farmers, and salaried persons,
can get a loan against their gold jewellery. Our Company provides best-
in-class customer service experience through a swift, straight forward
loan disbursement process and a nationwide network. Customers can
also avail ‘Gold Loan at Home' initiative, offering a secure and paperless
loan experience without the need for a physical branch.

Branches States/UTs Network Processes

Our Company screens customers for previous defaults, scams, and negative customer lists
through our in-house loan origination tablet application.

!

STRATEGIC PILLARS

3 Presence in 25 states/UTs for sourcing
3 Strong emphasis on collections and resolution resulting in negligible losses

2 Implementing digitization and strict security measures at the branch level to reduce costs
and contingencies

FINANCIAL OVERVIEW

I

2 Gold loans constitute 32% of IIFL Finance's total AUM, amounting to ¥ 20,733 Crore as of
March 31, 2023, with a YoY increase of 28%

¥ Our Company disbursed a total of ¥ 32,368 Crore during the year in Gold loans

B The average ticket size of a gold loan is ¥ 0.06 Million

I

GROWTH DRIVERS

2 The gold loan sector is shifting from unorganized to organized and from organized to digital
means. This shift is expected to support increased demand for gold financing in the future.

2 Online gold loan space is projected to drive the gold loan book by 11-12% in FY 2022-23.

2 The popularity of gold loans is high in Indian rural areas, with unorganized players holding
65% of the total pledged chunk in the country. Organized players such as banks and NBFCs
are constantly expediting their processes to penetrate this sector, driven by lower interest
rates, quick disbursement, and the perceived safety of the instrument.

2 Specialized gold loan NBFCs are expected to play a major role in driving AUM growth due
to their focused approach and new technology initiatives that enable customers to transact
online with ease.

2 While banks have a larger share in the organized gold loan sector due to lower interest rates
and larger ticket sizes, NBFCs focus on customer convenience, quick disbursement, and
flexibility.
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IIFL Finance supports MSMEs in their business funding requirements
through secured loans like Loan Against Property (LAP) and small-ticket
unsecured loans backed by cash flows. Our Company’s loan offerings
benefit customers in the manufacturing, trading, and service industries,
helping them with their working capital and business expansion needs.

0.7 Lakhs 0.53 Lakhs

Active customer count of loan tenor Customers added in FY 2022-23

—

STRATEGIC PILLARS

I

2 A complete digital journey from customer onboarding to model-based underwriting to
automated collections for unsecured business loans

2 Digital top-up facility for existing customers under the secured LAP category
3 Continuous monitoring of portfolio and collections based on risk occurrences and triggers

2 Partnerships with leading fintech entities with appropriate risk-sharing arrangements

FINANCIAL OVERVIEW

I

2 LAP accounted for 10% of the total AUM, standing at ¥ 6,671 Crore as of March 31, 2023
2 The total disbursement for the year amounted to ¥ 3,055 Crore

B The average ticket size of business loans in FY 2022-23 was ¥ 5.3 Lakh

GROWTH DRIVERS

I

2 The massive addressable market of ¥ 46.4 Lakh Crore MSMEs represents a significant
growth opportunity for businesses that offer products and services catering to their needs.

8} Technology advances have revolutionized the way businesses operate and present
significant growth potential for companies that adopt and leverage these innovations.

2 Strategic partnerships can be an effective way to drive growth, expand market reach, and
offer more comprehensive solutions to customers.

3 Industry-leading innovations help companies stay ahead of the competition and better meet
the evolving needs of customers.

3 Repeat and cross-sell potential can be a powerful driver of growth, as it allows companies to
' deepen their relationships with existing customers and offer them a wider range of products
and services.

IIFL Finance Limited
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DIGITAL LOANS
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IIFL Finance provides tailored digital loans to the MSME sector and
individuals. These are business loans backed by cash flows. We have
in place analytical scorecard-based credit underwriting practices. Our

digital capabilities enable us to provide instant sanctions and automated
disbursals.

0.39 Million

Active customer count

0.16 Million

Customers added in FY 2022-23

STRATEGIC PILLARS

I

¥ 100% digital journey enabled through account aggregator
2 Entire process is digital with diligent fraud checks
3 Collaborated with major fintech players to ensure scale

2 Large investment on the technological front for quicker alignment with new regulatory
frameworks and public digital infrastructure

FINANCIAL OVERVIEW

2 Digital loans accounted for 4% of the total AUM, standing at Z 2,512 Crore as of March 31,
2023
2 The total disbursement for the year amounted to 2,807 Crore

B The average ticket size of business loans in FY 2022-23 was ¥ 0.3 Lakh

GROWTH DRIVERS

I

2 Only 4% of the 64 Million MSMEs have the access to credit. This brings a huge number of
untapped MSMEs to target.

2 Great opportunity provided by the formalization of MSMEs and adoption of platforms - based
lending services.
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IIFL Finance offers microfinance loans as effective means of increasing
asset development and income security among households and
communities. Based on a joint liability group model, our Company
provides small-ticket micro-loans to self-employed women for income-
generating activities. Along with micro-loans, credit-linked insurance
and group-based savings accounts are some of the ways IIFL Finance
supports community well-being.

1,267 B 19 B 322 M 100%

Branches States Districts Credit-linked insurance coverage

With a significant presence in rural and semi-urban areas, our Company is a strong enabler in
promoting financial inclusion. It provides substantial assistance and guidance to customers to
b ensure the proper use of funds and prompt repayment.

| %‘ STRATEGIC PILLARS (>)

i 2 Educating customers on the proper use of funds, prompt repayment, and joint obligation

3 Adequately prepared to promote the goal of financial inclusion through co-lending, in
collaboration with banks

FINANCIAL OVERVIEW ©

2 Microfinance constituted 15% of the total AUM in FY 2022-23
3 AUM, as of March 31, 2023, stood at ¥ 9,786 Crore with a growth of 59% YoY

W | 5 Total disbursement during the year amounted to ¥ 9,657 Crore

GROWTH DRIVERS (>)

2 Microfinance has transformed due to structured guidelines, technology, and government
support, making credit more accessible for low-income households.

3 Widespread immunization and adoption of data-driven customer-centric digital technologies
are set to improve the loan experience for customers and lead to paperless lending
procedures.

3 Microfinance is expected to play a crucial role in achieving India’s goal of becoming a
USS$ 5 Trillion economy by CY 2025 by empowering low-income families and small
businesses to contribute to economic progress.

IIFL Finance Limited
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NON-CORE, SYNERGISTIC LOANS
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CONSTRUCTION & REAL ESTATE

The Construction and Real Estate (CRE) loans are provided by our Company for the
completion of its already funded projects, with appropriate internal approvals and in
compliance with RBI guidelines.

% 2,694 Crore

Share in total AUM Assets under management for CRE

24 Annual Report 2022-23
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1 | CAPITAL MARKET

Our growth strategy primarily centers around core businesses, with the Loan Against
Shares and capital market portfolio serving as synergistic elements. By limiting our focus
to clients of group companies, we aim to minimize operating costs and maintain stringent

risk control measures over our lending portfolio.

I 442 Crore

Assets under management

IIFL Finance Limited 25
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Our transparent communication empowers
customers to make informed choices, making us
their preferred lender in an otherwise crowded
market. g9
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Dear Stakeholders,

| write to present to you the Integrated Annual Report

of IIFL Finance for FY 2022-23. It was another year

of robust, all-round and sustainable performance as

our Company focused on achieving responsible and
profitable growth. As the world moved away from the
shadows cast by the COVID-19 pandemic, well-governed
companies with a disciplined approach towards resource
utilization and fixed gaze on holistic value creation
stood out. IIFL Finance is one such Company and it has
returned to the pre-pandemic growth levels relatively
better than its peers. More on our performance, later.
Let me first provide you with an overview of the macro
economic scenario.

Encouraging macro scenario

Indian economy performed well amid robust economic
activity, improvement in private sector consumption,

and increased government focus on infrastructure
development. It sailed past global headwinds and
tightening monetary policy to grow 7.2% in FY 2022-

23. For FY 2023-24, GDP growth is pegged at 6.5%, on
the back of robust domestic demand and increased
capital investment. Food security, vaccine security,
relatively greater energy security on account of focus

on green power, infrastructure development, resilient
balance sheets of Indian corporates, a robust start up
eco-system have put the Indian economy on a long term
and sustainable path of high growth. Slower growth

in economies around the world, high inflation and
realization of full-impact of the rate hikes though could
pose downside risks. Overall, our buoyant economy today
offers immense opportunity for the Indian financial sector
for growth and innovation.

During the year under review, NBFCs remained at

the forefront of the shift from unorganized lending

to organized lending. Riding high on the wave of
digitalization, NBFCs further fortified their loan
origination and risk management processes. As per
data released by the Reserve Bank of India (RBI), as of
December 2022, outstanding bank credit to NBFCs stood
at ¥ 13.20 Trillion, up from ¥ 3.68 Trillion in 2017. This
surge was a combined outcome of organic growth as
well as strategic partnerships with fintechs/banks. Well-
oiled balance sheets, greater stability in credit quality
and stronger underwriting processes are key enablers
for NBFCs. This momentum is likely to sustain over the
foreseeable future owing to high demand for housing
loans, gold loans, MSME loans and unsecured finance.

With this, let us understand more about our performance
during the year and know what lies ahead.

IIFL Finance Limited

Fulfilling dreams, transforming lives

Our unwavering focus on serving need-based financial
solutions coupled with focused attention on digitalization
resulting in superior customer experiences continue to
keep us in good stead. Our transparent communication
empowers customers to make informed choices, making
us their preferred lender in an otherwise crowded

market. During the year under review, all our core loan
products performed well, taking our AUMs 29% higher as
compared to FY 2021-22.

Our thriving branch network and investments in
technology over the last two years are now beginning

to yield results. We have been among a few companies
who have managed to scale up the co-lending business
efficiently with focused attention on asset quality and as
such we are now preferred partners of Indian Banks.

We also play an important role in furthering financial
inclusion within the country and turning our customers’
aspirations into achievements. We are progressing
swiftly towards integrating Environmental, Social and
Governance (ESG) parameters across all our activities
and creating shared value for all stakeholders.

A vast opportunity landscape, agile and effective strategy
and a scalable business model position our Company

in a sweet spot. Our strategic imperatives of enhancing
stakeholder value through prudent management of our
financial resources and balancing high growth with
prudent credit underwriting practices should help us
maximize the macro opportunities. As we drive the dual
engines of organic growth and partnership-led growth, we
set out to capture greater peaks.

Before concluding, | extend a heartfelt congratulations to
the top management of our Company for creating holistic
value consistently. | would also like to thank the Board

of Directors, the employees, customers, communities,
investors, business partners, lenders and all our
stakeholders for supporting us through the neap and
spring tides. We wish you continue supporting us while
entrusting us with your faith.

Best Regards,
A. K. Pun
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ERIIFL FINANCE

MANAGING DI
COMMUNIQUE

Every day we disburse thousands of loans, with the
aim of turning dreams into reality. Our mission is
to deliver credit to households and enterprises that

banks find difficult to reach out to! 929
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Dear Stakeholders,

We are pleased to present the Integrated Annual Report
of IIFL Finance Ltd. for the financial year 2022-23.

Every day we disburse thousands of loans, with the aim
of turning dreams into reality. Our mission is to deliver
credit to households and enterprises that banks find
difficult to reach out to!

Our customer-centric business model, coupled with
simple and transparent policies make it easier for
customers to deal with us. The essence of who we are
and what we do for our customers is captured in the
theme of this Annual Report — we provide ‘Sapno ko sach
karne ka seedha rasta’- ‘a simple and straightforward way
to make dreams come true'.

We, at IIFL Finance, primarily cater to MSMEs (small
businesses) through gold loans, digital loans and
microfinance loans; and also offer affordable home loans
to the underserved. Millions of small businesses are
unable to achieve their entrepreneurial potential owing to
scarcity of capital. Similarly, many families are not able
to buy a home, due to their ineligibility as a borrower in
the banking system. Retail credit penetration in India is
still woefully low for both MSMEs and home loans. India’s
retail credit to GDP and mortgage penetration are at

36% and 11%, respectively, whereas the same indicators
are over 75% and 50% for most other economies. This
means there is a vast opportunity landscape ready to be
painted by NBFCs like ours. Government and banks have
done noticeable work to initiate the first step of financial
inclusion by covering large part of population with bank
accounts and digital payment infrastructure. However,
the next step of helping them access appropriate loan
and investment products is more crucial towards uplifting
their living standards. India’s technology stack with

triple engines of UPI (Unified Payments Interface), OCEN
(Open Credit Enablement Network) and AA (Account
Aggregator); together with JAM (Jan Dhan Yojana,
Aadhaar and Mobile number), have put the country at the
cusp of exponential growth in credit. The recent trends
indicate around 15% p.a. growth in MSMEs and home
loans.

Progressive lending for an aspirational India

Our phygital strategy (physical + digital) connects us
with borrowers across the hinterlands and cities alike,
helping us serve them better. We have a vast network of
our own 4,000+ physical branches manned by our own
employees. It is our belief that our in-person presence
and face-to-face interaction with customers, has been
the key to our success so far. At the same time, we have
been able to boost productivity and achieve efficiency
by leveraging digital technology. Our co-lending/co-
origination partnerships with banks and fintechs help us
enhance our reach while maximizing ours as well as our
partners’ strengths.

IIFL Finance Limited

Overall, we are well poised to capitalize on the
macroeconomic opportunities and serve the
underbanked, underserved more efficiently. Our ability
to balance the fulcrum of risk-reward effectively through
our solid balance sheet, robust systems, processes, risk
management and data analytics lends us extra vigour.

The year under review

Our Company'’s performance during the year reinforces
our belief in our strategy as well as abilities. Our Profit
After Tax (pre non-comprehensive income) grew 35%
to ¥ 1,608 Crore as compared to FY 2021-22. Continued
traction in core loan book, improving yield and lower
credit costs have aided overall profitability. Our return
ratios remain one of the best in the industry with Return
on Assets ratio of 3.3% and Return on Equity ratio of
19.9%.

During the year, we were able to raise equity and debt
capital from several marquee investors, including Asian
Development Bank, Abu Dhabi Investment Authority,
among others. At the same time, we repaid bonds worth
USS$ 400 Million which were raised through MTN in
February 2020. We are humbled by the continuous faith
demonstrated by investors in our future prospects.

| am pleased to share that our international credit rating
was upgraded by Moody’s from B2 to B1 (Stable) in April
2023. This, along with a strong credit rating profile back
home act as an external validation of our competitive
positioning, growth potential and execution skills.

As a responsible corporate citizen, we are cognizant

of our role in the broader society and are working
diligently to enhance our performance across each of the
domains of environment, social and governance (ESG).
This year, we have adopted the Business Responsibility
and Sustainability Report (BRSR) which streamlines

our non-financial performance in detail. We have been
communicating about our non-financial performance to
all of you through our Sustainability Report which has
been published every year since FY 2020-21.

As | gaze through the crystal ball, | feel excited at the
immense potential for progress in the coming years.
We are confident of making a plausible impact and are
committed to creating consistent and responsible value
for all our stakeholders.

This message will be incomplete till | acknowledge the
invaluable contribution made by all you stakeholders

in our Company's success story. | thank our Board,
management, customers, employees, business partners,
investors, regulators and all other stakeholders for their
faith in us. We seek your continued support.

Best Regards,

Nirmal Ja
Founder and Managing Director
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TOUR STRENGTHS

LEVERAGING Ol

DIVERSIFIED PRODUCT PORTFOLIO

& WIDE CUSTOMER BASE

DIVERSIFIED FUNDING
SOURCES

With a firm eye on promoting inclusive growth, we
provide a wide variety of loan products to all types of
customers in the country — salaried, self-employed,
informal sector, HNIs and corporates. This places

us in a sweet spot wherein we can capitalize on the
vast opportunity landscape for credit growth across
all these product segments. Our thriving phygital
network enables us to reach existing and potential
customers across all regions of the country.

ST2
©
Home Loa Gold Loan -
MFI Loans Digital Log L
Constructi Capital @
& Real Est Market Fi
B
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STRONG ASSET QUALITY

MAINTAINED CONSISTENTLY

We have kept our non-performing assets at
reasonably low levels by following robust credit
approval mechanismes, credit control processes,
audit and risk management processes and policies.
We routinely monitor credit risk, risk concentration
and compliance with board approved policies to
stay ahead of the curve.

Consolidated Net NPA

Consolidated loan AUM secured with collaterals

* Above data is as on March 31, 2023

S

Our Company has access to funds from multiple
classes of credit providers, including public sector
banks, private commercial banks, other financial
institutions, pension and provident funds, mutual
funds, foreign institutional investors and domestic
retail investors. Through our stable, long-term
relationships with our lenders, we have been able to
borrow from a range of sources at competitive rates
and have maintained adequate liquidity to meet our
borrowing obligations and fund our growth, keeping
a margin of safety.

Average cost of borrowings

FY 2020-21 FY 2021-22 FY 2022-23

WELL-DEFINED PROCESSES WITH A

STRONG FOCUS ON TECHNOLOGY

Our well-defined business processes ensure
efficient achievement of organizational tasks.

Our technology driven processes aid in product
innovation, reduced turnaround times, cost
optimization and superior customer experience.
They facilitate us to respond to market
opportunities and challenges swiftly, help monitor
process and performance, and improve our risk
management capabilities, thereby strengthening
our competitive advantage. We have completely
digitized our business loans journey, right

from customer on-boarding to underwriting,
disbursements and collections. We are also
collaborating with the fintech ecosystem to further
enhance our platform and customer experience.

‘My Money’ app provides paperless
instant unsecured business loans

Instant loan disbursal
via WhatsApp

Annual Report 2022-23
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STRONG PHYGITAL

FOOTPRINT

Our robust distribution network
provides us with last-mile connectivity
to customers across Tier |, Tier Il

and Tier Il cities. While our branches
help support our gold loan and

MFI business, our digital platforms
enhance our reach within the home
loan, personal loan and MSME loan
categories. We have put in place
advanced technology-led systems for
loan applications through our website
and portable tablet-based applications.
Our cross-country branch presence
coupled with well-developed digital
infrastructure gives us a widespread
presence across channels and enables
us to access and service a diverse
customer base and their multiple credit
requirements.

branches

* Above data is as on March 31, 2023

WELL ESTABLISHED BRAND ALONG WITH A

STRONG AND EXPERIENCED MANAGEMENT
TEAM

‘lIFL is a well-established brand among retail, institutional and
corporate clients in India. We have benefited extensively from
our promoters’ experience in the financial services industry

to develop deep understanding of the market and related
opportunities, gauge customer expectations and design suitable
products for our target customer base. We derive synergies from
our group companies and are able to leverage it for competitive
advantage. Our senior management and experienced executives
are and would continue to be the principal drivers of our growth.

Financial Statements

34.5 Years

Average experience of Board members

21 Years

Average experience of management team

IIFL Finance Limited



ERIIFL FINANCE

T OUR VALUE CREATION MODEL

AMPLIFYING VALUE *
AT EVERY STEP

OPTIMIZING OUR SIX CAPITALS

N

~

~

Input KPIs
—
FINANCIAL 10,202 crore ¥ 39,604 Crore ¥ 49,806 Crore
- CAPITAL Equity Funding Debt Funding Total Capital Employed
N
—
@ PHYSICAL 4,276 _ Pan-India
N CAPITAL Total No. of Branches States HEEETEE
—
MyMoney App
INTELLECTUAL P for complete
< ount of tie-ups under less |
CAPITAL co-lending, co-origination and z;':)?r::fn::tz
business correspondence
—
—
) HUMAN m Perf -link
CAPITAL o workforce erformance-linked rewards
—
—
g SOCIAL AND ¥ 21.35 Crore
€58 RELATIONSHIP I
== Contribution towards
CAPITAL CSR activities
—
( .
Implement measures for efficient
/i, Energy 0, Water
@ NATURAL / '\%} consumption /[ ‘QW);D usage
CAPITAL ) ]
~_ Waste —  Reduction of
' management / ‘Eﬁ paper waste /
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INPUTS

Risks impacting the

Key SDGs involved . .
particular capital
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ENABLING CONSTANT VALUE CREATION
IIFL Finance Limited fJ



ERIIFL FINANCE

OUR VALUE CREATION MODEL (CONTD...)

PROCESSING

—> OUR BUSINESS ACTIVITIES

HOME LOAN

Small loans for affordable homes, in small towns and suburbs of metros

¥ 14.3 Lakh 72% Upto 20 years

Average ticket size Loan to Value m

MICROFINANCE

Focus on self-employed, low-income women groups for micro business

23.5 Lakhs ~2 years 100%

enor M Creditlinked insurance

Active in
19 322
States Districts

LOAN AGAINST PROPERTY

Focus on digital lending to MSME sector and individuals

0.7 Lakhs 0.53 Lakhs upto 12 years

Active customer count Customer addition m
in ( -

{(Nu + Other Income) = (Total Expenses + Tax)}

(? 4147.4 Crore) + (% 1,076.9 Crore) B (? 3,111.8 Crore) + ( ¥ 505.0 Crore )

34 Annual Report 2022-23
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GOLD LOAN
Secured low-risk short term loans to neighbourhood customers
T¥63.7k Up to 2 years
—
~70% 1,400+ towns/cities

Loan to Value ——

DIGITAL LOAN

Loans for business backed by cash flows

3.9 Lakhs Upto O years
D
1.6 Lakhs

Customers added in FY 2022-23

CONSTRUCTION REAL ESTATE (CRE) &
CAPITAL MARKET

Businesses synergistic to group’s core businesses

L4 2,694 Crore % 442 crore

CRE Asset Under Capital Market - Asset

PRODUCING PURPOSE-LED OUTPUTS

Profit for the Year (Pre-NCI)

¥1,607.5 crore

IIFL Finance Limited
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ERIIFL FINANCE

OUR VALUE CREATION MODEL (CONTD...)

OUTCOMES

N

Outcomes that create long-term value for the stakeholders

(
¥ 64,638 Crore ¥ 1,607.5 Crore
FINANCIAL Total loan AUM PAT (Pre-NClI)
@ CAPITAL
\ Average interest spread Dividend distributed
I
(
®
CAPITAL Total customer base
N
I
(
"*
CAPITAL Co-lending as a % of AUM Co-lending as a % of AUM
KI
(
™ HUMAN (2 oAy
3 n
CAPITAL Average training Employee
K hours per employee training hours

Loans to first-time

CAPITAL home buyers

(

g SOCIAL AND 2,13,700+
RELATIONSHIP
\

( $ Received Gold Level
LEED Certification for our m 3,057 Tons p.a.

office in Gurugram

@ NATURAL Energy Savings GHG emission offset

CAPITAL $ Savings under IGBC
preliminary certified/ 192 ML p.a.
certified projects under Water Savings
management

Annual Report 2022-23
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Financial Statements

Value Created: Value creation through our Company'’s business model involves taking inputs from the capitals and
transforming them through business activities and producing outputs and outcomes over the short, medium and
long term for the for the organization, our stakeholders, society and the environment.

B Value Preserved: Value preservation refers to the social, moral, and ethical obligation to preserve, protect, and

defend stakeholder value from value erosion, reduction, and destruction.

Customers

Shareholders

Employees

NGOs

Government/
Regulatory
Bodies

Business
partners/
Suppliers

A A A R

IIFL Finance Limited
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ERIIFL FINANCE

T HIGHLIGHTS OF FY 2022-23

SHINING MOMENTS OF SUCCESS *

¥ Bought overseas bond of US$ 50 Million to reduce the cost of funds

¥ Raised External Commercial Borrowing of US$ 100 Million from Deutsche bank and Export Development Canada for

onward lending financing and raised US$ 50 Million from HSBC.

$ Entered into definitive agreements for raising ¥ 2,200 Crore of primary capital for a 20% stake from a wholly-owned
subsidiary i.e. Abu Dhabi Investment Authority (ADIA)

¥ International credit rating was upgraded by Moody’s from B2 to B1 (Outlook stable)

New tie-ups for strengthening the co-lending, co-origination and business correspondence

Raised ? 1 5,262 Crore of debt including ? 1 2,91 3 Crore via term loans

Additionally ~¥ 1 4,41 8 Crore was raised through direct assignment of loans

Overseas Bank

South Indian Karur Vysya . Punjab &
Bank Bank » IndianBank UCO Bank Sind Bank >
Indian
CanaraBank IDBI Bank %

Annual Report 2022-23
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Trusted by marquee investors
Empowering women borrowers

Declared

R4 per share

Interim dividend

Rated as ‘CRISIL AA/Stable’ by cRiSIL
and [ICRA] AA (stable)’ by ICRA

Repaid US$ 400 Million bonds that

Signed top Indian actor X were raised through MTN in February 2020
Ms. Tamannaah Bhatia

as our brand ambassador with an aim
to bolster our pan-India brand presence




ERIIFL FINANCE

TOPERATING CONTEXT

NAVIGATING EXTE
WHILE FULFILLINC

UNDERSERVED RETAIL AND
MSME SECTOR

The MSME sector, is a vital contributor to India’s economy,
accounting for almost 29% of the country’s GDP in 2022.
The sector needs access to finance, but many rely on high-
interest informal lending markets. Despite government
support, there is still a credit gap that NBFCs can address
through fintech collaborations and digital innovations.
Likewise, several individuals within self-employed and other
underserved segments are still outside the ambit of formal
banking. NBFCs are playing a significant role in driving
financial inclusion and, building last-mile connectivity.

Our response:
Since our inception, we have been committed to serve the
underserved and bridge the gap between formal banking

services and last mile borrower. We have a strong presence in

the hinterlands of the country. Our offerings cater specifically
to the underbanked sections of society.

6 viion ) EE
Business entities MSMEs have
| 56| 7]

under MSME access to credit

BANK-NBFC
CO-LENDING MODEL

The Indian Government is promoting the co-origination
model of financing to cater to the needs of borrowers
in smaller towns. Co-lending enables banks and NBFCs
to leverage their respective strengths and offer better
products to economically weaker sections.

Our response:

IIFL is one of the few NBFCs in India which has
managed to build a scalable, sustainable model around
the concept of co-lending. Our thriving partnerships
with several leading banks reflects their trust in our
capabilities.

Co-lending AUM
crossed ¥ 25,000 Crore in

FY 2022-23, up 4 times over
FY 2021-22

UNDER-PENETRATION OF GOLD LOANS,
HOUSING LOANS AND MICROFINANCE

India’s credit growth is a key indicator of its economic revival,
particularly in microfinance and housing finance sectors, and
the gold financing segment has emerged as a significant
contributor to financial inclusion. NBFCs have leveraged
their digital capabilities to offer doorstep loan facilities and

a range of gold loan schemes, while co-lending partnerships
between banks and NBFCs are creating new opportunities.
Still the gold loans, home loans and microfinance segments
in India remain relatively underpenetrated, providing NBFCs
with a vast canvas of opportunities.

Our response:

Our proven track record of providing gold loans, home loans
and microfinance loans has our brand recall. Our ability to
walk a tight rope while maintaining the balance between high
growth, reducing risk and enhanced profitability has held us

in good stead so far.
si]s2] s
El

Of the Indian Gold Loan
market has been penetrated

a0

E-COMMERCE AND
RETAIL LENDING

Fintech has revolutionized the retail lending space

in India, with consumers increasingly using digital
platforms for instant loans and financing solutions.
NBFCs can now offer personalized financing and reach

a wider customer base. The popularity of BNPL payment
systems is expected to grow steadily in the coming
years, with a projected CAGR of 12.2% between CY 2023-
2028.

Our response:

We continue to invest in building and fortifying our
digital capabilities. These include developing in-house
apps, technology platforms, risk management systems
and using technology to drive efficiency across all our
processes. Simultaneously, we are forging mutually-
beneficial partnerships with fintechs.

Il =
| S6 |

Growth of BNPL payment
between CY 2023-28
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ROBUST WORKING
CAPITAL DEMAND

The demand for working capital is expected to rise,
fueling growth across sectors, which in turn, would
increase the need for working capital financing. NBFCs
in India are well poised to meet this rising demand and
contribute to India’s progress towards becoming an
economic superpower.

Our response:

We help small and medium sized businesses grow their

business as well as operate seamlessly. This is achieved
by providing them with continuous flow of credit at their

convenience and at fairly competitive rates.

CIIES @

India’s expected working capital
requirement in FY 2022-23 m

GROWING DIGITALIZATION
AND ANALYTICS

The NBFC sector has been transformed by the digital
revolution, enabling them to improve efficiency, reduce
costs, and enhance financial inclusion. Customers have
benefited significantly from this development, as NBFCs
have been able to provide better service and innovative
products.

Our response:

We offer our customers with end-to-end digital journeys,
spanning origination, servicing and closure of loans.
Providing customers with ease and convenience, quick
documentation at their doorstep helps us become their
lender of choice.

High-speed internet and

digital payment options, m
driving digital lending

IIFL Finance Limited
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T OUR STRATEGIC IMPERATIVES

NAVIGATING SUCCESS T i
A STRATEGIC ROADMAP

ACHIEVED K2 K=Y

STRATEGY CAPITALS | STAKEHOLDERS

INFY23 | |\NvOLVED INVOLVED

4 $  Strong credit rating # Moody's rating A
ENHANCED ¥ Consistent financial upgraded from é.g%
SHAREHOLDER performance B2 10 B1
VALUE ¥ Healthy return ratios | » R0A3.3%

—_— $ Healthy dividend » RoE19.9%
(s1) payout ﬁ
- J
4 N
$ Number of new # Co-lendingas a
partnerships in the % of AUM:
year Home loans:
GROWING $ Business 0
19.4% and Gold
THROUGH CO- generated through loans: 24.3% T
LENDING partnerships 5
@ P Customers # New
added through partnerships L
partnerships formed in the '-
year: 8 5

- J

4 P Robust systems & + Gross NPA at A
MAINTAINING processes 1.8% ==
HEALTHY ASSET | # Strong collections # Net NPA at g
QUALITY team 1.1% @?49
E— # Partnering with o)

(S3) fintechs %) —

- 3 J

4 # New branches $ 971 new )
OPTIMIZING added branches 28 @
OUR BRANCH ¥ % branches in tier- added —

NETWORK 2/3/4 regions P 84% gold Ipap
- branches in tier r,o\
sS4 11, tier Il towns = %y
(S4) and rural areas g@g N
- J
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STRATEGY

ACHIEVED

IN FY23

KEY

KEY

CAPITALS | STAKEHOLDERS
INVOLVED

INVOLVED

4 ¥ Number/growth > \é\/omen c = g% @ )
in new to banking bg::gag::/aso; -@
RESPONSIBLE R C“Sm";efs % of total —
Green housing units R
FINANCING funded MFI loans: 99% @J
(S5) ¥ Women borrowers ;’;,Te loans: fﬁ? 28,
0 V4 ==
- J
4 N
$ Business generated | ¥ 100% digital »
through digital journey "
platforms for loan i
¥ Cost efficiencies processing
LEVERAGING achieved # First to launch
DIGITAL an end-to- @' @i
 — end loan to = —
(s6) disbursal
journey on
WhatsApp
m==
- J
4 + Number of + 70% repeat A
customers with customers in
more than 1 IIFL gold loans ==
MAXIMIZING product
CROSS-SELL ¥ Growth in SME T
OPPORTUNITIES loans ,@
D % business
(87) generated through "
cross-selling @ %
- J
%% Financial ﬁ' Social and
LS=¥ Capital i< Relationship Capital
Investors/ Business Customers
Shareholders Partners/Suppliers Intellectual Natural
g = Capital Capital
ey @ &
&2 -
. e Human Physical
Communities/ Government/ Employees . @ .
NGOs Regulators &.é Capital Capital

IIFL Finance Limited
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T STAKEHOLDER ENGAGEMENT

FOSTERING TRUST THI
STAKEHOLDER COMML

Constant dialogues with our stakeholders form a crucial component of our business
strategy, enabling us to cater to their relevant needs with agility. We recognize
their significance in shaping our objectives, and evaluating our progress towards

achieving them.

Our stakeholders are instrumental in providing us with valuable feedback, insights, and perspectives that help us make
informed decisions and improve our performance. By engaging with them, we can better understand their expectations,
concerns, and priorities, and align our efforts to meet their evolving needs.

We believe that effective stakeholder engagement is essential for building trust, fostering relationships, and creating
shared value. We are committed to maintaining an open dialogue with our stakeholders, listening to their feedback, and
integrating the same into our decision-making processes. By doing so, we aim to create sustainable outcomes for our
stakeholders, our business, and society at large.

NEED S ENGAGEMENT
STAKEHOLDER EXPECTATIONS MODE AND
GROUP OF OUR FREQUENCY
STAKEHOLDERS
s . D
Bespoke ﬂnanC|aI. Ongoing and regular ¥ Number of products
products and services engagement through offered
Competitive interest rates emails, calls, SMS,
# Number of loans
B el and | mangere | disbursec
CUSTOMERS digital channels . . # Number of families
000 Seamless customer Social m(.adla' supported
S service communication
. . # Number of branches
Secure transactions Marketing campaigns
. . # Number of customers
Fair and responsive Customer satisfaction
. # Number of customers
grievance redressal surveys i
mechanism added in the year
- J
a Ethical business )
) Annual and quarterly
practices and good investor meets/calls
corporate governance | ) ati
nvestor presentations
INVESTORS/ Regular dividends Annual Gp | Meet ¥ Credit rating
nnual General Meetin
SHAREHOLDERS Sustainable performance ) g ¥ Assets under
and value creation Investor grievance Management
) o channels
ESG integration into ¥ Net profit
strategy and operations Annual report
Transparent reporting Sustainability report
\_ and disclosure Y,
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STAKEHOLDER
GROUP

NEEDS AND
EXPECTATIONS
OF OUR
STAKEHOLDERS

ENGAGEMENT
MODE AND

FREQUENCY

Town halls

LS
-

engagement practices

workshops

$ Training and development .
One-on-one meetings
Fair and timel
> Fairan |tr'ney Training and
remuneration - development workshops | # Number of training hours
EMPLOYEES ie :s:i\l:;dp;:szgz:lz?' Engagement initiatives $ Awards received
&?@ performance Learning through online $ Diversity in workforce
— > Diverse, open, non- modules 3 Number of appraisals
discrim'inator;/ and safe Digital apps for and reviews conducted
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T MATERIALITY ASSESSMENT

ADDRES i
THAT M

At IIFL Finance, we identify several areas and challenges that may have a significant
impact on our organization’s ability to create value, both in the short and long term.
These issues encompass a broad range of economic, environmental, social, and
governance-related factors that affect our operations, stakeholders, and the wider
community. Thereon, we implement various measures and strategies that mitigate
potential risks and maximise opportunities for sustainable growth. These measures
include robust risk management frameworks, innovative products and services,
employee engagement programs, supply chain management practices, community
outreach initiatives, and sustainable finance solutions.
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We understand that the above-
mentioned issues are dynamic
and constantly evolving, and

we remain committed to
monitoring and adapting to
changing circumstances. Our
material assessment approach is
grounded in our commitment to
transparency, accountability, and
responsible business practices.
We are committed to continuously
improving our processes and
practices to create long-term value
for our stakeholders, customers,
and society as a whole.

IIFL Finance Limited
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Impact boundary and Sustainable Development Goals (SDGs) alignment

The 2030 Agenda for Sustainable Development, a comprehensive global plan for addressing the world’s most pressing
issues, was adopted by member states of the United Nations in 2015. This ambitious agenda is grounded in 17
interconnected Sustainable Development Goals (SDGs) and 169 indicators.

At lIFL Finance, we recognize the importance of working towards the realization of these SDGs. We believe that all
stakeholders, including ourselves, have a crucial role to play in achieving these goals and creating a better future for both
people and the planet.

Through our day-to-day operations and initiatives focused on community development and environmental stewardship, we
are proud to align ourselves with 11 of the SDGs. By actively promoting these SDGs, we demonstrate our commitment to
sustainability and responsible business practices. We remain dedicated to contributing to the realization of the SDGs and
making a positive impact in the communities we serve.
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prosperity

ASSOCIATED SIGNIFICANCE KEY KEY
orch GRI AND SASB OF THE R (')“SZ‘;CALY STAKEHOLDERS | “0*P | CAPITALS
DISCLOSURES MATERIAL TOPIC IMPACTED IMPACTED
4 Identification \
and fulfilment of .

CUSTOMER customers’ needs - % .@

SATISFACTION and expectations is Wlth.m and 9

090 essential for their outside the &

(1) organization

ﬁ{_}i?f;' retention and loyalty, g

thereby contributing to

\_ increased business J

e R

GRI 401: Fair recruitment, hiring
Employment
processes, and efforts 5 002
EMPLOYMENT GRI 404: to build a congenial g )
PRACTICES Training.and work environment Within the 00
Education o 210}
@ GRI 405, throug/h st:cuctured organization = -
: training/performance [Fo=]
= Diversity appraiiapl helps us in =
and Equal )
Opportunity employee retention

-

- _ B
ENGAGEMENT Using an ESG lens to -
WITH identify and associate 8
BUSINESS with business partners, | Within the
PARTNERS will help us create | organization @

@ sustained value in the @
\_ long run )
f . . )

Strategic partnerships __
with fintechs have @ =
allowed us to expand e

DIGITALIZATION customer base Within and 1€

Lole9 significantly and serve | outside the @

?Sfﬁ_’: niche segments, organization @?‘%

because digitalization B
drives innovation in an @

\ traditional offerings )

4 Our contribution to \

health, education,

COMMUNITY livelihood and poverty @'

DEVELOPMENT | 6y 413: Local | alleviation is critical to | Outside the ro -

o 2 o Communities maintaining our social | organization @3‘)

C{@}D license to operate m=

=

Annual Report 2022-23



Strategic Review

ﬁ
Statutory Reports

Financial Statements

ASSOCIATED SIGNIFICANCE KEY KEY
¥£JIER'AL GRI AND SASB OF THE " (')“Smigv STAKEHOLDERS L'S':)KG? CAPITALS
DISCLOSURES MATERIAL TOPIC IMPACTED IMPACTED
4 Mitigating climate risks \
provides opportunities
for efficiency,
CLIMATE GRI 302: innovation, and growth; Within and &in @
CHANGE Energy we seek to reduce ) —
{\) GRI 305: carbon footprint in our outside the
CO; RO ) organization @.g% A
Iy Emissions everyday operations g ‘ -@
towards this end, and
ider thi
i o
i i
- P J
4 Investing in employee \
EMPLOYEE health and wellness f@‘?
HEALTH AND is essential for . %--4
WELLNESS . - Within the 00
enhancing productivity, - 'l
~"| organization
@ and also ensures their
& retention and overall ==
job satisfaction
N J
4 Our focus lies on \
GRI 303: achieving resource é,_g%
RESOURCE efficiency in terms of "
MANAGEMENT Water and energy, water, paper Within and 3
Effluents ' " outside the ﬁ €D,
@ . and e-waste, since organization =2
N) GRI 306: we do not have any
Waste i ni 00
th ficant e
other significan e T

environmental impact

-

IIFL Finance Limited

Financial 3!
LS=d Capital .@
._ Intellectual

= Capital
f °3 Human
%.‘?45 Capital

Social and
Relationship Capital

Natural
Capital

Physical
Capital

®
oo

Business
Partners

Investors/
Shareholders

o
[<@)]
@J
Communities/ Government/
NGOs Regulators

Customers

00
&rirg
—ml

Employees

B



ERIIFL FINANCE

TRISK MANAGEMENT

SA
EFI

IIFL Finance adheres to a structured and
systematic approach to identify and manage
risks across the diverse operations. By
conducting meticulous risk assessments,
evaluating potential impact and developing
mitigation strategies, we ensure proactive
risk management. The risk management
and mitigation plan are then reviewed by
the relevant committee and assessed by
the Board of Directors, providing a robust
framework to manage risks.

The risk management framework of our
Company is designed to optimize the risk-
return relationship while strictly enforcing
compliance with all applicable laws, rules,
and regulations that are relevant to all our
commercial activities.

We use the ‘Three Lines-of-Defence’
approach, where the first line of defence

is management’s control to guarantee
adherence to set rules and procedures

at the corporate entity-level. The
management-instituted risk control and
compliance supervision functions are the
second line of defence. The internal audit/
assurance function is the third and last line.

IIFL MANAGEMENT

Consideration of risks across
all functions and operations

Managerial supervision and
control of risks

RISK CONTROL AND
COMPLIANCE

Mapping and assessment of
risks across our Company

Rolling out initiatives for
risk mitigation, including
compliance

INTERNAL AUDIT

Independent review of
activities across the first two
stages

Conducts internal audit and
reports results to the Board
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IIFL FINANCE: RISK MOATS

l

OPERATIONAL EXCELLENCE

$ Strong Internal controls with
an in-built maker-checker

l |

ENTERPRISE RISK

MANAGEMENT FRAMEWORK
$ Contemporary and dynamic

risk management EV process

# Risk universe covers 14 P Risk-based Internal audit to
types of risks provide risk assurance

# Holistic approach covering $ Promoting risk culture and
non-financial risks awareness

P Agile and nimble in quickly
plugging in the learnings

L 1

BUSINESS MODEL

l

GOVERNANCE & COMPLIANCE

¥ Independent, marquee Board $ Strong retail franchise
and highly experienced senior ¥ Physical Ecosystem
management ¥ Strategic co-lending and

+ Board-driven strategic plans, partnerships with banks &
risk philosophy fintechs

¥ Analysis of a change ¥ Diversified product mix
) (Cor pery) EEegy ¥ Wide geographical

considering the opportunities

g . . penetration
in diverse industries

RISK TRAINING
IIFL Finance has a well-
defined comprehensive
Enterprise Risk Management
(‘ERM’) Framework in place
and a robust organizational
structure to identify, assess,
measure and monitor risks
and strengthen controls
to mitigate risks. We have
established procedures to
periodically place before the
Risk Management Committee
and the Board of Directors,
the risk assessment and
minimization procedures being followed by our Company and steps taken by it to mitigate these risks.

The ERM adopted by us uses defined Key Risk Indicators based on quantitative and qualitative factors. A two-dimensional
quantitative Heat Map has been implemented, which enables the management to have a comprehensive view of various
identified risk areas based on their probability and impact.

With the objective of strongly embedding risk management within the culture and day-to-day activities of employees
at IIFL, we conducted several training programs throughout the year. These included Head of Departments and key
stakeholders across IIFL Finance, IIFL Samasta Microfinance and IIFL Housing Finance.
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TECHNOLOGY & CYBER SECURITY RISK LIQUIDITY AND FINANCE RISK

The risk of disruption, loss, or damage caused by the failure of
technology systems or cyberattacks.

MITIGATION

Management periodically reviews various technology risks
such as protecting sensitive customer data, identity theft,
cybercrimes, data leakage, business continuity, access
controls, and others. Our Company has implemented
processes, systems, and tools to ensure vigilant monitoring,
audit logging, and suspicious activity reporting. Defense in
Depth Approach adopted to safeguard information at every
layer. The company implemented tools for mitigating various
security risks - privileged identity management to control
privilege access, advanced malware detection and protection,
end-point encryption, mobile device management, network
firewall to protect from cyber-attacks, web application
firewall to protect from hacking, Web secure remote access
from non-office network, Brand Protection to protect abuse
of IIFL Finance Brand, Dark Web Monitoring to monitor the
organization information and customer data and secured

The risk of not having sufficient funds to meet
operational or financial obligations leading to
liquidity and solvency issues.

MITIGATION

Our Company has established a Risk
Management and Asset Liability Management
(ALCO) Committee to regularly review financing
policies, systems, controls, and positions.

The ALCO Committee monitors liquidity risk
fortnightly and monthly through reviews of
asset and liability maturities, categorizing and
evaluating them for mismatches. Monthly
portfolio quality reviews and risk reporting are
conducted, and housing finance policies are
approved jointly by the CEO, CRO, and policy
head with consultation from functional heads. A
stress testing mechanism has been established
to carry out event-based sensitivity analysis
and identify the accounts under stress due to
expected market movement.

Key capitals involved

internet access.
" ? '43:

Key capitals involved

s
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CREDIT RISK OPERATIONAL RISK

The risk of default by a borrower or
counterparty leading to financial loss to our
Company.

MITIGATION

We established a Credit and Investment
Committee to evaluate medium to large

credit proposals while adhering to product-
specific lending regulations. Our Company
manages credit risk using credit approval
committees, exposure monitoring, and regular
risk identification, assessment, and mitigation
processes. Monthly portfolio reviews are
conducted on financial and non-financial
parameters, and credit concentration is
monitored continually with a board-approved

policy.

Key capitals involved

COMPLIANCE RISK

The risk of not complying with applicable laws,
regulations, policies, and standards leading to
financial loss, reputational damage, and legal
liability.

MITIGATION

Our Company has a compliance department
staffed by experienced professionals in
compliance, legal, and audit functions. The
department guides businesses on regulatory
compliance and monitors regulation
implementation for governance and reporting.
Business-specific Compliance Manuals, Limit
Monitoring Systems, and Anti-Money Laundering
(AML)/Know Your Customer (KYC) policies are
implemented. Compliance with corporate acts is
verified by independent secretarial auditors, and
reports and recommendations are considered by
the Board.

The risk of loss resulting from inadequate or failed internal
processes, people, and systems.

MITIGATION

We have established an Operational Risk Management
Committee (ORMC), meeting quarterly to review identified
risks, root causes, and action tracking reports. Standard
Operating Procedures (SOPs) and Risk Control Self-
Assessment (RCSAs) are reviewed and signed off annually,
and each department appoints a nodal officer responsible
for reporting incidents and assisting with corrective actions.
Our Company has systems for incident and loss reporting,
capturing Risk Control Assessments (RCAs), corrective and
preventive actions, responsible persons, and timelines.

Key capitals involved

© O 6 66

CLIMATE CHANGE RISK

Climate change can lead to physical risks (economic losses
due to physical damage to property and assets from extreme
weather events due to climate change) and transition risks
(the process of adjustment to a low-carbon economy and

its possible effects on the value of financial assets and
liabilities).

MITIGATION

We have formulated an ESG policy to address this risk. Over
the past two years, we have been exploring ways in which
we can make our branches and offices more efficient while
consuming energy/water and managing wastes. Likewise,
our housing finance subsidiary has been lending to green
housing units and has been generating awareness around
building affordable green homes across the entire value chain
- builders, financiers and buyers. At a consolidated level,

we have been actively driving awareness around ESG and
climate change across our employees, value chain partners
and customers. The CSR initiatives of [IFL Foundation and
IIFL Samasta have focused on installation of solar panels,
solar street lights, across our communities to make them
more sustainable. We continue to explore initiatives aimed at
making our operations more environment-friendly.

Key capitals involved

Key capitals involved

© 6006
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ERIIFL FINANCE

T FINANCIAL CAPITAL

EMPOWERING GROWTH, :
"> STABILITY AND PROSPERITY

Material issues Strategies SDGs
involved involved involved

# Economic performance

# Engagement with business partners

h h Our Company’s financial performance is a testament to the prudent

and disciplined approach we follow while managing our financial resources. Our
aim is to optimize capital, through our co-lending and direct assignments as both
help in giving superior and consistent returns to our stakeholders. Being a credit-
providing entity, we have to keep ourselves adequately capitalized in order to meet
the customers’ incremental and dynamic demands at any given point in time. Our
focus is on ensuring that we maintain a healthy balance of equity and debt funds.
Cumulatively, these efforts by our expert finance team enable us to maintain a solid
balance sheet. qq

As an indicator of a strong diversified retail product offering, with the majority of the portfolio inclined towards diversified
retail loans, extensive branch network, and adequate capitalization, CRISIL, ICRA and CARE Ratings have maintained their

rating at AA (Stable) for IIFL Finance Limited. Moodys, on the other hand, upgraded our credit rating in April 2023 from B2
to B1 (Stable).

56 Annual Report 2022-23



_I =
M i B
Strategic Review Statutory Reports Financial Statements

LOAN UNDER MANAGEMENT (% in Crore)* INCOME (R in Crore)*
g S
3
(@] © B
0 & 5
- o E - =
2] Lo i ™
o oy ~ =
) ~ o —
3 > 2 B
o~ N
° ° ° ° ° ° ° ° ° °
FY 2018-19 FY2019-20 FY 2020-21 FY 2021-22 FY 2022-23 FY 201819 FY2019-20 FY 2020-21 FY 2021-22 FY 2022-23
5-year CAGR: 16% 5-year CAGR: 23%
*Excluding divested Commercial Vehicle Financing business *Net of interest expense

NET PROFIT (TCI)* R in Crore)*

1,197

786
736

(47

FY 201819 FY 2019-20 FY 2020-21 FY 2021-22 FY 2022-23

5-year CAGR: 29%
APre-minority

RETURN ON EQUITY (%) RETURN ON ASSETS (%)
o %
~
™
[ J [ J [ J
FY2018-19 FY 2019-20 FY 2020-21 FY 2021-22 FY 2022-23 FY 2018-19 FY2019-20 FY 2020-21 FY 2021-22 FY 2022-23

IIFL Finance Limited 57



ERIIFL FINANCE

COST OF FUNDS (%)
o
S o [e¢]
? x * | |
[ ] [ ] [ ] [ ) [ )

AVERAGE INTEREST SPREAD (%)

]

FY 2018-19 FY2019-20 FY 2020-21 FY 2021-22 FY 2022-23

CAPITAL ADEQUACY RATIO (%)
<
8[| B
o <
@ © :
[ ] [ ] [ ) [ ] [ )

FY 2018-19 FY 2019-20 FY 2020-21 FY 2021-22 FY 2022-23

FY2018-19 FY 2019-20 FY 2020-21 FY 2021-22 FY 2022-23

GROSS NPA (%)
o~
o
o o
~ o o oo}
[ ] [} [ ] [ ] [ ]

FY 201819 FY 2019-20 FY 2020-21 FY 2021-22 FY 2022-23

ECONOMIC VALUE DISTRIBUTED (EVD)

We are committed to driving sustainable financial growth while ensuring responsible management of our capital.
Through astute capital optimization strategies, we actively contribute to fueling economic activity across the nation. By
channeling funds through various credit avenues, we foster an ecosystem that empowers individuals to build their wealth
and facilitates the expansion of businesses. Our diverse portfolio; encompassing gold loans, home loans, Loan Against
Property, digital loans, microfinance loans, real estate, and capital market finance, enables us to cater to a wide range of

financing needs.

We take pride in our achievements, as evidenced by our remarkable growth achieved by maintaining a competitive edge.

In FY 2022-23, our Asset Under Management (AUM) witnessed significant growth, reaching ¥ 64,638 Crore, an increase of
26% compared to FY 2021-22. This achievement underscores our ability to attract and manage investments effectively.
Moreover, on this front, our consistent five-year Compound Annual Growth Rate (CAGR) of 16% demonstrates our long-
term commitment to sustainable and responsible financial practices.
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Economic performance

N

(% in Crore)

Direct economic value generated: Revenues 8,447.11 7,023.61
Economic value distributed 7,012.74 5,962.13
Operating costs 4,983.29 4,538.11
Employee wages and benefits 1,329.50 930.74
Payments to providers of capital (Dividends) 173.63 132.82
Payments to the Government (Taxes) 504.97 347.72
Community investments (CSR) 21.35 12.74
Economic value retained 1,434.37 1,061.48

N NI N N NI NI NI NI

Performance across other financial indicators P

N

Y 2022.23 Y 202122 FY 202021

Credit Rating

AA Stable AA Stable AA Stable

)

CAPITAL TRADE-OFFS

Financial Capital Interlinked with other Capitals

Our intangible assets, such as branding, technology-based infrastructure, payment

::TFFI%_IAIIE_CTUAL interfaces for strategic partnerships, and collaborations with banks, remain robust due
to consistent funding into these initiatives.
PHYSICAL Our financial capital plays a crucial role in expanding our presence across the country
CAPITAL by establishing more branches. This expansion enables us to reach a larger population
of underserved individuals and communities.
Through the allocation of financial capital, we ensure fair and non-discriminatory
HUMAN N ] ; . !
compensation for our employees, thereby fostering their retention and enhancing
CAPITAL s
productivity.
We recognize the importance of nurturing strong relationships with our customers,
SOCIAL AND Y . T . "
RELATIONSHIP communities, investors, and other stakeholders within our ecosystem. This rgqUIres
CAPITAL investments of both time and financial resources, aimed at regular and meaningful

interactions.

NATURAL
CAPITAL

IIFL Finance Limited

By investing in conscious and responsible management of our day-to-day operations,
we aim to minimize our environmental impact. This commitment not only contributes to

sustainability but also promotes long-term cost efficiency for our business.




ERIIFL FINANCE

T PHYSICAL CAPITAL

@ UNITING REAL AND VIRTUAL °
TO DRIVE GROWTH

Material issues Strategies SDGs
involved involved

»

Data and customer privacy

S4
$ Financial inclusion and literacy
$ Customer satisfaction 7
$ Engagement with business partners
$ Digitalization

S6
$ Resource management

h h Today, we have a wide network of 4,267 branches across every nook

and cranny of the country. With an emphasis on evolving with the changing times,
we leverage technology while maintaining a significant physical presence through
continual investment in our branch network. Our end-to-end digital services, right
from customer onboarding to loan disbursement, reflect our customer-centric
approach. Thus, providing a seamless experience to our customers. Continuing with
this momentum, during FY 2022-23, we added 971 new branches under our industry

presence, across the country. qq
LEVERAGING INVESTING 4 267
TECHNOLOGY IN PHYSICAL )
PRESENCE Branches

Ensuring a Seamless Customer Experience
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BRANCH SECURITY

Owing to the sensitive nature of our business, we have significantly invested in
branch security. Our safety features include.

$ Branches equipped with security
guards, specialized security agencies,
CCTV, IP cameras, and sensors
strategically placed for enhanced
surveillance

$ Implementation of an Artificial
Intelligence (Al) monitoring system in
branches

$ 24x7 control room with trigger-based
remote surveillance, panic switches,
and a two-way audio system

$ Vaults reinforced with steel cage panels
and vibration sensors, along with OTP-
based authentication

# Branch vaults upgraded with
cellular drawers featuring a dual key
mechanism

$ Utilization of technological
advancements such as Artificial
Intelligence and GPS-based tracking

East

REGIONAL

West

SPLIT OF
BRANCHES

North

t South
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OUR PAN-INDIA BRANCH PRESENCE

This map is a generalized illustration only for the ease of the reader to understand the locations, and it is not intended to be used for
reference purposes. The representation of political boundaries and the names of geographical features/states do not necessarily

reflect the actual position. The Company or any of its directors, officers or employees, cannot be held responsible for any misuse or
misinterpretation of any information or design thereof. The Company does not warrant or represent any kind of connection to its accuracy
or completeness.
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IIFL Finance Limited has been instrumental in fulfilling my
financial needs when | borrowed ¥ 1,00,000 approximately

a year ago. Their exceptional customer service and the
outstanding behavior of their staff left me completely
satisfied and grateful for their assistance. | am eager to
spread the word about the services offered by IIFL Finance to
my friends and family, encouraging them to take advantage
of the Company’s benefits. My heartfelt wishes go out to the
Company for their continued success.

Deepak Bhargav

CAPITAL TRADE-OFFS

Physical Capital interlinked with other Capitals

FINANCIAL Our phygital assets enable us to establish and maintain profitable operations
US—' ' CAPITAL throughout the country, both in traditional and digital channels.

The presence of Physical Capital in our organization plays a crucial role in preserving
NARSRRIA NVI.\Bl our brand reputation, technology infrastructure, strategic partnerships with third-party
CAPITAL payment interfaces, collaborations with banks for co-lending, risk management, and the
delivery of effective services to underserved populations.

@
8

? HUMAN As our Physical Capital generates revenue, it is appropriately allocated to compensate
%ﬂé CAPITAL our valuable human resources.

- SOCIAL AND The existence of Physical Capital has facilitated the development of strong

RELATIONSHIP relationships with local stakeholders and underprivileged communities
CAPITAL )

We are actively working towards maximizing the efficient utilization of natural
NATURAL P S

resources and minimizing wastes at our branches and offices, aiming to reduce our
CAPITAL . .

environmental impact.
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T INTELLECTUAL CAPITAL

HARNESSING KNOV i
INTEGRATING TECFH

Material issues
involved

>

Strategies SDGs
involved involved

Data and customer privacy

S2
$ Customer satisfaction O]
$ Engagement with business partners S6 &
$ Digitalization

h h As a frontrunner in the competitive NBFC space, we have successfully
integrated technology into our operations, delivering efficient and reliable service to
our customers. By strengthening our digital architecture, we maintain our position
as a leader in the segment, setting us apart in the crowd. qq

Technological integration is a key pillar of our business strategy, empowering us to drive growth and utilize our capital

efficiently. Our customer-centric approach and focus on innovation create custom solutions for evolving needs. Our
advanced digital platform delivers unparalleled financial services, setting us apart as a leader.

We offer a completely paperless experience from the first interaction with our customers, via our digital platform. Our
services include customer onboarding to credit underwriting, loan disbursement, and collection, ensuring a seamless and
efficient experience. Repayments are made easy and secured with our fintech integrations, including strategic partnerships
with leading platform providers such as Paytm, PhonePe, Google Pay, MobiKwik and BHIM, among others.
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INTEGRATING DIGITALIZATION THROUGH...

Our mobile application

We have developed mobile
applications that deliver a
seamless account-handling
experience for our customers.
These applications enable
the customers to avail

a complete online loan
application process that they
can access without visiting
the branch. The application

I am a customer of IIFL Finance
Limited, referred by my loyal friend
Shivlal, who is also their customer.
| approached IIFL Finance

for a loan to fulfill personal
requirements, and they promptly
approved my application. The
customer service | received from
IIFL Finance left me extremely
content, and | wholeheartedly
recommend their services to
everyone | know. Best wishes to the

also eliminates the need for
extensive paperwork, making

Agarasen
the process hassle-free. 9

Company for a prosperous future.

{

IIFL Loan app

The lIFL Loan app is a user-friendly
platform that allows customers to
access their account data, including
account statements, and provides
the option to avail online top-ups,
renewal of gold loans, and instant
personal loans. The app enables
faster EMI payments and smoother
issue resolution for clients, offering
efficient servicing and support to
existing and new customers. The app’s design allows
for better analysis of customer data and the provision of
customized solutions.

My Money app

Our proprietary application enables
our esteemed patrons to avail
instant and paperless unsecured
business loans and personal = =)
loans. Additionally, the application
streamlines the process of

Lt T

¥ 2345670
managing finances for our clients. | pesr———
With a fully online loan application
process, our application ensures =
a hassle-free experience for our i/

users. Business loans ranging from ¥ 40,000 to
¥ 30,00,000 and personal loans ranging from ¥ 40,000
1o ¥ 5,00,000 are available through this app.

INTEGRATING WHATSAPP FOR INSTANT

BUSINESS LOANS

At lIFL Finance, availing
business loans instantly
has been made easier

with the integration of
WhatsApp. We are the first
business entity to introduce
business loans through
WhatsApp in the country.

Ghar se hai business chalana,
1o Business Loan ke liye
kyu bahar jana?

02184

IIFL Finance Limited

CDIFL Finance

o Whatshpit

Busimess badhana hal
par ghar se Bahar bid pah jasna fad?

| Get a Business Loan
on Phone!
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KEY FEATURES

Hassle-free customer onboarding

Our new chat interface simplifies the loan application process, providing instant access while taking even less than 10
minutes to complete. Our 24x7 lending option is now more accessible than ever. We have also embedded an account
aggregator to reduce the need for tedious bank statement drop-offs. Our streamlined and efficient process aims to
make the journey less daunting and more manageable for our customers.

Powered by Al-bot

Our Al-bot streamlines the loan application process by matching user inputs to the appropriate loan offer, eliminating
the need for paperwork and manual verification. The bot also handles KYC and mandate creation for a seamless
process. With minimal paperwork required, our lending services offer maximum convenience for loans up to ¥ 1 Million.
The streamlined process ensures quick processing and clearance within 5 minutes, providing efficient access to funds
for our customers.

Supported by robust data analytics

Streamlining our underwriting process, we have implemented machine learning models that provide real-time risk
assessments, allowing us to make faster and more informed lending decisions. And to ensure a seamless customer
experience, we offer E-KYC and E-Signature capabilities, making it easy for clients to complete transactions remotely.

Enhanced fraud monitoring

We have integrated fraud checks throughout the client journey and have deployed a cutting-edge fintech solution that
generates fraud scores. This approach allows us to quickly identify and address potential fraudulent activity, providing
our clients with peace of mind and a secure financial experience.

PARTNERSHIP WITH BANKS FOR CO-LENDING,

CO-ORIGINATION BUSINESS MODEL

IIFL Finance has maintained long-standing partnerships with multiple banks to strengthen our loan disbursement.

GOLD LOAN TIE-UPS HOME LOAN TIE-UPS

BDBS

A gl s Ld'ﬂ Unian Bank . .
= == @l depe d'e wils g lgﬁiﬂiiﬁa;f L‘ﬁ) Union Bank
: . ',’.:' Central Bank of india e

I: SHIVALIK u“ ] ﬁ ICICI Bank

KT Karur Vysys Bank

State Bank of India

THE BAMKER T EVERY INDIAN

OUTH
-':- INDIAN Bank

Hrre e i

MSME LAP TIE-UPS

MFI TIE-UPS

e piu it BLAKK g

. gege &' il gl
L.I punjab nntmnﬂl bank @ G b u b p

Drorer o [Tz

B et bt ol B
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The latest addition to our co-lending partnership is in the gold loan and microfinance loan
against property segment.

O B

GOLD LOAN MICRO LAP

CO-LENDING DISBURSEMENT HAS GAINED MOMENTUM

GOLD LOAN HOME LOAN

2,097 1,619 1,789 1,900 4,161 991 631 818 643 654

~
/7
e
7/

~ -
~ N
~ R

12.2%
13.5%
~
~
~
e
7/
\
\
\

° ° ° ° ° ° ° °
Q4FY22 Q1FY23 Q2FY23 Q3FY23 Q4FY23 Q4FY22 Q1FY23 Q2FY23 Q3FY23 Q4FY23
Co-lending disbursement (% Crore) @=» Co-lending disbursement (% Crore) @=»

Co-lending as a % of AUM --- Co-lending as a % of AUM ---

DIGITALIZATION IN THE PORTFOLIO SEGMENTS

&0

o [=]
2l
al[Tll=

HOME LOAN LOAN AGAINST GOLD LOAN MICROFINANCE LOAN
PROPERTY (LAP)
During FY 2022-23, our In FY 2022-23, we launched Our Company achieved
Company onboarded and Leveraging the technology- ‘Digital Gold Loan’: 100% cashless
approved 99% of home led phygital infrastructure facilitating customers to disbursements in FY
loans through digital and strong in-house data avail online top-up and 2022-23 through various
platforms. analytics capability to drive  renewal of their gold loans.  digital collection methods,
income from the Segment. inc]uding UPI - Fingpay'

Sakhi, AEPS, UPI collection
using WhatsApp, and
BBPS.
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ENHANCING CYBERSECURITY PROSPECTS
IN IIFL FINANCE

We prioritize
information security
and have adopted

a Defence in Depth
approach. We have
implemented security
controls across every
layer, including the
application, cloud,
server, network,

data, and endpoint,

to safeguard our
organization and
client information
from potential threats.

We prioritize information security with a top-down approach aligned with our business objectives, regulatory requirements,
and industry best practices. Our Cyber Security Framework undergoes regular review by both the IT Strategy and
Information Security Steering Committees to maintain its effectiveness. We remain vigilant and proactive in our approach,
recognizing that information security is an ongoing process that requires constant attention.

Strengthening our cybersecurity by ensuring... >

'b Sustained compliance with various applicable laws and regulations, including those enforced
by RBI, CERT-IN, and other information security guidelines

Unwavering information security practices and mature
business continuity management

-b Successful completion of the ISO 27001:2013 (ISMS) re-certification audit in January 2023

Implemented a Next-Generation Firewall for securing
our network and Cloud perimeter
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Our approach towards cybersecurity entails... >

8

v W

v v w ¥

W

Implementation of industry-standard cyber security protocols and Gartner’s Leaders Category security
technologies

Allocating adequate budget for security controls implementation
Strengthening the information security team by appointing skilled people and industry experts

Our Company onboarded SOC as a managed security service and sustained 1S0:27001 recertification with
no Major or Minor NCs

Cyber Insurance Cover increased to 100 Crore from ¥ 25 Crore
Implemented Endpoint Privilege Access Tool to control Admin access
Enhanced BCMS Framework and completed BCMS Internal audit based on 1S0:22301

Enhanced Vulnerability Management Program with adoption of all 3 approaches including White box, Black
box and Grey box testing

Secure Code review was carried by external partner for critical applications

Enhanced governance framework with close monitoring and review of Security patching, Antivirus Controls

CAPITAL TRADE-OFFS

Intellectual Capital interlinked with other Capitals

= FINANCIAL
US—' ' CAPITAL

By striving to develop fresh and inventive solutions for our clients, we enhance our
ability to connect with a broader range of target audiences. This, in turn, boosts both our
profitability and the well-being of marginalized communities.

S PHYSICAL The advancement of novel financial products and solutions, including adaptations like
digital transactions, influences the arrangement and design of our branches. We aim to
CAPITAL . :
create a more customer-centric experience through these changes.
908 Since innovation is an ongoing process, it also affects the regular job responsibilities
{9} HUMAN of ourlora . : " . . N
ployees. This necessitates training to ensure their adaptability to the required
28 capiTaL
changes.
SOCIAL AND As we progress towards offering a more inclusive and responsible range of solutions,
AWMl NI we anticipate that our efforts will be recognized by our key stakeholders. This
CAPITAL recognition will foster trust in our organization over an extended period.
We firmly believe that integrating sustainability into our solutions and operations as a
NATURAL . . i ) <
CAPITAL fundamental practice will yield long-term environmental benefits. Furthermore, it will

serve as a demonstration to the stakeholders we engage with.
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7 HUMAN CAPITAL

. NURTURING TALENT, l
%¢ BUILDING RESILIENCE

i Material issues Strategies SDGs
involved involved involved
i1 » Employment practices S4

# Employee health and s7
wellness

h h We recognize our people as our greatest asset. With a firm commitment
to effective human resource management, we prioritize the empowerment,
development, and well-being of our employees. By fostering a culture of continuous
learning, inclusivity, and engagement, we unleash the full potential of our workforce,
driving growth and excellence across the organization. Our dedication to nurturing
talent, promoting diversity, and ensuring a fair and rewarding work environment
forms the foundation for our success in delivering exceptional financial services
and building long-lasting relationships with our stakeholders. qq
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EMPLOYEE VALUE PROPOSITION

Our Employee Value Proposition (EVP) is deeply rooted in our culturally rich ethos, where Fairness, Integrity, and
Transparency (FIT) along with an Owner Mindset form the foundation of our core values. We strive to create an environment
that empowers our workforce to learn, grow, and evolve in their journey at IIFL.

We foster an open door and listening culture, ensuring that every employee has a voice and feels heard. We believe in
providing ample opportunities for career progression and development, enabling individuals to unleash their full potential
and achieve their professional aspirations within our organization.

Diversity, Equity, and Inclusion (DEI) are fundamental to our success. We are committed to building a culture that embraces
and celebrates differences. Through the introduction of relevant policies, comprehensive awareness training, and targeted
initiatives, we actively promote a diverse and inclusive workplace where everyone can thrive and contribute their unique
perspectives.

Following a rich cultural ethos of Fostering an Our fundamentals of success
FIT (Fairness, Integrity and Open Door and Listening Diversity, Equity, and
Transparency) Culture Inclusion

ATTRACTING THE BEST TALENT

At lIFL Finance, we foster an entrepreneurial culture where the principles of ‘Workers Own & Owners Work’ thrive.
This unique environment fuels the motivation of our employees to innovate, create, and take calculated risks. It is
this culture that not only fosters loyalty but also attracts and retains the very best talent.

To strategically align the immense potential of talent with our business needs and create a lasting impact, we
have implemented several top-notch recruitment methodologies. Our flagship management program, I-Ace,
offers a platform for nurturing future leaders. Through the National Apprenticeship Program Scheme, we provide
apprenticeship opportunities that empower individuals to develop practical skills and gain valuable industry
experience. Additionally, our Employee Referral Mela program encourages our employees to refer exceptional
candidates who can contribute to our organization’s success.

We are committed to fostering inclusivity and creating a participative culture that engages every member of our
workforce. This dedication has earned us the accolade of ‘Innovation for All'. By embracing diversity and ensuring
equal participation, we unlock the full potential of our employees and drive innovation at every level. Recognizing
the importance of talent development, we offer best-in-class orientation and professional development
programs. These initiatives are designed to transform rural youth into skilled professionals who can deliver their
best to the organization. By investing in their growth, we create a dynamic and skilled workforce that propels our
collective success.

We continue to be a Great Place to Work (GPTW)

certified organization

IIFL Finance Limited 71



ERIIFL FINANCE

TRAINING AND DEVELOPMENT

We have always recognized the importance of a
knowledge-driven approach in realizing our vision
and unleashing the full potential of our workforce.
With a strong focus on nurturing the capabilities of
our people, we have implemented various initiatives
to foster continuous learning and development.

One of our flagship programs is the Gurukul
program, specifically designed for IIFL Samasta
Finance employees, to develop and empower mid-
level leaders who play a pivotal role in engaging
their team members to achieve key results. In
collaboration with CMR University, we have curated
a comprehensive 30-day module that is delivered

in three intervals over a span of nine months. This
program equips our leaders with the necessary skills
and knowledge to excel in their roles.

To support digital learning and provide increased
access to learning content, we have implemented
Moneyversity, our online Learning Management
System (LMS). Moneyversity offers a wide range of
in-house courses, enabling our employees to engage
in self-paced learning and stay updated with the
latest industry trends and practices.

Some of the key learning modules
carried out by IIFL Finance during the
year include:

{
-2

AARAMBH

A refresher training for our junior branch staff to help
them to adjust to their new role, make a smoother
transition into the business and assimilate into our
Company culture.

FIRST-TIME MANAGER PROGRAM

This is an intervention to develop the people manager
capability within IIFL through a structured learning
journey that is a blend of classroom and e-learning
modules. The program is curated to cover all recently
hired or promoted branch managers.

ESG & BRSR TRAINING

The training has been rolled out through couple of
e-learning modules to all employees and is aimed at
creating awareness regarding ESG & BRSR.

At lIFL Finance, our employees’ well-being is paramount. We prioritize their
health and happiness, fostering a supportive work environment where they
can thrive. Through our comprehensive well-being project, we champion
the importance of healthy living and address the mental and physical

wellness of our workforce.

Throughout the year, we have launched impactful initiatives focused on
vital areas such as mental health, physical wellness, psychological safety,
inclusion, and equity. Collaborating with renowned health and wellness
partners like YourDost and Livlong, we provide 24/7 counselling services
and engaging webinars. Our workplace campaigns, informative videos, and
reorientation sessions ensure awareness and accessibility to our Employee

Wellbeing & Assistance Program (EWAP).

We understand that employee well-being goes beyond mere benefits; it is
about fostering a culture that truly cares. By prioritizing their holistic well-
being, we empower our employees to thrive personally and professionally.
Their success is our success, and we remain dedicated to creating an
environment where every individual feels supported, valued, and inspired.

Joined Hands with Esteemed Health and

Wellness Partner YourDost

GeoFit 20 brings to you
HealthifySmart

>4

Strength and Stamina

Personalized Diet and Fitness Plans
RIA-Al Fitness Coach

Insights about your diet
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EMPLOYEE ENGAGEMENT PROGRAMS

We have implemented a comprehensive
employee engagement framework that
prioritizes the holistic well-being and growth
of our employees. Throughout the year,

we actively organized a diverse range of
engagement activities centered around office-
based and online fun at work events, festive
celebrations, leadership townhalls, internal
engagement surveys (WhatsUplIFL), and
external employer branding and engagement
surveys.

Our engagement initiatives aim to create an
inclusive and enjoyable work environment
where employees feel valued and connected.
We believe that by fostering a sense of belonging and providing opportunities for personal and professional
development, we empower our employees to thrive.

KEY EMPLOYEE ENGAGEMENT INITIATIVES

o

8 OFFICE L CELEBRATING

c ENGAGEMENT % IMPORTANT DAYS
This includes occasions like Independence Day, We celebrate Yoga Day Quiz, Significant Days’
Ganesh Chaturthi, Navratri, Diwali, Christmas, postings, and Women'’s Day Celebration in our
Appreciation Month 2023. o workplaces.

LEADERSHIP CONNECT

By promoting open communication channels
and facilitating direct interaction with our
senior management, we aim to strengthen
trust, enhance engagement, and ensure that
every employee’s voice is heard and valued. Our
town halls exemplify our dedication to fostering
a culture of transparency and meaningful
dialogue within our organization. To facilitate
this, we organize periodic town halls with

key leaders such as the Managing Director,
Chief Human Resources Officer (CHRO), and
respective business heads. Throughout the
year, we have conducted a total of 20 town
halls at the organizational level, marking a
significant milestone in our commitment to
promoting transparent dialogue.

Ut

Facetime
Saurabh

\ [EWorkplace
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DIVERSITY, EQUITY AND INCLUSION

At lIFL Finance, we organize office training sessions like Unconscious Bias awareness training for senior
leadership and all other employees. We have also partnered with India Diversity Forum (IDF) which is India’s only
independent industry body formed to spread awareness about diversity and inclusion.

SURVEYS

Internal engagement surveys External employer branding and
(What'sUp IIFL survey) engagement surveys (GPTW)

In our commitment to strengthening a culture Achieving the Great Place to Work Certification is
of listening and organizational improvement, we a prestigious recognition that organizations strive
recently conducted the What'sUp IIFL Survey—an for as a testament to their status as an Employer
internal pulse survey designed to gather valuable of Choice. At IIFL, we continuously aim to be at
feedback from all employees. This survey provided the forefront of the NBFC sector. For the past five
us with insights into multi-level engagement scores consecutive years, we have proudly obtained the
within the workplace, offering a comprehensive view Great Place to Work certification, boasting an

of our organization. impressive Trust Index score of 83—the highest and

most recent achievement to date.

KEY HR INITIATIVES UNDERTAKEN
DURING FY 2022-23 INCLUDE

Aarambh

Induction training program for sales employees to orient the new joiners on IIFL Vision, Core Values, Processes, Roles
and Responsibilities, Gold Valuation and Sales Management Planning.

F.1.T Helpline

A service powered by KPMG to allow stakeholders and customers for reporting their concerns of misconduct through
dedicated reporting channels.

National Apprenticeship Program Scheme (NAPS)

Through our NAPS initiative we provide employment opportunities to the youth from Tier Il and Tier Ill cities, giving
them a well-defined career path for shaping their future. We have also strategically tied up with skill development
academies across India to recruit such budding talent.
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CAPITAL TRADE-OFFS

Human Capital Interlinked with other Capitals

FINANCIAL Our people help us in driving growth as well as efficiency across our several business
US—' ' CAPITAL segments and departments. This, in turn, aids our overall financial performance.

Physical Capital, in the form of human resources, has facilitated the development of
PHYSICAL ; J A "
skills and expertise among our employees, enabling us to establish a local presence and
CAPITAL . :
effectively serve underserved populations.
- INTELLECT There is a significant contribution from our workforce in implementing, maintaining,
d ¢ UAL N » ) A
and enhancing intangible assets such as our brand image, technology infrastructure,
- CAPITAL .
= payment systems, and customer service platforms.
- SOCIAL AND Enhancing the capabilities of our personnel helps us maintain positive relationships
RELATIONSHIP . - .
with customers, communities, investors, and other stakeholders within our ecosystem.
CAPITAL
NATURAL Raising awareness among our employees about incorporating eco-friendly practices
Q% ) CAPITAL into their daily routines helps us reduce our operational impact on the environment.
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T SOCIAL AND RELATIONSHIP CAPITAL

= BUILDING TRUST, i
<’ FOSTERING GROWTH

Material issues Strategies SDGs
involved involved involved

$ Responsible lending
Responsible marketing S2
Financial inclusion and literacy
Customer satisfaction S5

Engagement with business partners s7

Community development

h h We strive to foster a positive impact in society and the community,
reflecting our unwavering commitment to this objective. Our services are

designed to effectively promote financial inclusion throughout the community.

Our achievements are closely tied to the value we deliver to society. A deep
understanding of our purpose guides our strategies and decision-making, striking a
balance between long-term value and short-term outcomes. qq

By leveraging our social and relationship capital, we actively work towards bridging the gaps that hinder financial
inclusivity and equitable development. Through our concerted efforts, we aspire to bring about a significant and positive

transformation within society. With each initiative, we foster an environment that propels progress and upliftment,
empowering individuals and communities alike.
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Driving customer convenience through our products:

GOLD LOAN

# Our Gold Loan at Home service provides borrowers with the utmost convenience
# Highly trained executives appraise gold in the comfort of clients’ homes, ensuring a hassle-free experience
# Following the appraisal, loans are disbursed directly into the borrowers’ bank accounts

+ Our digital top-up and renewal services lend added convenience to our valued customers

Gold Loans less than Loans given to Gold Loan branches located
¥ 50,000 in value small businesses in Tier Il and Tier Il cities

HOME LOAN

# IIFL Finance, in collaboration with IIFL Home Finance, actively lends its support to the Government's
commendable affordable housing initiatives, including ‘Housing for All' and PMAY (Pradhan Mantri Awas
Yojana)

¥ We extend personalized loan solutions to first-time home buyers, emphasizing low-ticket sizes and
accommodating informal documentation

$ Our focus lies on empowering women under the Government’s CLSS (Credit Linked Subsidy Scheme) scheme

Loans to first-time Subsidies provided Families Loans to female
home buyers under CLSS benefited owners/co-owners

LOAN AGAINST PROPERTY, DIGITAL LOANS

# We are dedicated to promoting and empowering MSMEs by integrating them into the organized
lending sector

# Our primary objective is to provide crucial support to MSMEs through working capital and business growth loans
# Our aim is to facilitate the growth and development of MSMEs, enabling them to thrive in the competitive

business landscape

Unsecured loans less than ¥ 1 Million

MICROFINANCE @@

# IIFL Samasta Finance, our subsidiary, is dedicated to offering small-ticket microfinance loans to
self-employed women

$ Loans are provided through organized Joint Liability Groups (JLGs), ensuring a systematic and supportive
framework

# Aim to facilitate the progress of underserved communities, empowering them to embrace a brighter future

19,300+

Customers Dairy farmers supported through 25 cattle health centers in 3 states
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ENHANCED BRANDING,
GREATER PUBLIC VISIBILITY

h h Our enhanced branding activities are designed to capture the essence of
our business and resonate with the target audience. Our influential partnerships,
and optimized digital presence positions our brand in front of the right audience.
With our expertly crafted strategies, IIFL Finance generates the buzz, drives
meaningful engagement, and makes a lasting impression in the minds of

consumers. q q

In the pursuit of becoming India’s go-to loans destination, IIFL Finance embarked on a mission to enhance brand visibility
and expand its reach, empowering individuals to fulfill their dreams. To spread this message far and wide, the Company
implemented several key initiatives during FY 2022-23.

Enhancing Bran

IIFL Finance enlisted renowned actress Tamannaah Bhatia as its brand ambassador, leveraging her pan-Indian
appeal to lend credibility and recognition to the brand across the length and breadth of the country. This association
reaffirmed the Company’s commitment to reaching every corner of India and empowering individuals with the
finance they need.

‘Sapna Aapka, Loan Hamara’' Campaign

IIFL Finance positioned itself as the preferred loan provider for millions of small entrepreneurs and individual
borrowers, striving to transform their aspirations into reality. This country-wide marketing campaign, spanning
TV, digital, cinema, radio, and print media, targeted the unbanked and under banked segments, catering to their
growing credit needs. With affordable home
loans, gold loans, business loans, and
microfinance loans, IIFL Finance has already
served over eight million customers.

ot w—mmmE |

IIFL JITO Ahimsa Run

IIFL Finance proudly sponsored the IIFL
JITO Ahimsa Run, marathon-based event,
held simultaneously in 50+ Indian cities.
It demonstrated our dedication to non-
violence and unity. The initiative received
the Guinness World Records title for the
highest number of pledges received for a
peace campaign in a week.

Seedhi Baat - Simple, Honest and Direct

At the core of IIFL Finance's customer value proposition lies the principle of “Seedhi Baat” — simplicity, honesty, and
directness. By keeping loan products simple, ensuring transparency, and maintaining an unwavering commitment
to customer relationships, IIFL Finance provides financial solutions in the most uncomplicated and straightforward
manner.
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Initiatives for improved customer service

# Throughout the year, IIFL Finance implemented several key initiatives to enhance customer satisfaction and
elevate their overall experience. One such initiative was the introduction of Easy Rewards (Insta Rewards), a
program that rewarded customers for their transactions and loans with us. With every transaction, customers
earned Insta Reward points, which could be redeemed for exciting home utility gifts, providing them with added
value and appreciation for their loyalty.

$ Recognizing the importance of convenience, we launched the MOHO App, empowering customers with
the ability to close their gold loans at home. By raising a ticket, we ensured swift closure within 24 hours,
streamlining the process and saving our customers valuable time and effort.

$ To maintain transparent communication, we proactively engaged with customers through our Digital Top-up
service. By consistently assessing their eligibility for loan top-ups, we kept them informed of available options
through digital channels, ensuring a seamless and convenient experience.

P We placed great emphasis on customer engagement by implementing the Net Promoter Score (NPS) activity
monthly. This initiative enabled us to gauge the
customer experience and categorizing respondents
as Detractors, Promoters, or Passives. By closely
monitoring the NPS score, calculated by subtracting
the percentage of Detractors from the percentage of . ) L
Promoters, we gained valuable insights into the overall / i _ . \,\pm in JIJNE 2™

GET A CHAMCE TO WIN EXCITING

satisfaction levels of our customers and identified PR T OO G Lo
areas where enhancements were needed. i ;

EBNIFL FinANCE

=iy
- e PN

o WEL FINANCE *
GOLD LOAN MELA

Gold Loan Mela

We organized our flagship sales campaign, the Gold Loan
Mela which is a limited period campaign where customers
stand a chance to win mega prizes like car, bikes, fridge
etc. In a span of about 45 days (from November 15, 2022
to December 31, 2022), more than 20 lakhs people signed
up for the campaign.

SEEDHI BAAT

Success Stories

Customer Insights

| am extremely satisfied
with the exceptional
service provided by IIFL
Finance Limited when |
availed a business loan
for my salon venture. This
loan has played a crucial
role in driving the steady
growth of my business.

As a longstanding client of
IIFL Finance Limited, | have
had the privilege of utilizing
their gold loan service. As a
businessman, this gold loan
has proven to be immensely
beneficial for my business.
| am delighted to share that
the services provided by the

| wholeheartedly recommend IIFL Finance Limited Company have consistently exceeded my expectations.
to anyone seeking a business loan, as their service Without hesitation, | wholeheartedly recommend their
quality is truly exceptional. gold loan services exclusively to everyone | know.
Mula Ram Abdul Ajij

IIFL Finance Limited 79



ERIIFL FINANCE

SOCIAL INCLUSION THROUGH OUR COMMUNITY
DEVELOPMENT AND SUPPORT ACTIVITIES

As a responsible financial services institution, we place immense importance on
earning the trust and respect of the broader community. It is our ongoing endeavor
to continuously strengthen and empower our society. In pursuit of this objective,
we have developed a robust Corporate Social Responsibility (CSR) strategy that
addresses some of the most pressing societal challenges.

Our CSR initiatives focus on five key areas of
development, collectively known as HELP: Health,
Education & Environment, Livelihood, and Poverty
alleviation which have been developed under the aegis of
IIFL Foundation. In designing these programs, we place
significant emphasis on creating opportunities for the
girl child and enhancing the skills of women, particularly
those from marginalized and vulnerable communities.

By doing so, we contribute to the achievement of several
Sustainable Development Goals (SDGs), including
Gender Equality (SDG5), Reduced Inequalities (SDG10),
No Poverty (SDG1), Quality Education (SDG4), and Good
Health and Well-being (SDG3).

Our CSR policy has been formulated in alignment with Schedule
VIl of Section 135 of the Companies Act, 2013. For more detailed

information, the CSR policy can be accessed through IIFL
Finance's official website.

OUR PRIORITIES FOR THE CSR ACTIVITIES

Schedule VII of Sec 135
By¢ ) Health
1 Education 63.66%
E M Education & / Healthcare 11.13% @
[ Environment :
; Skill Development 8.69%
nE Livelihood Disaster Relief 0.24%
SE“ =z Animal Welfare 1.57% %)
L
- Environment 9.21%
| Poverty
>~ Alleviation Livelihood 4.10% \
A I o
Vocational Training 1.40% St
100%
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ALIGNMENT OF OUR CSR INITIATIVES
WITH UN SDGs

SESAME COMMUNITY RADIO A
L . . . . 3 oitstns

An initiative for improving learning and mental well-being outcomes for young

children and caregivers through community radio in Jhunjhunu district of Rajasthan. We

Total 1,000 children and 1,000 caregivers have benefited from this initiative.

SMART SHALA

A program to promote academic learning of teachers and students at Government S
schools in Jodhpur, Bikaner & Jaipur. !ﬂ

Through this program, we engage with 1.03 lakhs students and 3,052 teachers from
1,526 Government schools.

(o o)
)

DIGITAL SHALA o

A program for supporting digitalization in learning at 25 Government schools, at Ul
Udaipur district in Rajasthan. Total 5,000 students have benefited from this initiative.

(e o)
/

10 fue
INEQUALIES

HOSPITALITY TRAINING PROJECT - KUPWARA

Training on hospitality and chef trade at Kupwara, an aspirational district in =)
Kashmir. A total of 160 youths have been trained under this initiative. =

()
/

SMART CLASSROOM 4

Developing of smart classroom at Government Senior Secondary School, Khedi !ﬂ
Block, Khamnore, District - Rajsamand, Rajasthan.

Cwo o)
/

DEVELOPMENT OF EMERGENCY SERVICES AT GOVERNMENT HOSPITAL — )
We worked with Maharana Bhupal Government Hospital, Udaipur (Rajasthan), 9 i

to develop 3 operation theaters, an ICU, an outpatient department (OPD) and ""‘/\'
Orthopaedic Surgery Ward.

URBAN FOREST . A
Developed Urban Forest in Mumbai, with plantation of 10,000 trees. Also supported 9

development of Botanical (Medicinal) Garden at Institute of Science (Mumbai) to O

conserve 1,000 species of medicinal plants/herbs.

DRONE FOR AGRICULTURE A
A custom-made drone was developed for R&D in Agriculture (AgriDrone) and Sl

donated to Maharana Pratap University of Agriculture & Technology (MPUAT), &

Udaipur to benefit farmers.

ANNUAL MEDICAL CAMP )
Supported annual medical camp held at 2 locations - Barsana, Uttar Pradesh and S
Solapur, Maharashtra. 6,750 patients benefited from this camp in Maharashtra. We

oo )
o
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OUR KEY PROGRAMS

Sakhiyon ki Baadi

In order to fulfill our objective of improving the

female literacy rate in the state of Rajasthan, we have
implemented a flagship program known as ‘Sakhiyon

ki Baadi.’ This program specifically targets girls who

are not enrolled in school, have irregular attendance,

or have dropped out. Our focus is on developing their
foundational literacy and numeracy (FLN) skills and
subsequently facilitating their enrollment in government
schools.

Additionally, we have formed a partnership with a
government body to enhance the academic capacity of
teachers in 1,526 schools. This collaboration involves
the engagement of 3,052 teachers and benefits
approximately 1.03 lakhs students. Both of these
programs are committed to long-term sustainability.

To gain insights into the impact of the ‘Sakhiyon ki
Baadi’ program and to plan future strategies, the

CSR committee has assigned an agency to conduct
assessments, specifically evaluating the Social Return
on Investment (SROI) and overall program impact. This
assessment aims to understand the positive changes
brought about by the program and guide our future
course of action.

IMPACT ASSESSMENT OF SAKHIYON Kl BAADI

Impact assessment of our ‘Sakhiyon ki Baadi’ initiative was undertaken by Sattva consulting, an independent agency.

The key findings are as follows:

$ The implementation of the program in every village, combined with effective parent mobilization, has facilitated
access to high-quality education for children, particularly girls, in Rajasthan

$ The program has created a conducive platform for students to seamlessly engage and participate in society

W

Students have been sensitized and empowered to address social issues, including gender inequality

$ The program has contributed to a positive shift in the community’s attitudes and provided students with an
environment that nurtures their professional aspirations

$ The program has helped women gain access to education by educating them to become ‘Dakshas’ who take on
the role of teaching young girls

16 ,800 Students

Benefited Benefited
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Maa Baadi: Learning Centers

The project ‘Maa Baadi' is dedicated to providing formal
education to children belonging to indigenous tribal
communities. These children reside in remote regions
of Rajasthan, where access to government schools

is non-existent. In collaboration with the Tribal Area
Development (TAD) Department, IIFL Foundation has
undertaken the task of rehabilitating the ‘Maa Baadji’
centers, ensuring essential infrastructure and sanitation
facilities are in place, and working towards eliminating
illiteracy.

Within the 30 ‘Maa Baadi’ centers, we have implemented
digital learning tools, established libraries, and developed
play areas to enhance the learning experience.

Regular training sessions conducted by subject matter
experts for the teachers involved in this initiative are
given significant emphasis. To ensure seamless and
sustainable supply of power, we have installed solar
panels, solar-powered water pumps, and ceiling fans.
Additionally, efforts have been made to repair toilet
facilities.

In our endeavor to create an ideal learning environment,
we have also upgraded the overall ambience of the
centers with play areas, set up libraries, and painted the
walls to create a welcoming and nurturing atmosphere
for education and growth.

Students benefited

Development emergency services at
Government Hospital in Udaipur

The project entailed the development of 3 operation
theaters, an intensive care (ICU), an outpatient
department (OPD), cabins for senior doctors & resident
doctors and a waiting area for family members of the
patients.

The work was completed by November 2022 and the
facility benefits individuals from the marginalized section
from Udaipur and neighboring districts.

60,000

Beneficiaries

IIFL Finance Limited
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OUR KEY PROGRAMS

We, at IIFL Finance, through our dedicated initiatives,
actively contribute to the advancement of livelihood
development. Our efforts focus on promoting various
areas such as women’s employment, and local art

& craft. These initiatives aim to foster sustainable
livelihoods and empower communities by creating
opportunities in these specific sectors.

Hospitality and Chef Trade Program,
Kupwara, Kashmir

The objective of the program is to train 160 youth in
the Hospitality Training Program (Chef Trade) and
support them secure internships and subsequent employment. Each batch
consists of 40 trainees who are trained for a period of 90 days.

The program intends to provide market-related Hospitality training to the
youth from Kupwara District in Kashmir, the last district on the northern front,
thereby contributing to the economic and social development of the region.

Youth from marginalized
communities benefited

Partnering with Ms. Aishwarya Pissay

IIFL Foundation and IIFL Finance have partnered with
Aishwarya Pissay in her quest for becoming the top bike
racer in the world. The first Indian to win the FIM World
Cup in women's category, 27-year old Aishwarya has
kept the Indian tricolour flying high on a global stage in
a sport that has been traditionally dominated by men.
Aishwarya is the only Indian (both men and women) to
win a global bike rally. This is a rare instance of a financial
services Company partnering with a female athlete. Ms
Pissay, who won the prestigious FIM Bajas World Cup

is also the first Indian woman to win 7 FMSCI National
titles, including 6 consecutive Indian National Rally
Championship in two-wheelers from 2017. Aishwarya is
an inspiration for millions of girls around the world and
will partner with IIFL group in its mission to empower
women and girls in India.

Gulabi Gaon

In the village of Gulabi Gaon, located in Nashik,
Maharashtra, we have established a Business Hub (Bazar
Haat) and a Community Hall with the aim of developing
entrepreneurial skills among women. The developed facility
allows to provides skill development training to women in
the region and enhances livelihood opportunities for the : -
villagers. Activities such as food processing, production and sale of herbal products, computer and soft skills training
are conducted at the community hall. Additionally, the center actively promotes awareness of women'’s social rights
within the communities. Through these initiatives, we strive to foster economic growth, skill development, and social
empowerment in Gulabi Gaon, enabling the villagers to improve their quality of life and pursue sustainable livelihood
opportunities.
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OTHER INITIATIVES

Tree plantation drive

Our employees actively took part in the ‘Urban
Forest’ project, an initiative aimed at planting 11,000
trees (10,000 of Urban forest and 1,000 at Institute
of Science) within the urban landscape of Andheri,
Mumbai. This project was undertaken with the goal
of enhancing the green coverage in the city and
promoting a sustainable environment.

In addition, our employees enthusiastically
participated in a tree plantation activity conducted at
the Institute of Science in Mumbai. This collaborative effort aimed to contribute to the conservation of over 1,000
species of medicinal plants and herbs. The objective behind this initiative is to facilitate research and development
in the field of medical science, recognizing the significance of these plants for their potential therapeutic value.

Trees planted

IIMA's first swimming pool

IIFL Foundation contributed towards the
construction of IIMA’s first swimming pool at
par with Olympic standards. Mr Nirmal Jain,
Founder, IIFL Group and an alum (PGP 89)
inaugurated the IIFL Swimming Pool with IIMA
Director, Prof Bharat Bhasker.

Ms Chaavi Moodgal, CEO, [IM Endowment Fund
thanked IIFL Foundation for contributing towards
improving sports and recreation amenities at
the Indian Institute of Management Ahmedabad
Campus. She added, “The swimming pool is a
much loved addition to IIMA”

Green Affordable Housing Initiative - Kutumb

IIFL Home Finance Limited, a subsidiary of IIFL Finance Limited, has undertaken a
pioneering initiative called Kutumb to support affordable green housing. Through _ {
the Kutumb initiative, we have successfully brought together a diverse range of 7o oY e ] f
stakeholders in the housing industry, including developers, policymakers, architects, STA = - -
academicians, green rating agencies, and financial institutions. By fostering this 3*5” -
collaborative ecosystem, we are driving transformative change and propelling the ' '

growth of green affordable housing nationwide. Together, we are shaping the future of housing, creating sustainable

communities, and ensuring a brighter tomorrow for all.
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Flagship CSR Programs

Through our subsidiary IIFL Samasta
Finance Limited, we have implemented
several flagship CSR initiatives focused
primarily on empowering underprivileged
communities. Our CSR activities aim to
foster economic development within
these communities. We firmly believe that
by acting as catalysts for change and
development, we can enable individuals
to overcome limiting circumstances and
strive towards sustainable livelihoods. The
CSR activities by IIFL Samasta primarily
focus on areas such as health, livelihood,
education, literacy programs, cattle well-
being, skill development, environment,
and renewable energy. To fulfill these
aspirations, we have partnered with NGOs
that help us maximize our reach and drive
a greater positive impact on society and
communities.

Lo

g

1%
EERS A g

CSR Awards - IIFL Foundation >

+ Bestowed with the ‘Most Innovative Solution for

COVID-19’ for vaccine delivery by drone initiative at GVeS te= NGNS+ wDLISSw -0
World CSR Congress 2022 3 | i n ':ﬂ'

:I -\-—:').":\IUGNLDI'
P Recognized as India’'s Greatest CSR Brand at ASIA «| ("' :
One Awards ,."':I % :
- le
¥ Honored Ms. Madhu Jain as she received the e s =
& =
Blackswan Award for Women Empowerment at ASIA b4 G WBA . GSR !;',
One Awards = EXCELLEMNCE & LEADERSHIP e
= P e
# Awarded for the Best Sustainability Education :} LOST INNOVATIVE SOLUTION FOR COVID 19 .-'3
Program at Global Sustainability Leadership Awards E‘| Prsiotad 10 «=~
Sy L
# Presented with the Sustainable Carbon Management 3| 2
Award at Global Sustainability Leadership Award ® Drone Vaccine Delivery ‘_'13
# Conferred as ‘Champion of Change’ by ET Now for E IIFL Foundation .*:
bringing over 36,000 out-of-school girl children into = S )4
the education fold o o |, :
$ Recognized at the ‘Social Entrepreneur of the Year’ r"}
at Asian Leadership Awards 2021 s
L
+ Secured third position in the ‘Last Mile Champions | 3
for Girls Right’ at PLAN International 2021, | 1;
recognizing Ms. Geeta Suthar’s, a teacher from 3

‘Sakhiyon ki Baadi’ efforts
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IIFL Foundation

CAPITAL TRADE-OFFS

Social and Relationship Capital interlinked with other Capitals

FINANCIAL Cultivating enduring and reliable connections with stakeholders enables us to enhance
CAPITAL our financial standing.
PHYSICAL Ongoing engagement with all stakeholders empowers us to bolster our blended physical
CAPITAL and digital presence.
NN RN V/.\BN The dynamic and evolving needs of stakeholder groups serve as vital inputs for the
CAPITAL development and advancement of our intellectual capital.
HUMAN By creating sustainable, long-term value for all stakeholders, we inspire our employees
CAPITAL to excel and foster higher rates of employee retention.

N NATURAL As stakeholder awareness of climate change increases, companies with minimal
CAPITAL carbon footprints will be preferred.

IIFL Finance Limited
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DETAILS OF OUR CSR INITIATIVES

NAME OF THE ITEM FROM LOCATION OF THE TOTAL NO. OF
PROJECT THE LIST OF PROJECT BENEFICIARIES
ACTIVITIES IN

SCHEDULE VII TO

THE ACT
STATE DISTRICT

~
Sakhiyon ki Baadi Education Rajasthan Udaipur, 16,800 students
Pratapgarh 560 women
J
Development at Promotin A
Government Hospital - 9 Rajasthan Udaipur 60,000
. Healthcare
Emergency Services )
. )
Phulwari (Maa Bari) Promot.lng Rajasthan Udaipur 900 students
Education
J
Development at Promotin A
Government School, Ed 'ng Rajasthan Udaipur 500 students
ucation
Dabok )
101 Sewing Machines Promotin N
donated to women ng Rajasthan Chittorgarh 1017 women
Education
entreprenurs )
D for A I P h
rone for Agriculture romoting . .
(Agridrone) Education Rajasthan Udaipur 500 farmers
J
. . N\
Raincoats for Mumbai
Police
Made by homeless Promoting Maharashtra Mumbai 500
individuals under livelihood Education
project, from recycling used
material
J
Promoting 10.000 A
Urban Forest Ecological Maharashtra Mumbai !
plants planted
Balance )
) )
Botanical Garden Promoting Maharashtra Mumbai 1,000
Healthcare plants planted
J
1526 Schools
Smart Shaala - Promoting . J.odhpur, 1.03 lakhs students
Rajasthan Healthcare Rajasthan Bikaner &
Jaipur E,Oszftegchers
enefite
J
A IS f P h
nnual Status o romoting . .
Education Report (ASER) Education Chhattisgarh Raipur y
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Sesame Community Promoting . . 1,000 children &
. . Rajasthan Jhunjhunu
Radio Education 1,000 caregivers )
; N
. romoting .
Medical Camp Healthcare Maharashtra Solapur 6,750 patients
)
. )
Medical Camp Promoting Uttar Pradesh Mathura 2,000 patients
Healthcare
)
Ambulance - . )
. Promoting . .
Community Health . Rajasthan Rajsamand 720 cases
Education
Center )
Ophthalmic Surgery Promotin )
Ward - Community ng Rajasthan Rajsamand 300 cases
Education
Health Center )
Students from A
i 25 schools
Digital Shaala Promot.mg Rajasthan Udaipur
Education Approx. 5,000
students )
D 100 A
. isaster
Flood Relief Relief Maharashtra Satara dry ration kits
)
Construction of Assembly A
Hall & Sanitation fac.lllty Promotllng Rajasthan Udaipur 500 students
— Government Senior Education
Secondary School, Madar )
. - )
Training — Hospitality & Chef .
s Promoting Jammu &
Trade, at an Aspirational . - . Kupwara 180 youths
PP ) Vocational Training Kashmir
District in Kashmir )
. . . \
Ma.mtenance of a Promoting Maharashtra Mumbai 3,000 community
public place - Garden Flora members
dical relief work i imal A
Me ica’ reliet work = Lumpy | Promoting Anima Rajasthan Rajsamand 1,000 cattle
cow disease (Veterinary) Welfare
)
. )
Smart Board at Government Promotllng Rajasthan Rajsamand 300 students
School Education
)
. . A
Glocalbodh - Capacity Skill Maharashtra Mumbai 50 organisations

building of NGOs/Trusts

Development

J

IIFL Finance Limited
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T NATURAL CAPITAL

& UPHOLDING OUR COMMITMENT '
7 TO SUSTAINABILITY

SDGs
involved

Material issues
involved

Strategies
involved

# Responsible lending sS4

# Climate change and GHG emissions
S5

¥ Resource management

h h Nature is an integral part of our daily activities and is currently the most
sensitive topic to discuss in the business realm. This is mainly owing to the greater
focus of organizations around the globe towards sustainability and the protection
of natural resources. This enables the sense of being a responsible corporate entity
while delving deeper to realize the sustainability goals and efficiently monitoring the
environmental footprints. qq

We understand that our role extends beyond the confines of mere business operations. We bear a significant
responsibility towards our environment, and as such, we have undertaken sustainability initiatives that are deeply
intertwined with our environmental endeavors. These efforts serve to uphold our commitment to the prudent and
responsible utilization of natural resources, thereby safeguarding their efficiency for the benefit of present and future
generations.
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— Our environmental initiatives are mainly divulged into five different verticals viz.,

Optimizing
Grgep energy Water .
buildings consumption conservation

Waste
management

o Reducing
i
consumption

GREEN BUILDING - KUTUMB

IIFL Home Finance, a subsidiary of IIFL Finance Limited,
has pioneered creating affordable green housing
through the ‘Kutumb Green Building Initiative’. Under the
Kutumb initiative, IIFL Home aspires the stakeholders

to utilize eco-friendly products and technologies to
undertake construction while ensuring the reduction in
carbon footprint. This enables the organization to fulfil
the customer’s aspiration of affordable homes while
maintaining a lesser environmental impact on the planet.

One significant achievement on this front is that IIFL
Home has signed a US$ 68 Million loan with Asian
Development Bank (ADB) to improve funding for
affordable green housing for lower-income groups in
India. Out of the total funding, 80% will be earmarked for Certified Green Projects as on March 31, 2023
women borrowers and 20% for green-certified homes.

GREEN VALUE PARTNERS (GVP)

IIFL Home Finance has established an internal
technical team known as the ‘Green Value
Partner (GVP)' with the purpose of assisting
developers in implementing environmentally
sustainable construction practices and
navigating certification procedures throughout
the entirety of their projects. The primary
objective of this initiative is to foster a
consistent provision of eco-friendly buildings
in India by offering support to developers in
the areas of certification, documentation, and
auditing pertaining to green building design and
construction.

3,323 MWH p.a_Jl 3,057 Tons p.a.

Water Savings Energy Savings GHG Emission Offset
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ENERGY AND EMISSION MANAGEMENT

Effective energy and emission management strategies play a crucial
role in mitigating environmental impact and promoting sustainable
practices within our organization. The adoption of advanced
technologies and innovative practices in energy and emission
management enables us to optimize resource utilization, minimize
waste, and contribute to a cleaner and greener future.

Energy Management

At lIFL Finance, we have adopted a two-pronged approach to reduce
our energy footprint viz, replacing energy-intensive lighting with
energy-efficient ones to reduce our indirect energy consumption

and implementing initiatives to introduce behavioral change among
our employees to engage in conscious management of day-to-

day environmental footprint. Energy-efficient lighting is the main
component of our strategy to lower our energy usage at our branches.
To achieve this, we ensure LED lights are installed across all our new
branches. The same have been installed across all our older branches.
We subscribed to the green energy tariff program from Tata Power for
our large office in Mumbai during Q4 of FY 2022-23

EMISSION MANAGEMENT

Our commitment to reducing greenhouse gas emissions is evident through a series of initiatives implemented across
our organization. To begin with, our Gurugram office earned the prestigious Gold LEED Certificate, highlighting our
dedication to sustainable construction and energy-efficient practices. Additionally, our registered office building is
equipped with a rainwater harvesting system, allowing us

to reuse recycled wastewater for flushing and watering

plants. In order to address food waste, we have launched = 4
a comprehensive awareness campaign among our k-" :

employees through regular mailers. Furthermore, we
prioritize the environmentally friendly treatment of e-waste,
ensuring responsible disposal methods. Lastly, we strive to
drive digitalization within our operations, actively reducing
paper consumption and promoting a more sustainable
approach to our daily activities.

Gold LEED Certification

for Gurugram Office

ol
LI B R R TR TR R TR TR R

Paper Consumption Reduction

In our commitment to sustainable practices, we

have achieved significant progress in digitizing and
automating loan application processes during FY 2022-
23. This effort led to a substantial reduction of 3.9 tons
of paper consumption, aligning with our dedication to
conserving resources and promoting a paperless future.

92 Annual Report 2022-23



Strategic Review Statutory Reports Financial Statements

Water Recycling

At IIFL Finance, efficient utilization of water resources
is a top priority. Through innovative measures, we
implemented a system to recycle excess water

from RO water purifiers, redirecting it for use in

toilets and urinals. In FY 2022-23, we successfully
recycled a substantial volume of water. Furthermore,
the installation of water sensors in our washrooms
intelligently regulates water usage, ensuring
responsible water management and conservation.

Waste Management

As passionate advocates for responsible waste management,
we actively promote recycling practices. By collaborating with
authorized vendors, we ensure proper disposal and recycling

of e-waste and paper waste generated within our organization.
Additionally, our comprehensive waste management initiative
accurately measures waste generation, guiding us in employing
appropriate disposal methods. Our unwavering commitment

to waste reduction underscores our dedication to minimizing
environmental impact and fostering a cleaner, greener future.

CAPITAL TRADE-OFFS

Natural Capital Interlinked with other Capitals

By implementing energy-saving initiatives and adopting practices like water recycling,
we can also achieve cost rationalization while demonstrating our commitment to
sustainability and enhance our ESG ranking.

FINANCIAL
LUS—1 ' CAPITAL

The availability of natural resources plays a vital role in establishing the necessary

PHYSICAL physical infrastructure for expanding our business’s footprint, underscoring their
CAPITAL i :

significance to our operations.

Embracing sustainability in our offerings will gradually reshape our approach to
INTELLECTUAL [ . A . " . -
CAPITAL innovation, enabling us to incorporate sustainable practices into our thought processes

and drive positive change.

Integrating environmental conservation as an organizational culture will not only impact
HUMAN . : o )

our work culture but also influence our learning and development initiatives, fostering a
CAPITAL . . .

collective commitment to sustainability.

SOCIAL AND The responsible use of resources ensures our contribution towards making common
NAWNN[l\ By Il resources available and accessible to everyone in society, aligning with our mission to
CAPITAL promote equitable resource utilization.
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T GOVERNANCE FRAMEWORK

FOSTERING TRANSPARE l
AND ACCOUNTABILITY

Material issues Strategies SDGs
involved involved involved

+ Corporate governance and ethics s1

# Regulatory compliance

Board Members Independent Directors Non-executive Director Woman Independent Director

At IIFL Finance, we uphold the utmost standards of corporate governance, ethics, and integrity. We firmly believe that
robust governance practices are essential for fostering enduring relationships with all our stakeholders, propelling us
towards our vision of becoming the most respected Company in the financial services sector in India.

Our governance ideology is firmly rooted in the principles of fairness, integrity, and transparency. We are committed to
adhering to the provisions of relevant Acts, Listing Regulations, and RBI Master Directions. To ensure effective governance,
our Board of Directors maintains an optimal composition of both Executive and Non-Executive Directors, including the
appointment of an Independent Woman Director. As of March 31, 2023, our Board consisted of 8 Directors.

The Chairman of the Board is a Non-Executive Independent Director, and the majority of the Board is composed of Non-
Executive Independent Directors. Importantly, there are no familial relationships among any of our Directors, ensuring
impartiality and objectivity in decision-making processes.

BOARD'S RESPONSIBILITIES

Defining our Company's Monitoring our Company'’s Ensuring compliance with Overseeing our

vision, objectives, and strategies and playing a legal frameworks and Company'’s governance
principles, and conducting crucial role in managing upholding the integrity of practices which the
regular evaluations of operations while meeting financial accounting and Committees examine on a
business goals and the expectations of reporting systems, along regular basis.

policies. stakeholders. with timely and accurate

shareholder disclosures.
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THE BOARD COMMITTEES

4 )
Audit Nomination and . Stakeholders’ Relationship
) . . IT Strategy Committee .
Committee Remuneration Committee Committee
ESG Asset Liabilit Risk M t
j y . CSR Committee 'S ana.gemen
Committee Management Committee Committee y

BUSINESS ETHICS AND COMPLIANCE

A business must establish corporate policies to govern its actions. Our policies and guidelines serve as a roadmap
for daily operations, guiding our staff members and stakeholders in upholding our principles of ethics, transparency,
and sustainability. We recognize the risks posed by fraud, bribery, and money laundering in the financial services
industry and maintain a zero-tolerance approach towards such financial crimes. Our commitment to ethical conduct
and compliance with laws and regulations is reflected in our Anti-Corruption Policy, Whistle Blower Policy, Vigilance
Policy, and other relevant policies. Additionally, as part of our dedication to sustainable corporate growth and
minimizing environmental impact, we have implemented an ESG policy.

OUR KEY POLICIES

~

\ ( Anti-Money Laundering ( . . \
Fair Practices Code Exposure Policy Policy & KYC DZ?!%%ZtFignag? I;Dir'zggr
Documentation Policy
Grievance Redressal
Policy on Demand Loan Interest Rate Policy Outsourcing Policy Policy under RBI
Directions
Information Technology Code of Conduct for

NPA Provisioning Policy

Anti-Corruption Policy

Policy

Employee and Insiders

Nomination &

Remuneration Policy

CSR Policy

Vigil Mechanism /
Whistle Blower Policy

Policy on Related Party
Transaction

C N N( _NX(C _

Dividend Distribution

Policy

Policy on Determining
Material Subsidiary

NI 2 A Y
N N( NOC [

NC NC NXNOC YO )

Board Diversity Policy

NIV Y Y N

N\

NIV Y Y N

Policy on Material
Litigation

N N(C NOC ([
NI 2 A Y A\

Information & Cyber
Security Policy

Business Continuity
Management (BCM)

Policy

Archival Policy

Policy for Determination of Materiality of

Information or Event

Code of Conduct for Board of Directors and the
Senior Management Personnel

IIFL Finance Limited

Click here to access all the policies
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BOARD OF DIRECTORS

MR. ARUN KUMAR PURWAR (MEME MYV

Mr. Arun Kumar Purwar is the Chairman and Independent Director of IIFL Finance, Jindal Panther Cement
as well as ERoute Technologies Pvt. Ltd. He is as an Independent Director in companies across diverse
sectors like Finance, Pharma, Media, Engineering consultancy, Investment Banking, Fintech sectors. He also
acts as an advisor to Mizuho Securities, Japan. He was Chairman of the State Bank of India (‘SBI’) from
2002 to 2006 and Chairman of the Indian Bank Association during 2005 to 2006. He has previously held
positions such as Managing Director of State Bank of Patiala and was also associated in the setting up of
SBI Life. Post his retirement from SBI, he was associated with a leading industry house in setting up the first
healthcare focused private equity fund as well as a non-banking finance company focused on funding real
estate projects as well as educational institutions. He has won a number of awards, including the CEO of
the year award from the Institute of Technology and Management (2004), ‘Outstanding Achiever of the Year’ award from the Indian
Banks’ Association (2004) and ‘Finance Man of the Year’ Award by the Bombay Management Association in 2006.

MR. NIRMAL JAIN (M|

Mr. Nirmal Jain founded IIFL Group in 1995. Under his visionary leadership, IIFL Group has grown to become
one of the leading financial services players in post liberalized India with a combined market capitalization
of USS 4.2 Billion serving over 14 Million diverse customers in wealth & asset management, consumer
lending, securities trading & discount broking spaces. With an impeccable track record of governance and
growth, the Group has attracted marquee investors and won accolades internationally. Mr. Jain has been

a pioneer in technology led disruptions in financial services space creating new standards in securities
trading, consumer finance, wealth and asset management. He is also one of leading proponents of financial
inclusion and financial literacy in India.

He holds a PGDM (Post Graduate Diploma in Management) the Indian Indian Institute of Management, Ahmedabad (IIMA) and is a
rank holder Chartered Accountant and Cost Accountant. He started his career in 1989 with Hindustan Unilever Limited and founded
IIFL Group as an independent equity research Company in 1995. He has close to three decades of experience spearheading diverse
businesses in the financial services sector.

MR. R. VENKATARAMAN MEVEMEV]

Mr. R. Venkataraman is the Co-Promoter and Joint Managing Director of the Company. He holds Post
Graduate Diploma in Management from the Indian Institute of Management (IIM), Bangalore and Bachelor in
Electronics and Electrical Communications Engineering from IIT Kharagpur. He joined our Company's Board in
July 1999. He has been contributing immensely in the establishment of various businesses and spearheading
key initiatives of the Group over the past 24 years. He previously held senior managerial positions in ICICI
Limited, including ICICI Securities Limited, their investment banking joint venture with J P Morgan of US and
Barclays —BZW. He worked as an Assistant Vice President with G E Capital Services India Limited in their
private equity division. He has a varied experience of more than 31 years in the financial services sector.

MR. NILESH VIKAMSEY (vEMEvEm IV

Mr. Nilesh Vikamsey is a senior partner at kkc & associates llp — an 86-year-old Chartered Accountants firm.
Mr. Vikamsey is Committee member of organisations like Indo American Chamber of Commerce, Bombay
Chartered Accountants’ Society (BCAS), the Chamber of Tax Consultants (CTC). He is a trustee in ‘Sayagyi U
Ba Khin" Memorial Trust (Vipassana International Academy, Igatpuri) & few educational trusts in Mumbai. He
is presently a member of the Advisory Committee on Mutual Funds & Corporate Governance Committee of
Securities and Exchange Board of India (SEBI), Risk Management Committee of Central Depository Services
(India) Limited (CDSL), and Expert Advisory Committee of Institute of Chartered Accountants of India (ICAI).
He was the President of ICAl in the past. He was an observer on the Board of International Federation of
Accountants and Member of IFAC’s Technology Advisory Group. He was the Past Chairman of Federal Bank
Limited and member of IRDA. He was the Chairman of SEBI's Qualified Audit Report Committee and member of Corporate Governance
Committee chaired by Uday Kotak, Primary Market Advisory Committee and Committee on Disclosures and Accounting Standards
(SCODA). He was member of International Auditing and Assurance Standards Board (IAASB) Reference Group for Audits of Less
Complex Entities. He is a Speaker/Chairman, at various seminars, meetings, lectures held by various Committees, Regional Councils,
Branches & Study Circles of ICAI, Bankers Training College of the RBI, Comptroller & Auditor General of India (C&AG) and various other
organizations.
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M Finance Committee [l ALCO Committee [l IT Strategy Committee [ Risk Management Committee
Audit Committee [l Nomination and Remuneration Committee [l Corporate Social Responsibility Committee
I Stakeholders’ Relationship Committee [l Corporate Social Responsibility Committee  [ll ESG Committee

(© Chairperson
™ Member

MR. VIJAY KUMAR CHOPRA (MP V]

Mr. Vijay Kumar Chopra is a fellow member of the Institute of Chartered Accountants of India. He was the
whole-time member of SEBI for two years; prior to that he has been a career banker and has held several top
positions during his 37 years of experience in banking industry. Some of his accomplishments include being
the Chairman and Managing Director at Corporation Bank and SIDBI, 3 years as an Executive Director at the
Oriental Bank of Commerce and 31 years in various capacities at the Central Bank of India.

MR. CHANDRAN RATNASWAMI

Mr. Chandran Ratnaswami is a Non-Executive Director of our Company. He is the Chief Executive Officer
and Director of Fairfax India Holdings Corporation, a company listed on the Toronto Stock Exchange and
is also a Managing Director of Hamblin Watsa Investment Counsel Limited, a wholly owned investment
management company of Fairfax Financial Holdings Limited.

Mr. Ratnaswami serves on the Boards of, among others, Chemplast Sanmar Limited, Quess Corp Limited,
Bangalore International Airport Limited, National Commodities Management Services Limited, Go Digit
General Insurance Limited, Thomas Cook (India) Limited, Fairbridge Capital Private Limited in India, Zoomer
Media, Fairfax India Holdings Corporation in Canada, Thai Reinsurance, Thailand, and Fairfirst Insurance
Limited, Sri Lanka. He holds a Bachelor’s degree in Civil Engineering from IIT Madras, India and an MBA from the Rotman School of
Management, University of Toronto, Canada.

MS. GEETAMATHUR B HREMN

Ms. Geeta Mathur, a Chartered Accountant, has worked as a banker both on the asset side and risk side
and with large corporate treasuries and investor relations. She started her career with ICICI, where she
worked for over 10 years in the field of project, corporate and structured finance as well represented ICICI
on the Board of reputed companies such as Eicher Motors, Siel Limited among others. She has developed,
reorganised, streamlined and led large national teams. She transitioned from the corporate sector to the
development sector as CFO of Helpage India, where besides successful implementation of Oracle ERP and
/ /C setting up processes for budgeting and MIS, she was consistently awarded by the Institute of Chartered
] - Accountants and South Asian Federation of Accountants for best presentation and transparency in
accounts. She has worked in various capacities in large organisations such as IBM and Emaar MGF across
areas of Corporate Finance, Treasury, Risk Management and Investor Relations. She currently serves as an independent director
in various large organisations across manufacturing and services such as Motherson Sumi Wiring India Limited, Infoedge Ltd and
NIIT Ltd. She also co-chairs the India chapter of Women Corporate Directors Foundation, a global membership organization and
community of women corporate directors with a mission to foster a powerful, trusted community of influential women corporate
directors. She is a graduate in Commerce from the Shriram College of Commerce, Delhi University and did her articleship with the
Price Waterhouse while pursuing her Chartered Accountancy.

MR. RAMAKRISHNAN SUBRAMANIAN MMM

Mr. Ramakrishnan Subramanian

Mr. Ramakrishnan Subramanian is a Chartered Accountant, Cost Accountant and Masters in Commerce. He
has served several leading Banks, Fls in leadership roles since 1990 in India and abroad. He has also served
as a Boards member of ING Vysya Bank and Shriram Capital, Shriram Transport, Shriram City Union, in the
past apart from having done senior Executive roles such as CEO, MD, Country Head, Asia Regional head
roles in domestic and international banks.

He is currently engaged as a Sr. Advisor, Operating Partner, Consultant with PE, VC, FIs and Fintech in India.
Within financial sector services, his deep expertise and experience are in Retail Financing — Mortgage, LAP, Personal Loans, Business
Loans, SME, LAS, Gold, Auto, CV/CE, Securitisation. He has worked in senior capacities involving Strategy, Board, Governance
coupled with strong track record on execution across functions covering Channels, Product, Pricing, Portfolio management, Funding,
Credit policy, Credit underwriting, Collections management of large Universal banks, Non-Banking Fianncial Companies (‘NBFCs’)
and Fintech.
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IIFL Finance received ‘Customer Services Excellence Award’ at the Asia Awards for Excellence in BFSI Award
IIFL Finance received ‘Marketing Campaign of the Year’ Award at Global Brand Excellence Awards

IIFL Finance received ‘Brand of the Year Award’ at the Great Indian BFSI Award

IIFL Finance was recognized as ‘Brand of the Year Award’ by India Today and Team Marksment

IIFL Finance received ‘The Economic Times Iconic Brand Award’

IIFL Finance received ‘Best Social Media Campaign’ Award for ‘Anmol Kisse’ Campaign at World Marketing Congress

IIFL Foundation received the ‘CSR Leadership Award’ at Asia's Best CSR Practices Awards

IIFL Foundation received the ‘Best Innovative CSR Project Award’ for Our Drone Initiative at the Corporate Social
Responsibility Summit & Awards

IIFL Foundation received the ‘CSR Leadership Award’ at Asia's Best CSR Practices Awards

IIFL Finance received the ‘Best Sustainability Initiative Award’ at World BFSI Congress & Awards
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IIFL Finance received ‘Most Innovative Fintech Product Award’ at National Awards for Excellence
in BFSI Award

IIFL Finance received ‘Best Leading Tech of the Year’ Award at World BFSI Congress & Awards
IIFL Finance received ‘Golden Peacock’ Award for Risk Management
IIFL Finance received ‘Financial Inclusion Initiative of the Year Award’ at the World BFSI Congress

IIFL Finance certified as ‘Great Place to Work’ for the Fourth Year in a Row

v W W v W

IIFL Finance received ‘Best Leading Tech of the Year’ Award at
the Asia Awards for Excellence in BFSI Award

IIFL Finance Limited
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Mr. Arun Kumar Purwar
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Mr. R. Venkataraman
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Mr. Vijay Kumar Chopra
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COMMITTEES OF BOARD
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Mr. R. Venkataraman
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as on the date of this Annual Report
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¢ DEBENTURE TRUSTEES
Catalyst Trusteeship Limited

GDA House, 1st Floor, Plot No. 85 S. No.
94 & 95,

Bhusari Colony (right), Kothrud,
Pune-411 038

Phone No - 0224922 0555

Email - complianceCTL-Mumbai@
ctltrustee.com,

Website - www.catalysttrustee.com

IDBI Trusteeship Services Limited

Asian Building, Ground Floor, 17, R.
Kamani Marg,

Ballard Estate, Mumbai - 400 001
Phone No - +91 224080 7001
Email - itsI@idbitrustee.com
Website - www.idbitrustee.com

Milestone Trusteeship Services Private
Limited

GDA House, 1st Floor, Plot No. 85 S. No.
94 & 95,

Bhusari Colony (right), Kothrud,
Pune-411 038

Phone No - +91 22 6288 6119

Email - compliance@milestonetrustee.in
Website - www.milestonetrustee.in

HSBC Limited

Level 24, HSBC Main Building

1 Queen’s Road Central, Hong Kong.
Phone No. +852 2841 8100

Email - isvmenatbd@hsbc.com
Website - www.gbm.hsbc.com

Vistra ITCL (India) Limited

6th Floor, The IL&FS Financial Center
Plot No. C-22, G Block, BKC

Bandra (East), Mumbai - 400 051
Phone No: +91 22 69300000

Email - VistralTCL.Support@vistra.com
Website - www.vistraitcl.com

REGISTERED OFFICE

IIIFL House, Sun Infotech Park, Road No.
16V,

Plot No. B-23, Thane Industrial Area,
Wagle Estate, Thane — 400 604

CORPORATE OFFICE

802, 8th Floor, Hubtown Solaris,
N. S. Phadke Marg, Vijay Nagar,
Andheri (East), Mumbai — 400 069

List of Bankers of our Company
& our Subsidiaries

Bandhan Bank

Bank Of Baroda

Bank Of India

Bank Of Maharashtra
Canara Bank

Capital Small Finance Bank
Central Bank Of India

CSB Bank

DBS Bank

DCB Bank

Deutsche Bank
Dhanlaxmi Bank

Federal Bank
HDFC Bank
HSBC Bank
ICICI Bank
IDBI Bank
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IDFC First Bank

Indian Bank

Indian Overseas Bank
Jana Small Finance Bank
Karnataka Bank

Karur Vysya Bank
Kookmin Bank

Kotak Mahindra Bank
Punjab National Bank
Punjab Sind Bank

RBL Bank Limited
Shinhan Bank

South Indian Bank
Standard Chartered Bank
State Bank Of India

State Bank of Mauritius
Shivalik Bank

Suryoday Small Finance Bank Limited
UCO Bank

Union Bank of India
Uthkarsh Small Finance Bank
Woori Bank

YES Bank Ltd.

[ Market Capitalization as at [March 31, 2023] ¥ 18,569 Crore

[ CIN L67100MH1995PLC093797
[ BSE Code 532636

[ NSE Symbol lIFL

[ Bloomberg Code IIFLIN

[ Dividend Declared ¥ 4 Per Share

[ AGM Date July 31, 2023
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ERIIFL FINANCE

DIRECTORS' REPORT

Dear Members,

Your Directors present the Twenty Eighth Annual Report of IIFL Finance Limited (“your Company/the Company") together with
the Audited Financial Statements for the Financial Year ended March 31, 2023. The Company is registered with the Reserve
Bank of India (“RBI") as a Systemically Important Non-Banking Financial Company (“NBFC") not taking public deposits (NBFC-

ND-SI).

1. FINANCIAL RESULTS

A summary of the financial performance of your Company and its subsidiaries for the Financial Year ended March 31,

2023, is as under:

(% in Crores)

Name of the Company Revenue Profit After Tax
[IFL Finance Limited 4,058.18 805.49
[IFL Home Finance Limited ("HFC") (Consolidated) 2,681.90 768.12
E%iizg\?z?r:;r;f;ge Limited (formerly known as Samasta Microfinance 1746.23 12818
lIFL Open Fintech Private Limited ("IIFL Open”) 0.58 3.68

A summary of the consolidated and standalone financial performance of your Company for the Financial Year ended

March 31, 2023, is as under:

(% in Crores)

Particulars Consolidated Standalone

APYE]  2021-22 2022-23 2021-22
Gross total income 8,447.11 7,023.61 4,088.69 4,106.60
Profit before Finance Cost, depreciation, share 5,486.94 4.648.68 2,623.45 2,689.41
of loss of Joint Venture, exceptional items and
taxation
Finance Cost 3,221.83 2,991.00 1,455.96 1,615.61
Depreciation 152.59 121.70 12477 106.43
Profit before share of loss of Joint Venture, 211252 1,635.98 1,042.72 967.37
exceptional items and tax
Share of loss from Joint Venture - - - -
Profit before exceptional items and tax 2,112.52 1,5635.98 1,042.72 967.37
Exceptional items - - - -
Profit before tax 2,112.52 1,535.98 1,042.72 967.37
Taxation
- Current tax 362.70 327.78 117563 171.28
- Deferred tax 144.68 19.38 119.70 51.18
- Short or excess provision for income tax (2.47) 0.57 - (0.57)
Net profit for the year 1,607.55 1,188.25 805.49 745.48
Other Comprehensive Income 32.19 9.21 20.82 (9.85)
Total Comprehensive Income - - 826.31 735.63
Total Comprehensive Income before Non- 1,639.74 1,197.46 - -
controlling interest
Attributable to:
Owners of the Company 1,534.01 1,197.11 - -
Non-controlling interests 105.73 0.35 - -
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(% in Crores)

Particulars |

Consolidated

Standalone

2021-22 2021-22

Less: Appropriations

Dividend (173.63) (132.82) (152.09) (132.82)
Transfer to/ from Other Reserves (344.61) (312.66) (161.117) (195.23)
Change in Minority (288.59) 0.36 - -
On account of Merger - - - -
Add: Balance brought forward from the 2,299.28 1,647.29 866.20 458.62
previous year

Balance to be carried forward 3,026.46 2,299.28 1,379.31 866.20

Note: Previous periods figures have been regrouped/rearranged wherever necessary.

Transfer to Reserve

The Company during the year under review has transferred below mentioned amount to General Reserve out of the
Retained Earnings. Further, in accordance with Section 45 IC of the RBI Act, 1934, the Company has also transferred

below mentioned amount to Special Reserve:

(% in Crores)

Particulars
0 0

Special Reserve during the year (Pursuant to Section 45 IC of the RBI Act, 186.51 161.11

1934)

Special Reserve during the year (Pursuant to Section 29C of National 65.71 -

Housing Bank Act, 1987)

General Reserve during the year 28.27 1.09

REVIEW OF BUSINESS AND OPERATIONS AND STATE
OF AFFAIRS OF YOUR COMPANY AND OUTLOOK

Details of Business, operations, state of affairs and
outlook of the Company is provided in the Management
Discussion and Analysis Report. Refer to pages 176-
192 of the Report.

MACROECONOMIC OVERVIEW

Details on Macroeconomic overview of the Company is
provided in the Management Discussion and Analysis
Report. Refer to pages 176-192 of the Report.

DIVIDEND

During the year under review, the Board of Directors
of the Company declared and paid an interim dividend
of ¥ 4/- per equity share (200%) (i.e. 2 times of the
Face Value of ¥ 2/- per equity share) in accordance
with the Dividend Distribution Policy of the Company.
This led to an outgo of ¥ 152.09/- Crores (including tax
deducted at source). Your Directors recommend that
the said interim dividend be considered as final.

In terms of the provisions of Regulation 43A
of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations"), the Board
of Directors of the Company has adopted a Dividend

IIFL Finance Limited

Distribution Policy which is annexed as “Annexure - 1"
to this report and is available on the website of the
Company i.e. https://storage.googleapis.com/iifl-
finance-storage/files/2022-07/Dividend_distribution_
policy_27072022.pdf
TRANSFER TO INVESTOR EDUCATION AND
PROTECTION FUND (“IEPF")

In accordance with the applicable provisions of the
Companies Act, 2013 ("the Act") read with Investor
Education and Protection Fund Authority (Accounting,
Audit, Transfer and Refund) Rules, 2016 (“IEPF
Rules"), all unclaimed dividend on shares/interest and
principal on Non-Convertible Debentures (“NCDs")
are required to be transferred by the Company to
the IEPF, if such remains unpaid or unclaimed for a
period of seven (7) years after giving an opportunity
to the Members. Further, according to the IEPF Rules,
the shares on which dividend has not been claimed
by the Members for seven (7) consecutive years or
more shall be transferred to the demat account of the
I[EPF Authority.

Accordingly, the Company issued the reminder letters to
such Members to claim the dividend and also published
a notice to such effect in the leading newspapers in
English and Regional Language having wide circulation
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and accordingly informed them that in the event of
failure to claim said dividend, the unpaid/unclaimed
dividend along with shares pertaining to unpaid/
unclaimed dividend would be transferred to IEPF.

Further, the details relating to amount of dividend on
shares/interest and principal on NCDs transferred
to the IEPF during FY 2022-23 and shares on which
dividend remained unclaimed for seven (7) consecutive
years, are provided in the General Shareholders
Information section of Corporate Governance Report
forming part of this Annual Report.

KEY INITIATIVES/DEVELOPMENTS

Public Issue of Non-Convertible Debentures

During the year under review, the Company raised
through public issue of secured, redeemable,
NCDs, an amount aggregating to ¥ 472.11 Crores.
These NCDs are listed and traded on the National
Stock Exchange of India Limited (“NSE") and BSE
Limited ("BSE").

Issuance of Non-Convertible Debentures on a Private
Placement basis

During the year under review, the Company raised
through Private Placement of Redeemable NCDs an
amount aggregating to ¥ 1,001 Crores. The said NCDs
are listed and traded on NSE and/or BSE.

Additionally, during the year under review, HFC and
Samasta raised ¥ 280 Crores and ¥ 420 Crores
through Private Placement of Redeemable NCDs
respectively. The said NCDs issued by HFC were listed
and traded on NSE while NCDs issued by Samasta were
listed and traded on BSE.

National Housing Bank Refinance

During the year under review, National Housing Bank
("NHB") sanctioned % 1,125 Crores refinance facility to
HFC. HFC availed % 1,061.16 Crores of refinance facility
from NHB under various refinance schemes during the
year ended March 31, 2023.

Additionally,during the year under review, National Bank
for Agriculture and Rural Development (“NABARD")
refinanced % 500 Crores under refinance facility to the
Company and Small Industries Development Bank of
India ("SIDBI"), NABARD and Micro Units Developments
& Refinance Agency Limited ("MUDRA") refinanced
400 Crores, ¥ 200 Crores and % 150 Crores respectively
to Samasta.

Funds raised by way of other Borrowings

During the year under review, the Company raised
% 3,5617.28 Crores through term loan from various
banks. Additionally, HFC and Samasta raised ¥ 3,110
Crores and ¥ 3,974.38 Crores, respectively, through
term loans from various banks. .

Additional investment in IIFL Samasta Finance
Limited

During the year under review, the Company purchased
equity shares of Samasta from HFC in July, 2022
which amounts to ¥ 259.08 Crores and also invested
in the right issue of equity shares of Samasta for an
amount of ¥ 199.99 Crores in February, 2023. After the
aforesaid acquisition, the holding of the Company in
Samasta is 99.51% as on March 31, 2023.

Investment in IIFL Home Finance Limited by the
subsidiary of Abu Dhabi Investment Authority

During the year under review, a wholly owned subsidiary
of the Abu Dhabi Investment Authority ("ADIA") invested
% 2,200 Crores for a 20% stake in HFC, boosting the net
worth of HFC by more than 80%. This will help HFC to
consolidate its competitive position in the affordable
housing finance market in India, which has tremendous
long term growth potential.

International credit rating upgrade by Moody's

On April 06, 2023, Moody's upgraded the Company's
credit rating from B2 to B1, retaining 'stable’ outlook on
the Company which also includes the Medium Term
Notes ("MTNs"). Moody's said the upgrade has been
driven by factors such as higher share of off-balance
sheet loans; further fortifying its asset-light business
model and improvement in the Company's key metrics
of funding, profitability.

Fully repaid maiden dollar bonds

The Company fully repaid its maiden dollar bonds in
April 2023 along with interest. The Company which is
one of India's largest retail-focused NBFCs had raised
USS 400 Million through a MTN program in February
2020. This is a demonstration of strong treasury
management capabilities and financial strength of the
Company. This has also established a strong track
record for the Company in international bond market.

Secured US$ 100 Million in long-term funding jointly
from Export Development Canada and Deutsche Bank

During the year under review, the Company secured
USS 100 Million in long-term funding, jointly, from
Export Development Canada (“EDC") and Deutsche
Bank. The Company secured USS 50 Million from EDC
and USS 50 Million from Deutsche Bank, respectively.
The deal was structured under the aegis of Deutsche
Bank as mandated lead arranger, book runner and co-
financier. This would also be the Company's second
loan from EDC. It had previously secured funding of
USS$ 100 Million from EDC in 2019.

IIFL Open Fintech Private Limited

During the year under review, the Company has
incorporated a new subsidiary [IFL Open Fintech
Private Limited where the Company holds 51.02% stake
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and remaining is held by Open Financial Technologies
Private Limited (“Open”), which is the 100" unicorn
of India and the largest SMB (Small and Mid-sized
Business) Neo-bank. Open has integrated with 17 large
banks and has an existing customer base of more than
2 Million merchants. The Company's existing lending
book and infrastructure will be used by Open to offer
innovative lending solutions to these merchants on
their platform. This subsidiary will also give us access to
user's business transactions leading to better insights
for underwriting decisions and it will lead to growth in
the Company's lending book by offering credit solutions
to Open's existing 2 Million merchant base.

Signs top Pan-Indian Actress Tamannaah Bhatia as
Brand Ambassador

The Company has signed top Indian actress Ms.
Tamannaah Bhatia as its brand ambassador as it
aims to bolster its Pan-India brand presence. This will
help in our endeavor to become the loans destination
of choice fulfilling dreams and goals of Millions of
Indians who don't have easy access to credit.

Awards and Recognitions

During the year under review, following awards and
accolades were conferred by reputable organizations:

The Company won '‘Customer Service Excellence
Award' at Asia Awards for Excellence in BFSI.

The Company won 'Best Lending Tech of the
Year' at Asia Awards for Excellence in BFSI.

The Company won ‘The Great Indian BFSI Brand
of the Year'.

The Company received ‘Brand of the Year' award
from India Today and Team Marksmen.

The Company received the ‘Most Innovative
Fintech Product’ award for ‘WhatsApp Loan by
IIFL Finance' at National Award for Leadership &
Excellence in BFSI.

The Company received ‘Best Lending Tech of the
Year' award at National Award for Leadership &
Excellence in BFSI.

The Company received 'Quick Loan Approval’
award for IIFL Instant Loan at National Award for
Leadership & Excellence in BFSI.

IIFL Foundation's 'Gulabi Gaon' project received
award for being the 'Best Poverty Alleviation
Project’ at the Responsible Business Awards.

IIFL Foundation's ‘Agricultural Drone' project
received the ‘Best Community Program
Leadership Award' at the Responsible Business
Awards.

[IFL Foundation's ‘Urban Forest' project received
the 'Best Smart City Initiative Award' at the
Responsible Business Awards.

IIFL Finance Limited

The Company received 'Best Radio Campaign’
award for ‘Gold Loan Mela Campaign’ at World
Marketing Congress.

The Company received '‘Best Social Media
Campaign' award for '‘Anmol Kisse' campaign at
World Marketing Congress.

The Company received ‘Most Innovative Fintech
Product’ award at National Fintech Leadership
and Excellence Awards.

IIFL Foundation received 'Best Innovative CSR
Project’ award for vaccine delivery on drone at
the 4 edition of CSR Summit & Awards.

The Company received 'Best Sustainability
Initiative' award at World BFSI Congress & Awards.

The Company received 'Best Lending Tech'
award at World BFSI Congress & Awards.

The Company received the ‘Most Innovative
Fintech Product’ award for Business Loans at
National Fintech Leadership Award.

The Company received 'Marketing Campaign
of the Year' for ‘Sapna Aapka Loan Humaara
Campaign' at Global Brand Excellence Awards.

IIFL  Foundation  received  'Outstanding
contribution to the cause of education’ award at
Global CSR Excellence Awards.

IIFL  Foundation's ‘Urban Forestry' project
received ‘The Best Environment Friendly Project’
award at Global CSR Excellence Awards.

IIFL Foundation's ‘Sakhiyon Ki Baadi' project
received 'Support and improvement in quality of
education’ award at Global CSR Excellence Awards.

CORPORATE SOCIAL RESPONSIBILITY (“CSR")
INITIATIVES

The CSR Committee of the Board has formulated and
recommended to the Board a CSR Policy indicating
the CSR activities which can be undertaken by the
Company. The Board approved the CSR Policy which
is available on the website of the Company, i.e.

https://storage.googleapis.com/iifl-finance-storage/
files/2023-07/CSR%20policy_lIFL%20Finance.pdf

[IFL group has set-up India Infoline Foundation (“lIFL
Foundation") a Section 8 Company incorporated under
the Act which acts as the principal arm to undertake
CSR initiatives on behalf of the Company and its
subsidiaries. IIFL Foundation through its CSR initiatives
addresses 4 thematic areas — Health, Education,
Livelihood & Poverty Alleviation, collectively — HELP.
As per Rule 4(2) of the Companies (Corporate Social
Responsibility Policy) Rules, 2014, IIFL Foundation has
registered itself with the Central Government by filing
the e-Form CSR-1 with the Registrar of Companies.
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The Foundation has identified focus areas for CSR

initiatives which includes:
Initiative to build Foundational literacy among
16,800 females in Rajasthan.
Development of 'Emergency Services' at
Government hospital at Rajasthan.
Infrastructure  development and academic
support to Maa Bari Centres at Rajasthan.
Development of Infrastructure at Government
Schools at Rajasthan.
Livelihood programme to support and promote
women entrepreneurs (Rajasthan).
Donation of AgriDrone to a University to promote
research and development in agriculture at
Rajasthan.
Development of Urban Forest and Botanical garden
at Maharashtra.
Support for aprogramme on education to improve
the academic outcome of 1.03 lakh students and
3,052 teachers of 1,526 government schools,
Rajasthan.
Community radio program to improve learning
and mental well-being outcomes for young
children and caregivers at Rajasthan.
Annual Medical Camp at Uttar Pradesh and
Maharashtra.
Donation of medical equipment for Ophthalmic
surgery ward (Rural), Rajasthan.

The movement of share capital was as under:

Digital screen for learning at government schools
at Rajasthan

Relief activity for victims of flood in Maharashtra
Training on Hospitality and Chef Trade at
Kupwara, an Aspirational District in Kashmir.
Donation of medicines (veterinary) for treatment
of the Lumpy Cow Disease

Capacity building of 50 Non-Governmental
Organizations (“NGOs"), Maharashtra

During FY 2022-23, the Company deployed 2% of its
average net profit of the preceding three Financial
Years (computed as per the relevant provisions of the
Act) on CSR projects, utilizing the required amount on
various social development activities, details thereof
are mentioned in the CSR Annual Report, attached as
“Annexure - 11" to this Report.

Further, duringthe year underreview impactassessment
was not applicable to the Company. However, the same
has been conducted by IIFL Foundation at its discretion
through an independent agency.

SHARE CAPITAL

During the year under review, the total paid up
equity share capital of the Company increased from
¥ 759197,422/- to ¥ 76,08,60,778/- pursuant to
allotment of 8,317,678 equity shares of ¥ 2/- each under
Employee Stock Option Scheme(s) of the Company to
the eligible employees and the said equity shares rank
Pari Passu with the existing equity shares.

Particulars No. of shares Cumulative
allotted outstanding
capital (no. of
equity shares
with Face Value

of ¥ 2/- each)

Capital at the beginning of the year - 75,91,97,422

Allotment of shares to employees on May 27, 2022 pursuant to exercise of

options granted under IIFL Finance Employee Stock Option Plan 2008 and IIFL 140939 75.94,79,300

Finance Employee Stock Option Plan 2020 - Merger Scheme

Allotment of shares to employees on July 28, 2022 pursuant to exercise of 23,949 75,95,27,198

options granted under IIFL Finance Employee Stock Option Plan 2008 and IIFL

Finance Employee Stock Option Plan 2020 - Merger Scheme

Allotment of shares to employees on October 08, 2022 pursuant to exercise of 1,08112 75,97,43,422

options granted under IIFL Finance Employee Stock Option Plan 2008 and IIFL

Finance Employee Stock Option Plan 2020 - Merger Scheme

Allotment of shares to employees on November 24, 2022 pursuant to exercise 74,580 75,98,92,582

of options granted under IIFL Finance Employee Stock Option Plan 2008 and

IIFL Finance Employee Stock Option Plan 2020 - Merger Scheme

Allotment of shares to employees on January 18, 2023 pursuant to exercise of 3,02,148 76,04,96,878

options granted under IIFL Finance Employee Stock Option Plan 2008 and IIFL

Finance Employee Stock Option Plan 2020 - Merger Scheme

Allotment of shares to employees on March 17, 2023 pursuant to exercise of 1,81,950 76,08,60,778

options granted under IIFL Finance Employee Stock Option Plan 2008 and IIFL

Finance Employee Stock Option Plan 2020 - Merger Scheme

Annual Report 2022-23
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SECURITIZATION/ASSIGNMENT OF LOAN PORTFOLIO

During the vyear under review, your Company
(consolidated) as an originator has undertaken Direct
Assignment transactions of total book value of loan
assets amounting to ¥ 14,418.44 Crore.

FINANCIAL LIQUIDITY

Consolidated cash and cash equivalent as on
March 31, 2023 stood at ¥ 3,630.67 Crores vis-a-vis
% 6,211.64 Crores in the previous year. The Company's
working capital management is robust and involves a
well-organized process, which facilitates continuous
monitoring and control over receivables, inventories
and other parameters.

INTERNAL CONTROL SYSTEMS

Internal audit and its adequacy

The scope and authority of the internal audit function
is well defined and to maintain independence and
objectivity in its functions, the internal audit function
reports directly to the Audit Committee of the Board.
At the beginning of each Financial Year, a risk-based
annual audit plan is rolled out after it is approved by
the Audit Committee of the Board. The audit plan
aims to evaluate the efficacy and adequacy of the
internal control system(s) and compliance(s) thereof,
robustness of internal processes, policies and
accounting procedures, compliance with laws and
regulations. The Internal Audit function, consisting
of professionally qualified accountants, engineers,
Fraud Risk and Information Technology specialists,
is adequately skilled and resourced to deliver audit
assurances at highest levels. Based on the reports
of internal audit function, process owners undertake
corrective action in their respective areas. Significant
audit observations and corrective actions thereon are
presented to the Audit Committee of the Board.

Internal Controls over Financial Reporting

The Company's internal financial controls are
commensurate with the scale and complexity of its
operations. The controls were tested during the year
and no reportable material weaknesses either in their
design or operations were observed. The Company
has put in place robust policies and procedures, which
inter alia, ensure integrity in conducting its business,
safequarding of its assets, timely preparation of reliable
financial information, accuracy and completeness in
maintaining accounting records and prevention and
detection of frauds and errors.

IIFL Finance Limited

12. EMPLOYEES STOCK OPTION SCHEMES (“ES0S")

The Company has in force the following Schemes:

(@) IIFL Finance Employee Stock Option Plan 2007
("ESOS Scheme 2007")

(b) IIFL Finance Employee Stock Option Plan 2008
("ESOS Scheme 2008")

(c) IIFL Finance Employee Stock Option Plan 2020 -
Merger Scheme (“ESOS Scheme 2020")

Further, no stock options were granted to the
employees during the year under the ESOS Scheme
2007 and ESOS Scheme 2020.

The Company granted 2,00,000 Stock Options to
eligible employees during the year under ESOS
Scheme 2008.

During the year under review, 2,67,233 stock options
granted under ESOS Scheme 2008 got lapsed and the
same have been added back to the pool, which can
be used for further grant and 1,77,836 stock options
granted under ESOS Scheme 2020 got lapsed and the
same are not available for further grant.

The aggregate number of stock options outstanding
as on March 31, 2023 is 9,36,947 under ESOS Scheme
2008 and 27,05,444 under ESOS Scheme 2020.

The ESOS Scheme 2008 of the Company was amended
by the Board of Directors of the Company at its
meeting held on April 26, 2023, to align the same with
the amendments made under the SEBI (Share Based
Employee Benefits and Sweat Equity) Regulations,
2021 ("SBEBSE Regulations"). Accordingly, approval
of the Members to amend ESOS Scheme 2008 in
terms of the SBEBSE Regulations has been sought in
the Notice convening the 28" Annual General Meeting
("AGM") of the Company.

A certificate from the Secretarial Auditor of the
Company confirming that the Scheme has been
implemented in accordance with the applicable
Regulations would be made available for inspection by
Members through electronic means.

The relevant disclosures pursuant to Rule 12(9) of
the Companies (Share Capital and Debentures) Rules,
2074 and Regulation 14 of the SBEBSE Regulations
are uploaded on the website of the Company i.e.
www.iif.com and the same would be available for
inspection by Members through electronic means.
Members can request the same by sending an email
to shareholders@iifl.com till the AGM.

Therelevant disclosuresinterms of Ind AS 102, relating
to share based payment, forms part of note 39 of the
Standalone Financial Statements and Consolidated
Financial Statements of the Company.
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13. PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS

The details of Loans, Guarantees and Investments
covered under the provisions of Section 186 of the Act
read with the Companies (Meetings of Board and its
Powers) Rules, 2014 are given in the note no. 8,9 and
38 of the Standalone Financial Statements.

14. SUBSIDIARY COMPANIES

As on March 31, 2023, the Company has three (3)
subsidiaries, one (1) step down subsidiary. The
Company does not have any Associate(s)/Joint

Venture(s):

Sr. | Name of the Subsidiaries

No.

1 [IFL Home Finance Limited

2 [IFL Samasta Finance Limited (formerly known

as Samasta Microfinance Limited)
3 [IFL Open Fintech Private Limited
4 [IHFL Sales Limited

During the vyear under review, IIFL Open was
incorporated as a wholly owned subsidiary of the
Company w.e.f. May 17, 2022. Further, on June 10,
2022, IIFL Open issued and allotted 1,18,38,710 equity
shares of face value of ¥ 10/- each, at a premium of ¥
83/- per share, at an Issue Price of ¥ 93/- per share,
aggregating to ¥ 110.10 Crores on a preferential basis
to the Company and Open Financial Technologies
Private Limited. Accordingly, stake of the Company
diluted to 51.02% and IIFL Open became a subsidiary
of the Company.

Pursuant to the Act read with applicable Rules framed
thereunder, the Listing Regulations and applicable Ind
AS, the Board of Directors of the Company at their
Meeting held on April 26, 2023, approved the Audited
Standalone Financial Statements of the Company
for the financial year ended March 31, 2023 and the
Audited Consolidated Financial Statements of the
Company and its subsidiaries for the financial year
ended March 31, 2023. In accordance with Section 129
of the Act, the said Audited Financial Statements form
part of the Annual Report. The Company's Financial
Statements including the accounts of its subsidiaries
which forms part of this Annual Report is prepared in
accordance with the Act and Ind AS 110.

A report on the performance and financial position of
each of the subsidiaries of the Company, as per the Act
is provided in the prescribed Form AOC-1 as Annexure
A of the Consolidated Financial Statements and hence
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15.

16.

not repeated here for the sake of brevity.

The Audited Financial Statements of the subsidiaries
of the Company for the financial year ended March
31, 2023 are available on the website of the Company
i.e. www.iif.com. The Members may download the
aforesaid documents from the Company's website
or may write to the Company for obtaining a copy
of the same. Further, the aforesaid documents shall
also be available for inspection by the Members at
the registered office of the Company, during business
hours on working days and through electronic mode.
Members can also request the same by sending an
email to shareholders@iifl.com till the AGM.

Pursuant to Regulation 16 of the Listing Regulations,
HFC and Samasta were the Material Subsidiaries of
the Company for FY 2022-23 and shall be the Material
Subsidiaries for FY 2023-24. In line with the provisions
of Regulation 24(1) of the Listing Regulations, Mr. Arun
Kumar Purwar, Independent Director on the Board
of the Company is also an Independent Director of
HFC. The Policy on determining the material subsidiary
is available on the website of the Company, i.e. https://
storage.googleapis.com/iifl-finance-storage/
files/2022-07/Policy_on_determining_Material_
Subsidiary_27072022.pdf

CAPITAL ADEQUACY

The capital adequacy ratio (Standalone) was 20.38%
as on March 31, 2023, comprising Tier | capital ratio of
12.85% against the ratio of 10% as prescribed by the RBI.

ANTI-CORRUPTION MECHANISM

The Company with a high regard for honesty and
institutional integrity, formulated an Anti-Corruption
framework which consists of Anti-Corruption, Gift and
Whistle Blower/Vigilance policy, Fairness, Integrity
and Transparency — FIT principles, applicable to all
our employees and in our subsidiaries. The Company
has responsibility both to the Members and to
the communities to which we do business to be
transparent in all our dealings.

The Company takes a zero tolerance approach to
bribery and other forms of unlawful payment. The
Company's Anti-Corruption framework requires that
we do not engage in bribery or corruption in any form
and explicitly mentions that we will not pay or procure
payment of a bribe or unlawful fee to encourage the
performance of a task or one which is intended or

Annual Report 2022-23
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likely to compromise the integrity of another. We will
not accept any payment, gift or inducement from
a third party which is intended to compromise our
own integrity.

The Whistle Blower/Vigilance Policy of the Company
urges employees to report and escalate unfair
transactions without any fear of retribution. The
Code of Conduct also includes procedures dealing
with gifts and entertainment, conflicts of interest
and other important matters. Risk assessment
framework identifying inherent corruption risks has
been prepared and implemented for all business and
support verticals. The same is audited by our Internal
Auditors. E-learning training and declaration on anti-
corruption is mandatory for our employees to ensure
understanding of anti-corruption policy and ways to
mitigate such risk.

In addition to the above, policies and procedures
have been put in place for establishing channels
for encouraging and facilitating employees to raise
concerns or report a possible breach of law or
regulations with appropriate measures to protect such
whistle blower.

BUSINESS RESPONSIBILITY AND SUSTAINABILITY
REPORT

In accordance with Regulation 34(2)(f) of the
Listing Regulations, the Business Responsibility
and Sustainability Report is attached as part of the
Annual Report.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

In accordance with Regulation 34 of the Listing
Regulations and Non-Banking Financial Company -
Systemically Important Non-Deposit taking Company
and Deposit taking Company Directions, 2016, as
amended ("RBI Master Directions"), the Management
Discussion and Analysis Report is attached as part of
the Annual Report.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

The Board of Directors of the Company are eminent
Persons of proven competence and integrity. Besides
experience, strong financial acumen, strategic
astuteness and leadership qualities, they have a
significant degree of commitment to the Company and
devote adequate time to meetings and preparation.
In terms of requirement of the Listing Regulations,
the Board has identified core skills, expertise and

IIFL Finance Limited

competencies of the Directors in the context of the
Company's business for effective functioning, which
are detailed in the Corporate Governance Report.
The Board meets at regular intervals to discuss and
decide on Company/business policy and strategy,
apart from other Board business. The Board exhibits
strong operational oversight with regular business
presentations of meetings.

a. Directors

As on March 31, 2023, the Board comprises
of eight (8) Directors out of which five (5)
are Independent Directors including one (1)
Independent Woman Director.

The Board comprises of Mr. Arun Kumar Purwar
— Chairman & Independent Director, Mr. Nirmal
Jain and Mr. R Venkataraman as Executive
Directors of the Company in their capacity
as Managing Director and Joint Managing
Director, respectively. Mr. Nilesh Vikamsey, Mr.
Vijay Kumar Chopra, Ms. Geeta Mathur and Mr.
Ramakrishnan Subramanian as Independent
Directors. Mr. Chandran Ratnaswami as a Non-
Executive Director. The Board composition is
in compliance with the requirements of the
Act, Listing Regulations and the RBI Master
Directions.

The Board is of the opinion that the Independent
Directors of the Company have the required
integrity, expertise and experience (including the
proficiency).

b. Key Managerial Personnel

As onMarch 31,2023, Mr. Nirmal Jain - Managing
Director, Mr. R Venkataraman - Joint Managing
Director, Mr. Kapish Jain - Chief Financial
Officer and Ms. Sneha Patwardhan - Company
Secretary are the Key Managerial Personnel as
per the provisions of the Act and Rules framed
thereunder.

c. Appointment and Cessation of Directors and
Key Managerial Personnel

Appointment/Re-appointment

In accordance with Section 152 of the Act read
with Article 157 of the Articles of Association of
the Company, Mr. R Venkataraman is liable to
retire by rotation at the ensuing AGM and being
eligible has offered himself for re-appointment.
The Board recommends the same for the
approval of the Member.
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During the year under review, Mr. Kapish Jain was
appointed as the Deputy Chief Financial Officer
& Head IR as Key Managerial Personnel ("KMP")
of the Company w.e.f. September 27, 2022.
Further, he was appointed as the Chief Financial
Officer ("CFQ") and KMP of the Company w.e.f.
November 01, 2022 to take over from Mr. Rajesh
Rajak who had resigned as CFO of the Company.

Cessation

Mr. Vibhore Sharma resigned from the position
of Independent Director of the Company w.e.f.
August 31, 2022. The Board placed on record its
appreciation for the valuable contribution made
by him as a member of the Board.

Mr. Rajesh Rajak resigned from the position of
CFO and KMP of the Company w.e.f. November
01, 2022. The Board placed on record its
appreciation for the valuable contributions made
by Mr. Rajesh Rajak during his tenure and wished
him the very best in his future endeavors.

20. MEETING OF DIRECTORS & COMMITTEE/BOARD
EFFECTIVENESS

110
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Meetings of the Board of Directors

During the year under review, the Board met
ten (10) times to discuss and approve various
matters including financials, appointment of
auditor, declaration of dividend, review of audit
reports and other board businesses. For further
details, please refer to the report on Corporate
Governance forming part to this Annual Report.

Committees of the Board

In accordance with the applicable provisions
of the Act, Listing Regulations and RBI Master
Directions, the Board constituted the following
Committees:

Audit Committee
Nomination and Remuneration Committee

Corporate Social Responsibility Committee
("CSR Committee")

Stakeholders' Relationship Committee
Risk Management Committee

Asset Liability Management Committee
IT Strategy Committee

The Board has set up various committees
and delegated powers and assigned roles
and responsibilities and has layered down
well  documented terms of references.

All the Committees are chaired by the
Independent Directors except Asset Liability
Management Committee which is chaired by
Mr. R Venkataraman, Joint Managing Director
pursuant to RBI circular dated November 04,
2019 on Liquidity Risk Management Framework
for Non-Banking Financial Companies and Core
Investment Companies.

The Chairperson of respective Committees
report to the Chairman of the Board who is an
Independent Director and apprise the Board
about the key highlights and decisions taken by
the Committees.

The details inter alia including the composition,
terms of reference and meetings held during the
year under review of the aforesaid committee are
provided in the Corporate Governance Report,
forming part of this Annual Report.

Besides the aforesaid Committees, the Board
of Directors of the Company has constituted
Committees comprising of Senior Management
Persons for day to day operations of the
Company viz. Finance Committee, Group Credit
Committee, Credit Committee, Environment
Social and Governance ("ESG") Committee, etc.

Board Effectiveness

*  Familiarization Program for  the
Independent Directors

Details of the Familiarization Programme
are provided in the Corporate Governance
Report and are also available on the
website of the Company ie. https://
storage.googleapis.com/iifl-finance-
storage/files/2023-04/Familiarisation_
Programmes_for_IDs_25042023.pdf

. Board Evaluation and outcome

The evaluation process, manner and
performance criteria  for Independent
Directors in which the evaluation has been
carried out is explained in the Corporate
Governance Report forming part of this
Annual Report.

*  Declaration by Independent Directors

The Company has received necessary
declarations from each Independent
Director of the Company as required,
pursuant to the provisions of Section 149(7)
of the Act and Regulation 25(8) of the
Listing Regulations, stating that they meet
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the criteria of independence laid down in
Section 149(6) of the Act and Regulation
16(1)(b) of the Listing Regulations.

The above declarations were placed before
the Board and in the opinion of the Board
all the Independent Directors fulfil the
conditions specified under the Act and the
Listing Regulations and are Independent
to the Management and that there has
been no change in the circumstances or
situation, which exist or may be reasonably
anticipated, that could impair or impact
the ability to discharge their duties with
an objective of independent judgment and
without any external influence.

Al the Independent Directors of the
Company have registered themselves on the
Independent Directors' Databank mandated
by the Indian Institute of Corporate Affairs
as per the requirements of Rule 6 of the
Companies (Appointment and Qualifications
of Directors) Rules, 2014.

Fit and Proper Criteria & Code of Conduct

Your Company has received undertaking
and declaration from each Director on fit
and proper criteria in terms of the provisions
of RBI Master Directions. The Board of
Directors has confirmed that all existing
Directors are fit and proper to continue to
hold the appointment as Directors on the
Board, as reviewed and recommended by
the NRC on fit and proper criteria under RBI
Master Directions.

All the Directors of the Company have
affrmed compliance with the Code of
Conduct of the Company. The Declaration
of the same is provided in the Corporate
Governance Report which forms part of this
Annual Report.

Board Diversity

The Company recognizes and embraces
the importance of a diverse Board in its
success. The Company believes that a
truly diverse Board will leverage difference
in thought, perspective, knowledge, skills,
regional and industry experience, cultural
and geographical backgrounds, age,
ethnicity, race, gender that will help us
retain our competitive advantage. The
Policy adopted by the Board sets out its

IIFL Finance Limited
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approach to diversity. The Policy is available
on the website of the Company i.e. https://
storage.googleapis.com/iifl-finance-
storage/files/2022-07/Board_Diversity_
Policy_27072022.pdf

*  Remuneration policy and criteria for selection
of candidates for appointment of Directors

The Company has in place policy for
remuneration of Directors and Key
Managerial Personnel as well as a well-
defined criteria for the selection of candidates
for appointment on the said positions, which
has been approved by the Board.

The Nomination and Remuneration Policy
is also available on the website of the
Company, i.e. https://storage.googleapis.
com/iifl-finance-storage/files/2023-06/
Nomination_and_Remuneration_
Policy_30062023.pdf

*  Succession Planning

The Company has formulated policy on
Succession Planning for Directors and Key
Managerial Personnel for continuity and
smooth functioning of the Company.

RISK MANAGEMENT

Your Company has a well-defined comprehensive
Enterprise Risk Management (“ERM") Framework
in place and a robust organizational structure to
identify, assess, measure and monitor risks and
strengthen controls to mitigate risks. Your Company
has established procedures to periodically place
before the RMC and the Board of Directors, the risk
assessment and minimization procedures being
followed by the Company and steps taken by it to
mitigate these risks. ERM has been adopted by the
Company which uses defined Key Risk Indicators
based on quantitative and qualitative factors. A
two-dimensional quantitative Heat Map has been
implemented, which enables the Management to
have a comprehensive view of various identified risk
areas based on their probability and impact. The
Company has initiated adequate Risk training and
awareness programmes. The Composition, terms of
reference and powers of the RMC are in conformity
with the requirements of Regulation 21 of the Listing
Regulations and RBI Master Directions and the same
has been provided in the Corporate Governance
Report. The RMC is authorized to monitor and review
overall risk management plan including liquidity
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risk and is also empowered, inter alia, to review and
recommend to the Board the modifications to the Risk
Management Policy. The ERM Policy is approved by
the Board and inter alia, includes identification of risks,
including strategic, financial, credit, market, liquidity,
security, compliance, fraud, reputation, technology,
cyber, outsourcing, people/conduct, collection, ESG,
business which in the opinion of the Board may
threaten the existence of the Company.

CONTRACTS AND ARRANGEMENTS WITH RELATED
PARTIES

The Company has put in place a Policy for Related
Party Transactions (“RPT Policy”), amended from
time to time. The Policy provides for identification
of Related Party Transactions (“RPTs"), necessary
approvals by the Audit Committee/Board/Members,
reporting and disclosure requirements in compliance
with the provisions of the Act and Listing Regulations.
The said policy can be accessed on the website of
the Company i.e https://storage.googleapis.com/iifl-
finance-storage/files/2022-07/Policy_on_Related_
Party_Transactions_27072022.pdf

All contracts or arrangements executed by the
Company during the year under review with related
parties were on arm's length basis and in the ordinary
course of business. Hence, the disclosure of RPTs as
required under Section 134(3)(h) of the the Act in Form
AOC-2 is not applicable to your Company.

All such RPTs were placed before the Audit Committee/
Board/Members  for their approval, wherever
applicable. The Audit Committee reviews all RPTs on
a quarterly basis.

You may refer to note no.41 to the Standalone Financial
Statements and Consolidated Financial Statements
respectively, which contain related party disclosures.

The Company has obtained the Member's approval on
Material RPTs in the last AGM.

Considering the Company being NBFC and its nature
of business and operations, the Company will continue
entering into various RPTs in the ordinary course of
business and accordingly the Company has sought

23.
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approval from Members for Material RPTs and details
of the same can be sought from the Notice convening
the AGM of the Company.

ANNUAL RETURN

Pursuantto Section 92(3) of the Act and the Rules framed
thereunder and amended from time to time, the Annual
Return of the Company for the Financial Year ended
March 31, 2023 in prescribed Form MGT-7 is available
on the website of the Company i.e. www.iifl.com.

MATERIAL CHANGES AND COMMITMENTS AFFECTING
THE FINANCIAL POSITION OF THE COMPANY

There have been no material changes and
commitments affecting the financial position of the
Company, which had occurred between the end of the
Financial Year of the Company to which the financial
statements relate and the date of this Annual Report.

ENERGY CONSERVATION, TECHNOLOGY ABSORPTION
AND FOREIGN EXCHANGE EARNINGS AND OUTGO

The information on energy conservation, technology
absorption and foreign exchange earnings and outgo
stipulated under Section 134(3)(m) of the Act read
with Rule 8 of the Companies (Accounts) Rules, 2014,
is annexed as “Annexure — IlI" and forms part of
this Report.

WHISTLE BLOWER POLICY/VIGIL MECHANISM

Pursuant to Section 177(9) of the Act read with
Rule 7 of the Companies (Meetings of Board and its
Powers) Rules, 2014 and Regulation 22 of the Listing
Regulations, the Company has adopted a Whistle
Blower Policy/Vigil Mechanism and has established
the necessary vigil mechanism for Directors and
Employees of the Company to report genuine concerns
about unethical behaviour, actual or suspected fraud
or violation of the Company's Code of Conduct or
ethics policy. The said policy can be accessed on
the website of the Company. i.e. https://storage.
googleapis.com/iifl-finance-storage/files/2021-03/
[IFL_WhistleBlower_VigilancePolicy_2020.pdf
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27. CREDIT RATING

The Company's financial discipline and prudence is reflected in the strong credit ratings prescribed by rating agencies.

The following Credit ratings were assigned to the Company as on March 31, 2023.

Rating Product Rating as on
Agency March 31, 2023 March 31, 2022
CARE Non-Convertible Debentures CARE AA/ Stable| CARE AA/ Stable
Long Term Bank Facilities CARE AA/ Stable| CARE AA/ Stable

Subordinate Debt CARE AA/ Stable| CARE AA/ Stable

ICRA Non-Convertible Debentures [ICRAJAA (Stable) [ICRAJAA (Stable)
Limited Commercial Paper [ICRAJAT+ [ICRAJAT+
Subordinate Debt [ICRAJAA (Stable) |  [ICRAJAA (Stable)

Long Term Bank Lines [ICRAJAA (Stable) |  [ICRAJAA (Stable)

Long Term Principle Protected Equity Linked Debenture PP-MLD[ICRA] AA| PP-MLDI[ICRA] AA

(Stable) (Stable)

Long Term Principle Protected Market Linked Debenture PP-MLD[ICRA] AA| PP-MLD[ICRA] AA

(Stable) (Stable)

Commercial Paper (IPO financing) [ICRAJAT+ [ICRAJAT+

CRISIL Non-Convertible Debentures

CRISIL AA/Stable

CRISIL AA/Stable

Limited Subordinate Debt

CRISIL AA/Stable

CRISIL AA/Stable

Long Term Principal Protected Market Linked Debentures CRISIL PP-MLD CRISIL PP-MLD

AAr/Stable AAr/Stable
Commercial Paper (IPO financing) CRISIL AT+ CRISIL AT+
Commercial Paper CRISIL AT+ CRISIL AT+

Total Bank Loan Facilities Rated (Long Term Rating)

CRISIL AA/Stable

CRISIL AA/Stable

Brickwork | Non-Convertible Debentures (Public Issue) BWR AA+ Negative | BWR AA+ Negative
Ratings Non-Convertible Debentures BWR AA+ Negative | BWR AA+ Negative
Secured Non-Convertible Debentures BWR AA+ Negative | BWR AA+ Negative
Moody's Corporate Family Rating (CFR) B2 / Stable B2 / Stable
Long-term foreign- and local-currency senior secured B2 / Stable B2 / Stable
ratings to US $ 1 Billion Medium Term Note (MTN) program.
Fitch Senior secured notes issued under US $ 1 Billion Medium B+ / Stable B+ / Stable
Term Note (MTN) Programme
Senior secured notes issued under US $ 400 Million bond B+ / Stable B+ / Stable

IIFL Finance Limited
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28.

29.

30.

114

PREVENTION OF SEXUAL HARASSMENT

Your Company recognizes its responsibility and
continues to provide a safe working environment
for women, free from sexual harassment and
discrimination. In  Compliance with the Sexual
Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013, the Company
has put in place a Policy on prevention of Sexual
Harassment of Women at workplace and has duly
constituted an Internal Complaints Committee under
the same.

The Company also provides for mandatory online
training on prevention of sexual harassment for
every new joinee, as well as all employees on an
annual basis.

The details of complaints received during during the
Financial Year pursuant to the Sexual Harassment
of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 are provided in the Corporate
Governance Report.

PARTICULARS OF EMPLOYEES

Disclosures pertaining to remuneration and 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 are provided in “Annexure — IV" to this Report.

Further, a statement showing the names and other
particulars of the employees drawing remuneration in
excess of the limits as set out in the Rule 5(2) and other
details as mentioned in Rule 5(3) of the aforesaid Rules,
forms part of this report. However, in terms of first
proviso to Section 136(1) of the Act, the Annual Report
and Accounts are being sent to the Members and others
entitled thereto, excluding the aforesaid information.

The said information is available for inspection by the
Members and any Member interested in obtaining
a copy thereof, may write to the Company, at
shareholders@iifl.com.

STATUTORY AUDITORS

M/s.V Sankar Aiyar & Co, Chartered Accountants (Firm
Registration Number 109208W) were appointed as the
Statutory Auditors of the Company by the Members at
the 25" AGM of the Company held on June 30, 2020
for a period of five (5) years from the conclusion of the
25" AGM till the conclusion of the 30" AGM to be held
in the year 2025.

The Members at the Extra Ordinary General Meeting of
the Company held on September 30, 2021, revised the
term of office for M/s. V Sankar Aiyar & Co, Chartered
Accountants, from a term of five (5) years to a term
of three (3) years i.e. three (3) years from FY 2020-21

till (and including) FY 2022-23 pursuant to the RBI
Circular No. RBI/2021-22/25 Ref. No. DoS.CO.ARG/
SEC.01/08.91.001/2021-22 dated April 27,2021 (“RBI
Guidelines") which required NBFCs to appoint the
Statutory Auditors for a continuous period of three (3)
years.

Further, pursuant to the said RBI Guidelines, the
statutory audit of the entities with asset size of ¥
15,000 Crores and above as at the end of previous
year, should be conducted under joint audit of a
minimum of two audit firms. Accordingly, based on
recommendation of the Audit Committee, the Board
of Directors of the Company at their Meeting held
on July 27, 2021, recommended the appointment of
M/s. Chhajed & Doshi, Chartered Accountants (Firm
Registration Number 101794W) as the Joint Statutory
Auditors for approval of the members of the Company.
Subsequently, the Members at the Extra Ordinary
General Meeting of the Company held on September
30, 2021, approved the said appointment of M/s.
Chhajed & Doshi as the Joint Statutory Auditors for a
continuous period of three (3) years with effect from
FY 2021-22 till and including the FY 2023-24.

M/s. V Sankar Aiyar & Co and M/s. Chhajed & Doshi
have also confirmed that they hold a valid peer review
certificate as prescribed under Listing Regulations.
The Joint Statutory Auditors have confirmed that
they continue to satisfy the eligibility norms and
independence criteria as prescribed by RBI Guidelines
and the Act.

Further, pursuant to the completion of the term of M/s.
V Sankar Aiyar & Co, Chartered Accountants, the Board
of Directors of the Company at their meeting held on
April 26, 2023, based on the recommendation of the
Audit Committee, recommended the appointment
of M/s. Sharp & Tannan Associates, Chartered
Accountant (Firm Registration Number 109983W) as
the Joint Statutory Auditors of the Company for the
approval of the Members at the ensuing AGM for a
period of 3 (three) years i.e. from the conclusion of
the 28" AGM till the conclusion of the 315t AGM to be
held in the year 2026 at such remuneration plus out
of pocket expenses and applicable taxes, as may be
mutually agreed between the Board of Directors of the
Company and the Auditors.

Appropriate resolution seeking Members' approval for
the appointment of M/s. Sharp & Tannan Associates,
Chartered Accountant as the Statutory Auditors of the
Company is appearing in the Notice convening the
ensuing AGM of the Company.

The Audit for FY 2022-23 was conducted by
M/s. V Sankar Aiyar & Co and M/s. Chhajed & Doshi,
Joint Statutory Auditors of the Company and that
there are no qualifications, reservations, adverse
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31.

32.

33.

34.

remarks or disclaimers made by the Joint Statutory
Auditors in their Audit Report. The Notes to the
financial statements referred in the Auditors’ Report
are self-explanatory and therefore do not call for
any comments under Section 134 of the Act. The
Joint Statutory Auditors’ Report is enclosed with the
financial statements forming parts of this Annual
Report.

SECRETARIAL AUDIT

The Board had appointed M/s. Nilesh Shah &
Associates, Practicing Company Secretaries to
conduct Secretarial Audit of the Company for
FY 2022-23. The Secretarial Auditor had conducted
the audit and their report was placed before the
Board. The report of the Secretarial Auditor is annexed
herewith as “Annexure — V" to this report. There are no
qualifications or observations in the Report.

Pursuant to Regulation 24A of the Listing Regulations,
a listed Company is required to annex a secretarial
audit report of its material unlisted subsidiary to its
Directors Report. Accordingly, the Secretarial Audit
Reports of the material subsidiaries of the Company i.e.
HFC and Samasta for FY 2022-23 is annexed herewith
as "Annexure — VI" & "Annexure VII" respectively.

REPORTING OF FRAUDS BY AUDITORS

During the year under review, the Joint Statutory
Auditors and the Secretarial Auditor have not reported
any instances of frauds committed in the Company by
its Officers or Employees to the Audit Committee under
Section 143(12) of the Act details of which needs to be
mentioned in this Report.

RBI DIRECTIONS

Your Company complies with the direction(s),
circular(s), notification(s) and guideline(s) issued
by the RBI as applicable to your Company as a
Systemically Important Non-Deposit taking NBFC.

The Company has in place the system of ensuring
compliance with applicable provisions of Foreign
Exchange Management Act, 1999 and rules made
thereunder as amended from time to time.

CORPORATE GOVERNANCE

The Company is committed to maintain the highest
standards of Corporate Governance and adhere to the
Corporate Governance requirements set out by the
Securities and Exchange Board of India. The Company
has also implemented several best Corporate
Governance practices as prevalent globally. The
report on Corporate Governance as stipulated under
the Listing Regulations and the RBI Master Directions
forms an integral part of this Report. The requisite

IIFL Finance Limited

35.

36.

37.

certificate from M/s. Nilesh Shah & Associates,
Practicing Company Secretaries confirming compliance
with the conditions of Corporate Governance is attached
to the report on Corporate Governance.

Your Company has complied with all the norms
prescribed by the RBI including the Fair Practices Code,
Anti Money Laundering and Know Your Customer
(KYC) guidelines besides other guidelines.

COMPLIANCE WITH THE SECRETARIAL STANDARDS

The Board of Directors affirm that the Company
has complied with the applicable and mandatory
Secretarial Standards issued by the Institute of
Company Secretaries of India.

DEPOSITS

During the year under review, your Company did not
accept/ renew any deposits within the meaning of
Section 73 of the Act and the Rules made thereunder.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to the requirement under Section 134(5) of
the Act and to the best of their knowledge and belief
and according to the information and explanation
obtained by your Directors, your Directors hereby
confirm that:

a) in the preparation of the annual accounts, the
applicable accounting standards had been
followed and there were no material departures;

b) the Directors had selected such accounting
policies and applied them consistently and made
judgments and estimates that are reasonable and
prudent so as to give a true and fair view of the
state of affairs of the Company at the end of the
Financial Year and of the profit of the Company
for that period;

c) the Directors had taken proper and sufficient
care 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;

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

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

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

39.

Your Directors state that during FY 2022-23:
(i)  The Company has not issued equity shares with differential rights as to dividend, voting or otherwise;
(i)  The Company has not issued any sweat equity shares during the year;

(i) There are no significant and material orders passed against the Company by the Regulators or Courts or Tribunals,
which would impact the going concern status of the Company and its future operations;

(iv) The Central Government has not prescribed the maintenance of cost records for any of the products of the Company
under sub-section (1) of Section 148 of the Act and the Rules framed there under;

v) There is no change in nature of business of the Company during the year,

(

(vi) The Company has not defaulted in repayment of loans from banks and financial institutions;
(vii) There were no delays or defaults in payment of interest/principle of any of its debt securities;
(

viii) The details of Debenture Trustees of the Company are as follows:

Particulars | Catalyst Trusteeship IDBI Trusteeship Vardhman HSBC Limited Vistra ITCL (India)
Limited Services Limited Trusteeship Private Limited
Limited

Address GDA House, First Floor, | Asian Building, Ground | The ~ Capital, 412A, | Level 24, HSBC Main|6" Floor, The IL&FS
Plot No. 85 S. No. 94 |Floor, 17, R.Kamani | Bandra Kurla Complex, | Building, 1 Queen's|Financial Center Plot
& 95, Bhusari Colony | Marg, Ballard Estate, | Bandra East, Mumbai | Road, Central, Hong|No. C-22, G Block,

(right), Kothrud, Pune-|Mumbai- 400001 400051 Kong. Bandra Kurla Complex,
411038 Bandra (East), Mumbai
400051

Contact +912249220555 +912240807001 +912240140832 +85228418100 +912269300000

Details

Email complianceCTL- itsl@idbitrustee.com | Corporate@ isvmenatbd@hsbc. VistralTCL.Support@
Mumbai@ctltrustee. vardhmantrustee.com | com vistra.com
com

Website www.catalysttrustee. | www.idbitrustee.com | www.vardhmantrustee. | www.gbm.hsbc.com | www.vistraitcl.com
com com

APPRECIATION

Your Directors place on record their sincere appreciation for the assistance and guidance provided by the Reserve Bank
of India, the Ministry of Corporate Affairs, the Securities and Exchange Board of India, Government and other regulatory
Authorities, Stock Exchanges, Depositories, Registrar and Share Transfer Agent, other statutory bodies, Company's
bankers, Members and employees of the Company for the assistance, cooperation and encouragement and continued
support extended to the Company.

Your Directors also gratefully acknowledge all stakeholders of the Company viz. customers, Members, investors,
dealers, vendors, bankers and other business partners for the excellent support received from them during the year.
Our employees are instrumental in helping the Company scale new heights, year after year. Their commitment and
contribution is deeply acknowledged. Your involvement as Members is also greatly valued. Your Directors look forward
to your continuing support.

For and on behalf of the Board

Arun Kumar Purwar

Date: April 26, 2023 Chairman & Independent Director
Place: Mumbai (DIN: 00026383)

116

Annual Report 2022-23


https://catalysttrustee.com/
https://vardhmantrustee.com/
mailto:complianceCTL-Mumbai@ctltrustee.com
mailto:Corporate@vardhmantrustee.com
mailto:isvmenatbd@hsbc.com
mailto:VistraITCL.Support@vistra.com

B=
(w[m[mw}

Strategic Review

e
L] oo
Statutory Reports Financial Statements

ANNEXURE - I TO DIRECTORS' REPORT

IIFL Finance Limited - Dividend Distribution Policy

Purpose & Scope

IIFL Finance Limited has in place Board approved dividend
Policy covering the Company and the Subsidiaries as
adopted on March 01, 2011. SEBI has recently mandated
vide Notification dated July 08, 2016 that top 500
Companies (in terms of market capitalization) need to have
a Dividend Distribution Policy in place.

Accordingly, this Policy is to put into place the norms for
the determination and declaration of dividend on equity
capital by IIFL Finance Limited and its subsidiaries. While
considering distribution and payment of dividend, the
Company will ensure compliance with all the applicable
provisions of the law including provisions of the Companies
Act, SEBI, RBI, NHB and Income Tax Rules and Regulations
etc related thereto.

Factors/ parameters that would be considered while

declaring Dividend

I. The financial parameters that shall be considered
while declaring dividend

While considering the total dividend at Holding

Company and at each of the Subsidiaries the following

will be taken into account:

a. The business plan and actual performance, the
capital requirements, free cash flow, debt equity
ratio (considering new capital, ESOPs, retained
earnings, minimum net worth requirements as per
respective regulatory requirements etc.)

b. Adequacy of profits including the accumulated
balance in Profit & Loss account and

c. Taxes on dividend.

The Board may consider a higher distribution with

adequate justification or on special occasions.

Il.  The circumstances under which the shareholders:

i.  May expect dividend:

a.  Surplus in Profit & loss (P&L) Statement

b.  Profits in any Financial Year are more than
10% of the equity capital of the Company

ii.  May not expect dividend:

a. If there are losses as per P&L Statement
(including accumulated balance in P&L
account)

b.  Profit in the any Financial Year is less than
10% of the equity capital.

c. If the total income from business/PAT
from its ordinary activities in any Financial
Year declines by more than 75% from the
previous year.

d. If the business is seriously affected and
visibility is uncertain.

IIFL Finance Limited

Ill. Internal and external factors that shall be considered
for declaration of dividend:

i. Internal Factors:

a. Projected investment in business/new
business
b. Projected investments in Subsidiaries/

Associates in the year and next year.

c. Networth/Capital adequacy as required
under respective Regulatory requirements.

ii.  External Factors:
i.  State of Economy/Industry/business

ii.  Statutory Taxes/levies — Changes inincome
tax rates, DDT etc.

IV.  The retained earnings shall be utilized for:
i.  Proposed Capital expenditure
ii. Investments/acquisitions

iii.  General corporate
contingencies

purposes including

iv.  Capital restructuring

V. Parameters that shall be adopted with regard to
various classes of shares: The Company has only one
class of equity shareholders at present.

Periodicity of distribution

On a yearly basis, the Holding and Subsidiary Companies
may distribute by way of Interim Dividend/s a substantial
portion of the total dividend of the Company. The balance
portion will be declared by way of final dividend considering
the full year's accounts and will be paid after the approval
of shareholders at the Annual General Meeting of the
Company.

Disclosures

a.  This policy will be made available on the Company's
website.

b.  The policy will also be disclosed in the Company's
annual report.

Pursuant to RBI Direction DOR.ACC.REC.

No.23.21.02.067/2021-22 dated June 24, 2021 the

following directions are being included in the existing

dividend policy of the Company -

1. The Board of Directors of the Company shall, while
considering the proposals for dividend, take into
account the following aspects:

(@) Supervisory findings of the Reserve Bank
(National Housing Bank (NHB) for HFCs) on
divergence in classification and provisioning for
Non-Performing Assets (NPAs).
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(b) Qualifications in the Auditors' Report to the financial statements and
(c) Longterm growth plans of the NBFC.

The Board shall ensure that the total dividend proposed for the financial year does not exceed the ceilings specified in the
guidelines prescribed by RBI.

Eligibility criteria
2. Company will comply with the following minimum prudential requirements to be eligible to declare dividend:

Table 1: Declaration of Dividend: Minimum Prudential Requirements

ﬁo: Parameter Requirement
1. | Capital Adequacy (a) NBFCs (other than Standalone Primary Dealers) shall have met the applicable
regulatory capital requirement as per Annex | for each of the last three financial years
including the financial year for which the dividend is proposed.
(b) Standalone Primary Dealers (SPDs) should have maintained a minimum CRAR of 20
per cent for the financial year (all the four quarters) for which dividend is proposed.
2. | Net NPA The net NPA ratio shall be less than 6 per cent in each of the last three years, including as
at the close of the financial year for which dividend is proposed to be declared.
3. | Other criteria (@) NBFCs shall comply with the provisions of Section 45 IC of the Reserve Bank of India
Act, 1934.
(b) NBFCs shall be compliant with the prevailing regulations/ guidelines issued by the
Reserve Bank. The Reserve Bank or the NHB (for HFCs) shall not have placed any
explicit restrictions on declaration of dividend.

Quantum of Dividend Payable
3. NBFCs eligible to declare dividend as per paragraph 2 above, may pay dividend, subject to the following:

(@) The Dividend Payout Ratio is the ratio between the amount of the dividend payable in a year and the net profit as per
the audited financial statements for the financial year for which the dividend is proposed.

(b) Proposed dividend shall include both dividend on equity shares and compulsorily convertible preference shares
eligible for inclusion in Tier 1 Capital.

(c) In case the net profit for the relevant period includes any exceptional and/or extraordinary profits/ income or
the financial statements are qualified (including ‘'emphasis of matter’) by the statutory auditor that indicates an
overstatement of net profit, the same shall be reduced from net profits while determining the Dividend Payout Ratio.

(d) The ceilings on dividend payout ratios for NBFCs eligible to declare dividend are as under:

Table 2: Ceilings on Dividend Payout Ratio

S1.|Type of NBFC Maximum Dividend Payout Ratio (percentage)
No.
1. |NBFCs that do not accept public funds and do not have No ceiling specified
any customer interface
2. | Core Investment Company 60
3. | Standalone Primary Dealers 60
4. | Other NBFCs 50

(e) The Reserve Bank shall not entertain any request for ad-hoc dispensation on declaration of dividend.

4. ANBFC (other than SPD) which does not meet the applicable prudential requirement prescribed in Paragraph 2 above for
each of the last three financial years, may be eligible to declare dividend, subject to a cap of 10 percent on the dividend
payout ratio, provided the NBFC complies with the following conditions:

(@) meets the applicable capital adequacy requirement in the financial year for which it proposes to pay dividend; and

(b) has net NPA of less than 4 per cent as at the close of the financial year Reporting System
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NBFC-D, NBFC-ND-SI, HFC & CIC declaring dividend shall report details of dividend declared during the financial year as
per the format prescribed in Annex 2. The report shall be furnished within a fortnight after declaration of dividend to the
Regional Office of the Department of Supervision of the Reserve Bank/ Department of Supervision of NHB, under whose
jurisdiction it is registered.

Amendments to the Policy

The Board shall review and amend this Policy as and when required. Any subsequent amendment/modification in the
regulation and/or other applicable laws in this regard shall automatically apply to this policy.

ANNEX 1: APPLICABLE REGULATORY CAPITAL REQUIREMENTS AS AT THE DATE
OF ISSUANCE OF THE CIRCULAR (REFER PARAGRAPH 2 OF POLICY)

The table below enumerates the applicable capital requirements for Systemically important (NBFC-NDSI) as applicable
on the date of the issuance of the circular. These are subject to change in future and therefore while declaring dividend,
the requirements applicable to the period under consideration need to be considered.

Sl. | NBFC category Capital requirements Reference

No.

1. Deposit taking | (@) Every applicable NBFC shall maintain a|Paragraph 6 of Master Direction -
(NBFC-D) and minimum capital ratio consisting of Tier | and | Non-Banking Financial Company
Systemically important Tier Il capital which shall not be less than 15| Systemically Important  Non-
(NBFC-NDSI) (includes percent of its aggregate risk weighted assets | Deposit taking Company and
all IFCs but excluding on-balance sheet and of risk adjusted value of | Deposit taking Company (Reserve
MFI and NBFC- off-balance sheet items. Bank) Directions, 2016
Infrastructure Debt| (b) The Tier | capital in respect of applicable
Funds (IDF)) NBFCs (other than NBFC-MFI and IDF-NBFC),

at any point of time, shall not be less 10 per
cent.

(c) Applicable NBFCs primarily engaged in lending
against gold jewellery (such loans comprising
50 percent or more of their financial assets)
shall maintain a minimum Tier | capital of
12 percent.

ANNEX 2: REPORTING FORMAT FOR NBFCS/HFCS DECLARING DIVIDEND

(Refer paragraph 5 of policy, to be furnished within a fortnight after declaration of dividend to the Regional Office of the
Department of Supervision of the Reserve Bank/ Department of Supervision of National Housing Bank, under whose
jurisdiction the NBFC is registered.)

Details of dividend declared during the financial year

Name of the NBFC -
Accounting Net profit for the Rate of Amount of Dividend Pay out
period * accounting period dividend dividend ratio (percent)

(% Crores) (per cent) (% Crores)

* quarter or half year or year ended as the case may be
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The Annual Report on Corporate Social Responsibility (CSR) Activities of IIFL Finance Limited for the Financial Year

120

ended March 31, 2023

[Pursuant to Section 135 of the Companies Act, 2013 and Rule 8 of the Companies
(Corporate Social Responsibility Policy) Rules, 2014]

BRIEF OUTLINE ON CSR POLICY OF THE COMPANY:

The Company ensures that its activities extend beyond business and include initiatives and endeavours for the benefit
and development of the community and society. The Company strongly believes that Corporate Social Responsibility
("CSR") initiatives help to promote inclusive growth and equitable development.

The CSR Policy and activities of the Company are steered by the same values that guide the business of the Company.
It can be summarized in one acronym — FIT, which stands for:

Fairness in all our transactions

Integrity and Honesty in letter, in spirit and in all our dealings with people

Transparency in all our dealings
By applying these values to the CSR activities, the Company undertakes initiatives that create sustainable growth and
empower underprivileged sections of the society.

The focus areas prioritized by the Company in its CSR strategy are guided by the philosophy of HELP (Health, Education
and Environment, Livelihood and Poverty Alleviation). The CSR activities of the Company are executed by India Infoline
Foundation (generally referred as "IIFL Foundation”), the Implementing Agency. In line with its philosophy, the Company
had undertaken the following activities during FY 2022-23:
The Building foundational literacy among females from marginalized commmunities of Rajasthan, through our ‘Sakhiyon
ki Baadi' programme, which has engaged with 16,800 students across 6 districts through 560 learning centers.
Development of “"Emergency Services" at Maharana Bhupal Government Hospital, Udaipur, Rajasthan, by setting up
3 Operation Theaters, an ICU & OPD, Medical equipment at Orthopedic ward.
Academic support & Smart Class to strengthen ‘Maa Bari' centers that are specifically established to promote
education among the Scheduled Tribe population in Rajasthan.
Construction of an Assembly Hall and sanitation facility at Government Senior Secondary School, Dabok, District -
Udaipur, Rajasthan.
Donation of 101 Sewing Machines to women enrolled in a skill development workshop to learn tailoring. The
initiative is aimed at promoting women as entrepreneurs, allowing them to earn livelihood — Chittorgarh District,
Rajasthan.
A custom made drone for research and development in Agriculture, supplementing the traditional practices.
AgriDrone donated to Maharana Pratap University of Agriculture & Technology (“MPUAT")
Supporting livelihood program that engages individuals living on streets of Mumbai, by providing them training
and livelihood opportunity, through manufacturing raincoats from disposed material. The raincoats produced were
gifted to Mumbai Police.
Development of Urban Forest, to help restore ecological balance in city at Andheri, a taluka in Mumbai suburban
district.
Development of Botanical (Medicinal) Garden at Institute of Science (Mumbai) for conservation of over 1000
species of medicinal plants and herbs.
Smart Shala programme to promote Academic Learning of Teachers and Students at Government schools in
Jodhpur, Bikaner & Jaipur. Through this programme we engage with 1.03 lakh students and 3,052 teachers from
1,526 Government schools.
Grant to support surveying and preparation of Annual Status of Education Report ("ASER") for Chattisgarh district.
An initiative for improving learning and mental well being outcomes for young children and caregivers through
community radio in Jhunjhunu district of Rajasthan.
Medical Camp at Pandharpur, District Solapur in Maharashtra, offering free of cost treatment to thousands of
pilgrims visiting in month of July.
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Medical Camp at Barsana, District Mathura in Uttar Pradesh, offering free of cost Cataract Operations, Dental
Checkups, Treatments and Surgeries.

Donated an Ambulance at Community Health Centre, Khamnore, District Rajsamand, Rajasthan.

Donation of medical equipments at Opthalmic Surgery Ward, Community Health Centre (“CHC"), Khamnore, District
Rajsamand, Rajasthan.

Digital Shaala programme for supporting digitization in learning at 256 Government Schools, at Udaipur district in
Rajasthan.

Relief activity for victims of flood in Maharashtra.

Construction of Assembly Hall and sanitation facility at Government Senior Secondary School, Madar, District —
Udaipur, Rajasthan.

Training on Hospitality and Chef Trade at Kupwara, an Aspirational District in Kashmir.
Maintenance of public place — Garden, at Mumbai, Maharashtra.

Donation of medicines (veterinary) for treatment of the Lumpy Cow Disease at Khamnore, Rajsamand District,
Rajasthan.

Development of Smart Class at Government Senior Secondary School, Khedi, Rajsamand District, Rajasthan.

Capacity building of 50 Non-Governmental Organizations (“NGOs") operational in Maharashtra.

2. COMPOSITION OF CSR COMMITTEE:

The Company has constituted a CSR Committee of the Board that fulfils all requirements of Section 135 of the Companies
Act, 2013 (“the Act"). The members constituting the Committee have been listed below:

Sr. | Name of Director Designation / Nature of Number of Number of meetings

No. Directorship meetings of CSR of CSR Committee
Committee held attended during
during the year the year

1. Mr. Vibhore Sharma’ Chairman (Independent Director) 2 N.A.

2. Mr. Nirmal Jain? Chairman (Managing Director) 2 1

3. Mr. Vijay Kumar Chopra® | Chairman (Independent Director) 2 1

4. Mr. R Venkataraman Member (Joint Managing Director) 2 2

5. Mr. Nilesh Vikamsey Member (Independent Director) 2 2

Appointed as Chairman of the Committee w.e.f. April 28, 2022 and subsequently, ceased to be the Chairman and
Member of the Committee w.e.f. September 27, 2022.

Ceased to be the Chairman and Member of the Committee w.e.f. April 28, 2022.

Appointed as Member of the Committee w.e.f. April 28, 2022 and subsequently, appointed as Chairman of the
Committee w.e.f. September 27, 2022.

3. PROVIDE THE WEB-LINK(S) WHERE COMPOSITION OF CSR COMMITTEE, CSR POLICY AND CSR PROJECTS
APPROVED BY THE BOARD ARE DISCLOSED ON THE WEBSITE OF THE COMPANY:

Composition of the CSR committee mentioned above is available on the website of the Company i.e. https:.//www.iifl.
com/finance/investor-relations/corporate-governance?redirect=menu-bar

CSR policy is available on the website of the Company i.e. https://storage.googleapis.com/iifl-finance-storage/
files/2023-07/CSR%20policy_lIFL%20Finance.pdf

Details of CSR projects is available on the website of the Company i.e._https://www.iifl.com/finance/iifl-foundation

IIFL Finance Limited
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4. PROVIDE THE EXECUTIVE SUMMARY ALONG WITH WEB-LINK(S) OF IMPACT ASSESSMENT OF CSR PROJECTS
CARRIED OUT IN PURSUANCE OF SUB-RULE (3) OF RULE 8, IF APPLICABLE:

Not Applicable

5.
Sl. | Particulars Amount (in %)
No.
Average net profit of the Company as per sub-section (5) of section 135 4,34,36,94,554/-
Two percent of average net profit of the Company as per sub-section (5) of section 135 8,68,73,891/-
c. | Surplus arising out of the CSR Projects or programmes or activities of the previous financial NIL
years
d. | Amount required to be set-off for the financial year, if any NIL
e. | Total CSR obligation for the financial year [(b)+(c)-(d)] 8,68,73,891/-
*During FY 2022-23, the Company spent ¥ 8,70,00,000 towards CSR activities.
6.

a. Amount spent on CSR Projects (both Ongoing Project and other than Ongoing Project): 8,70,00,000/-
b. Amount spent in Administrative overheads: NIL
c. Amount spent on Impact Assessment, if applicable: Not Applicable
d. Total amount spent for the Financial Year [(a)+(b)+(c)]: 8,70,00,000/-
e. CSR amount spent or unspent for the Financial Year:
Total Amount Amount Unspent (in )
F?:ae:ct:i::r\(t::r. Total Amount transferred to Amount transferred to any fu!1d speciﬁe_d under
) Unspent CSR Account as per Schedule VII as per second proviso to Section 135(5).
(in3) Section 135(6).
Amount. | Date of transfer. | Name of the Fund Amount. | Date of transfer.
8,70,00,000/- NIL Not Applicable Not Applicable NIL |  Not Applicable

f.  Excess amount for set-off, if any:
Not Applicable

Sl. |Particular Amount (in %)
No.

(M) 2 (3)

(i) | Two percent of average net profit of the Company as per sub-section (5) of section 135 8,68,73,891/-
(i) | Total amount spent for the Financial Year 8,70,00,000/-
(iii) | Excess amount spent for the Financial Year [(ii)-(i)] 1,26,109/-
(iv) | Surplus arising out of the CSR projects or programmes or activities of the previous Financial -

Years, if any
(v) | Amount available for set off in succeeding Financial Years [(iii)-(iv)] 1,26,109/-
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7. DETAILS OF UNSPENT CORPORATE SOCIAL RESPONSIBILITY AMOUNT FOR THE PRECEDING THREE FINANCIAL
YEARS:
m (2 3 4) (%) (6) ™ ®
Sl. | Preceding Amount Balance Amount Amount transferred | Amount Deficiency,
No. | Financial transferred to | Amount in Spentinthe |toaFund as remaining to |if any
Year(s) Unspent CSR | Unspent CSR | Financial Year | specified under be spent in
Account under | Account under | (in Rs) Schedule VIl as per | succeeding
sub-section sub-section second proviso to | Financial
(6) of section | (6) of section sub-section (5) of | Years (in Rs)
135 (in%) 135 (in%) section 135, if any
Amount |Date of
(inRs) |Transfer
1 FY 2021-22 |2,46,00,000/- |NIL 2,46,00,000/-* | NIL - NIL -

*The said unspent amount was spent in FY 2022-23 towards CSR activities.

8. WHETHER ANY CAPITAL ASSETS HAVE BEEN CREATED OR ACQUIRED THROUGH CORPORATE SOCIAL

RESPONSIBILITY AMOUNT SPENT IN THE FINANCIAL YEAR:

Yes

Number of Capital assets created/ acquired - 33

The details relating to such asset(s) so created or acquired through Corporate Social Responsibility amount spent in the

Financial Year:

Sl Short particulars of the | Pincode Dateof | Amount of Details of entity/ Authority/ beneficiary of the registered
No. property or asset(s) of the creation | CSR amount owner
[including complete | Property or spent (in )
address and location of asset(s)
the property]
CSR Name Registered address
Registration
Number, if
applicable
1 A custom made Drone 313001 May 05, 33,63,000 N/A Maharana Pratap Maharana Pratap
for Research and 2022 University of Agriculture University of
Development in Agriculture & Technology (MPUAT), Agriculture &
(AgriDrone) donated (HSN Udaipur, Rajasthan. Technology (MPUAT),
Code: 85013119) donated Udaipur, Rajasthan.
to MPUAT, Udaipur, 313001
Rajastha.
2 Ambulance — Force Trax | 313322 | November | 15,07,805 N/A Secretary, Rajasthan Rajasthan Medicare
Cruiser BS VI FM 2.6CR 25,2022 Medicare Relief Society. Relief Society,
(6+P) 3050, (Chasis No. Khamnor, District
MC1D4DLA7PP0339009) Rajsamand, Rajasthan.
donated to Community
Health Centre, Khamnor.

IIFL Finance Limited
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Sl Short particulars of the | Pincode Dateof | Amount of Details of entity/ Authority/ beneficiary of the registered
No. property or asset(s) of the creation | CSR amount owner
[including complete | Property or spent (in 3)
. asset(s)
address and location of
the property]
3 | Phaco Emulsification Unit | 313322 | November | 14,00,000 N/A Community Health | Community Healthcare
Model: Galaxy 21,2022 Centre (CHC), Khamnor Centre (CHC),
PRO-ORBIT, with stand, Khamnor, District
Mini compressors for Rajsamand, Rajasthan.
vitrectomy and standard
accessories, donated
to Community Health
Centre, Khamnor. (Sr. No.
6303220226)
4 Donated Surgical 313322 | November |  7,84,000 N/A Community Health Community Healthcare
Ophthalmic Operating 21,2022 Centre (CHC), Khamnor Centre (CHC),
Microscope Khamnor, District
AAOM Brilliant Model: Rajsamand, Rajasthan.
Advent FS-9 (
Without Camera & TV),
donated to Community
Health Centre, Khamnor.
(Sr.No.148FS91501)
5 OT table with Stool 313322 | November 88,500 N/A Community Health | Community Healthcare
Model AAOT, donated 21,2022 Centre (CHC), Khamnor Centre (CHC),
to Community Health Khamnor, District
Centre, Khamnor. (Sr. Rajsamand, Rajasthan.
No0.3101220701-
3001222964)
6 | Ultrasound Scanner Model | 313322 | November | 2,29,600 N/A Community Health | Community Healthcare
Ascan Max, donated 21,2022 Centre (CHC), Khamnor Centre (CHC),
to Community Health Khamnor, District
Centre, Khamnor. (Sr. Rajsamand, Rajasthan.
N0.6001220425)
7 | Keratometer Model KMS6, | 313322 | November 40,320 N/A Community Health Community Healthcare
donated to Community 21,2022 Centre (CHC), Khamnor Centre (CHC),
Health Centre, Khamnor. Khamnor, District
(Sr.N0.1201220337) Rajsamand, Rajasthan.
8 Smart Board — Maxhub 313322 | November | 1,79,000 N/A Government senior Government senior
75' (HSN Code: 84433100) 02,2022 secondary school - Khedi| secondary school -
— An android based TV Khedi, Molela, Block
donated at Government Khamnor, Rajsamand
Senior Secondary School, District, Rajasthan.
Khedi Block.
9 Setof 2 TVs - 43 inch 313202 April 01, 32,000 N/A Government Secondary Govt. Secondary
LED TV Full HD Smart TV 2022 School = Namri School, Namri,
(HSN Code: 852872) with (UDISE Code: Dabok Road, Udaipur,
Educational AV Content 8260301403) Rajasthan.
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Sl Short particulars of the | Pincode Dateof | Amount of Details of entity/ Authority/ beneficiary of the registered
No. property or asset(s) of the creation | CSR amount owner
[including complete | Property or spent (in <)
address and location of asset(s)
the property]
10 Setof 2 TVs - 43 inch 313203 April 01, 32,000 N/A K.G.B.V, Mavli. K.G.B.V, Mavli, Jawan
LED TV Full HD Smart TV 2022 (UDISE Ji'ka Kheda, behind
(HSN Code: 852872) with Code:8260310404) Navoday School
Educational AV Content , Mavli, Udaipur,
Rajasthan.
1 Setof 2 TVs - 43 inch 313022 April 0T, 32,000 N/A Government Senior  |Govt. Senior Secondary
LED TV Full HD Smart TV 2022 Secondary School, School, Dabok Gram
(HSN Code: 852872) with Dabok (UDISE Code: Panchayat Bhavan,
Educational AV Content 8260307501) Dabok, Udaipur,
Rajasthan.
12 Setof 2 TVs - 43 inch 313702 April 0T, 32,000 N/A Mahatma Gandhi Govt. |Mahatma Gandhi Govt.
LED TV Full HD Smart TV 2022 School, Jadhol (UDISE | School, Jadhol, Near
(HSN Code: 852872) with Code: 8260708502) Bus Stand, Udaipur,
Educational AV Content Rajasthan.
13 Setof 2 TVs - 43 inch 313701 April 0T, 32,000 N/A Government Upper Government Upper
LED TV Full HD Smart TV 2022 Primary School, Karel, Primary School,
(HSN Code: 852872) with Falasiya. (UDISE Code: | Karel, Near Toll Naka,
Educational AV Content 8261301301) Falasiya, Udaipur,
Rajasthan.
14 Setof 2 TVs - 43 inch 313702 April 0T, 32,000 N/A Government Senior Government Senior
LED TV Full HD Smart TV 2022 Secondary School, Secondary School,
(HSN Code: 852872) with Badrana. (UDISE Badrana, Jadhol,
Educational AV Content Code:8260707701) Udaipur, Rajasthan.
15 Setof 2 TVs - 43 inch 313902 April 0T, 32,000 N/A Government Senior Government Senior
LED TV Full HD Smart TV 2022 Secondary School, Secondary School,
(HSN Code: 852872) with Pal Nimboda (UDISE Pal Nimboda,Jadhol,
Educational AV Content Code:8260924601) Udaipur, Rajasthan.
16 Setof 2 TVs - 43 inch 313801 April 0T, 32,000 N/A Government Girls Senior | Government Girls
LED TV Full HD Smart TV 2022 Secondary School, Senior Secondary
(HSN Code: 852872) with Parsad. School, Parsad,
Educational AV Content (UDISE Sarada, Udaipur,
Code:8260902302) Rajasthan.
17 Setof 2 TVs - 43 inch 313902 April 01, 32,000 N/A Government Senior Government Senior
LED TV Full HD Smart TV 2022 Secondary School, Secondary School,
(HSN Code: 852872) with Sarada (UDISE Sarada, Udaipur,
Educational AV Content Code:8260900102) Rajasthan.
18 Setof 2 TVs - 43 inch 313904 April 01, 32,000 N/A Government Senior Government Senior
LED TV Full HD Smart TV 2022 Secondary School, Secondary School,

(HSN Code: 852872) with
Educational AV Content

Kharbar-B.

(UDISE
Code:82609021071)

Kharbar-B, Sarada,
Udaipur, Rajasthan.

IIFL Finance Limited
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Sl Short particulars of the | Pincode Dateof | Amount of Details of entity/ Authority/ beneficiary of the registered
No. property or asset(s) of the creation | CSR amount owner
[including complete | Property or spent (in 3)
address and location of asset(s)
the property]
19 Setof 2 TVs - 43 inch 313011 April 01, 32,000 N/A Government Senior Government Senior
LED TV Full HD Smart TV 2022 Secondary School, Secondary School,
(HSN Code: 852872) with Madar. (UDISE Madar, Near bus Stand,
Educational AV Content Code:8260200101) Badgaon, Udaipur,
Rajasthan.
20 Setof 2 TVs - 43 inch 313202 April 0T, 32,000 N/A Government Senior Government Senior
LED TV Full HD Smart TV 2022 Secondary School, Secondary School,
(HSN Code: 852872) with Kailashpuri (UDISE Code: | Kailashpuri, Nr.EKlingji
Educational AV Content 8260201401) Bus Stand, Udaipur,
Rajasthan.
21 Setof 2 TVs - 43 inch 313011 April 0T, 32,000 N/A Netaji Subhash Chandra Netaji Subhash
LED TV Full HD Smart TV 2022 Bose Government Upper Chandra Bose
(HSN Code: 852872) with Primary School, Liyo Ka | Government Upper
Educational AV Content Guda. Primary School, Liyo
(UDISE Ka Guda, Badgaon,
Code:8260206603) | Udaipur, Rajasthan.
22 Setof 2 TVs - 43 inch 313011 April 0T, 32,000 N/A Government Upper Government
LED TV Full HD Smart TV 2022 Primary School,Surfalaya. Upper Primary
(HSN Code: 852872) with (UDISE Code: School,Surfalaya,
Educational AV Content 8260206603) Girwa, Udaipur,
Rajasthan.
23 Set of 2 TVs - 43 inch 313002 April 01, 32,000 N/A Government Upper Government Upper
LED TV Full HD Smart TV 2022 Primary School, Uplawas Primary School,
(HSN Code: 852872) with Kundal. Uplawas Kundal,
Educational AV Content (UDISE Girwa, Udaipur,
Code:8260508302) Rajasthan.
24 Set of 2 TVs - 43 inch 313801 April 01, 32,000 N/A Government Senior Government Senior
LED TV Full HD Smart TV 2022 Secondary School, Secondary School,
(HSN Code: 852872) with Amarpura. Amarpura, Girwa,
Educational AV Content (UDISE Udaipur, Rajasthan.
Code:8260507801)
25 Set of 2 TVs - 43 inch 313901 April 0T, 32,000 N/A Government Senior Government Senior
LED TV Full HD Smart TV 2022 Secondary School, Secondary School,
(HSN Code: 852872) with Singhatawada Singhatawada,
Educational AV Content (UDISE Jaisamand, Udaipur,
Code:8260903001) Rajasthan.
26 Setof 2 TVs - 43 inch 307025 April 01, 32,000 N/A K.G.B.V, Kotda, Udaipur. |Kasturba Gandhi Balika
LED TV Full HD Smart TV 2022 (UDISE Vidyalaya, Kotda,
(HSN Code: 852872) with Code:8260615704) Udaipur, Rajasthan.
Educational AV Content
27 Set of 2 TVs - 43 inch 313704 April 01, 32,000 N/A Kasturba Gandhi Balika |Kasturba Gandhi Balika
LED TV Full HD Smart TV 2022 Vidyalaya,Nandeshma | Vidyalaya,Nandeshma,
(HSN Code: 852872) with (UDISE Sayara, Udaipur,
Educational AV Content Code:8261600308) Rajasthan.
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Sl Short particulars of the | Pincode Dateof | Amount of Details of entity/ Authority/ beneficiary of the registered
No. property or asset(s) of the creation | CSR amount owner
[including complete | Property or spent (in <)
address and location of asset(s)
the property]
28 Setof 2 TVs - 43 inch 313027 April 01, 32,000 N/A K.G.B.V, Salumber Kasturba Gandhi Balika
LED TV Full HD Smart TV 2022 (UDISE Vidyalaya, Salumber,
(HSN Code: 852872) with Code8261024301) Hadi rani mahal, Kanya
Educational AV Content shala, Salumber,
Udaipur, Rajasthan.
29 Setof 2 TVs - 43 inch 313604 April 0T, 32,000 N/A K.G.B.V, Lasadiya Kasturba Gandhi Balika
LED TV Full HD Smart TV 2022 (UDISE Vidyalaya, Lasadiya,
(HSN Code: 852872) with Code:8261108201) Kalibheet Amarpura
Educational AV Content Road, Lasadiya,
Udaipur, Rajasthan.
30 Setof 2 TVs - 43 inch 313703 April 0T, 32,000 N/A Government Senior Government Senior
LED TV Full HD Smart TV 2022 Secondary School, Secondary School,
(HSN Code: 852872) with Kurabad. (UDISE Kurabad - Main Road,
Educational AV Content Code:8261701505) Udaipur, Rajasthan.
31 Setof 2 TVs - 43 inch 313703 April 0T, 32,000 N/A Mahatma Gandhi, Mahatma Gandhi,
LED TV Full HD Smart TV 2022 Government Senior Government Senior
(HSN Code: 852872) with Secondary School, Secondary School,
Educational AV Content Kurabad. (UDISE Kurabad Main Road,
Code:8261701506) Udaipur, Rajasthan.
32 Setof 2 TVs - 43 inch 313601 April 0T, 32,000 N/A Government Senior Government Senior
LED TV Full HD Smart TV 2022 Secondary School, Secondary School,
(HSN Code: 852872) with Navaniya. Navaniya, Behind bus
Educational AV Content (UDISE Code: stand, Vallabhnagar,
8260424701) Udaipur, Rajasthan.
33 Setof 2 TVs - 43 inch 313705 April 0T, 32,000 N/A Mahatma Gandhi Mahatma Gandhi
LED TV Full HD Smart TV 2022 Vidhyalay, Kachba. Vidhyalay, Kachba,

(HSN Code: 852872) with
Educational AV Content

(UDISE
Code:8260109804)

Near Atal Seva Kendra,
Gogunda, Udaipur,
Rajasthan.

9. SPECIFY THE REASON(S), IF THE COMPANY HAS FAILED TO SPEND TWO PER CENT OF THE AVERAGE NET PROFIT
AS PER SUB-SECTION (5) OF SECTION 135:

Not Applicable

For IIFL Finance Limited

Vijay Kumar Chopra

Chairman, CSR Committee

Independent Director
(DIN: 02103940)

Date: April 26, 2023

Place: Mumbai

IIFL Finance Limited

R Venkataraman
Member, CSR Committee

Joint Managing Director
(DIN: 00011919)

127

Directors' Report <



ERIIFL FINANCE

AN N EXU RE - I I I TO DIRECTORS' REPORT

INFORMATION RELATING TO CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND
INNOVATION AND FOREIGN EXCHANGE EARNINGS/OUTGO FORMING PART OF THE DIRECTORS'
REPORT IN TERMS OF SECTION 134(3)(M) OF THE COMPANIES ACT, 2013

CONSERVATION OF ENERGY:

The Company is engaged in providing financial services
and, as such, it's operations do not account for substantial
energy consumption. However, the Company is taking all
possible measures to conserve energy. Several environment
friendly measures were adopted by the Company such as:
. Installation of sensor based lights in common areas;
. Installation of capacitors to save power;
. Introduction of Tablets in branches;
. Installation of Light Emitting Diode (“LED") lights for
new branches;
. Reducing electricity demand wherever under-utilized;
. Creating environmental awareness by way of
distributing the information in electronic/digital form;
Minimizing air-conditioning usage;
Shutting off all lights, when not in use; and
Education and awareness programs for employees.
The Management frequently puts circulars on the corporate
intranet, workplace for its employees, educating them on
ways and means to conserve electricity and other natural
resources and ensures strict compliance of the same.

TECHNOLOGY ABSORPTION AND INNOVATION:

Information Technology (“IT") in the Company is the core
element which drives business growth and forms the
backbone of our organization. IT is used as a strategic tool
which comprises industry standard business applications
and robust IT infrastructure setup which are used to
manage business operations which improves our overall
productivity and efficiency and provide seamless and world
class experience to our customers.

With highly secured information systems and with adequate
controls which are currently in place, we are able to manage
our nationwide operations efficiently, market effectively to
our target customers and effectively monitor and control
risks.

The Company remains committed to investing in technology
to provide a competitive edge and contribute in business
that is scalable. Digital and analytics continue to be the key
focus areas to bring in agility, availability and relevance.
Data and Cyber Security is also considered as a paramount
importance for the organization.

Highlights of the current year:

. Organization released a mobile application for
collections that was adopted quite well owing to its
ease and speed.
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Customers  benefited from computer vision
capabilities that have matured in the market to helping
auto-fill form basis the documents available. This
reduced the time to open new accounts with fewer
rework cycles.

Functionality enhanced of reminder calls to customers
to ensure they had money in their account during EMI
due dates and many similar intimations were also
automated, improving efficiencies for both customer
and the organization.

The Company successfully completed the SO
27001:2013 annual recertification in January 2023.

The Organization complied with various norms of
regulatory bodies such as RBI and other applicable
regulatory requirements for Information Technology,
Business Continuity & Cyber Security requirements.

Organization has adopted DevOps methodology for
application releases and this has benefited us in terms
of quicker release cycles. These DevOps pipelines
have additionally provided us increased confidence
in our applications releases, while safeguarding the
sanctity of the release.

Next Generation Firewall is implemented to enhance
the perimeter security posture.

Web application Firewall is implemented to enhance
the application security posture.

Content Deliver Network services is implemented to
enhance the performance of web portals.

Brand Protection is implemented to protect the abuse
of the IIFL brands.

DNS Security services is implemented to prevent
threats to IIFL from DNS levels.

Next Generation Antivirus is implemented to enhance
the end point security and server protection from
Malwares.

Secure cloud based proxy is implemented to enhance
the capability to align the internet Policy at corporate
office and broadband branches.

Anti-Phishing solution implemented to protect users
from phishing attacks.

Organization procured cyber insurance cover to protect
against financial loss which may occur because of
cyber-attack or data leak.

On boarded Security Operations Center (“SOC") to
monitor Systems 24/7 for any security abnormalities.
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Sangrah android application (Collection Application)
has been developed to record collections on digital
platforms for Gold Loan, Small and Medium Enterprise
and Digital Finance. Collection officers can collect
money, provide customer receipts and deposit to
Branch/ Bank.

[IFL loans application received positive customer's
sentiments with improved ratings on Play store 4.0
rating and i0OS to 4.4 rating. The application is used to
create 20,000+ leads and 30,000+ transactions on a
monthly basis.

Major enhancements done in Gold Loan in ROI
Revision Module and Flexi Scheme.

Major projects of Personal Loan/Digital Finance/Small
and Medium Enterprise were executed in the last year
as below -

o  Personal Loan cross-sell fully digitalized journey,
where we are selling Personal Loan to the existing
Gold Loan, Broking and 5Paisa Customers.

o Digital Finance : Foreclosure module added for
partners.

o  Fraud scorecard implementation in Small and
Medium Enterprise.

o  Salaried Business Loan product launched in
Small and Medium Enterprise.

o eNach integration in Small and Medium

Enterprise and Digital Finance.

IIFL Finance Limited

As the Company continues to expand its geographic reach
and enhance the scale of operations, it intends to further
develop and integrate technology to support growth and
improve service quality. Technology is a trusted ally in
creating business value.

FOREIGN EXCHANGE EARNINGS/OUTGO OF THE
STANDALONE COMPANY:

a) The foreign exchange earnings: Nil

b)  The foreign exchange expenditure: ¥ 436.02 Crores.

RESEARCH AND DEVELOPMENT (R & D):

The Company is engaged in finance and financial services
and so there were no activities in the nature of research and
development involved in the business.

Amount of expenditure incurred on R&D:

Capital Nil Nil
Revenue Nil Nil

For IIFL Finance Limited

Arun Kumar Purwar
Date: April 26, 2023
Place: Mumbai

Chairman & Independent Director
(DIN: 00026383)
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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

Sr. | Requirement Disclosures
No.
| The ratio of the remuneration of each Director to | Managing Director — 318.96
the median remuneration of the employees for the | Mr. Nirmal Jain
Financial Year Joint Managing Director — Mr. R Venkataraman' Nil
Non-Executive Director(s)?
Mr. Nilesh Vikamsey 2.56
Ms. Geeta Mathur 1.92
Mr. Arun Kumar Purwar 2.56
Mr. Chandran Ratnaswami Nil
Mr. Vijay Kumar Chopra 1.92
Mr. Vibhore Sharma?® Nil
Mr. Ramakrishnan Subramanian 1.92
Il | The percentage increase in remuneration of each |Managing Director 14%
Director, CFO, CEQ, CS in the Financial Year Joint Managing Director NA.
Chief Financial Officer* 0%
Company Secretary 12%
Non-Executive Director(s)
Mr. Nilesh Vikamsey Nil
Ms. Geeta Mathur Nil
Mr. Arun Kumar Purwar Nil
Mr. Chandran Ratnaswami Nil
Mr. Vijay Kumar Chopra Nil
Mr. Vibhore Sharma?® Nil
Mr. Ramakrishnan Subramanian Nil
Ill | The percentage increase in the median remuneration | The median remuneration of the employees in the Financial
of employees in the Financial Year Year was increased by 10%. The calculation of percentage of
increase in median remuneration is done based on comparable
employees. For this, the employees who were not eligible for any
increment have been excluded.
IV | The number of permanent employees on the rolls of | The Company had 14,937 employees on the rolls as on March
the Company 31,2023.
V | Average percentile increase already made in the|Not Applicable to the Company as all the employees are under
salaries of employees other than the managerial | Managerial Role.
personnelinthelastFinancial Yearandits 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
VI | Affirmation that the remuneration is as per the|Yes, itis confirmed.
remuneration Policy of the Company
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1. Mr. R Venkataraman had been appointed as the Managing Director of IIFL Securities Limited, another group Company
and his entire remuneration for FY 2022-23 was paid by IIFL Securities Limited.

Sitting fees is not forming part of calculation of remuneration.
Mr. Vibhore Sharma ceased to be an Independent Directors w.e.f. August 31, 2022.

4. Mr. Kapish Jain was appointed as Chief Financial Officer of the Company w.e.f. November 01, 2022 to take over from Mr.
Rajesh Rajak who had resigned as CFO of the Company.

For lIFL Finance Limited

Arun Kumar Purwar
Date: April 26, 2023 Chairman & Independent Director
Place: Mumbai (DIN: 00026383)
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FORM NO. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31t 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, 2074]

To

The Members,

IIFL Finance Limited

IIFL House, Sun Infotech Park,
Road No. 16V, Plot No. B-23,
Thane Industrial Area,

Wagle Estate, Thane — 400 604

Dear Sir / Madam,

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to
good Corporate Governance practice by IIFL Finance
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,
Minutes Books, Forms and Returns filed with regulatory
authorities and other records maintained by the Company
and also the information provided by the Company, its
officers, agents and authorized representatives during the
conduct of secretarial audit, we hereby report that in our
opinion, the Company has, during the financial year ended
31t March, 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 further report that maintenance of proper and updated
Books, Papers, Minutes Books, filing of Forms and Returns
with applicable regulatory authorities and maintaining
other records is responsibility of management and of the
Company. Our responsibility is to verify the content of the
documents produced before us, make objective evaluation
of the content in respect of compliance and report thereon.
We have examined on test basis, the books, papers, minute
books, forms and returns filed and other records maintained
by the Company and produced before us for the financial
year ended 31t March, 2023 according to the provisions of:

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

(i) The Securities Contracts (Regulation) Act, 1956
('SCRA") and the rules made there under;
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(i) 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, to the extent the
same was applicable to the Company;

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

(@) The Securities and Exchange Board of India
(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 (to the extent applicable);

(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
(Registrars to an Issue and Share Transfer
Agents) Regulations, 1993, regarding the
Companies Act and dealing with client;

(f) The Securities and Exchange Board of
India (Listing Obligations and Disclosure
Requirements) Regulations, 2015;

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

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

(vi) Provisions of Reserve Bank of India Act, 1934 and
Regulations / Guidelines issued by Reserve Bank of
India from time to time as applicable to Non-deposit
accepting NBFCs.

We have verified systems and mechanism which
is in place and followed by the Company to ensure
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Compliance of these specifically applicable Laws
mentioned at serial no. v and vi (in addition to the
above mentioned Laws (i to iv) and applicable
to the Company) and we have also relied on the
representation made by the Company and its Officers
in respect of systems and mechanism formed /
followed by the Company for compliances of other
applicable Acts, Laws and Regulations and found the
satisfactory operation of the same.

We have also examined compliance with the applicable
clauses of:

(a) Secretarial Standards issued by the Institute
of Company Secretaries of India under the
provisions of Companies Act, 2013;

(b) Uniform Listing Agreement(s) entered with stock
exchanges.

We further Report that, during the year, it was not
mandatory on the part of the Company to comply with
the following Regulations / Guidelines:

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

(b) The Securities and Exchange Board of India (Buy-
Back of Securities) Regulations, 2018;

Based on the above said information provided by the
Company, we report that during the financial year under
report, the Company has substantially complied with
the provisions of the above mentioned Act/s including
the applicable provisions of the Companies Act, 2013
and Rules, Regulations, Guidelines, Standards, etc.
mentioned above and we have no material observation
of instances of non-compliance in respect of the same.

We further report that:

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

We also report that adequate notice was given to all
the Directors to schedule the Board Meetings, agenda
and detailed notes on agenda were sent at least seven
days in advance and shorter notice in case of urgency
and a system exists for Board Members for seeking
and obtaining further information and clarifications
on the agenda items before the meeting and for
meaningful participation at the meeting.

Based on the representation made by the Company
and its Officers, we herewith report that majority

IIFL Finance Limited
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decisions are carried through and proper system is in
place which facilitates / ensure to capture and record,
the dissenting member's views, if any, as part of the
minutes.

Based on the representation made by the Company
and its Officers explaining us in respect of internal
systems and mechanism established by the Company
which ensures compliances of Acts, Laws and
Regulations applicable to the Company, we report
that there are adequate systems and processes in the
Company commensurate with the size and operations
of the Company to monitor and ensure compliance
with applicable laws, rules, regulations and guidelines.

We further report that during the audit period under
review, following event / action have taken place
having major bearing on the Company's affairs:

l. Private Placement of Secured / Unsecured,
Redeemable / Subordinated Redeemable, Non-
Convertible Debentures / Non-Convertible Market
Linked Debentures

1. During the year ended March 31, 2023,
the Company has allotted 100 Secured,
Redeemable, Non-Convertible Debentures
of Face Value of ¥ 10,00,000 (Rupees
Ten Lakhs only) each aggregating to
% 10,00,00,000 (Rupees Ten Crores only)
under Series D17 on July 15, 2022.

2. The Company has allotted 125 Unsecured
Subordinated Redeemable Non-Convertible
Debentures of Face Value of ¥ 1,00,00,000
(Rupees One Crore only) each aggregating
to ¥ 1,25,00,00,000 (Rupees One Hundred
Twenty-Five Crores only) under Series D18
on July 26, 2022.

3. The Company has allotted 1,150 Secured
Redeemable Non-Convertible Market Linked
Debentures of Face Value of ¥ 10,00,000
(Rupees Ten Lakhs only) aggregating to
¥ 1,15,00,00,000 (Rupees One Hundred and
Fifteen Crores Only) under Series D19 on
September 02, 2022.

4. The Company has allotted 80 Unsecured
Subordinated Redeemable Non-Convertible
Debentures of Face Value of ¥ 1,00,00,000
(Rupees One Crore only) each aggregating to¥
80,93,46,728.8 (Rupees Eighty Crores Ninety-
Three Lakhs Forty-Six Thousand Seven
Hundred Twenty-Eight and Eighty Paisa only)
including cumulative interest, under Series
D18 — Reissue | on September 12, 2022.
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The Company has allotted 5,500 Secured
Redeemable Non-Convertible Debentures
of Face Value of ¥ 10,00,000 (Rupees Ten
Lakhs only) aggregating to ¥ 5,50,00,00,000
(Rupees Five-Fifty Crores Only) under Series
D20 on November 01, 2022.

The Company has allotted 30 Unsecured
Subordinated Redeemable Non-Convertible
Debentures of Face Value of ¥ 1,00,00,000
(Rupees One Crore only) each aggregating
to ¥ 30,76,20,822 (Rupees Thirty Crores
Seventy-Six Lakhs Twenty Thousand Eight
Hundred and Twenty-Two only) including
cumulative interest, under Series D18 —
Reissue Il on November 04, 2022.

The Company has allotted 260 Secured
Redeemable Non-Convertible Market Linked
Debentures of Face Value of ¥ 10,00,000
(Rupees Ten Lakhs only) aggregating to
% 26,00,00,000 (Rupees Twenty-Six Crores
Only) under Series D21 on November 25,
2022.

The Company has allotted 35 Unsecured
Subordinated Redeemable Non-Convertible
Debentures of Face Value of ¥ 1,00,00,000
(Rupees One Crore only) aggregating to ¥
35,00,00,000 (Rupees Thirty-Five Crores
Only) under Series D22 on December 27,
2022.

The Company has allotted 30 Unsecured
Subordinated Redeemable Non-Convertible

Debentures of Face Value of ¥ 1,00,00,000
(Rupees One Crore only) each aggregating
to ¥ 30,69,11,095.90 (Rupees Thirty Crores
Sixty-Nine Lakhs Eleven Thousand Ninety-
Five and Ninety Paisa only) including
cumulative interest, under Series D22 —
Reissue | on March 31, 2023.

|. Public Issue of Secured, Redeemable, Non-

Convertible Debentures:

1.

During the year ended March 31, 2023, the
Company has allotted by the way of public
issue 47,21,082 Secured, Redeemable, Non-
Convertible Debentures of face value of
% 1,000/- (Rupees One Thousand only) each
aggregating to ¥ 4,72,10,82,000 (Rupees
Four Hundred and Seventy-Two Crores Ten
Lakhs and Eighty-Two Thousand only) on
January 24, 2023.

Note: This Report is to be read along with attached Letter
provided as “Annexure - A".

For Nilesh Shah & Associates
Company Secretaries
Peer Review No. 698/2020

Rakesh Achhpal
Date: April 26, 2023 (Partner)
Place: Mumbai ACS: 54525
UDIN: A054525E000202409 C.P: 20438
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‘ANNEXURE A’

To

The Members,

IIFL Finance Limited

[IFL House, Sun Infotech Park,
Road No. 16V, Plot No. B-23,
Thane Industrial Area,

Wagle Estate, Thane — 400 604

Dear Sir / Madam,
Sub: Our Report 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 (by verifying records as
was made available to us) to ensure that correct facts are reflected in secretarial records. We believe that the processes
and practices, we followed provide a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company
and we rely on Auditors Independent Assessment on the same.

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

5. Thecompliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility
of the management. Our examination was limited to the verification of process followed by the Company to ensure
adequate Compliance.

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 Nilesh Shah & Associates
Company Secretaries
Peer Review No. 698/2020

Rakesh Achhpal
Date: April 26, 2023 (Partner)
Place: Mumbai ACS: 54525
UDIN: A054525E000202409 C.P: 20438
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FORM NO. MR - 3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED ON MARCH 31, 2023

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

To,

The Members

IIFL Home Finance Limited

(CIN: U65993MH2006PLC166475)

[IFL House, Sun Infotech Park, Road No. 16V,
Plot No. B-23, MIDC, Thane Industrial Area,
Wagle Estate, Thane, Maharashtra - 400604

We have conducted the Secretarial Audit in compliance
with the applicable statutory provisions and in adherence
to good corporate practices by IIFL Home Finance Limited
(hereinafter referred to as “the Company”), having its
Registered Office at IIFL House, Sun Infotech Park, Road
No. 16V, Plot No. B - 23, MIDC, Thane Industrial Area,
Wagle Estate Thane, Maharashtra- 400604. and Corporate
Office at Plot No. 98, Udyog Vihar, Phase IV, Gurgaon,
Haryana-122015. The Secretarial Audit was conducted
in @ manner that provided us a reasonable foundation for
evaluating the corporate conducts/statutory compliances
and expressing our opinion thereon.

Based on our verification, of the Company's books, papers,
minutes 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 on March 31, 2023
according to the provisions of:

I. The Companies Act, 2013 (‘the Act’) and the rules
made thereunder;

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

Ill. - 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 compliances relating to Foreign Direct Investment.
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However, during the period under review, there were
no transactions for Overseas Direct Investment and
External Commercial Borrowings.

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

i.  The Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers)
Regulations, 2011; [Not applicable since the
shares of the Company are not listed on any
stock exchange during the period under review];

i. The Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015.

iii. The Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements)
Regulations, 2018; [Not applicable since the
shares of the Company are not listed on any
stock exchange during the period under review];

iv. The Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat
Equity) Regulations, 2021; [During the period
under review, the Company has introduced
Employee Stock Option Plan. However, being
a Debt listed Company, the regulations are not
applicable since the shares of the Company are
not listed on any stock exchange];

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

vi. The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the
Companies Act and dealing with client to the
extent of the securities issued;

vii. The Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2021,
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[Not applicable since the shares of the Company
are not listed on any stock exchange during the
period under review];

viii. The Securities and Exchange Board of India
(Buy Back of Securities) Regulations, 2018; [Not
applicable since the shares of the Company are
not listed on any stock exchange during the
period under review].

VI. Laws specifically applicable to the industry to
which the Company belongs, as identified by the
management, that is to say:

1. The National Housing Bank Act, 1987.

2. Non-Banking Financial Company—Housing
Finance Company (Reserve Bank) Directions,
2021.

3. Guidelines on 'Know Your Customer’ and
'Anti Money Laundering Measures' for HFCs.

4. The |IRDAI (Registration of Corporate
Agents) Regulations, 2015.

For the compliances of Labour Laws & other General Laws,
our examination and reporting is based on the documents,
records and files as produced and shown to us and the
information and explanations as provided to us, by the
officers and management of the Company and to the best
of our judgment and understanding of the applicability
of the different enactments upon the Company, in our
opinion there are adequate systems and processes exist
in the Company to monitor and ensure compliance with
applicable, Labour Laws & other General Laws.

The compliance by the Company of applicable financial
laws, like direct and indirect tax laws, has not been reviewed
in this audit since the same have been subject to review by
the Statutory Auditor and other designated professionals.

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

1.  Secretarial Standards with respect to Meetings of
Board of Directors (SS-1) and General Meetings (SS-2)
issued by the Institute of Company Secretaries of India.
However, the stricter applicability of the Secretarial
Standards is to be observed by the Company.

2. Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 (SEBI LODR, 2015"). However,
stricter compliances with respect to the disclosures
and timelines is required to be adhered by the
Company in true letter and spirit.

3. General Circular Nos. 14/2020 dated April 08, 2020,
17/2020 dated April 13, 2020, 3/2022 dated May 05,

IIFL Finance Limited

2022 and 11/2022 dated December 28, 2022 issued by
the Ministry of Corporate Affairs to hold Extra-Ordinary
General Meetings through Video Conferencing (VC) or
Other Audio-Visual Means (OAVM).

We further report that the Board of Directors of the Company
is duly constituted with proper balance of Executive
Directors, Non-Executive Directors, Independent Directors
and Woman Director. The following changes took place in
the composition of the Board of Directors during the period
under review which were carried out in compliance with the
provisions of the Act:

i.  Mr. Kabir Mathur (DIN:08635072) has been appointed
as Nominee Director of the Company w.e.f August 22,
2022.

ii.  Mr. Venkataramanan Anantharaman (DIN:01223191)
has been appointed as an Additional Director
(Independent Director) of the Company in the
Board Meeting held on February 21, 2023. Further
appointment of Mr. Venkataramanan Anantharaman
was confirmed by the Shareholders in the Extraordinary
General Meeting ("EGM") held on March 31, 2023.

Adequate notices were given to all directors to schedule the
Board Meetings, agenda and detailed notes on agenda were
sent generally seven days in advance to all Directors except
where the meetings were 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.

As per the minutes of the meetings of the Board and
Committees of the Board duly signed by the Chairman, all
the decisions of the Board were adequately passed and no
dissenting views have been recorded.

We further report that there are adequate systems and
processes in the Company commensurate with the size
and operations of the Company to monitor and ensure
compliance with applicable laws, rules, regulations and
guidelines.

We further report that the Company has generally complied
with the provisions of Regulation 3(5) and 3(6) of SEBI
(Prohibition of Insider Trading Regulations), 2015 with
respect to maintenance of Structural Digital Database to
the extent applicable.

As per the records, the Company has generally filed all
the returns, documents and resolutions, forms, as were
required to be filed with the Registrar of Companies and
other authorities and all the formalities relating to the
same is generally in compliance with the Act. Further, due
care has to observed for filing of forms within stipulated
timelines prescribed under the Act.
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During the period under review, the Company has generally
complied with the provisions of the Act, Rules, Regulations,
Circulars, Guidelines, Standards etc. mentioned above.
Further, company should me more vigilant for compliance
of Schedules prescribed under the SEBI LODR, 2015.

We further report that during the audit period the Company
has following specific events/actions having a major
bearing on the Company's affairs in pursuance of the above
referred laws, rules, regulations, guidelines, standards etc.
referred to above:-

i.  During the period under review, the board has
accorded approval to sell the entire equity shares i.e.
12,45,55,797 of INR 10/- each constituting 25% equity
shares held by the Company in the IIFL Samasta
Finance Limited (Associate Company) aggregating to
INR 259,07,60,578/-.

ii.  During the period under review, the board has accorded
approval to adopt IIFL HFL ESOP PLAN-2022 (herein
after referred as “ESOP Plan") by creation and
issuance 5,37,646 (Five Lakh Thirty-Seven Thousand
Six Hundred Forty-Six only) Stock Options, each of
which would upon exercise of the same in terms of
Plan, be converted into one Equity Share of ¥ 10/- each
of the Company. Further, the ESOP Plan was approved
by the Shareholders at the EGM held on August 04,
2022. Furthermore, the ESOP Plan was later amended
by the shareholders in EGM held on December 05,
2022 by revising the stock options shares to 5,37,746
(Five Lakh Thirty-Seven Thousand Seven Hundred
Forty-Six only).

ii. The Company has altered Articles of Association of
the Company by way of passing Special Resolution at
the EGM held on August 22, 2022.

iv.  During the period under review, the Company has
entered into Share Subscription Agreement and
in accordance with the agreement the board has
accorded approval for the issuance of 53,76,457
Equity share of the Company each having a face value
of INR 10/- at a premium of INR 4081.9140616/- per
equity share to Platinum Owl C 2018 RSC Limited
(acting in its capacity as the trustee of Platinum
Jasmine A 2018 Trust, on a private placement cum
preferential allotment basis. Further, the members of
the Company also approved the issue of equity shares
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of the Company at the EGM held on August 16, 2022.
Furthermore, the board in its meeting held on August
22, 2022 accorded approval for the allotment of
53,76,457 equity shares of the Company. Apparently,
due to above issuance, the Company cease to exist as
Wholly owned subsidiary of IIFL Finance Limited and
continues to be subsidiary Company only.

v.  During the period under review, the board has accorded
approval for increase in borrowing powers of the
Company from INR 19,000/~ Crores (Rupees Nineteen
Thousand Crores only) to INR 35,000/~ Crores (Rupees
Thirty-Five Thousand Crores only). Further, the said
limit was approved by the shareholders at the EGM
held on March 31, 2023.

vi. The Board of Directors of the Company has provided
their consent to offer, Secured/Unsecured/ Listed/
Unlisted/ Rated/ Unrated/ Non - Convertible/ Market
Linked/ Subordinated Debt/ Perpetual Debentures/
Fixed Maturity Debentures, aggregating to INR 4,000/-
Crores on private placement basis during the financial
year 2023-24, (i.e. April 01, 2023 to March 31, 2024) in
one or more tranches.

vii. The Company has allotted 28,000 (Twenty-Eight
Thousand) Secured Redeemable Non-Convertible
Debentures (SNCDs) of INR 1,00,000/- each (Rupees
one lakh each) for cash at par aggregating to
INR 280,00,00,000/- (Rupees Two Hundred and
Eighty Crores only) on Private Placement Basis on
March 31, 2023.

viii. The Company has declared interim dividend @ INR
40/- per share on January 24, 2023 in compliance with
the applicable provisions stated in the Act.

For RMG & Associates

Company Secretaries

Peer Review No. 734/2020

Firm Registration No. P2001DE016100

Place: New Delhi
Date: 24.04.2023
UDIN: FO05123E000174369

CS Manish Gupta
Partner
FCS: 5123; C.P. No.: 4095

Note: This report is to be read with ‘Annexure’ attached
herewith and forms an integral part of this report.
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The Members

IIFL Home Finance Limited

Our Secretarial Audit Report of even date, for the financial year ended March 31, 2023 is to be read along with this letter:

1. It is the responsibility of the management of the Company to maintain secretarial records, devise proper systems to
ensure compliance with the provisions of all applicable laws and regulations and to ensure that the systems are adequate
and operating effectively.

2. Our responsibility is to express an opinion on these secretarial records, standards and procedures followed by the
Company with respect to secretarial compliances.

3. We believe that audit evidence and information obtained from the Company's management is adequate and appropriate
for us to provide a basis for our opinion.

4. Wherever required, we have obtained the management's representation about the compliance of laws, rules and regulations
and happening of events etc.

5. The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of the efficacy or
effectiveness with which the management has conducted the affairs of the Company.

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

7. We have conducted online verification & examination of records, as facilitated by the Company, for the purpose of issuing

this Report.
For RMG & Associates
Company Secretaries
Peer Review No. 734/2020
Firm Registration No. P2001DE016100
Place: New Delhi CS Manish Gupta
Date: 24.04.2023 Partner
UDIN: FO05123E000174369 FCS: 5123; C.P. No.: 4095
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Form No. MR-3
SECRETARIAL AUDIT REPORT FOR THE FINANCIAL YEAR ENDED 31t MARCH 2023

[Pursuant to Section 204(1) of the Companies Act, 2013, Rule No. 9 of the Companies
ppointment and Remuneration of Managerial Personnel) Rules, and Regulation 0
A dR fM | P ) Rules, 2014 and Regul 24A of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015]

To,

The Members,

IIFL Samasta Finance Limited

110/3, Lalbagh Main Road, Krishnappa Layout,
Bangalore- 560027

We have conducted the Secretarial Audit of the compliance
of specific applicable statutory provisions and the
adherence to good corporate practices by IIFL Samasta
Finance Limited (hereinafter called "Company") bearing
CIN UG65191KAT995PLCO57884. 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 on
31t March 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 on 31t March 2023
and made available to us, according to the provisions of:

(i)  The Companies Act, 2013 (the Act) and the Rules
made thereunder.

(i) The Securities Contracts (Regulation) Act, 1956
('SCRA") and the rules made thereunder.

(i) The Depositories Act, 1996 and the Regulations and
Bye-laws framed thereunder.

a) Foreign Exchange Management Act, 1999 and the
Rules and Regulations made thereunder to the
extent of Foreign Direct Investment, Overseas Direct
Investments and External Commercial Borrowings.
(Not applicable during the audit period).

(iv) The following Regulations and Guidelines prescribed
under the Securities and Exchange Board of India Act,
1992 (‘SEBI Act'):
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b) Securities and Exchange Board of India (Issue

and Listing of Non-Convertible Securities)
Regulations, 2021.

c¢) The Securities and Exchange Board of
India (Listing Obligations and Disclosure

Requirements) Regulations, 2015. (hereinafter
referred as 'SEBI (LODR) 2015").

d) The Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (Not applicable during the
audit period).

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

f) The SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018 ('ICDR 2018")
[notified by the Securities and Exchange Board
of India ("SEBI') on September 11, 2018, which
came into effect on November 10, 2018, thereby
rescinding and repealing the SEBI (Issue of Capital
and Disclosure Requirements) Regulations,
2009 ('ICDR 2009') (Not applicable during the
audit period).

g) The Securities and Exchange Board of India
(Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999.
(Not applicable during the audit period).

h) The Securities and Exchange Board of India
(Registrarstoan Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act,
2013 and dealing with the client (Not applicable
during the audit period).

i)  The Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2009
(Not applicable during the audit period).

j)  The Securities and Exchange Board of India
(Buy-Back of Securities) Regulations, 2078 (Not
applicable during the audit period) and

We also verified the Non-Banking Financial Company
(NBFC) — Non-Systemically Important Non-Deposit
taking Company (Reserve Bank) Directions, 2016
(Updated as on December 29, 2022) issued by the
Reserve Bank of India along with other Notifications,
Guidelines, Circulars, Directions.

Annual Report 2022-23
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(vi) Insurance Regulatory and Development Authority Act,
1999 and Rules and regulations made thereunder.

(vii) The Listing Agreements entered in to by the Company
with Bombay Stock Exchange(s) w.r.t. Debt listing

(viii) The Sexual Harassment of Women at Workplace
(Prevention, Prohibition, and Redressal) Act, 2013

(ix) The Reserve Bank of India Act, 1934,

(X) The Prevention of Money Laundering Act, 2002 and
Rules framed there under

(xi) Secretarial Standards and Auditing Standards issued
by The Institute of Company Secretaries of India;

During the period under review, based on the explanations
and representations made by the Management, the
Company has complied with the provisions of the
Companies Act, 2013, NBFC Regulations, SEBI Act and the
corresponding Rules, Regulations, Guidelines, Secretarial
Standards etc. as mentioned above and has filed all the
form and returns, with the Registrar of Companies within
the prescribed time or in case of delay, filing has been made
with the requisite additional fee.

We further report that the,

1. Board of Directors of the Company is duly constituted
with proper Directors and Directors as required under
the provisions of the Companies Act, 2013 and the
Articles of Association of the Company. Mr. Monu
Ratra (DIN: 07406284) has tendered his resignation on
7t September 2022 during the period under audit.

2. Adequate notice has been given to all the directors to
schedule the Board and Committee Meetings, agenda
and detailed notes on agenda were sent at least seven
days in advance and wherever it was not sent, at least
one Independent Director was present at the Meeting
in compliance with Companies Act 2013 and rules
made thereunder.

3. Decisions at the Board Meeting, as represented by the
Management, were taken unanimously. We further
report that there are adequate systems and processes
in the Company commensurate with its size and
operations to monitor and ensure compliance with
applicable Laws, Rules, Regulations and Guidelines.

We further report that, during the audit period, the Company
had the following events which had bearing on the
Company's affairs, in pursuance of the above referred laws,
rules, regulations, guidelines and standards:

1. During the audit period, the Company has composited
its CSR committee with four members.

IIFL Finance Limited
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During the reporting period, the Company is required
to spend ¥ 1,87,61,884 which is 2% of Average Three
Years Net Profit and unspent amount of ¥ 1,26,82,834/-
for previous year. Therefore the Company is required to
spend total amount of ¥ 3,14,44,718/-. The Company
has spent % 2,29,45,662 /- during the Audit Period. The
unspent amount was pertaining to an ongoing project
and the same was transferred to a separate bank
account within 30 days of the end of the Financial
Year in compliance with section 135 of the Companies
Act 2013

Based on the Audited Financial Statement, the
outstanding secured loan of the Company as on 31¢t
March 2023 was ¥ 6731,34,97,802 /- and outstanding
unsecured loan was % 464,99,99,999 from various
financial institutions.

During the reporting period, the Company has repaid
its secured loan amounting to ¥ 3125,50,03,584.

During the Financial Year 2022-23, the Company has
allotted following Securities on Private Placement
Basis:

i. 250 Rated, Listed, Senior, Secured, Redeemable,
Taxable, Principal Protected, Market Linked,
Non-Convertible Debentures of ¥ 10,00,000
each aggregating to a total nominal value of
¥ 25,00,00,000 (Rupees Twenty-Five Crore Only)
allotted on June 01, 2022.

ii. 800 Rated, Listed, Senior, Secured, Redeemable,
Taxable, Principal Protected, Market Linked,
Non-Convertible Debentures of ¥ 10,00,000
each issued at ¥ 10,02,976.00 per debenture
aggregating to a total value of ¥ 80,23,80,800
(Rupees Eighty Crores Twenty Three Lakhs
Eighty thousand and Eight Hundred Only) allotted
on June 14, 2022.

iii. 150 Listed, Unsecured, Subordinated,
Redeemable, Non- Convertible Debentures face
value(FV) of ¥ 1,00,00,000/- each (Rupees One
Crore Only), aggregating upto ¥ 150,00,00,000
(Rupees One Hundred and Fifty Crores only)
allotted on August 19, 2022.

iv. 1000 Listed, Unsecured, Unsubordinated,
Redeemable, Non- Convertible Debentures Face
Value of ¥ 10,00,000/- (Rupees Ten Lakhs Only)
Each, aggregating to ¥ 100,00,00,000 (Indian
Rupees One Hundred Crores only)allotted on
December 19, 2022.
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10.
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v. 25— Subordinated Redeemable Non-Convertible
Debentures of Face Value of ¥ 1,00,00,000/-
(Rupees One Crores Only) Each, aggregating to
¥ 25,00,00,000 (Indian Rupees Twenty Five Crores
Only) allotted on February 02, 2023.

vi. 4000 Listed, Unsecured, Unsubordinated,
Redeemable, Non- Convertible Debentures Face
Value of % 1,00,000/- (Rupees One Lakhs Only)
Each, aggregating to ¥ 40,00,00,000/- (Indian
Rupees Forty Crores only) allotted on February
24,2023,

The Company has passed special resolution on 20®
May 2022 for Increase in borrowing limits of the
Company from ¥ 10,000 Crores to ¥ 12,000 Crores.

The Company has passed special resolution on 20™
May 2023 toissue, offer and allot Secured/ Unsecured/
Listed/ Unlisted/ Rated/ Unrated/ Non —Convertible/
Market Linked/ Subordinated Debt/ Perpetual
Debentures/ Fixed Maturity Debentures or any other
securities of the Company shall not at any time exceed
an amount of ¥ 3,500 Crores (Rupees Three Thousand
Five Hundred Crores only) on private placement basis
in one or more tranches

The members have passed special resolution on 20™
May 2022 to issue Commercial Papers which shall
not at any time exceed an amount of ¥ 1,000 Crores
(Rupees One Thousand Crores only).

The members have passed special resolution on 30™
January 2023 and the same was approved by the Board
of Directors at their meeting held on 24" January 2023
to issue, offer and allot Secured/ Unsecured/ Listed/
Unlisted/ Rated/ Unrated/ Non —Convertible/ Market
Linked/ Subordinated Debt/ Perpetual Debentures/
Fixed Maturity Debentures or any other securities of
the Company that shall not at any time exceed an
amount of ¥ 3500 Crores (Rupees Three Thousand
Five Hundred Crores only) for the Financial Year 2023-
24 on private placement basis in one or more tranches
and to issue Commercial Papers that shall not at any
time exceed an amount of ¥ 1000 Crores (Rupees One
Thousand Crores only) for the Financial Year 2023-24
on private placement basis in one or more tranches

The Company has issued Final Dividend of ¥ 0.10
(Ten Paisa) per equity share to all the registered
shareholders as on the record date i.e., 31.03.2022 at
the Annual General Meeting held on 30" June 2022.

During the audit period, the Company has reported

11.

12.

13.

three cases to District Officer under The Sexual
Harassment of Women at Workplace (Prevention,
Prohibition, and Redressal) Act, 2013.

The Company has ratified the appointment of following
directors at the Extra- Ordinary General Meeting held
on 30" January 2023:

i.  Mr Vikraman Ampalakkat, Independent and Non-
Executive Director of the Company, who has attained
the age of seventy five years in August 2022.

i. Ramanathan Annamalai, Independent and
Non-Executive Director of the Company, who
will attain the age of seventy five years in

December 2023.

Pursuant to regulation 17(1A) of SEBI (Listing
Obligations and Disclosure  Requirements)
Regulations 2015, the Company has to pass a
special resolution to continue the directorship of
any person as a non-executive director who has
attained the age of seventy five year.

On the Extraordinary General Meeting held on 30®"
January 2023, the Company has passed resolution
for increasing the authorized share capital of the
Company from the existing ¥ 600,00,00,000 consisting
of Equity share Capital divided into 59,80,00,000 Equity
shares of ¥ 10 each and 20,00,000 Preference shares
of ¥ 10 each which is further divided into 1,45,000
Redeemable Non-Convertible Cumulative Preference
Shares of ¥ 10 each aggregating to ¥ 14,50,000 and
18,55,000 Preference Shares of ¥ 10 each aggregating
to ¥ 1,85,50,000 to the revised authorized capital of
% 700,00,00,000 consisting of Equity share Capital
divided into 69,80,00,000 Equity shares of ¥ 10 each
and 20,00,000 Preference shares of ¥ 10 each which
is further divided into 1,45000 Redeemable Non-
Convertible Cumulative Preference Shares of ¥ 10 each
aggregating to ¥ 14,50,000 and 18,55,000 Preference
Shares of ¥ 10 each aggregating to ¥ 1,85,50,000.

On the Extraordinary General Meeting held on 24
March 2023, the Company has passed resolution to
approve the IIFL Samasta Finance Limited Employee
Stock Option Plan - 2023 ("Plan") by increasing
the total number of Employee Stock Options to be
granted, which shall not exceed 5% of the Paid Up
share Capital of the Company, as expanded from
time to time, by 1,36,41,485 (One Crore thirty six lakhs
forty one thousand four hundred eighty five) options
thereby taking the total Employee Stock Options pool

Annual Report 2022-23
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to 2,96,82,152 (Two Crores ninety six lakhs eighty
two thousand one hundred fifty two) exercisable into
2,96,82,152 equity shares having face value of ¥ 10/-
each under the Plan, at any time to or to the benefit
of such person(s) who are in permanent employment
of the Company who has been working in India or out
of India, including any Director of the Company (other
than independent directors), whether whole time
director or otherwise, on such terms and conditions as
may be fixed or determined by the Board of Directors
in accordance with the applicable laws.

AN N EXU RE - VI I TO DIRECTORS' REPORT (Contd.)

14.

15.

On Annual General Meeting held on 30" June, 2022
the Company has passed a resolution to revise
the Managerial Remuneration of Mr. Venkatesh N.,
Managing Director and Mr. Shivaprakash Deviah,
Whole-Time Director effective from 15t April, 2021.

On the Extraordinary General Meeting held on 24
March 2023 the Company has passed a resolution to
revise the Managerial Remuneration of Mr. Venkatesh
N., Managing Director and Mr. Shivaprakash Deviah,
Whole-Time Director effective from 15t April, 2022.

For KMH & Associates
Company Secretaries
FRN P2020KR079900

Directors' Report <

Date: 21.04.2023 Krishnamurthy Hegde
Place: Bangalore Partner
UDIN: A037474E000160333 ACS No: 37474 | COP No: 20126

Note: This report is to be read with the letter of even date which is annexed as Annexure and forms an integral part of this

report.
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To,

The Members,

IIFL Samasta Finance Limited,

110/3, Lalbagh Main Road, Krishnappa Layout,
Bangalore- 560027

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

M

©

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

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 true facts
are reflected in secretarial records. We believe that the processes and practices we followed provide a reasonable basis
to strengthen our opinion.

We have not verified the accuracy, correctness and appropriateness of financial records and Books of Accounts of the
Company.

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

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

The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficacy or
effectiveness with which the Management has conducted the affairs of the Company.

For KMH & Associates
Company Secretaries
FRN P2020KR079900

Date: 21.04.2023 Krishnamurthy Hegde
Place: Bangalore Partner
UDIN: A037474E000160333 ACS No: 37474 | COP No: 20126
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CORPORATE GOVERNANCE REPORT

This Corporate Governance Report relating to the financial
year ended March 31, 2023 is prepared in compliance with
the Securities and Exchange Board of India (“SEBI") (Listing
Obligations and Disclosure Requirements) Regulations,
2015 and amendments thereof (“Listing Regulations”).

1. OUR COMPANY'S PHILOSOPHY ON CORPORATE
GOVERNANCE

lIFL Finance Limited (“the Company”) follows the
highest standards of governance and disclosure.
Over the years, we have strengthened our corporate
governance philosophy and have institutionalized
a robust mechanism of corporate governance.
Our governance framework enshrines ethical and
responsible conduct of business to create lasting
stakeholder value. The governance framework and
philosophy of the Company is inspired by ethics, values
and culture of professionalism. We emulate the ‘best
practices' that are adhered to in the realm of corporate
governance globally and these practices are integrated
into our growth strategy. Across our day-to-day
operations, we conform to complete fairness, integrity
and transparency which remain our guiding principles.

Fairness- We practice fair play and integrity in our
transactions with all stakeholders, both within and
outside the organization. We conduct ourselves in the
most equitable manner.

Transparency- For us transparency is key to healthy,
self-sustaining growth and promotes self-enforcing
checks and balances. It also fosters deep and long-
standing trust among our stakeholders. We strive to
demonstrate the highest levels of transparency, over
and above statutory requirements, through accurate
and prompt disclosures.

Accountability- For us, accountability is about holding
ourselves firmly responsible for what we believe in
and for delivering what we have promised. We ensure
this by promoting a mindset of end to end ownership
throughout the organization. By means of openness
and transparency, we consider ourselves accountable
to all our stakeholders including our employees,
shareholders, vendors, government agencies, society,
business partners and supply chain participants.

The Company firmly believes that adherence to
business ethics and sincere commitment to corporate
governance will help the Company to achieve its
vision of being the most respected Company in the
financial services space in India. Since inception, the
Promoters have demonstrated exemplary track record
of governance and utmost integrity. The Company is in
compliance with the requirements of the Companies
Act, 2013 (“the Act"), Listing Regulations and

IIFL Finance Limited

Corporate Governance and Disclosure norms for Non-
Banking Financial Companies issued by the Reserve
Bank of India ("RBI") vide Chapter X| of Non-Banking
Financial Company — Systemically Important Non-
Deposit taking Company and Deposit taking Company
(Reserve Bank) Directions, 2016 (“RBI Master
Directions”). With the implementation of stringent
employee code of conduct policy and adoption of a
Whistle Blower Policy, the Company has moved ahead
in its pursuit of excellence in corporate governance.
The Company has also adopted Code of Practices
and Procedures for Fair Disclosure of Unpublished
Price Sensitive Information and Code of Conduct
to regulate, monitor and report Trading by Insiders
and also adopted Internal Guidelines on Corporate
Governance in compliance with RBI Master Direction.

Our Board of Directors (“Board") has Independent
Directors, highly respected for their professional
integrity as well as rich financial and banking
experience and expertise. Our Board remains at the
top of the governance pyramid as a custodian of
trust, with the employees at the base. The Corporate
Governance framework of the Company is based on
an effective and Independent Board, separation of the
Board's supervisory role from the Senior Management
team and constitution and functioning of Board
Committees, as required under applicable laws.
Key pillars of Company's Corporate Governance
philosophy:

Effective and clear Governance structure with

diverse Board and its Committees and Senior

Management.

. Fairness, Integrity and Transparency.

Clear demarcated roles of Chairperson and
Managing Director.

. Separate Board level Environmental, Social and
Governance (“ESG") Committee to sharpen
focus on ESG matters.

. Public disclosure of ESG and sustainability report
and progress.

. 100% independent Audit and Nomination and
Remuneration Committee.

. Executive compensation is subject to Malus/
Clawback arrangements.

. Separate Charter and strategy on diversity and
inclusion to promote diversity and inclusion in
workforce

+  Annual Investor and Analyst day.

. Compliance with all relevant laws in both form
and substance.
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. Complete and timely disclosure of relevant
financial and operational information to enable the
Board to play an effective role in guiding strategies.

. Board  Governance  through  specialized
sub-committees in the areas of Audit, Risk
Management, Human Resource ("HR") &

Nomination, ESG, Corporate Social Responsibility
("CSR") and Stakeholders' Relationship etc.

+  Well-defined corporate structure that establishes
checks, balances and delegates decision making
to appropriate levels in the organization.

Our Corporate Governance Framework

Transparent procedures and practices and
decisions based on adequate information.

. Structured Stakeholder Engagement framework
ensuringlong-termvalue creationforall stakeholders.

+  Accurate, uniform, and timely dissemination
of disclosures of corporate, financials and
operational information to all stakeholders.

. Oversight of Company's business strategy, major
developments and key activities.

Board of Directors
Ensures that long-term interests of stakeholders are being served
Provides strategic direction, evaluates overall performance and maintains oversight

4

Board Committees
Makes informed decisions in the best interest of the Company

Monitors the activities as per the scope defined in their respective terms

(@)
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Audit Nomination | Stakeholders’ CSR
Committee and Relationship | Committee
Remuneration | Committee
Committee (“SRC")
(“NRC")

Risk Asset ESG IT Strategy
Management | Liability Committee Committee
Committee | Management
(“RMC") Committee
(“ALCO")

4

Core Management Team
Ensures effective implementation of decisions taken by the Board across all functions and teams
Provides progress updates to Board and Board Committees regularly

BOARD OF DIRECTORS

Composition of the Board of Directors:

The Board of the Company has an optimum
combination  of
(including Independent  Woman
Director) that confirms to the provisions of the Act,
Listing Regulations and RBI Master Directions. The

Executive and Non-Executive

Directors one

Board provides leadership, strategic guidance and
discharges its fiduciary duties of safeguarding the
interest of the Company and its stakeholders.

As on March 31, 2023, the Board of the Company
consisted of eight (8) Directors. The Chairperson of
the Board is a Non-Executive Independent Director
and majority of the Board comprises of Non-Executive
Independent Directors. None of the Directors of the
Company are related to each other. The composition
of the Board is as follows:

Name of the Directors
Mr. Arun Kumar Purwar!

Category

Chairperson &
Independent Director
Executive Director-
Managing Director &
Promoter

Executive Director-
Joint Managing
Director & Promoter
Independent Directors

Mr. Nirmal Jain?

Mr. R Venkataraman?®

Mr. Vijay Kumar Chopra
Mr. Nilesh Vikamsey

Ms. Geeta Mathur

Mr. Ramakrishnan
Subramanian

Mr. Chandran Ratnaswami

Non-Executive
Director other than
Independent Directors

! Appointed as Chairperson of the Board w.e.f. April 0T,
2022.

2Appointed as Managing Director of the Company
w.e.f. April 01, 2022.

SChange in Designation to Joint Managing Director
w.e.f. April 01, 2022.
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The brief profile of the present Directors on the Board is available on the website of the Company i.e. https://www.iifl.
com/finance/investor-relations/corporate-governance?redirect=menu-bar

Matrix chart of core skills/expertise/competencies of the Board:

The Board of the Company has adopted policy on Board Diversity. The Board represents a confluence of diverse
backgrounds with skills, experience and expertise. It seeks to maintain a Board comprised of talented and dedicated
Directors with a diverse mix of expertise, experience, skills and backgrounds. For the purpose of Board composition,
diversity includes, but is not limited to, educational and functional background, industry experience, geography, age,
insider status, gender and ethnicity. The skills and backgrounds collectively represented on the Board reflect the diverse
nature of the business environment in which the Company operates. The Board reviews its composition, skills and
diversity from time to time to ensure that it remains aligned with the statutory, as well as business requirements.

Pursuant to the Listing Regulations, a matrix chart setting out the core skills/expertise/competence of the Board is
mentioned below:

Sr. | Skills/Expertise/ | Mr. Arun | Mr. Mr.R Mr. Vijay Mr. Ms. Mr. Mr.
No. | Competence Kumar | Nirmal | Venkataraman | Kumar Nilesh Geeta | Ramakrishnan | Chandran
Purwar | Jain Chopra | Vikamsey | Mathur | Subramanian | Ratnaswami

1. | Knowledge of v v v v v v v v
sector

2. | Accounting and v v v v v v v v
Finance

3. | Corporate v v v v v v v v
Governance &
Compliances

4. | Marketing v v v v v v v v
Experience

5. | Strategy v v v v v v v v
Development
and
Implementation

6. | Information v v v v v v v v
Technology

7. | Stakeholders v v v v v v v v
Relationship

8. |Risk v v v v v v v v
Management
System

9. | Senior v v v v v v v v
Management
Experience/
Leadership

Board Meetings and Directorship/Committee Membership(s) of Directors:
During the year under review, ten (10) Board Meetings were held on the following dates:

April 28,2022 May 02, 2022 May 11,2022 June 09, 2022 June 23, 2022
July 27,2022 September 27, 2022 October 26, 2022 January 30, 2023 February 20, 2023

In terms of the provisions of Listing Regulations, none of the Directors on the Board of the Company is Member of more
than ten (10) specified Committees and none is a Chairperson of more than five (5) specified Committees in which they
are Directors across all the Indian Public Limited Companies, except Companies incorporated under Section 8 of the Act.

None of the Directors hold directorship in more than ten 20 Indian Companies with more than 10 Public Limited
Companies. None of the Directors hold directorship in more than seven (7) listed entities (Equity Listed). None of the
Independent Directors serve as an Independent Director in more than seven (7) listed entities (Equity Listed). None of the
Whole Time Director/Managing Director serves as an Independent Director in more than three (3) listed entities (Equity
Listed). Further, none of our Independent Directors serve as Non-Independent Director of any Company, on the Board of
which any Non-Independent Director is an Independent Director.

The Policy on fit and proper criteria is in place for ascertaining the fit and proper criteria of the Directors at the time of
appointment and on a continuing basis as well as NRC to ensure ‘fit and proper’ status of proposed/ existing Directors.
The policy on the fit and proper criteria is in line with RBI Master Directions as amended from time to time.

IIFL Finance Limited
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The Company has received necessary disclosures from all the Directors regarding Committee positions held by them
in other Companies. The table below gives the details of the names of the members of the Board, their category, their
attendance at the Board Meetings held during the year under review and at the last Annual General Meeting ("AGM"), their
Directorship, Committee Membership and Chairmanship in Indian Companies as on March 31, 2023:

Name of the Date of Category Number | Number | Atten- | Directorship in Membership of
Director & (DIN) original of Board | of Board | dance at Indian Committees (including
appointment meet- meetings last Companies IIFL Finance Limited)’
ings held | attended | AGM (including
during the | during the IIFL Finance | Member? | Chairperson
year year Limited)®
Mr. Arun Kumar March Chairperson & 10 10 Yes 8 3 2
Purwar 10,2008 | Independent
(DIN: 00026383)* Director
Mr. Nirmal Jain October | Promoter - 10 10 Yes 6 0 0
(DIN: 00010535)° 18,1995 | Managing Director
Mr. R Venkataraman July 05, | Promoter - Joint 10 10 Yes 5 3 1
(DIN: 00011919)° 1999 Managing Director
Mr. Nilesh Vikamsey | February |Independent 10 8 Yes 10 10 5
(DIN: 00031213) 11,2005 | Director
Ms. Geeta Mathur September | Independent 10 10 Yes 12 9 5
(DIN: 02139552) 18,2014 | Director
Mr. Vijay Kumar May 21, | Independent 10 10 Yes 4 2 0
Chopra 2019 Director
(DIN: 02103940)
Mr. Ramakrishnan September | Independent 10 10 Yes 3 1 0
Subramanian 06,2021 | Director
(DIN: 02192747)
Mr. Chandran May 15, | Non-Executive 10 6 No 10 4 0
Ratnaswami 2012 Director
(DIN: 00109215)
Mr. Vibhore Sharma July 01, | Independent 10 6 Yes N.A. N.A. N.A.
(DIN: 03314559)7 2021 Director

1. The Committees considered for the above purpose are those prescribed in the Listing Regulations viz. Audit Committee

and Stakeholders' Relationship Committee.

The membership count will include the count in which the Director is Chairperson.

Excludes Directorship in private companies, foreign companies and Companies incorporated under Section 8 of the Act.

N oo W

Appointed as Chairperson of the Board w.e.f. April 01, 2022.

Appointed as Managing Director of the Company w.e.f. April 01, 2022.
Change in designation to Joint Managing Director w.e.f. April 01, 2022.

Ceased to be the Independent Director of the Company w.e.f August 31, 2022 owing to some personal reasons.

Mr. Vibhore Sharma in his resignation letter also confirmed that there were no other material reasons for his resignation
other than those mentioned in the resignation letter.

Note: No recommendation of any Committee which is mandatorily required to have Board approval in FY 2022-23 was

rejected/not accepted by the Board.

Details of Changes in composition of Board during FY2023 and FY2022:

Details of change in composition of the Board during the year under review and previous year i.e., from 1 April 2021 to 31
March 2023 is given below:

Sr. No Name of director Capacity Nature of change Effective date

1. Mr. Vibhore Sharma Independent Director Resignation August 31, 2022
2. Mr. Nirmal Jain Managing Director Appointment April 01, 2022

3. Mr. R Venkataraman Joint Managing Director Change in Designation April 01, 2022

4 Mr. Ramakrishnan Subramanian Independent director Appointment September 06, 2021
5. Mr. Vibhore Sharma Independent director Appointment July 01,2021

6. Mr. Nagarajan Srinivasan Non- Executive Director Resignation June 15,2021
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The below table provides details of the names of the directors, the name of the listed entities where they are directors and

directorship as on March 31, 2023:

Name of the Director

Name of the listed Entity

Category of Directorship

Mr. Arun Kumar Purwar

Alkem Laboratories Limited

Independent Director

Balaji Telefilms Limited

Independent Director

Mr. Nirmal Jain

360 One WAM Limited (Formerly known as
IIFL Wealth Management Limited)

Non-Executive Director

Mr. R Venkataraman

360 One WAM Limited (Formerly known as
IIFL Wealth Management Limited)

Non-Executive Director

|IFL Securities Limited

Managing Director

Mr. Nilesh Vikamsey

Thejo Engineering Limited

Independent Director

Allcargo Logistics Limited

Independent Director

Thomas Cook (India) Limited

Independent Director

PNB Housing Finance Limited

Independent Director

360 One WAM Limited (Formerly known as
IIFL Wealth Management Limited)

Chairperson & Independent Director

Gati Limited

Independent Director

Ms. Geeta Mathur

Motherson Sumi Wiring India Limited

Independent Director

NIIT Limited

Independent Director

Info Edge (India) Limited

Independent Director

360 One WAM Limited (Formerly known as
IIFL Wealth Management Limited)

Independent Director

OnMobile Global Limited

Independent Director

Healthcare Global Enterprises Limited

Independent Director

Mr. Vijay Kumar Chopra

Nil

Nil

Mr. Ramakrishnan Subramanian

Nil

Nil

Mr. Chandran Ratnaswami

Thomas Cook (India) Limited

Non-Executive Director

Quess Corp Limited

Non-Executive Director

Chemplast Sanmar Limited

Non-Executive Director

Note: The above list of Directorship of all the Directors in other equity listed Companies is as on March 31, 2023.

(d) Board Level Performance Evaluation:

The criteria for performance evaluation are as under:

In compliance with the provisions of the Act, the Listing
Regulations, guidance note issued by SEBI on Board
Evaluation and global best practices, the Company has
a structured framework — process and questionnaires
for the performance evaluation of the Board, its
Committees and Individual Directors including the
Chairperson, Managing Director and Joint Managing
Director, keeping in view the Board priorities and best
practices. This performance evaluation is carried out
on an annual basis. During the year, the Directors
participated in the evaluation process which included
evaluation of the Board as a whole, Board Committees
and individual Directors including the Chairperson,
Managing Director and Joint Managing Director. All
Directors participated in the performance evaluation
process. The results of evaluation were discussed
in the Independent Director's meeting held on
March 24, 2023.

IIFL Finance Limited

For Chairperson:

The criteria for evaluation of Chairperson, inter
alia, includes his leadership, his ability to conduct
meetings, ability to elicit inputs from all the members,
ability to table and openly discuss challenging
matters, attendance at meetings, assistance to
Board in formulating policies and setting standards,
accessibility, ability to analyze strategic situations,
ability to project positive image of the Company,
compliance with regulatory requirements, impartial in
conducting discussions, sufficiently committed to the
Board, ability to keep shareholders' interest in mind
during discussions and decisions.

For Executive Directors:

The criteria for evaluation of Executive Directors,
inter alia, includes their ability to elicit inputs from
all members, ability to table and openly discuss
challenging matters, attendance and participation
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at meetings, integrating quality and re-engineering,
capitalize on opportunities created by economic
and technological changes, assistance to board
in formulating policies and setting standards and
following them, accessibility, ability to analyze strategic
situations, ability to project positive image of the
Company, compliance with regulatory requirements,
handling critical situations concerning the Company.

For Non-Executive Directors (including Independent
Directors):

The criteria for evaluation of Non-Executive Directors,
inter alia, includes attendance at the meetings, study
of agenda and active participation, contribution in
discussions on strategy, participate constructively
and actively in Committees of the Board, exercise of
skills and diligence with due and reasonable care and
to bring independent judgment to the Board, ability to
bring in best practices from his / her experience and
adherence to the Code of Conduct.

For Board as a whole:

The criteriafor evaluation of the Board, inter alia, includes
composition and diversity, induction programme, team
work, performance culture, risk management and
financial controls, integrity, credibility, trustworthiness,
active and effective participation by members, proper
mix of competencies to conduct and enough experience
to conduct affairs effectively.

Committees of the Board:

The criteria for evaluation of the Committees of the
Board, inter alia, includes effectiveness in fulfilling
functions assigned by the Board, appropriateness of
structure of various committees, level of frequency
and adequacy of meetings, meaningful and
comprehensive discussion and effectiveness of the
recommendations of Committees and contribution
thereof to the decision of the Board.

Separate meetings of the Independent Directors:

Pursuant to the provisions of the Act, Listing
Regulations, the Board of Directors has carried
out an annual performance evaluation of its own
performance, the Directors individually including
Independent Directors based out of the criteria and
framework adopted by the Board. The Board approved
the evaluation results as collated by the Nomination
and Remuneration Committee.

In compliance with the provisions of the Act and
Regulation 25 of the Listing Regulations, a seperate
meeting of Independent Directors of the Company
was held on March 24, 2023, inter alia, to discuss the
following:

®

. To review the performance of Non-Independent
Directors, the various Committees of the Board
and the Board as a whole;

+  Toreview the performance of the Chairperson;

+  To assess the quality, quantity and timeliness of
flow of information between the management of
the Company and the Board that is necessary for
the Board to effectively and reasonably perform
their duties.

Upon the conclusion of the meeting, the Independent
Directors expressed their overall satisfaction over the
performance of the other Directors and the Board as
a whole and some suggestions were being discussed
with the Promoter Directors. They also expressed their
satisfaction over the quality, quantity and timeliness
of flow of information between the Company's
management and the Board / Committees of the Board
from time to time and performance of Chairperson of
the Company.

Familiarization programme for Independent Directors:

In compliance with the requirements of Listing
Regulations, the Company has put in place a
Familiarization Programme for Independent Directors
to familiarize them with the working of the Company,
their roles, rights and responsibilities vis-a-vis the
Company, the industry in which the Company operates
and business model etc.

On a quarterly basis, presentations are made at the
meeting of Board and Committees, on business,
operations and performance updates of the Company
and the other group companies, material developments
in the subsidiaries, relevant statutory and regulatory
amendments applicable to the Company, update on
important legal matters pertaining to the Company
and its subsidiaries.

(g) Meetings of the Board:

»  Frequency: The Board meets at least once a quarter
to review the quarterly results and other items of the
Agenda. There are minimum four Meetings of the
Board in a calendar year with a maximum gap of
120 days between two consecutive meetings. The
calendar for the Board and Committee meetings
are fixed in advance for the entire year. Whenever
necessary additional meetings are held. In case of
business exigencies or matter of urgency, resolutions
are passed by circulations, as permitted by law, which
are noted at the subsequent Board / Committee
Meeting, as the case may be.
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Strategy Board Meeting: During the year under
review, an off-site Board Strategy Meeting and
Leadership Conclave was held on May 02, 2023
giving an opportunity to the Board to interact with
senior leaders of the Company and provide strategic
guidance on Company's strategy, key business
priorities, strategic risks and execution challenges
for the achievement of Company's long term vision.
This was attended by all the Board members.

Board Meeting Location: The location of the
Board/ Committee Meetings is informed well
in advance to all the Directors. Each Director is
expected to attend the Board / Committee Meetings.
However, in accordance with the statutory
provisions, exemptions and relaxations provided by
Ministry of Corporate Affairs all Board/ Committee
Meetings in the FY 2022-23 were held through
video-conferencing, except few Board/ Committee
Meetings which were held physically.

Notice and Agenda distributed in advance: The
Board/ Committee Members are presented with
detailed notes along with the agenda papers which
are circulated well in advance of the Meeting. The
Company has implemented app based e-meeting
system accessible through secured iPads provided
to the Directors. The agenda, presentation, notes
and minutes are made available to the Board and
Committee Members. The Company Secretary in
consultation with the Chairperson of the Board/
Committees sets the Agenda for the Board/
Committee Meetings. All material information is
incorporatedinthe Agenda for facilitating meaningful
and focused discussions at the Meeting. Where it is
not practical to attach any supporting document to
the Agenda, the same is tabled at the Meeting with
specific reference to this effect in the Agenda. In
special and exceptional circumstances, additional or
supplementary items on the Agenda are permitted.
The Board periodically reviews compliance reports
of laws applicable to the Company, prepared and
placed before the Board by the Management.

Presentations by Management: The Board/
Committee is given presentations, wherever
practicable covering finance, sales, marketing, major
business segments and operations of the Company,
business opportunities, business strategy, risk
management practices and operating performance
of the Company while taking on record the financial
results of the Company.

Access to employees: The Directors are provided
free access to officers and employees of the

IIFL Finance Limited
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Company. Whenever any need arises, the Board/
Committee Members are at liberty to summon the
personnel whose presence and expertise would help
the Board/Committee to have a full understanding of
the issues being considered.

Information Supplied to the Board/ Committees:

Among others, information supplied to the Board /
Committees includes:

+  Annual Budget and updates thereof.

. Quarterly, half yearly and annual results of the
Company as per the format prescribed in the
Listing Regulations.

. Minutes of the Meetings of the Board and all
other Committees of the Board.

. The information on recruitment and remuneration
of senior officers just below the Board level,
including the appointment or removal, if any, of
Chief Financial Officer and Company Secretary.

Status of important/material litigations etc.

. Show cause, demand, prosecution notices
and penalty notices, if any which are materially
important.

+  Any material default in financial obligations to
and by the Company.

+ Any issue, which involves possible public or
product liability claims of substantial nature,
including any judgment or order, which may have
passed strictures on the conduct of the Company
or taken an adverse view regarding another
enterprise that may have negative implications
on the Company.

. Details of any joint venture or collaboration
agreement.

+  Transactions that involve substantial payment
towards royalty, goodwill, brand equity or
intellectual property.

. Any  significant  development in  Human
Resources/ Industrial Relations front, as and
when it occurs.

. Sale of investments, subsidiaries, assets which
are material in nature and not in the normal
course of business.

. Non-Compliance of any regulatory, statutory or
listing requirements and shareholders’ service,
such as non-payment of dividend, delay in
share transfer, if any, and other steps taken
by the Company to rectify instances of non-
compliances, if any.
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Minutes of the Meetings:

The draft Minutes of the proceedings of the Board/
Committee Meetings are circulated amongst the
Members of the Board/ Committees. Comments
and suggestions, if any, received from the Directors/
Committee Members are incorporated in the Minutes,
in consultation with the Chairperson of the Board/
Committee. The Minutes are confirmed by the
Members and signed by the Chairperson of such
meeting at any time before the next meeting is held
or by the Chairperson of the next Board / Committee
Meetings. The summary of the Minutes of the
Committee Meetings are placed at the Board Meeting
on a quarterly basis for perusal and noting.

Post meeting follow-up mechanism:

The Company has an effective post meeting follow-up
review and reporting process for the decisions taken/
suggestions provided by the Board and Committee(s)
thereof. The important decisions taken/suggestions
provided at the Board / Committee Meetings, which
call for actions to be taken, are promptly initiated and
wherever required, communicated to the concerned
departments/ divisions for their further action. The
action taken report is placed at the immediately
succeeding Meeting of the Board / Committee(s) for
information and review by the Board/ Committee(s).

Confirmation of Independence:

The maximum tenure of the Independent Directors is
in compliance with the Act and Listing Regulations.
All the Independent Directors have confirmed that
they meet the criteria of independence as stipulated
under Section 149(6) of the Act and Regulation 16(1)
(b) of the Listing Regulations and have submitted the
declaration under Section 149(7) of the Act. Based
on the disclosures received from the Independent
Directors, itis hereby confirmed thatinthe opinion of the
Board, the Independent Directors fulfils the conditions
specified under the Act and Listing Regulations and
are independent of the management and are also in
compliance with the limit on Independent Directorship
of listed companies as prescribed under Regulation
17A of the Listing Regulations.

BOARD COMMITTEES:

In terms of the Act, Listing Regulations and RBI
Master Directions, the Board has constituted various
Committees. The composition of the various Committees
along with their terms of reference is as under:

AUDIT COMMITTEE:

The Audit Committee comprises of four (4)

Independent Directors which are as follows:

Mr. Nilesh Independent Chairperson

Vikamsey Director

Ms. Geeta Mathur Independent Member
Director

Mr. Ramakrishnan | Independent Member

Subramanian Director

Mr. Arun Kumar Independent Member

Purwar Director

All the Members of the Audit Committee are financially
literate and possess thorough knowledge of the
financial service industry.

During the year under review, the Audit Committee was
re-constituted by the Board. The composition of the
Audit Committee is in conformity with the applicable
provisions of the Act and Listing Regulations.

The scope of the Audit Committee includes the
references made under Regulation 18 read with Part
C of Schedule Il of the Listing Regulations as well as
Section 177 and other applicable provisions of the
Act and RBI Master Directions. The broad terms of
reference of the Audit Committee are as follows:

(i) Oversight of the Company's financial reporting
process and the disclosure of its financial
information to ensure that the financial statement
is correct, sufficient and credible;

(i)  Recommendation for appointment, remuneration
and terms of appointment of auditors of the
Company;

(iiiy  Approval of payment to statutory auditors for any
other services rendered by the statutory auditor;

(iv) Reviewing, with the management, the annual
financial statements and auditor's report thereon
before submission to the Board for approval, with
particular reference to:

a) Matters required to be included in the
Director's Responsibility Statement to be
included in the Board's report in terms of
clause (c) of sub-section 3 of Section 134 of
the Companies Act, 2013;

b) Changes, if any, in accounting policies and
practices and reasons for the same;

c) Major accounting entries involving
estimates based on the exercise of judgment
by management;

d) Significant adjustments made in the
financial statements arising out of audit
findings;
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e) Compliance with listing and other
legal requirements relating to financial
statements;

f)  Disclosure of any Related Party
Transactions;

g) Modified opinion(s) in the draft audit report.

(v) Reviewing, with the management, the quarterly
financial statements before submission to the
Board for approval;

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

(vii) Review and monitor the auditor's independence
and performance, and effectiveness of audit
process;

(viii) Approval or any subsequent modification of
transactions of the Company with related parties;

(ix) Scrutiny ofinter-corporateloans andinvestments;

(x) Valuation of undertakings or assets of the
Company, wherever it is necessary;

(xi) Evaluation of internal financial controls and risk
management systems;

(xii) Reviewing, with the management, performance
of statutory and internal auditors, adequacy of
the internal control systems;

(xiii) Reviewing the adequacy of internal audit function,
if any, including the structure of the internal audit
department, staffing and seniority of the official
heading the department, reporting structure
coverage and frequency of internal audit;

(xiv) Discussion with internal auditors of any
significant findings and follow up there on;

(xv) Reviewing the findings of any internal
investigations by the internal auditors into
matters where there is suspected fraud or
irregularity or a failure or internal control systems
or a material nature and reporting the matter to
the Board:;

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

IIFL Finance Limited

(xvii) To look into the reasons for substantial defaults

in the payment to the depositors, debenture
holders, shareholders (in case of non-payment of
declared dividends) and creditors;

(xviil) To review the functioning of the Whistle Blower

Mechanism;

(xix) Approval of appointment of CFO (i.e., the whole-

(xx)

time Finance Director or any other person heading
the finance function or discharging that function)
after assessing the qualifications, experience and
background, etc. of the candidate;

Carrying out any other function as is mentioned
in the terms of reference of the Audit Committee;

(xxi) Reviewing the utilization of loans and/ or

advances from/investment by the Company in
its subsidiaries exceeding Rupees 100 Crore or
10% of the asset size of the subsidiary, whichever
is lower including existing loans/ advances /
investments existing;

(xxii) Reviewing the following information:

a) Management discussion and analysis of
financial condition and results of operations;

b) Management letters/letters of internal
control weaknesses issued by the statutory
auditors;

c) Internal audit reports relating to internal
control weaknesses; and

d) The appointment, removal and terms of
remuneration of the Chief Internal Auditor
shall be subject to review by the Audit
Committee.

e) Statement of deviations:

i.  Quarterly statement of deviation(s)
including report of monitoring agency,
if applicable, submitted to Stock
Exchange(s) in terms of Regulation
32(1).

ii.  Annual statement of funds utilized for
purposes other than those stated in
the offer document/prospectus/notice
in terms of Regulation 32(7).

(xxiihconsider and comment on rationale, cost-

benefits and impact of schemes involving merger,
demerger, amalgamation etc., on the listed entity
and its shareholders.

(xxiv) Responsibility under Risk Based Internal Audit

pursuant to RBI Circular dated February 03, 2021:
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a) Primarily responsible for overseeing IA k)  Receiving the audit reports and deliberating
function on action plans to enhance the internal

b) Approve RBIA Policy defining purpose, control environment.
authority & responsibility with demarcating ) D|scu35|.ng status of (key) Open ISsues frgm
roles & responsibilities for 1A & Risk the previous audits and remediation action
Management function. steps tz.aken by the management.

c) Approve RBIA plan ensuring coverage of all m) Assessing the perform;nce of IAF. The
: . . , AC should also periodically assess the
risks with defined time lines . : .

performance of risk based internal audits

d)  Review of Audit Function atleast annually for its reliability, accuracy and objectivity.

e) Promote use of new audit technologies / tools n) Review the findings identified in the RBI

f)  Periodic review of RBIA policy Inspection report and other regulatory

, , ) ) inspections  (SEBI/Audit/Exchange  Audit)
g) Developing effective audit function for . )
o . . and follow up on corrective actions.
providing quality assurance on the internal ) ) ,
: 0) Review the key findings in the monthly
control mechanism. :
. . Concurrent Audit Reports

h)  Understanding  the r|sk asse;sment p) Review the key audit findings with the entity
methodology and approving the audit plan Audit Committees; analyse potential impact

i) Ensuring the adequate audit coverage and remediation plans.
to monitor compliance with policies and q) Toformulate and maintain a quality assurance

)

procedures.

Approving the audit charter.

and improvement programme that covers all
aspects of the internal audit function.

During the year under review, the Audit Committee of the Company met seven (7) times as follow:

April 27, 2022"

June 23, 2022

July 27,2022

September 27, 2022

October 26, 2022

January 28, 2023

February 22, 2023

* This meeting was adjourned to April 28, 2022.

*+This meeting was adjourned to January 30, 2023

The necessary quorum was present on both original and adjourned meetings. The gap between two consecutive Audit
Committee Meetings was not more than 120 days.

The constitution of the Audit Committee and details of attendance of each Member of the Committee at the aforesaid
Meeting(s) of Committee is given below:

Name of the Members Member of | Designation Category No. of No. of

Committee committee committee
since meetings held meetings
attended

Mr. Nilesh Vikamsey 11/02/2005 | Chairperson | Independent Director 7 6

Ms. Geeta Mathur 05/05/2016 Member Independent Director 7 7

Mr. Vijay Kumar Chopra' 21/05/2019 Member Independent Director 7 1

Mr. Ramakrishnan Subramanian? | 28/04/2022 Member Independent Director 7 6

Mr. Arun Kumar Purwar? 28/04/2022 Member Independent Director 7 6

'Ceased to be the Member of the Committee w.e.f April 28, 2022
2Appointed as the Members of the Committee w.e.f. April 28, 2022.
Including both original and adjourned meetings.

Audit Committee meetings are attended by the Chief Financial Officer of the Company and representatives of Statutory
Auditors and Internal Auditors, if required. The Company Secretary acts as the Secretary of the Audit Committee.
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The Chairperson of the Audit Committee was present at the
last AGM of the Company held on July 08, 2022.

During the year under review, the Audit Committee reviewed
the internal control put in place to ensure that the accounts
of your Company are properly maintained and are in
accordance with the prevailing Laws and Regulations. In
conducting such reviews, the Committee found no material
discrepancy or weakness in the Internal Control system of
your Company.

The Company has an Internal Audit Department co-
sourced with professional firms of Chartered Accountants.
The Internal Auditor reports directly to the Audit Committee
of the Board.

During the year under review, the Committee met and
discussed on various matters including financials, internal
audit reports and audit report. During the period under
review, the Board of Directors of the Company accepted all
the recommendations of the Audit Committee.

b) NOMINATION AND REMUNERATION COMMITTEE:

The NRC comprises of three (3) Independent Directors
which are as follows:

Mr. Vijay Kumar Independent Chairperson
Chopra Director

Mr. Nilesh Independent Member
Vikamsey Director

Mr. Arun Kumar Independent Member
Purwar Director

During the year under review, there was no change in
the composition of the NRC. The composition of the
NRC is in conformity with the applicable provision of
the Act, Listing Regulations and RBI Master Directions.

The scope of the NRC includes the references made

under Regulation 19 read with Part D of Schedule Il

of the Listing Regulations as well as Section 178 and

other applicable provisions of the Act besides the
other terms that may be referred by the Board and RBI

Master Directions. The broad terms of reference of the

NRC are as follows:

1. Succession planning of the Board of Directors
and Senior Management Employees;

2. ldentifying and selection of candidates for
appointment as Directors /Independent Directors
based on certain laid down criteria;

3. Identifying potential individuals for appointment
as Key Managerial Personnel and to other Senior
Management positions;

4. Formulate, review and implement from time to

time the policy for selection and appointment of
Directors, Key Managerial Personnel and senior
management employees and their remuneration;
Review the performance of the Board of Directors
and Senior Management Employees based
on certain criteria as approved by the Board.
In reviewing the overall remuneration of the
Board of Directors and Senior Management,
the Committee ensures that the remuneration
is reasonable and sufficient to attract, retain
and motivate the best managerial talent, it also
ensures that the relationship of remuneration to
performance is clear, that the performance meets
the appropriate performance benchmarks and
that the remuneration involves a balance between
fixed and incentive pay, reflecting the short-term
and long-term objectives of the Company;
Devising a policy on diversity of board of directors;
Administer, monitor and formulate detailed terms
and conditions of the employees' stock option
scheme;
Recommend to the Board, all remuneration, in
whatever form, payable to senior management.
Ensure ‘fit and proper' status of proposed/
existing directors as per RBI guidelines and
there is no conflict of interest in appointment of
Directors on Board of the Company, KMPs and
Senior Management.
Evaluate the balance of skills, knowledge and
experience on the Board and on the basis of such
evaluation, prepare a description of the role and
capabilities required of an independent director,
at the time of every appointment of independent
director. For the purpose of identifying suitable
candidates:

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

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

c. may consider the time commitments of the
candidates.

Ensure that the compensation levels of Key

Managerial Personnel and Senior Management

are supported by the need to retain earnings of

the Company and the need to maintain adequate
capital based on Internal Capital Adequacy

Assessment Process.

During the year under review, the NRC of the Company met five (5) times, as follows:

April 27, 2022 June 09, 2022

September 27, 2022

October 26, 2022 January 30, 2023

IIFL Finance Limited
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The necessary quorum was present at the meetings.

The constitution of the NRC and details of attendance of each Member of the Committee at the aforesaid Meeting(s) of
Committee is given below:

Name of the Members Member of | Designation Category No. of No. of
Committee committee committee
since meetings held meetings attended
Mr. Vijay Kumar Chopra | 21/05/2019 | Chairperson | Independent Director 5 5
Mr. Nilesh Vikamsey 11/02/2005 Member Independent Director 5 5
Mr. Arun Kumar Purwar | 19/11/2010 Member Independent Director 5 5

During the year under review, the NRC also approved matters relating to grant/allotment of stock option(s), through
circular resolutions.

The Company Secretary of the Company acts as the Secretary of the Committee.
The Chairperson of the NRC was present at the last AGM of the Company held on July 08, 2022.

The Board of Directors of the Company has approved Nomination and Remuneration Policy of the Company, which sets
outthe guiding principles for appointment & remuneration of Directors, Key Managerial Personnel and Senior Management
of the Company. The same may be accessed on the website of the Company i.e., https://storage.googleapis.com/iifl-
finance-storage/files/2023-06/Nomination_and_Remuneration_Policy_30062023.pdf

(a) Details of Remuneration paid to Directors during FY 2022-23 and details of number of shares and convertible
instruments held by Directors as on March 31, 2023 are as under:
Name of the Director | Designation | Salary and | Commission® | Sitting | Contribution | Stock No. of equity
perquisites Fees toPFand | options shares held in
other funds, and convertible
Gratuity instruments held in
the Company®
Mr. Arun Kumar Chairperson & - 8,00,000 | 20,60,000 - 95,000
Purwar! Independent
Director
Mr. Nirmal Jain? Managing 9,9519,410 - - 24,38,557 4,7719,154
Director
Mr. R Venkataraman® | Joint Managing - - - - 1,09,84,432
Director
Mr. Nilesh Vikamsey | Independent - 8,00,000 | 18,00,000 - 1,65,000
Director
Ms. Geeta Mathur Independent - 6,00,000| 19,50,000 - -
Director
Mr. Vijay Kumar Independent - 6,00,000 | 15,00,000 - -
Chopra Director
Mr. Ramakrishnan Independent - 6,00,000 | 19,710,000 - -
Subramanian Director
Mr. Chandran Non-Executive - - - - -
Ratnaswami Director
Mr. Vibhore Sharma* |  Independent - -| 630,000 - -
Director
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'Appointed as Chairperson of the Board w.e.f. April 01, 2022.
2Appointed as Managing Director of the Company w.e.f. April 01, 2022.
3Change in Designation to Joint Managing Director w.e.f. April 01, 2022 and remuneration of Mr. R Venkataraman is being
paid by IIFL Securities Limited, a group Company.
4Ceased to be the Independent Director of the Company w.e.f. August 31, 2022.
SCommission w.r.t. FY 22-23 was paid in FY 23-24.
®None of the Directors hold any convertible instruments in the Company.
The term of office of the Managing Director and Joint Managing Director is for five years from the date of their respective
appointments. This employment shall be deemed to be terminated on the occurrence of death, on expiration of tenure,
permanent disability or on resignation, the notice period is as per the Company's policy.
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(b)

c)

In the event of termination for any of the reasons
specified above, they or their Nominee shall be entitled
to receive a lump sum severance payment, a sum
equal to 5 times of the annual salary.

Remuneration to Non-Executive/ Independent

Directors and Criteria thereof:

The Non-Executive Independent Directors are paid
remuneration by way of sitting fees, commission
and other expenses (travelling, boarding and lodging
incurred for attending the Board/Committee meetings).
The Non-Executive Non-Independent Director is not
paid any sitting fees.

During the year under review, the Independent
Directors were paid sitting fees of
% 1,00,000 (Rupees One Lakh only) per meeting
for Board and Audit Committee meetings and
¥ 30,000 (Rupees Thirty Thousand only) per meeting
for attending other Committee meetings plus
reimbursement directly related to the actual travel
and out-of-pocket expenses, if any, incurred by them.
Except the CSR Committee meetings for which there
is no sitting fees payable.

Apart from above, Independent Directors are eligible
for commission as approved by the shareholders
of the Company at the AGM held on June 30, 2021.
The amount of commission is based on the overall
financial performance of the Company and Board of
Directors.

The Company has not granted any employee stock
options to any of the Directors. There are no pecuniary
relationships or transaction of the Non-Executive
Directors with the Company apart from dividend,
sitting fees and commission as mentioned above.

The Company has obtained a Directors and Officers
Liabilities Insurance Policy covering all Directors and
Officers of the Company in respect of any legal action
that might be initiated against any Director or Officer
of the Company.

STAKEHOLDERS' RELATIONSHIP COMMITTEE:

The Stakeholders' Relationship Committee (“SRC")
comprises of two (2) Independent Directors and one
(1) Executive Director which are as follows:

Mr. Arun Kumar Independent Chairperson
Purwar Director

Mr. Vijay Kumar Independent Member
Chopra Director

Mr. R Executive Member
Venkataraman Director

IIFL Finance Limited

During the year under review, there was no change in
the composition of SRC. The composition of SRC is
in conformity with the applicable provisions of the Act
and Listing Regulations.

The scope of the SRC includes the references made
under Regulation 20 read with Part D of Schedule II
of the Listing Regulations as well as Section 178 and
other applicable provisions of the Act besides the
other terms that may be referred by the Board. The
broad terms of reference of the SRC are as follows:

1) Approval of transfer/transmission of shares/
debentures and such other securities as may be
issued by the Company from time to time;

2)  Approval to issue of duplicate share certificates
for shares/debentures and other securities
reported lost, defaced or destroyed, as per the
laid down procedure;

3) Approval to issue new certificates against
subdivision of shares, renewal, split or
consolidation of share certificates/ certificates
relating to other securities;

4)  Approval to issue and allot right shares/ bonus
shares pursuant to a Rights Issue/ Bonus Issue
made by the Company, subject to such approvals
as may be required;

5) To approve and monitor dematerialization of
shares/ debentures/ other securities and all
matters incidental or related thereto;

6) Monitoring expeditious redressal of investors/
stakeholders grievances;

7) Review of measures taken for effective exercise
of voting rights by shareholders;

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

9) Review of the various measures and initiatives
taken by the listed entity for reducing the
quantum of unclaimed dividends and ensuring
timely receipt of dividend warrants/annual
reports/statutory notices by the shareholders of
the Company;

10) All other matters incidental or related to shares,
debentures and other securities of the Company.

During the year under review, the Company received
Eighteen (18) complaints from Equity shareholders
and Non-Convertible Debenture holders (investors)
including complaints received through SEBI's SCORES
portal. Complaints were redressed to the satisfaction
of the investors. The details of the Complaints are
given below:
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Sr. | Particulars No. of Complaints
No.

1. Investor complaints pending at the beginning of the year 0

2. Investor complaints received during the year 18

3. Investor complaints disposed off during the year 18

4 Investor complaints remaining unresolved at the end of the year 0

No pledge has been created over the Equity Shares held by the Promoters as on March 31, 2023 and a declaration under
Regulation 31(4) of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2071 was provided by the
Promoter & Promoter Group to the Audit Committee and Stock Exchanges.

The Chairperson of the SRC was present at the last AGM of the Company held on July 08, 2022.

During the year under review, the SRC of the Company met one (1) time on April 27, 2022. The necessary quorum was

present at the meeting.

The constitution of the SRC and details of attendance of each Member of the Committee at the aforesaid Meeting(s) of

the Committee is given below:

Name of the Members Member of | Designation Category No. of No. of
Committee committee committee
since meetings held | meetings attended
Mr. Arun Kumar Purwar | 06/12/2017 | Chairperson | Independent Director 1 1
Mr. R Venkataraman 27/01/2005 Member Executive Director 1 1
Mr. Vijay Kumar Chopra | 06/05/2021 Member Independent Director 1 1

The name, designation and address of the Company Secretary & Compliance Officer of the Company are as under:

Name and designation:

Ms. Sneha Patwardhan, Company Secretary & Compliance Officer

Corporate Office Address:
Mumbai — 400069.

802, 8™ Floor, Hubtown Solaris, N. S. Phadke Marg, Vijay Nagar, Andheri East,

Contacts:

Tel: +91 22 6788 1000 Fax: +91 22 6788 1010, E-mail: shareholders@iifl.com

The Company Secretary of the Company acts as
Secretary of the Committee.

CORPORATE
COMMITTEE:
The CSR Committee comprises of two (2) Independent

Directors and one (1) Executive Director which are as
follows:

SOCIAL RESPONSIBILITY (CSR)

Mr. Vijay Kumar Chopra | Independent | Chairperson
Director

Mr. Nilesh Vikamsey Independent | Member
Director

Mr. R Venkataraman Executive Member
Director

During the year under review, the CSR Committee
was re-constituted by the Board. The composition of
CSR Committee is in confirmity with the applicable
provisions of the Act.

The terms of reference of the CSR Committee are as
follows:

1. To review the existing CSR Policy indicating
activities to be undertaken as specified in
Schedule VII of the Act. The CSR Policy of the
Company may be accessed on the website of
the Company ie. https://storage.googleapis.
com/iifl-finance-storage/files/2023-07/CSR%20
policy_lIFL%20Finance.pdf.

2. To provide guidance on various CSR activities
and to monitor the same.

During the year under review, the CSR Committee of
the Company met two (2) times as follow:

April 27, 2022 March 24, 2023

The necessary quorum was present at the meetings.
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The constitution of the CSR Committee and details of attendance of each Member of the Committee at the aforesaid

Meeting of Committee is given below:

Name of the Members Member of | Designation Category No. of No. of
Committee committee committee

since meetings held | meetings attended

Mr. Vibhore Sharma' 28/04/2022 | Chairperson | Independent Director 2 N.A.

Mr. Nirmal Jain? 29/03/2014 | Chairperson | Executive Director 2 1

Mr. Vijay Kumar Chopra® | 28/04/2022 | Chairperson | Independent Director 2 1

Mr. Nilesh Vikamsey 29/03/2014 Member | Independent Director 2 2

Mr. R Venkataraman 29/03/2014 Member Executive Director 2 2

TAppointed as the Chairperson and Member of the Committee w.e.f. April 28, 2022 and ceased to be the Chairperson and
Member of the Committee w.e.f. August 31, 2022.

2Ceased to be the Chairperson and Member of the Committee w.e.f. April 28, 2022.

SAppointed as the Member of the Committee w.e.f. April 28, 2022 and subsequently appointed as the Chairperson of the
Committee w.e.f. September 27, 2022.

e) RISK MANAGEMENT COMMITTEE:

The RMC comprises of three (3) Independent Directors,
one (1) Executive Director and Chief Risk Officer which

are as follows:

Ms. Geeta Mathur Independent | Chairperson
Director

Mr. Nilesh Independent Member

Vikamsey Director

Mr. Ramakrishnan Independent Member

Subramanian Director

Mr. R Executive Member

Venkataraman Director

Mr. Sanjeev Chief Risk Member

Srivastava Officer

During the year under review, the RMC was re-
constituted by the Board. The composition of RMC is
in confirmity with the applicable provisions of the Act.

The scope of the RMC includes the references made
under Regulation 21 read with Part D of Schedule Il of
the Listing Regulations besides the other terms that
may be referred by the Board and RBI Master Directions.
The broad terms of reference of the RMC which are as

follows:

1. Reviewing risks including cyber security and
evaluating the treatment including initiating
mitigation actions;

2. To monitor

and

review the overall

risk

management plan of the Company including

liquidity risk;

To ensure there is an embedded, robust process
in place throughout the Company to identify,
assess, mitigate and report business risks with
clear lines of ownership;

IIFL Finance Limited

To drive and co-ordinate risk management
process covering all areas of risk (including
operational, strategic, financial, commercial,
regulatory, reputational etc.);

To ensure that the business risk strategy and
management processes comply with applicable
regulatory  requirements and  corporate
governance principles;

To ensure that the business risk management
principles and processes are widely understood
across the Company through adequate
induction, training and awareness programmes;

To periodically monitor and review Company's
key business risks and risk mitigation plans, and
advise the Board of business risks which could
materially impact Company's delivery of its
business plans, strategy, and reputation, if left
untreated,

To monitor external developments in the
business environment which may have an
adverse impact on Company's risk profile, and
make recommendations, as appropriate;

To sponsor specialist reviews of key risk areas
as appropriate;

To report to the Board on key risks, risk
management performance andthe effectiveness
of internal controls;

To constitute operating risk management
committee and delegate such powers to it as
may be deemed necessary;

To formulate a detailed risk management policy
which shall include:
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13.

14.

15.

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

a)

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

c) Business continuity plan.

To ensure that appropriate methodology,
processes and systems are in place to monitor
and evaluate risks associated with the business
of the Company;

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

To periodically review the risk management
policy, at least once in two years, including by

The necessary quorum was present at the meetings.

16.

17.

18.

19.

considering the changing industry dynamics and
evolving complexity;

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

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

To seek information from any employee, obtain
outside legal or other professional advice and
secure attendance of outsiders with relevant
expertise, if required.

Any other matter as may be mandated/referred
by the Authority/Board.

During the year under review, the RMC of the Company

met three (3) times as follows:

November 16,
2022

April 27,
2022

September 12,
2022

The constitution of the RMC and details of attendance of each Member of the Committee at the aforesaid Meeting(s) of
the Committee is given below:

Name of the Member of | Designation Category No. of No. of
Members Committee committee | committee
since meetings meetings
held attended

Mr. Arun Kumar Purwar! 21/10/2014 | Chairperson | Independent Director 3 1

Ms. Geeta Mathur? 28/05/2020 | Chairperson | Independent Director 3 3

Mr. Nilesh Vikamsey 21/10/2014 Member Independent Director 3 3

Mr. Ramakrishnan Subramanian® | 28/04/2022 Member Independent Director 3 2

Mr. R Venkataraman 19/06/2020 Member Executive Director 3 3

Mr. Sanjeev Srivastava 03/11/2020 Member Chief Risk Officer 3 3

'Ceased to be the Chairperson and Member of the Committee w.e.f. April 28, 2022.

2Appointed as the Chairperson of the Committee w.e.f. April 28, 2022.

SAppointed as the Member of the Committee w.e.f. April 28, 2022.

ASSET LIABILITY AND MANAGEMENT COMMITTEE (“ALCO"):

The ALCO comprises of three (3) Independent Directors, one (1) Executive Director, Chief Financial Officer, Chief Risk
Officer, and Vice President - Treasury, which are as follows:

Mr. R Venkataraman Executive Director Chairperson
Mr. Arun Kumar Purwar Independent Director Member
Mr. Vijay Kumar Chopra Independent Director Member
Mr. Ramakrishnan Subramanian Independent Director Member
Mr. Kapish Jain Chief Financial Officer Member
Mr. Sanjeev Srivastava Chief Risk Officer Member
Mr. Govind Modani Vice President — Treasury Member

Annual Report 2022-23



= =
= i B
Strategic Review Statutory Reports Financial Statements

CORPORATE GOVERNANCE REPORT (conta,

9)

The scope of the ALCO includes the references made under RBI Master Directions. The broad terms of reference of the

ALCO are as follows:

1. Ensuring adherence to the limits set by the Board as well as for deciding the business strategy of the Company (on
the assets and liabilities sides) in line with the Company's budget and decided risk management objectives;

2. Prepare forecasts (simulations) showing the effects of various possible changes in market conditions related to the
balance sheet and recommend the action needed to adhere to Company's internal limits;

3. Ensure that the Company operates within the limits / parameters set by the Board;

4. ALCO would also articulate the current interest rate view of the Company and base its decisions for future business
strategy on this view;

5. Measuring and managing liquidity needs and ensure Company's ability to meet its liabilities as they become due,
liquidity management can reduce probability of an adverse situation developing;

Present to the Board statement of assets and liabilities;

Update Board on various assets and securitization of mortgage loans, commercial vehicle & gold loans;
Recommending Board about the viable source of finance to cater fund requirements of the Company;
Any other matter as may be mandated/referred by the Authority/Board.

© o N o

During the year under review, the ALCO of the Company met four (4) times, as follows:

April 27, 2022 \ July 27, 2022 . November 16,2022 | February 13, 2023

The necessary quorum was present at the meetings.

The constitution of the ALCO and details of attendance of each Member of the Committee at the aforesaid Meeting(s)
of Committee is given below:

Name of the Members | Member of | Designation Category No. of No. of
Committee committee committee
since meetings held | meetings attended

Mr. R Venkataraman 12/03/2020 | Chairperson Executive Director 4 4

Mr. Arun Kumar Purwar! | 28/04/2022 Member Independent Director 4 3

Mr. Vijay Kumar Chopra | 12/03/2020 Member Independent Director 4 4

Mr. Ramakrishnan 28/04/2022 Member Independent Director 4 3
Subramanian’

Mr. Sanjeev Srivastava | 29/01/2021 Member Chief Risk Officer 4 4

Mr. Govind Modani 29/01/2021 Member | Vice President Treasury 4 4

Mr. Rajesh Rajak? 12/03/2020 Member Chief Financial Officer 4 2

Mr. Kapish Jain? 26/10/2022 Member Chief Financial Officer 4 2

TAppointed as the Member of the Committee w.e.f. April 28, 2022.
2Ceased to be the Member of the Committee w.e.f. November 01, 2022.

SAppointed as the Member of the Committee w.e.f. November 01, 2022.

IT STRATEGY COMMITTEE:

The IT Strategy Committee comprises of four (4) Independent Directors, Chief Technology Officer / Chief Information
Officer, Leader NBFC Applications, Head IT Infrastructure & Cyber Security, Chief Risk Officer and Chief Information
Security Officer, which are as follows:

Mr. Arun Kumar Purwar Independent Director Chairperson
Mr. Nilesh Vikamsey Independent Director Member
Ms. Geeta Mathur Independent Director Member
Mr. Ramakrishnan Subramanian Independent Director Member
Mr. Gaurav Sharma Chief Technology Officer/Chief Information Officer Member
Mr. Aditya Sisodia Leader NBFC Applications Member
Mr. Mitesh Vora Head IT Infrastructure & Cyber Security Member
Mr. Sanjeev Srivastava Chief Risk Officer Member
Mr. Shanker Ramrakhiani Chief Information Security Officer Member

IIFL Finance Limited
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The scope of the IT Strategy Committee includes the
references made under RBI Master Directions. The
broad terms of reference of the IT Strategy Committee
are as follows:

1.

Approving IT strategy and policy documents
and ensuring that the management has put an
effective strategic planning process in place;

Ascertaining that management has implemented
processes and practices that ensure that the IT
delivers value to the business;

Ensuring IT investments represent a balance
of risks and benefits and that budgets are
acceptable;

Monitoring the method that management uses
to determine the IT resources needed to achieve
strategic goals and provide high-level direction
for sourcing and use of IT resources;

Ensuring proper balance of IT investments for
sustaining NBFC's growth and becoming aware
about exposure towards IT risks and controls;

Instituting an appropriate governance mechanism
foroutsourced processes, comprising of risk based
policies and procedures, to effectively identify,
measure, monitor and control risks associated
with outsourcing in an end to end manner;

Defining approval authorities for outsourcing
depending on nature of risks and materiality of
outsourcing;

Developing sound and responsive outsourcing
risk management policies and procedures
commensurate with the nature, scope, and
complexity of outsourcing arrangements;

The necessary quorum was present at the Meetings.

9. Undertaking a periodic review of outsourcing
strategies and all existing material outsourcing
arrangements;

10. Evaluating the risks and materiality of all
prospective outsourcing based on the framework
developed by the Board;

11. Periodically reviewing the effectiveness of
policies and procedures;

12. Communicating significant risks in outsourcing
to the NBFC's Board on a periodic basis;

13. Ensuring an independent review and audit
in accordance with approved policies and
procedures;

14. Ensuring that contingency plans have been
developed and tested adequately;

15. Ensuring that the business continuity
preparedness is not adversely compromised on
account of outsourcing;

16. To work in partnership with other Board
committees and Senior Management to provide
input to them. It will also carry out review and
amend the IT strategies in line with the corporate
strategies, Board Policy reviews, cyber security
arrangements and any other matter related to IT
Governance;

17. Any other matter as may be mandated/referred
by the Authority/Board.

Duringtheyearunderreview, the IT Strategy Committee
of the Company met two (2) times, as follows:

July 12, 2022" \ January 23, 2023
“This meeting was adjourned to August 12, 2022

The constitution of the IT Strategy Committee and details of attendance of each Member of the Committee at the
aforesaid Meeting(s) of Committee is given below:

Name of the Members | Member of | Designation Category No. of No. of committee
Committee committee meetings attended
since meetings held
Mr. Vibhore Sharma* 27/07/2021 | Chairperson | Independent Director 2 1
Mr. Arun Kumar Purwar! | 28/04/2022 | Chairperson | Independent Director 2 2
Mr. Nilesh Vikamsey 12/03/2020 | Member Independent Director 2 2
Ms. Geeta Mathur 29/01/2021 Member Independent Director 2 2
Mr. Ramakrishnan 28/04/2022 | Member Independent Director 2 2
Subramanian?
Mr. Mitesh Vora 27/01/2022 | Member Head IT Infrastructure 2 2
& Cyber Security
Mr. Aditya Sisodia 12/03/2020 | Member Leader NBFC 2 1
Applications
Mr. Sanjeev Srivastava | 29/01/2021 Member Chief Risk Officer 2 2
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Name of the Members | Member of | Designation Category No. of No. of committee
Committee committee meetings attended
since meetings held

Mr. Shanker 06/05/2021 Member Chief Information 2 2
Ramrakhiani Security Officer (CISO)
Mr. Gaurav Sharma?® 27/07/2022 |  Member Chief Technology 2 2

Officer (CTO) / Chief

Information Officer

(ClO)

'Appointed as Member of the Committee w.e.f April 28, 2022 and subsequently appointed as the Chairperson of the
Committee w.e.f. September 27, 2022.

’Appointed as the Member of the Committee w.e.f. April 28, 2022.
SAppointed as the Member of the Committee w.e.f July 27, 2022.
“Ceased to be the Chairperson and Member of the Committee w.e.f. August 31, 2022.

4. PERIODIC REVIEW OF COMPLIANCES OF ALL APPLICABLE LAWS:

Your Company follows a system whereby all the Acts, Rules and Regulations applicable to the Company are identified
and compliance with such Acts, Rules and Regulations are monitored by dedicated teams on a regular basis. Verification
of the compliances with the major Acts/ Regulations is carried out by suitable external auditors/lawyers/consultants and
their reports and implementation of their observations are reported to the Board/Audit Committee. In addition, the audit
and verification plan and actual status thereof are reviewed by the Board/Audit Committee periodically. A consolidated
compliance certificate based on the compliance status received from the Company and its respective subsidiaries/
associates in respect of various laws, Rules and Regulations applicable to the Company is placed before the Board on a
regular basis and reviewed by the Board. Necessary reports are also submitted to the various regulatory authorities as
per the requirements, from time to time.

5. GENERAL BODY MEETINGS:

The following table gives the details of the last three Annual General Meetings of the Company:

Corporate Governance Report <

Date of AGM Location Time Whether any Special Resolutions passed
July 08, 2022 Through Video 2:00p.m. |1. To approve an offer or invitation to subscribe to
Conferencing non-convertible debentures to be issued on a private
placement basis.
June 30, 2021 Through Video 2.00p.m. |1. To approve an offer or invitation to subscribe to
Conferencing non-convertible debentures on private placement basis.
2. To approve increase in investment limits for
Non-Resident Indians and Overseas Citizens of India.
June 30, 2020 Through Video 11:00a.m. |1. To approve an offer or invitation to subscribe to
Conferencing non-convertible debentures on private placement basis.

Postal Ballot:

During the year under review, no resolution was passed through Postal Ballot and no special resolution is proposed to be
passed through postal ballot under the provisions of the Act, on or before the ensuing AGM.

Extra Ordinary General Meeting:
During the year under review, no Extra Ordinary General Meeting of the Company was held.

6. DISCLOSURES

(i) Disclosure on materially significant Related Party Transactions that may have potential conflict with the interest
of the Company at large:
The Company has put in place a Policy for Related Party Transactions (“RPTs") which has been approved by

the Board. The Policy provides for identification of RPTs, necessary approvals by the Audit Committee/Board/
Shareholders, reporting and disclosure requirements in compliance with the Act and Listing Regulations.
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All transactions executed by the Company during
the Financial Year with related parties were on arm's
length basis and in the ordinary course of business.
All such RPTs were placed before the Audit Committee
for its approval, wherever applicable.

During the year, the Company has not entered into any
material contract(s)/ arrangement(s)/ transaction(s)
with related parties, which could be considered
material in accordance with the Listing Regulations,
sub-section (1) of Section 188 of the Act and the Policy
of the Company on materiality of RPTs. The Policy on
materiality of RPTs and dealing with RPTs as approved
by the Board may be accessed on the website of the
Company i.e. https://storage.googleapis.com/iifl-
finance-storage/files/2022-07/Policy_on_Related_
Party_Transactions_27072022.pdf You may refer Note
No. 41 of the Standalone Financial Statements which
contains related party disclosures.

(ii) Details of non-compliance:

No strictures/penalties were imposed on your
Company by the RBI, Stock Exchanges or by the
SEBI or by any statutory / regulatory authority
on any matter related to the Securities markets
during the last three Financial Years.

(iii) Whistle Blower/ Vigil Mechanism Policy:

In compliance with the provisions of the Act and
Listing Regulations, the Company has adopted
a Whistle Blower/ Vigil Mechanism Policy and
has established the necessary vigil mechanism
for employees to report genuine concerns about
unethical behavior, actual or suspected fraud
or violation of the Company's Code of Conduct
or Ethics Policy. The Policy provides adequate
safeguard against victimization of Whistle
Blower who avails such mechanism and also
provides for the access to the Chairperson of
Audit Committee. None of the Whistle Blowers
have been denied access to the Audit Committee.
The said Policy as approved by the Board may
be accessed on the website of the Company
i.e. https://storage.googleapis.com/iifl-finance-
storage/files/2021-03/1IFL_WhistleBlower_
VigilancePolicy_2020.pdf.

(iv) Prevention of Insider Trading:

Pursuant to the SEBI (Prohibition of Insider
Trading) Regulations, 2015 (“PIT Regulations")
the Company has formulated and adopted
Code of Conduct (“code") under PIT Regulations
incorporating the requirements in accordance with

(v)

the PIT Regulations, clarifications and circulars
and the same are updated as and when required.

All Designated Persons of the Company are
covered under the Code, which provides inter
alia for periodical disclosures and obtaining pre-
clearance for trading in the securities of your
Company. The Company has in place, a tracking
mechanism for monitoring trade in the securities
of the Company by Designated Persons identified
under the Code. Further, a structured digital
database is maintained, which contains the
names and other particulars as prescribed, of the
persons covered under the Code. In this regards,
the Company has filed the Compliance certificate
with the Stock Exchanges on a quarterly basis.

The Company periodically circulates the
informatory e-mails, enables screensavers
along with the FAQs on Insider Trading Code,
Do's and Don'ts etc. to the employees (including
new employees) to familiarize them with the
provisions of the Code. The Company also
conducts frequent workshops/ training sessions
to educate and sensitize the employees/
Designated Persons. The Board has also
adopted a Code of Practices and Procedures for
Fair Disclosure of Unpublished Price Sensitive
Information ("UPSI") which also includes details
of your Company's policy for determination on
'legitimate purposes' as per the requirements of
the PIT Regulations and is available onthe website
of the Company i.e https://storage.googleapis.
com/iifl-finance-storage/files/2022-07/
Code_of_Practices_and_Procedures_for_Fair_
Disclosure_of_Unpublished_Price_Sensitive_
Information_27072022.pdf

Ms. Sneha Patwardhan, Company Secretary is the
"Compliance Officer" in terms of the Code.

Compliance with Mandatory and Non-

Mandatory Provisions:

Your Company has adhered to all the mandatory
requirements of Corporate Governance norms as
prescribed under the Listing Regulations to the
extent applicable to the Company.

The status on the compliance with the Non-
mandatory recommendation in the Listing
Regulations are as under:

Separate post of Chairperson of the Board
and Managing Director of the Company.

The Internal Auditor has direct access to the
Audit Committee.

Unmodified Audit opinions/reports.

Annual Report 2022-23


https://storage.googleapis.com/iifl-finance-storage/files/2022-07/Policy_on_Related_Party_Transactions_27072022.pdf
https://storage.googleapis.com/iifl-finance-storage/files/2022-07/Policy_on_Related_Party_Transactions_27072022.pdf
https://storage.googleapis.com/iifl-finance-storage/files/2022-07/Policy_on_Related_Party_Transactions_27072022.pdf
https://storage.googleapis.com/iifl-finance-storage/files/2021-03/IIFL_WhistleBlower_VigilancePolicy_2020.pdf
https://storage.googleapis.com/iifl-finance-storage/files/2022-07/Code_of_Practices_and_Procedures_for_Fair_Disclosure_of_Unpublished_Price_Sensitive_Information_27072022.pdf

B=
(w[m[mw}

Strategic Review

e
L] oo
Statutory Reports Financial Statements

The Company follows a robust process
of communicating with the shareholders
which has been explained earlier in the
report under "Means of Communication”.

(vi) Disclosure of accounting treatment:

Therewas no deviationin following the treatments
prescribed in any of the Indian Accounting
Standards (“Ind AS") in the preparation of the
financial statements of the Company.

(vii) Details of Amount/Shares of the Company
transferred to the Investor Education and
Protection Fund:

Pursuant to Sections 124 and 125 of the Act
read with the Investor Education and Protection
Fund Authority (Accounting, Audit, Transfer and
Refund) Rules, 2016 ("IEPF Rules"), dividends/
interest and principal on Non-Convertible
Debentures (“NCDs"), if not claimed for a period
of 7 years from the date of transfer to Unpaid
Dividend Account of the Company, are liable
to be transferred to the Investor Education and
Protection Fund (“IEPF"). Further, shares in
respect of such dividends which have not been
claimed for a period of 7 consecutive years are
also liable to be transferred to the demat account
of the IEPF Authority.

Accordingly, the Company has transferred
% 10,15398/- on March 24, 2023 being the
unclaimed dividend amount, pertaining to interim
dividend declared for the FY 2015-16 to the IEPF.
The Company has also transferred 6,026 shares as
per Corporate Action letters, the date is March 31,
2023 and March 29, 2023 to IEPF in accordance
with the above provisions. Further, during FY 2022-
23, the Company has transferred the unclaimed
interest and principal amount on NCDs of
¥ 16,64,749/-to the IEPF on a periodical basis.

In accordance with the IEPF Rules, the Company
has sent notices to the Members whose shares
were due for transfer to IEPF Authority and
simultaneously published an advertisement in
the newspaper. The details of such Members
may be accessed on the website of the Company
i.e. www.iifl.com.

Details of date of declaration of dividend and

due date of transfer to IEPF are available on the
website of the Company i.e.www.iifl.com.

IIFL Finance Limited
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MEANS OF
STAKEHOLDERS:

COMMUNICATION TO THE

The primary source of information to the shareholders,
customers, analysts and other stakeholders of your
Company and to public at large is through the website
of the Company www.iifl.com. The annual report,
quarterly results, shareholding pattern, material events,
corporate actions, copies of press releases, schedule of
analysts/investor meets, among others, are regularly
sent to the Stock Exchanges and uploaded on the
website of the Company. Quarterly/ Annual Financial
Results are regularly submitted to the Stock Exchanges
in accordance with the Listing Regulations.

The Company organizes earnings call with analysts
and investors on the next day of announcement
of results. The audio clips and transcripts of these
earning calls are uploaded on the website of the
Company. The presentations made to institutional
investors and financial analysts on the financial
results are submitted to the stock exchanges and also
uploaded on the website of the Company.

The Board has approved a policy for determining
materiality of events for the purpose of making
disclosure to the Stock Exchanges. The Managing
Director, Joint Managing Director, Chief Financial
Officer and Company Secretary of the Company
are empowered to decide on the materiality of the
information for the purpose of making disclosure to
the Stock Exchanges.

All the disclosures made to the Stock Exchanges are
also available on the website of the Company i.e. https://
www.iifl.com/finance/investor-relations/newsroom.

The quarterly and annual financial results of your
Company are published in widely circulated English
newspaper viz. "Financial Express"”, "The Free Press
Journal" and Marathi newspaper "Navshakti”. Your
Company also regularly makes presentations to
investment analysts in their meetings held from time to
time, transcripts of which are uploaded on the website
of the Company i.e. www.iifl.com. The schedule of
Analyst meets/Institutional Investors meets are also
informed to the public through the Stock Exchanges.

In terms of Regulation 30 of the Listing Regulations,
the Company has formulated a policy on maintaining
and preserving timely and accurate records uploaded
on the website of the Company. The same is available
on the website the Company i.e. https://storage.
googleapis.com/iifl-finance-storage/files/2022-07/
Policy_on_preservation_of_Documents_Archival_
Policy_27072022.pdf.
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The Company's website contains a separate section namely “Investor Relations" at https://www.iifl.com/finance/
investor-relations/overview where stakeholders related information is available and stakeholders can access the
information as required to be disseminated on the website of the Company pursuant to clauses (b) to (i) of sub-regulation
(2) of Regulation 46 of the Listing Regulations.

GENERAL SHAREHOLDERS' INFORMATION:

1.

Annual General Meeting

Monday, July 31, 2023 at 11:00 a.m.

The Company is conducting the AGM through Video Conferencing / Other
Audio Visual Means

Financial Year

The Financial Year of the Company comprises a period of 12 months from
April 01 to March 31.

Book closure date

Tuesday, July 25, 2023 to Monday, July 31, 2023

Interim dividend

During FY 2022-23, the Company had declared an interim dividend of % 4/-
per Equity Shares on January 30, 2023 and the same was paid on February
16, 2023 after deducting tax at source at applicable rates.

Listing of equity shares on Stock
Exchanges

1. National Stock Exchange of India Limited (“NSE")
Exchange Plaza, Plot No. C/1, G Block,
Bandra Kurla Complex, Bandra (E)
Mumbai-400 051
2. BSE Limited (“BSE")
Phiroze Jeejeebhoy Towers
Dalal Street, Mumbai-400001

Note - The NCDs issued to Public are listed on BSE and NSE and the privately
placed NCDs are listed on NSE and/or BSE.

The Company has paid the annual listing and custodian fees for the financial
year 2023-24 to the Stock Exchanges and Depositories.

Stock code

NSE — IIFL
BSE — 532636

Note: The Non-Convertible Debentures ("NCDs") issued to Public are listed
on BSE and NSE and the privately placed NCDs are listed on NSE and/or BSE.
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Stock market data

Table below gives the monthly high and low quotations of shares traded at BSE and the NSE for FY 2022-23.
Stock Performance V/s S&P BSE 500 and NSE Nifty 500

The chart below plots the monthly closing price of the Company versus the BSE - Sensex and NSE - S&P CNX Nifty
for the year ended March 31, 2023.

Month BSE NSE
High Low Volume High Low Volume
April, 2022 395.15 285.25 31,70,281 396.00 282.00 3,74,34,353
May, 2022 358.20 282.80 19,29,542 357.80 282.90 1,69,86,636
June, 2022 372.00 305.30 98,24,828 372.35 305.00 3,72,87,499
July, 2022 364.00 317.00 7,24,347 363.75 317.15 72,14,047
August, 2022 357.50 323.30 28,68,536 357.50 323.55 3,85,55,972
September, 2022 390.00 330.05 20,83,669 388.60 330.05 2,21,09,150
October, 2022 424.35 340.85 16,36,795 42435 340.25 1,78,27,927
November, 2022 487.90 395.50 15,71,267 488.00 395.10 1,71,03,531
December, 2022 520.90 435.00 14,09,708 519.95 431.35 1,60,33,178
January, 2023 527.20 454.80 9,59,570 521.25 454.20 1,47,81,559
February, 2023 538.40 420.80 7,33514 538.00 420.60 1,08,83,478
March, 2023 496.90 408.40 10,33,408 493.95 408.05 70,81,777
\
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8. Demat ISIN numbers ISIN - INE530B01024
in National Securities
Depository Limited
(“NSDL") and Central
Depository Services
(India) Limited (“CDSL")
for equity shares
9. | Registrar & Share Link Intime India Private Limited
Transfer Agent C-101, 15t Floor, 247 Park, LBS Marg, Gandhi Nagar, Vikhroli West, Mumbai - 400083.
Tel: 022-49186000
Email: rnt.helpdesk@linkintime.co.in
Email: bonds.helpdesk@linkintime.co.in
10. | Share transfer system | Approximately the entire equity share capital of the Company is held in dematerialized

form. The Company's shares are compulsorily traded in dematerialized form and are
available for trading with both the depositories i.e. NSDL and CDSL.

In terms of the amended Regulation 40(1) of the Listing Regulations, w.e.f. April
01, 2019, securities of listed companies can be transferred only in dematerialized
form (except transmission of securities or transposition in the name(s) of holding).
Accordingly, the shares held in physical form will not be transferred unless they are
converted into dematerialized form. All share transfers and other share related issues
get approved by the Members of the SRC in the SRC Meeting, which is normally
convened as and when required.

Pursuant to Regulation 40(9) of the Listing Regulations, the Company obtained
certificates from a practicing Company Secretary on a yearly basis to the effect that
all the transfers are completed within the statutory stipulated period. A copy of the
certificates so received are submitted to both the Stock Exchanges viz. NSE and BSE.
There was no instance of suspension of trading in Company's shares during FY 2022-
23.
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11.

Dematerialization of
shares

As on March 31, 2023, 99.94% of the paid-up share capital of the Company was in
dematerialized form. Trading in equity shares of the Company is permitted only in
dematerialized form through CDSL and NSDL as per notifications issued by the SEBI.

12.

Address for
correspondence

Link Intime India Private Limited

C-101, 1%t Floor, 247 Park, Lal Bahadur Shastri Marg, Gandhi Nagar, Vikhroli West,
Mumbai, Maharashtra 400083

Contact Person: Mr. Jai Prakash VP, Tel: 022-49186270
Email: rnt.helpdesk@linkintime.co.in

Company Secretary & Compliance Officer

Ms. Sneha Patwardhan

802, 8" Floor, Hubtown Solaris, N. S. Phadke Marg, Vijay Nagar, Andheri East, Mumbai
— 400069. Email: shareholders@iifl.com

13.

Outstanding Global
Depository Receipts
(“GDRs")/American
Depository Receipts
(“ADRs")/Warrants
or any convertible

instruments, conversion

date and likely impact
on equity

The Company does not have any outstanding GDRs/ADRs/Warrants as on date. The
Company has outstanding unexercised ESOPs (vested or not vested) of 36,42,391
stock options as on March 31, 2023 under its ESOP plans which may be exercised
by the grantees as per the vesting period. Each option granted is convertible into one
equity share of the Company. Upon exercise of options by grantees, the paid-up share
capital of the Company will accordingly increase.

14.

Credit Rating

The list of all the credit ratings issued by the credit rating agencies for all instruments
has been provided in the Directors' Report.

15.

Plant Location

Not Applicable

9.

SHAREHOLDING PATTERN:

Categories of Equity Shareholders as on March 31, 2023:

Category Number of equity Percent?ge of
shares held holding

Clearing Members 23,465 0.01
Other Bodies Corporate 77,41,602 2.04
Directors 2,60,000 0.07
Foreign Company 8,46,41,445 22.25
Hindu Undivided Family 11,84,998 0.31
Mutual Funds 21,85,747 0.57
Banks 307 0.00
Foreign Nationals 1,11,000 0.03
Non Resident Indians 2,74,70,275 7.22
Persons Acting In Concert 45,68,904 1.20
Public 3,80,83,858 10.01
Promoters 8,99,78,586 23.65
Trusts 75,579 0.02
Insurance Companies 78,990,697 2.07
Body Corporate — Limited Liability Partnership 10,16,765 0.27
Foreign Portfolio Investors (Corporate) — | 8,79,22,376 2311
Foreign Portfolio Investors (Corporate) — |l 1,89,30,794 498
Foreign Portfolio Investors — Il 81,478 0.02
Alternate Investment Funds 53,10,638 1.40
NBFCs registered with RBI 1,200 0.00
Investor Education And Protection Fund 51,836 0.01
Directors and their relatives 28,98,839 0.76
(excluding Independent Directors and Nominee Directors)

Grand Total 38,04,30,389 100.00

IIFL Finance Limited
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10. DISTRIBUTION OF SHAREHOLDING AS ON MARCH 31, 2023:

The distribution of shareholders as on March 31, 2023 is as follows:

11.

12.

170

SR. | SHAREHOLDING OF SHARES | SHAREHOLDER | PERCENTAGE OF TOTAL PERCENTAGE
NO. TOTAL SHARES OF TOTAL

1. 1 to 500 59,655 86.38 48,88,152 1.30
2 501 to 1000 5,683 8.13 41,20,889 1.08
3 1001 to 2000 2107 3.02 30,22,496 0.79
4 2001 to 3000 693 0.99 17,60975 0.46
5. 3001 to 4000 329 0.47 11,564,829 0.30
6 4001 to 5000 239 0.34 11,09910 0.29
7 5001 to 10000 462 0.66 33,89,677 0.89
8 10001 to FhEEFIR AR 698 0.99 36,09,83,561 94.89
Total 69,866 100 38,04,30,389 100

PROCEEDS FROM PUBLIC ISSUES, RIGHTS ISSUES AND PREFERENTIAL ISSUE, AMONG OTHERS:

Money raised through those Public Issue of NCDs have been utilized for the purposes, as disclosed in the Prospectus, for
which it was raised and there has been no deviation as on date in the utilization of the moneys so raised.

The Company has not raised funds by issue of equity shares either on preferential basis or through qualified institutional
placement during Financial Year 2022-23. Therefore, there are no details to be disclosed as per Regulation 32(7A) of

Listing Regulations.

DETAILS OF MATERIAL SUBSIDIARIES OF THE COMPANY:

Name of material Date of Place of Name and Date of appointment of
subsidiaries Incorporation Incorporation the statutory auditors
[IFL Home Finance Limited December 26, Mumbai M/s. Suresh Surana & Associates LLP
2006 Date of Appointment: September 30, 2021
M/s. M.P. Chitale & Co.
Date of Appointment:
June 07, 2020
[IFL Samasta Finance Limited | August 09, 1995 Bangalore M/s. Brahmayya & Co
(Formerly known as Samasta Date of Appointment
Microfinance Limited) June 30, 2022
The Audit Committee reviews the financial statements 13. CEO/CFO CERTIFICATE:

including particulars of investments made by all the
unlisted subsidiary Companies.

Your Company has a system of placing the minutes
of the Board/Audit Committee and statements of all
the significant transactions/developments of all the
unlisted subsidiary companies at the Meeting of Board
of Directors of the Company.

The policy for determining 'material’ subsidiaries as
approved by the Board may be accessed on the website
of the Company https://storage.googleapis.
com/iifl-finance-storage/files/2022-07/Policy_on_
determining_Material_Subsidiary_27072022.pdf.

ie.

14.

The Certificate required under Listing Regulations
duly signed by the Managing Director, Joint Managing
Director and Chief Financial Officer was submitted to
the Board and the same is annexed to this Report.

PREVENTION OF SEXUAL HARASSMENT:

Your Company recognizes its responsibility and is
committed towards creating a respectful and safe
working environment for women, free from sexual
harassment and discrimination. In Compliance with
the Sexual Harassment of Women at Workplace
(Prevention, Prohibition & Redressal) Act, 2013, the
Company has put in place a comprehensive Policy

Annual Report 2022-23
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15.

16.

on prevention of Sexual Harassment of Women
at Workplace. The Company has ‘zero-tolerance’
approach towards any act of sexual harassment.
The Internal Complaints Committee (*ICC") has been
constituted as per procedure prescribed in the law.
All complaints are investigated and conducted in an
impartial manner and the investigation reports and
recommendations are forwarded to the Chief Human
Resources Officer for action. A quarterly summary
report is also placed before the Audit Committee as
well as the Board. The details of ICC members have
been prominently displayed across all offices in
publicly accessible areas. Further, awareness and
training sessions about the Prevention of Sexual
Harassment at workplace are conducted for all
employees, including our associates.

The following Complaints were reported pursuant to
Section 22 of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition & Redressal) Act,
2013 for FY 2022-23:

a) Number of complaints received during the year:
12

b)  Number of complaints disposed of during the
year: 10

c) Number of cases pending as on end of the year: 2

d)  Number of workshops or awareness programme
against sexual harassment carried out: The
Company has conducted training for creating
awareness against the sexual harassment
against women at work place.

e)  Nature of action taken by the employer or district
officer: Not applicable

COMMODITY PRICE RISK OR FOREIGN EXCHANGE
RISK AND HEDGING ACTIVITIES:

The Company actively monitors the foreign exchange
movements and takes forward/options covers as
appropriate to reduce the risks associated with
transactions in foreign currencies.

The Company has not taken any exposure in
commodity hedging activities.

TOTAL FEES TO STATUTORY AUDITOR:

Total fees for all services paid by the Company and
its subsidiaries, on a consolidated basis, to the Joint
Statutory Auditors and all entities in the network firm/
network entity of which the statutory auditor is a part,
are as follows:

IIFL Finance Limited

17.

18.

19.

20.

21.

Particulars Amount (% In Crore)
Audit Fees 0.55
Certification /other services* 0.35
Out Of Pocket Expenses 0.04
Total 0.94

* During the year the Company has paid % 0.25 Crore to
the Auditors towards certification pertaining to Public
Issue of NCDs the same has been amortized over the
tenure of the borrowings.

CERTIFICATE FROM COMPANY SECRETARY IN
PRACTICE:

The Company has obtained the certificate from
M/s. Nilesh Shah & Associates, Practicing Company
Secretary required under the Listing Regulations
confirming that none of the Directors on Board of the
Company as on March 31, 2023 have been debarred
or disqualified from being appointed or continuing as
Director of the Company by SEBI/MCA or any such
other statutory authority and is annexed as Annexure |
to this report.

CERTIFICATE ON CORPORATE GOVERNANCE:

The certificate received from the Secretarial Auditors
of the Company, M/s. Nilesh Shah & Associates,
Practicing Company Secretary confirming the
compliance of conditions of corporate governance
is annexed as Annnexure |l to this report in terms of
the provisions of Part E of Schedule V of the Listing
Regulations.

DISCLOSURE WITH RESPECT TO DEMAT SUSPENSE
ACCOUNT/UNCLAIMED SUSPENSE ACCOUNT:

Not applicable.

LOANS AND ADVANCES IN THE NATURE OF LOANS
TO FIRMS/COMPANIES IN WHICH DIRECTORS ARE
INTERESTED BY NAME AND AMOUNT:

There are no loans and advances in the nature of loans
to firms/companies in which Directors are interested.

DISCLSOURE OF COMPLIANCE:

The Company had complied with all the disclosures
of the compliance with Corporate Governance
requirements specified in Regulation 17 to 27 and
clauses (b) to (i) of sub regulation (2) of Regulation 46
of Listing Regulations.
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172

CODE OF CONDUCT:

In compliance with Regulations 17(5) and 26(3) of
the Listing Regulations, the Company has adopted a
Code of Conduct for the Board Members and Senior
Management of the Company (“the Code"). The Code
is applicable to all the Board Members and Senior
Management of the Company. The Code is available
on the website of the Company i.e. https://storage.
googleapis.com/iifl-finance-storage/files/2021-03/
Code_of_Conduct_2020.pdf

The Senior Management Personnel of the Company
have made disclosures to the Board confirming that
there are no material financial and/or commercial

Place: Mumbai
Date: April 26, 2023

transactions between them and the Company that
could have potential conflict of interest with the
Company at large. All the Board Members and Senior
Management Personnel have confirmed compliance
with the Code during the financial year under review and
a declaration to that effect signed by the Chairperson
of the Company forms a part of this Annual Report and
is annexed as Annexure lll to this report.

For IIFL Finance Limited

Arun Kumar Purwar
Chairperson & Independent Director
(DIN: 00026383)
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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]

To,

The Members,

IIFL Finance Limited

IIFL House, Sun Infotech Park,
Road No. 16V, Plot No. B-23,
Thane Industrial Area,

Wagle Estate, Thane — 400 604.

We have examined the relevant registers, records, forms, returns and disclosures received from the Directors of IIFL Finance
Limited, having CIN: L67100MH1995PLC093797 and having registered office situated at IIFL House, Sun Infotech Park,
Road No. 16V, Plot No. B-23, Thane Industrial Area, Wagle Estate Thane — 400 604 (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 Sub clause 10()) of the Securities 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 carried by us and explanations furnished to us by
the Company & its officers, we hereby certify that none of the Directors on the Board of the Company as stated below for the
Financial Year ending on 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:

z:')_ Name of Director DIN Datei::fclzp:‘f:::ltyment
1. Nirmal Jain 00010535 18/10/1995
2. | Venkataraman Rajamani 00011919 05/07/1999
3. Arun Kumar Purwar 00026383 10/03/2008
4. Nilesh Vikamsey 00031213 11/02/2005
5. Chandran Ratnaswami 00109215 15/05/2012
6. Vijay Kumar Chopra 02103940 21/05/2019
7. Geeta Mathur 02139552 18/09/2014
8. Ramakrishnan Subramanian 02192747 06/09/2021

Ensuring the eligibility of 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.

Name: Nilesh Shah
For Nilesh Shah & Associates

Date: April 26, 2023
Place: Mumbai FCS: 4554

UDIN: FO04554E000202554 C.P.: 2631
Peer Review No. 698/2020
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CERTIFICATE ON CORPORATE GOVERNANCE

To the Members of
IIFL Finance Limited
Mumbai

We have examined the compliance of conditions of Corporate Governance by IIFL Finance Limited (‘the Company'), for the
financial year ended on 31t March, 2023, as stipulated in regulations 17 to 27 and clauses (b) to (i) of regulation 46(2) and
para C and D of Schedule V of Securities and Exchange Board of India (Listing Obligation and Disclosure Requirements)
Regulations, 2015 to the extent applicable.

The compliance with conditions of Corporate Governance is the responsibility of the management. Our examination was
limited to the procedures and implementation thereof adopted by the Company for ensuring the compliance of the conditions
of the Corporate Governance. It is neither an audit nor an expression of opinion on the financial statements of the Company.
In our opinion and to the best of our information and according to the explanations given to us and the representations made
by the management, we certify that the Company has complied with the conditions of Corporate Governance as stipulated in
the above mentioned Regulations.

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

For Nilesh Shah & Associates
Company Secretaries

Place: Mumbai Nilesh Shah
Date: April 26, 2023 Partner
UDIN: F004554E000202565 FCS : 4554

C.P.: 2631

Peer Review No. 698/2020
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ANNEXURE lli

CHIEF EXECUTIVE OFFICER (CEO) AND CHIEF FINANCIAL OFFICER (CFO) CERTIFICATION UNDER
SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015

To,
The Board of Directors

IIFL Finance Limited

We certify that;

(@) We have reviewed the financial statements and the cash flow statement of IIFL Finance Limited for the year ended
March 31, 2023 and that to the best of our knowledge and belief:

(i)  These statements do not contain any materially untrue statement or omit any material fact or contain statements
that might be misleading;

(i) These statements together present a true and fair view of the Company's affairs and are in compliance with the
existing accounting standards, applicable laws and regulations.

(b) There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year which
are fraudulent, illegal or violative of the Company's Code of Conduct.

(c) We accept responsibility for establishing and maintaining internal controls for financial reporting and we have evaluated
the effectiveness of the Company's internal control systems pertaining to financial reporting. We have not come across
any deficiencies in the design or operation of such internal controls.

(d) We have indicated to the Auditors and the Audit Committee:
(i)  Significant changes in internal control over financial reporting during the year;
(i)  That there are no significant changes in accounting policies during the year;

(i) That there are no instances of significant fraud of which we have become aware.

Nirmal Jain R Venkataraman Kapish Jain
Managing Director Joint Managing Director Chief Financial Officer
DIN: 00010535 DIN: 00011919

Place: Mumbai
Date: April 26, 2023

DECLARATION ON COMPLIANCE WITH THE CODE OF CONDUCT

This is to confirm that the Company has adopted a Code of Conduct for its Board Members and the Senior Management
Personnel and the same is available on the Company's website. | confirm that the Company has in respect of Financial Year
ended March 31, 2023, received from the Board Members and Senior Management Personnel of the Company, declaration of
compliance with the Code of Conduct as applicable to them.

For IIFL Finance Limited

Arun Kumar Purwar
Chairperson & Independent Director
(DIN: 00026383)

Place: Mumbai
Date: April 26, 2023
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INDIAN ECONOMY: OVERVIEW

As per International Monetary Fund (IMF), India was
among the fastest-growing major economies in CY 2022

In the post pandemic period, Indian economy has
demonstrated remarkable resilience by replacing external
stimuli with domestic ones. This resulted in a robust
recovery in economic activity, particularly in private
sector consumption, and increased government focus on
infrastructure development. Despite global challenges and
tighter domestic monetary policy, India's growth momentum
remained steady. Thus showcasing the underlying strength
of the country's economy in recovering and revitalising
growth drivers.

Real GDP growth

India's GDP grew 7.2% during FY 2022-23, slightly above
the National Statistical Organization (NSO)'s forecast of 7%.
The ministry also announced a revised estimate of 9.1%
GDP growth for FY 2021-22, which is an increase from the
May 2020 estimate of 8.7%.

Several factors can be attributed to the healthy growth
rate, including rebounding private consumption, increased
production activity, and higher capital expenditure.

The growth outlook for India is strengthened by the limited
health and economic impact on the rest of the world from
the recent surge in COVID-19 infections in China. This has
resulted in the normalization of supply chains, and experts
believe any inflationary impulses from the reopening of
China's economy are likely to be insignificant and short-
lived. Additionally, recessionary tendencies in major
Advanced Economies (AEs) may trigger a halt in monetary
tightening and the return of capital flows to India, with a
stable domestic inflation rate below 6%. Thus boosting
human morale and driving private sector investment.
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Inflation

The prolonged geopolitical tension between Russia and
Ukraine has adversely affected global trade and crude
oil prices, weighing heavily on raw material prices. As
a cascading effect, economies across the world have
witnessed a tighter inflationary grip. In the Indian context, in
March 2023, the retail inflation fell to its lowest in the past
15 months, below the 6% upper limit tolerance set by the
Reserve Bank of India (RBI). The recorded rate for March
2023 was 5.66%, as opposed to 6.95% in the previous year.
For FY 2023-24, the central bank has projected CPI at 5.2%,
with 5.1% in Q1, 5.4% in Q2, 5.4% in Q3, and 5.2% in Q4,
and risks evenly balanced. Inflation has started to decrease
gradually post implementation of higher interest rates. In
this instance, the RBI in its second bi-monthly monetary
policy of FY 2023-24, in June, kept its repo rate unchanged
at 6.50%. This further indicates the gradual smoothening of
the inflationary grip on the country's economy.

Capex

In the past two decades, the Government's focus on capital
expenditure was not solely aimed at bridging infrastructure
gaps. However, it was also part of a strategic plan to attract
private investment by divesting non-strategic Public Sector
Enterprises (PSEs) and utilizing idle public sector assets.
The 37.4% increase in capex budget to ¥ 10 Trillion in the
Union Budget 2023-24, along with higher direct tax and
GST collections, enabled the Government to utilize the
capex budget without hampering the fiscal deficit targets.
The gross GST revenue collection for FY 2022-23 marked
a 22% rise, amounting to ¥ 18.10 Trillion. Also, the direct
tax collection marked an increase of 17.63%, amounting to
%16.61 Trillion for FY 2022-23. Limited revenue expenditure
and a rise in private sector investment since January-
March 2022 led to a surge in announced projects and capex
spending by private players, indicating a growing trend.
(Source: https://pib.gov.in/PressReleasePage.aspx?PRID=1894932, RBI
Estimates, NSO Estimates)
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INDIAN ECONOMY GROWTH

(% Change)

2013-14 2014-15 2015-16 2016-17 2017-18 2018-19 2019-20 2020-21 2021-22 2022-23

First quarter

According to data released by the National Statistical Office
(NS0), India's real GDP grew 13.1% in the quarter ending
June 30, 2022. This was the fastest growth in the previous
four quarters and the fastest globally. In the same quarter
of the previous year (FY 2021-22), the Indian economy grew
by 21.6%. Although the growth rate in Q1 of FY 2022-23
was lower than the RBI's estimated 16.2%, it was mainly
driven by consumption, which led to a revival in domestic
demand, particularly in the services sector.

rce: N im RBI Estim. MOSPI,

Second quarter

India's real GDP grew by 6.2% YoY in Q2 of FY 2022-23,
driven by robust domestic demand and steady investment
activity. Sequentially, India's real GDP increased by 3.6%
from Q1 to Q2 of FY 2022-23, indicating a significant release
of pent-up demand in the economy. This led to a gradual
increase in manufacturing and investment activity even as
export growth moderated. Notably, private consumption as
a percentage of GDP reached 58.4% in Q2 of FY 2022-23 —
the highest for any second quarter since FY 2013-14.

(Source: https://www.mospi.gov.in/sites/default/files/press._release
PressNoteQ4_FY2022-23_31may23.pdf)

Third quarter

India's economic growth decelerated to 4.5% in Q3 of FY
2022-23, compared to 5.2% in the same period of the
previous year. This happened due to the fading of the
pandemic-induced base effect. The high inflation rate
led to the RBI increasing its benchmark repo rate by 250

IIFL Finance Limited

basis points since May 2022 till February 2023. During
the quarter, the manufacturing sector contracted by 1.1%
YoY. This reflected weakness in consumer demand and
exports and external demand affected by global central
banks' continued monetary tightening. Despite headline
inflation declining, core inflation remained high at 6% in
November 2022. This was partly due to increased pass-
through of high manufacturing costs to consumer prices
as demand recovered rapidly. Nevertheless, private capex
has been on the rise, reflecting the strengthening balance
sheets of corporates and increased credit financing.
Gradual and steady improvements in the investment
climate, such as deleveraged corporate balance sheets and
banks' increased appetite to lend, are overall supportive of
private investments. The manufacturing sector may also
see gradual progress in investments with better capacity
utilization. Furthermore, Government impetus, including
the PLI scheme, is boosting the likelihood of investment
across various sectors, such as automobiles, solar energy,
pharmaceuticals, and electronics.

articleshow/98306889.cms

https://www.indiabudget.gov.in/economicsurvey/doc/eschapter/
echap09.pdf

https.//www.outlookindia.com/business/growth-premium-
news-244264)

Fourth quarter

In the fourth quarter of the FY 2022-23, the nation achieved
a real GDP growth rate of 6.1%, surpassing the Reserve
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Bank of India's earlier projection by 100 basis points. This
positive outcome can be attributed primarily to significant
progress in the agricultural and service sectors, which
made notable contributions to the overall expansion of the
economy. Furthermore, capital formation played a crucial
role in supporting the expenditure side of the economy.
Notably, India's manufacturing sector demonstrated a year-
on-year increase of 4.5% during this period, representing a
significant improvement compared to the 1.1% contraction
observed in the preceding quarter. Additionally, agricultural
output experienced a growth rate of 5.5%, exceeding the
3.7% growth recorded in the corresponding period.

Looking ahead, the Union Budget 2023-24, released in February
2023, has outlined seven key focus areas, including inclusive
growth, green initiatives, infrastructure and investment, last-
mile connectivity, unleashing potential, youth empowerment,
and financial sector reforms. To bolster economic growth
in the midst of an uncertain macroeconomic climate, a
substantial capex of ¥ 10 Trillion has been allocated towards
the country's infrastructure development.

Outlook

India is expected to experience a slower real GDP growth
(relative to FY 2022-23) of 6% in FY 2023-24 according
to S&P Global Ratings. The country has recovered quickly
from the pandemic, and the growth in the upcoming year
will be driven by robust domestic demand and increased
capital investment. The Government has raised capital
expenditure to offset the private sector's cautious stance
on capital expenditure, supported by strong financials and
high GST and direct tax collections. Nevertheless, global
spill overs, high inflation, and aggressive monetary policies
could hinder the steady growth trajectory. Given India's
deepening trade and financial linkages with advanced
economies, caution is essential. India's growth cycle has
exhibited a high degree of synchronization with advanced
countries, and it is impossible to avoid the short-term
consequences of a potential downturn.

S - MOSPLNSG . L . :
premium-news-244264

https://www.deccanherald.com/business/business-news/indias-gdp-to-

INDUSTRY STRUCTURE AND DEVELOPMENTS

Non-Banking Financial Company (NBFC)

During economic crises, financial institutions play a crucial
role in promoting stability and implementing regulatory
measures to support households and businesses. Ongoing
geopolitical conflicts have slowed countries' post-pandemic
recoveries and hastened the normalization of monetary
and fiscal policies after years of unprecedented stimulus
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measures. In such situations, NBFCs have emerged as
principal institutions providing credit financing to the
unorganized and underserved sectors, playing a significant
role in the Indian financial system.

NBFCs have revolutionized the lending system in India by
providing financial inclusion for those who lack easy access
to credit. Leveraging digitalization and technology, NBFCs
offer a quick and convenient customer financing experience,
especially for low-income and untapped segments of the
creditworthy population. They offer a range of services,
including MSME financing, home finance, EV finance,
microfinance, gold loans, and other retail segments.
The NBFC segment has also strengthened its business
proposition by integrating fintech and developing newer
products of the technological age. These companies have
unlocked industrial opportunities by leveraging a hybrid
model of physical and digital delivery. The Government is
also focusing on developing NBFCs with high emphasis on
driving quality corporate governance across these entities.

NBFCs take an individualized approach to reach out to
borrowers, utilizing segment-definitive standards, leveraging
different data sources, and making credit decisions using
scorecards. Following sluggish years amid liquidity stress,
NBFCs have bounced back strongly with higher capital
levels, reasonable stability in delinquency accounts, better
asset quality and larger balance sheets. Stronger risk
assessment frameworks, Government support such as
debt moratorium and liquidity enhancement measures, and
broader economic revival have helped them tide through
these challenges and pursue innovative strategies to meet
evolving opportunities.

The MSME sector will play a pivotal role in the growth of
NBFCs in the country. Despite being one of the major
contributors in the country's economy, the MSME sector is
facing credit gap from the financial institutions. The total
addressable market for MSME financing is ¥ 46.4 Trillion
with a CAGR of 13% in the MSME credit. Only 15% of total
addressable market is served by the formal institutions.
NBFCs, under this scenario, can utilize the opportunity
and help in the growth of the sector with better financing
through customized products and digital solutions.

The rationalization and consolidation of the MSME industry
inIndiais a much-needed process that is expected to bring a
host of benefits to the sector. The RBI's efforts to strengthen
the digital ecosystem in India are a critical part of this
transition. The Account Aggregator network, for instance, is
expected to unlock significant value by providing a secure
and efficient platform for sharing financial data. This will
make it easier for MSMEs to access credit, and for lenders
to assess creditworthiness. Similarly, the OCEN network is
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MANAGEMENT DISCUSSION AND ANALYSIS (contd,

expected to revolutionize the way credit flows in the economy by providing a seamless platform for all stakeholders. Overall,
the convergence of digital technologies and the consolidation of the MSME industry in India is expected to create a powerful
combination that could unlock significant economic potential.

The RBI has implemented the co-lending mechanism to facilitate the provision of low-cost funds from banks to NBFCs
operating in underserved areas and catering to the needs of micro, small, and medium enterprises (MSMEs), economically
weaker sections (EWS), low-income groups (LIG), and middle-income groups (MIG). This mechanism aims to address the
reluctance of banks to lend in these segments due to the associated higher operating costs and credit risks.

According to the Reserve Bank of India (RBI) data, as of December 2022, outstanding bank credit to NBFCs has significantly
increased from % 3.68 Trillion in 2017 to ¥ 13.20 Trillion, non-bank lenders surpassed banks in the microlending category,
with NBFC-microfinance institutions (NBFC-MFIs) accounting for 35.1% of outstanding loans compared to 34.8% for banks.
The steady momentum of NBFCs is heavily backed by robust demand for personal loans which they need for their growth and
working capital. According to ICRA Analysis, NBFCs are expected to witness 8-10% growth in assets under management in
FY 2022-23 compared to 5-7% growth in FY 2021-22. NBFCs are expected to play a crucial role in financing India's transition
from the world's fifth-largest to the third-largest economy by the end of this decade.
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Major Regulatory Updates, FY 2022-23

The Reserve Bank of India implemented Scale-Based Regulation (SBR) for NBFCs in FY 2022-23, to harmonize regulatory
frameworks with these institutions' evolving risk profiles.

The main points are as follows
. Regulatory Structure-Categorization of the NBFCs

NBFCs will be categorized into four layers based on their size, activity, and riskiness. Here are the layers and their

components:
Layers Classifications Components
Basic NBFC-Base Layer (NBFC-BL) (@) Non-deposit taking NBFCs below the asset size of ¥ 1,000 Crore

(b) NBFCs undertaking the following activities:
(i) NBFC-Peer to Peer Lending Platform (NBFC-P2P),
(i) NBFC-Account Aggregator (NBFC-AA),
(iii) Non-Operative Financial Holding Company (NOFHC)
(iv) NBFCs not availing public funds and not having any customer
interface

IIFL Finance Limited 179
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Layers Classifications Components

Middle NBFC-Middle Layer (NBFC-ML) | The Middle Layer shall consist of (a) All deposit-taking NBFCs (NBFC-Ds),
irrespective of asset size
(b) Non-deposit-taking NBFCs with asset size of ¥ 1,000 Crore and above
(c) NBFCs undertaking the following activities:

(i) Standalone Primary Dealers (SPDs),

(ii) Infrastructure Debt Fund — Non-Banking Financial Companies
(IDF-NBFCs),

(iii) Core Investment Companies (CICs),
(iv) Housing Finance Companies (HFCs) and
(v) Infrastructure Finance Companies (NBFC-IFCs)

Upper NBFC-Upper Layer (NBFC-UL) | The Upper Layer of NBFCs will be identified by the RBI using specific
parameters and scoring methodology for enhanced regulatory
requirements

Top NBFC-Top Layer (NBFC-TL) Upper Layer NBFCs may move to the Top Layer if the RBI perceives a
significant increase in potential systemic risk

Regulatory Structure-Categorization of NBFCs carrying out specific activity

As the regulatory structure envisages scale-based as well as activity-based regulation, the following prescriptions shall
apply in respect of the NBFCs

A NBFC-P2P, NBFC-AA, NOFHC and NBFCs without public funds and customer interface will always remain in the
Base Layer of the regulatory structure.

B NBFC-D, CIC, IFC and HFC will be included in Middle Layer or the Upper Layer (and not in the Base Layer), as the
case may be. SPD and IDF-NBFC will always remain in the Middle Layer.

C NBFCs like NBFC-ICC (Investment and Credit Companies), NBFC-MFI (Micro Finance Institutions), NBFC-Factors

and Mortgage Guarantee Companies (NBFC-MGC) could be categorized in any of the layers based on the
parameters of the regulatory framework.

NBFC-D, CIC, IFC and HFC will be included in Middle Layer or the Upper Layer (and not in the Base Layer), as the
case may be. SPD and IDF-NBFC will always remain in the Middle Layer.

D Government-owned NBFCs shall be placed in the Base Layer or Middle Layer, as the case may be. They will not be
placed in the Upper Layer till further notice.

Regulatory Framework and Guidelines-basic parameters

References to NBFC-ND, Starting October 01, 2022, NBFC-BL replaced NBFC-ND, and NBFC-ML or NBFC-UL replaced
NBFC-ND-SI & NBFC-D- : X

o ) . NBFC-D and NBFC-NDSI, respectively, in all references.
Existing classifications
Progressive applications for | Regulatory revisions applicable to lower layers of NBFCs will automatically be applied to
regulations NBFCs residing in higher layers, unless stated otherwise.
Regulatory guidelines for NBFCs in Base Layer (NBFC-BL) follow NBFC-ND regulations, except for NOF and ICAAP
NBFCs in Base Layer changes. NBFC-P2P, NBFC-AA, and NOFHC follow existing regulations.
Regulatory guidelines for NBFCs in the Middle Layer (NBFC-ML) will follow current regulations for NBFC-ND-SIs,
NBFCs in Middle Layer NBFC-Ds, CICs, SPDs, and HFCs, except for changes related to NOF and ICAAP.
Regulatory guidelines for Regulations for NBFCs in the Upper Layer (NBFC-UL) include those applicable to NBFC-ML as
NBFCs in Upper Layer well as changes related to NOF and Internal Capital Adequacy Assessment Process (ICAAP).

Regulatory changes under Scale Based Regulation (SBR) for all layers of NBFCs

The regulatory minimum Net Owned Fund (NOF) for NBFC-ICC, NBFCMFI and NBFC-Factors will be increased to % 10 Crore,
while for NBFC-P2P, NBFC-AA, and NBFCs with no public funds and no customer interface, the NOF will remain at % 2 Crore.
There will be no change in the existing regulatory minimum NOF for NBFCs - IDF, IFC, MGCs, HFC, and SPD.

The NPA classification norm for all categories of NBFCs will be changed to an overdue period of more than 90 days.
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At least one director of NBFCs should have relevant
experience working in a bank/NBFC.

A ceiling of ¥ 1 Crore per borrower will be set for financing
subscription to an Initial Public Offer (IPO), but NBFCs can
fix more conservative limits.

https.//msme.gov.in/msme-annual-report-2022-2.

Asset quality

The NBFCs are experiencing a significant uptick in credit
demand, leading to a substantial improvement in their
asset quality levels, which are now approaching pre-
pandemic levels. This is evidenced by the declining
gross non-performing asset (GNPA) ratio of 5.1% as of
September 2022, down from 6.9% in June 2021. Moreover,
the NBFCs have seen an uptick in credit deployment,
with their aggregate outstanding amount reaching ¥ 31.5
Trillion in September 2022. The industrial sector received
the largest share of credit, followed by retail, services, and
agriculture. ICRA analysis suggests that the NBFC sector's
growth is being supported by broad-based growth in
various sub-sectors, such as microfinance, personal loans,
vehicle financing, and housing finance. For FY 2022-23,
the NBFC-retail segment is expected to grow at 12%-14%,
while the NBFC-HFC could grow at 10%-12%. Assets under
management of NBFCs are expected to grow by 13-14% in
FY 2023-24. The industry is optimistic that the demand will
remain strong, but there could be some downside risks in
early FY 2023-24 due to uncertain global macroeconomic
conditions.
(Source: RBI Supervisory Returns, https://www.moneylife.in/article/
rowth-revival-amidst-asset-quality-improvement-to-drive-profitability-
for-non-banks-icra/69204.html
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Regarding Scheduled Commercial Banks (SCBs), the GNPA
ratio reached a seven-year low of 5% as of September 2022,
down from 6.9% in September 2021. This improvement
in GNPA is attributed to lower slippages and a reduction
in outstanding GNPAs due to recoveries, upgrades, and
write-offs in FY 2022-23. Additionally, the NNPA ratio also
decreased by 10 basis points from September 2020 to 2.3%
in September 2021.
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o
Improved asset quality due to effective recoveries is
expected to benefit the NBFC industry. This improvement
can be attributed to the increased utilization of co-
lending and co-origination arrangements with scheduled
commercial banks (SCBs), which play a key role in asset
sales and securitization transactions conducted by
NBFCs. The NBFCs' liquidity and cash flows are likely to
be boosted by the improvement in asset quality of SCBs.
However, the impact of the updated Prudential Norms by
RBI must be considered. Though the RBI's one-time loan
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restructuring option provided the NBFC industry with
some relief, lower provisions are expected to be made
by NBFCs assuming they will be better placed than in the
previous year.

Liquidity update

As per the data published by the Reserve Bank of India,
there has been a considerable upsurge in the quantum
of funds extended by banks to non-banking financial
companies (NBFCs) over the last five years, with an
approximate value of ¥ 10 Trillion. The magnitude of this
growth has escalated multi-fold to reach a cumulative
value of ¥ 13.20 Trillion by December 2022. Despite
the substantial increase in interest rates and global
uncertainties, the overall bank credit demonstrated a
significant year-on-year growth of 15% in the fiscal year
2022-23, totalling to ¥ 133 Trillion by December 2022.
The sturdy credit expansion can be attributed to multiple
factors, such as a surge in the demand for personal loans
greater working capital needs resulting from elevated
inflation, and a higher demand from NBFCs. Notably, the
lending to NBFCs alone accounted for ¥ 3.5 Trillion, with
a 20% incremental increase in bank advances during
December 2021 to December 2022. It is worth mentioning
that the outstanding credit to the NBFC sector grew by
36% year-on-year as of December 2022.

Countering the inflationary pressure in the economy, the
RBI implemented its improvized monetary measures,
leaning towards a tighter stance, by increasing the
repo rate. Maintaining the continuum, the increment
followed six consecutive hikes with a 250 bps rise which
ultimately resulted in taking the repo rate to 6.50% as of
April 2023 - the highest in five years. However, despite
the tighter economic environment, the robust demand
of credits compelled the NBFCs to manage their liquidity
adequately.

SHARE OF TOP 3 LENDER GROUPS IN NBFCs'
GROSS PAYABLES (%)
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SHARE OF TOP 3 LENDER GROUPS IN HFCs' GROSS
PAYABLES (%)
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(Source: Supervisory returns of various regulators and RBI staff
calculations)
Outlook

Looking ahead, NBFCs are expected to enter FY 2023-24
with strong momentum, as their Assets Under Management
(AUM) are predicted to increase by 13-14% — reaching a
four-year high. Despite facing competition from banks in
traditional segments, NBFCs have raised ¥ 700 Crore in
equity over the past 3.5 years, improving their gearing levels
(NBFCs gearing up for growth, CRISIL Assocham, February
2023). Despite yield pressure, the sector is also expected
to improve its asset quality metrics. The demand for
housing, vehicles, and microfinance will continue to drive
AUM growth, although competition from banks and higher
borrowing costs could pose challenges. With more robust
balance sheets, lower leverage, and steadily improving
funding access, NBFCs are well-positioned to capitalize
on credit demand, with a strategic focus on non-traditional
segments such as unsecured loans, used vehicles, and the
MSME sector.

(Source: https://www.theweek.in/news/biz-tech/2022/12/05/nbfcs-
witness-healthy-growth-despite-competition-from-banks.html
https://www.financialexpress.com/industry/banking-finance/nbfcs-

Crisil/2897156/)
Housing finance

As a fundamental need for humans, housing not only
provides shelter but also drives the economic growth
and development of low-income households, families,
communities, and countries. Widespread vaccination
coverage and rising consumer spending on contact-based
services led to a significant reduction in housing market
inventory. In FY 2022-23, the loan book outstanding stood
at approximately ¥ 9.1 Trillion. This growth is expected
to continue, with the housing loan segment projected to
contribute about 13% to India's GDP by CY 2025, while
rising at a CAGR of 20.58% between CY 2022 and CY 2031.
A host of factors such as affordable housing, declining
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property prices, attractive tax incentives, and an increase
in household income are driving this growth. Alongside,
the housing finance industry is undergoing significant
structural changes, with a focus on credit quality and
collection efficiency.

OUTSTANDING LOANS FOR HFCs IN HOUSING
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(Source: KPMG Report November 2022)

NBFC HFCs housing loan book

Itis anticipated that the assets under management of HFCs
will exhibit a growth of 10%-12% during the FY 2022-23, in
contrast to the previous financial year's 8%, primarily owing
to the growth of home loans. There is a possibility that
home loans may register a year-on-year (y-o-y) growth
of 15%. The NBFCs' current loan outstanding stands at
% 8.9 Trillion with an addressable loan market of ¥ 21 Trillion.
In FY 2021-22, there was cumulatively 95 Million units of
housing shortages due to demand supply gap in the sector
specially in the urban areas. The aggregated loan demand
for this sector stood at ¥ 35 Trillion. The credit growth
outlook for affordable HFCs is looking robust with 10-12%
growth in FY 2022-23. This is further backed by the various
Government initiatives for the housing sector like PMAY, tax
incentives, RERA, GST, special financing windows. This will
help in bridging the demand supply gap in the sector. Also,
significant regulatory measures implemented by the RBI
and NHB focuses towards fuelling the affordable housing
sector with easy flow of credit.

-in-fy22-23-crisil, 1.html

Rapid urbanization to drive growth of the real estate sector

The process of urbanization creates a significant impact on
the real estate market, as the demand for housing increases

IIFL Finance Limited

with the growth of cities. This trend is particularly relevant
in developing countries such as India, where demographic
changes and rising population levels are driving demand
for residential and non-residential constructions, including
offices, healthcare facilities, and hotels. According to the
UN World Urbanization Prospects 2018 report, India's
urban population is expected to reach 46% by CY 2025, with
814 Million people living in cities by 2050. This growth is
expected to be driven by the demand for higher education,
infrastructure development, and the shift away from un-
remunerative agriculture. The Indian real estate market has
already witnessed a significant rise in sales volume, with
3,12,666 residential units sold across eight major cities in
CY 2022, representing a growth of 34% over the previous
year. The office space market is also recovering, with gross
office leasing reaching 51.6 Million square feet and new
office space completions growing by 28% in CY 2022. This
growth is attributed to factors such as a changing attitude
towards home ownership, return to work-from-office,
increased hiring, and the proliferation of e-commerce, all
supported by economic stability.

Government impetus to boost the housing sector

The housing finance industry continues to benefit from the
Government's '‘Housing for All' mission, which includes the
credit-linked subsidy scheme to expand institutional credit
flow to meet the housing needs of people in urban areas.
The extension of the Credit Linked Subsidy Scheme (CLSS)
provides financial assistance to homebuyers, which is
expected to increase demand for housing. Moreover, with
the aid of the Pradhan Mantri Awas Yojana (PMAY) scheme,
construction of 6.4 Million homes has already been
completed by November 2022. The allocation for PMAY
has been increased by 66% to ¥ 790 Billion in the Union
Budget 2023-24, indicating the Government's commitment
towards the 'Housing for All' mission.

Post increasing the repo rate in FY 2022-23 by 250 bps to
6.5%, RBI decided not to bring any further hike in the rate in
their recent monetary policy committee meet in June 2023.
This will impact the home loan segment positively and help
in regenerating demand among the home buyer segment.
A pause in the repo rate hike is more likely an indication
towards further easing of the interest rates on home loans
that will keep the buyers interested in owning their own
shelter of living.
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Outlook

Accordingto a Jefferies report, home loan credit outstanding
is expected to register a healthy 13% CAGR during FY 2023-
26. This growth shall be driven by the increasing demand
from Tier-1ll and Tier-IV cities, rising disposable incomes,
and Government initiatives such as the Pradhan Mantri
Awas Yojana (PMAY), interest rate subvention schemes,
and fiscal incentives. The visible recovery across most
sectors is expected to further increase disbursements in
the rest of the fiscal year. On the supply side, lenders are
focusing on co-lending with Scheduled Commercial Banks
(SCBs) to the retail housing industry. On the demand side,
Knight Frank India reports that India witnessed a 34%
increase in housing demand in CY 2022, reaching a nine-
year high. This trend is driven primarily by a post pandemic
need for security, increased savings, and relatively little
income disruption for middle and higher-income groups.
Also, the significant improvement in the home affordability
and stable property prices is also propelling the market
demand. The increased Government thrusts, such as the
PMAY and other initiatives, continues to add to the sector's
promising outlook in future.

(Source: CRISIL NBFC report 2021, ICRA, BCG analysis, CBRE Research,
Credit Suisse estimates, UN World Urbanization Prospects, India
datahub, Macquarie Research, November 2021

Gold loan

Gold has always held a significant cultural and economic
value in India, with Indians accounting for the majority of
gold consumption globally. Indian households own a vast
amount of gold —27,000 tons — accounting for 14% of the
global gold market. Gold has become a popular instrument
for borrowers to manage their working capital needs,
with only 20% of the total gold account being pledged till
now. The market is yet to evolve to its full potential and
it witnessed an 8% CAGR growth over the last decade.
Indians typically do not sell but pledge their gold jewellery
to lenders to obtain a short-term loan. Gold continues to
remain one of the most secure and flexible mediums to
meet short-term cash emergencies. The popularity of gold
loans is high in Indian rural areas, with unorganized players
holding 65% of the total pledged chunk in the country.
However, organized players such as banks and NBFCs
are constantly expediting their processes to penetrate
this sector, driven by the lower interest rate charged by
organized players, quick disbursement, and the perceived
safety of the instrument.

India has a total gold loan market of ¥ 12.3 Trillion out of
which 35% share is of organized players (Source: Role of NBFCs
and HFCs in driving sustainable GDP growth, KPMG, November 2022).
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The market is anticipated to grow by 12-14% in FY 2022-
23. While banks have a larger share in the organized gold
loan sector due to lower interest rates and larger ticket
sizes, NBFCs play differently in this context with a greater
focus on customer convenience, quick disbursement, and
flexibility. In FY 2020-21, NBFCs retained a 23% stake in the
Indian gold finance sector, with the total NBFC gold loan
AUM increasing by an astounding 44%, surpassing ¥ 4.7
Trillion. This demand was fuelled by a 30% YoY uptick in
gold prices in FY 2020-21. The gold industry contributes
1.3% to Indian GDP. Further, the gold loan NBFCs are
expected to maintain their outstanding performance due
to increasing digitization, a wider physical branch network,
minimum documentation, faster turnaround time, and
increased demand following the COVID-19 pandemic.

rce: Gold Financin r Outlook, 21
remains-crucial-challenge-for-gold-jewellery-industry-report-2503110.
html
S S X Gold Fi 5 .
CRISIL NBFC Report 2021)
Outlook

Goldisapopularassetclassthat offers security toborrowers
in times of financial need. This has contributed to the steady
demand for gold as a source of financing. Additionally, the
gold loan sector is transforming, shifting from unorganized
to organized and from organized to digital means. This
shift is expected to support the increased demand for gold
financing in the future. Specialized gold loan NBFCs are
expected to play a major role in driving AUM growth due to
their focused approach and new technology initiatives that
enable customers to transact online with ease.

rce: Gold.org, IBEF, CRISIL NBFC Report 2021, B nalysi.

Microfinance

Microfinance institutions have emerged as a solution to
address the credit needs of low-income rural consumers
who lack recognized revenue streams and collateral
availability. With the introduction of structured guidelines,
technological innovations, and increased Government
support, microfinance has undergone a massive
transformation to enable easier and more recognized
credit facilities for these households. These institutions not
only assist in accumulating assets, surviving crises, and
establishing small businesses but also act as a potent tool
for empowering women who constitute the largest part of
its borrower base. The microfinance sector has witnessed a
significant improvement in the total disbursal loan portfolio
of microfinance institutions during Q3 of FY 2022-23, rising
to ¥ 778.77 Billion as compared to the same quarter of
the last financial year. Additionally, the total microfinance
gross loan portfolio grew by 25.2% year-on-year basis, to
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~% 3.21 Trillion as of December 2022, serving 64 Million
unique borrowers with 126 Million loan accounts. Although the
start of FY 2022-23 was mostly sluggish for the microfinance
sector due to macroeconomic turmoil, the sector started
reviving as the demand for credit increased among the
borrowers' community in the later stage of the year.

(Source: CRISIL Research, KPMG Report)
S . BCG S CRIS BEC R 02 )
Dec 2022)

Major regulatory updates
. Removal of interest rate cap on MFI loans

The Reserve Bank of India has taken a noteworthy
step to further strengthen the MFI sector. RBI has
removed the interest cap on loans to such households
whose annual income is up to ¥ 3 Lakh. This has
increased the eligibility criteria as well as redefined the
microfinance loan definition.

. Percentage of secured loan given by NBFC MFIs

NBFC-MFls are presently permitted to allocate 25%
of their overall loan portfolio to borrowers beyond the
microfinance category, a notable increase from the
previous limit of 15%. Consequently, NBFCs, which
are not explicitly engaged in microfinance lending, are
now authorized to extend up to 25% of their total loan
book to microfinance borrowers, up from the previous
threshold of 10%.

. Household income assessment

RBI regulated entities within the MFI sector will be
required to set a policy approved by the respective
boards, to assess the household income, either
adopted or as modified frameworks from Self-
regulatory Organization (SRO) or any other agencies.

Obligations of loan repayment

RBI regulated MFI entities will have to set a policy
in place for the limit on the repayment outflows of
monthly loan obligations of a household. This would be
in the form of a percentage of their monthly household
income, with the maximum limit of 50%.
. Pricing

Entities will have to set policies in place for the
pricing of microfinance loans, which will include a
thoroughly documented interest rate model, a detailed
explanation of interest rate components, the range of
spread and any other charges on loan. This will bring
better transparency for the customer to assess the
interest rate calculations.

rce: KPMG Report Role of NBF| nd HFCs in drivin inabl
GDP growth in India)

IIFL Finance Limited

Outlook

The microfinance industry in India holds immense potential
and presents a promising future, with its role of catering
to the credit needs of low-income households and small
businesses. Despite expansion plans being put on hold due
to the COVID-19 pandemic, the demand for microfinance
is expected to rise as more people seek financial aid.
The total addressable market for MFls was ¥ 2.6 Trillion
in FY 2020-21 for JLG loans and anticipated to grow by
40% by 2025. The growth will be majorly driven by women
oriented MSMEs. Microfinance institutions' AUMs are
projected to grow by 25-30% in FY 2023-24. In addition, the
widespread immunization in the country and the adoption
of data-driven customer-centric digital technologies are set
to improve the loan experience for customers and lead to
paperless lending procedures. As many of the states are
coming back to the pre-COVID level growth, the traction
for geographically diversified MFlIs are also on a upward
momentum. As India strives to become a USS 5 Trillion
economy by CY 2025, the microfinance industry is expected
to play a crucial role in achieving this goal, by empowering
low-income families and small businesses to contribute to
the country's economic progress.

Source: CARE Research, CARE EDGE Research, BCG Analysis, ICRA
Research

Opportunities

Bank-NBFC co-lending model expanding the avenues
for better lending options

. E-commerce unlocks the potential of retail lending

. Underserved retail and MSME sector providing greater
opportunities for NBFCs to grow

. Robust working capital demand continues to remain
poised

Growing digitalization and analytics enhancing lending
efficiency

. Gold loans, housing loans and microfinance to
advance financial inclusion

+  The introduction of the guidelines for the First Loss
Default Guarantee (FLDG) represents a momentous
achievement for India's FinTech sector. This is a
pioneering occasion as it marks the Reserve Bank of
India's endorsement of the FLDG program, facilitating
credit-risk sharing agreements between FinTech
companies and regulated financial institutions such
as banks and Non-Banking Financial Companies
(NBFCs). Under this lending arrangement, a proportion
of the default loan portfolio held by registered entities is
safequarded through guarantees provided by FinTechs
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or Lending Service Providers. FLDGs provide FinTechs
with the means to demonstrate their underwriting
capabilities and foster trust among banks and NBFCs.

. Generative Al presents exciting opportunities for
NBFCs, empowering them to revolutionize their
operations. By leveraging generative Al, NBFCs can
enhance risk assessment and underwriting processes,
provide personalized customer experiences, and
strengthen fraud detection capabilities, opening doors
to more efficient operations, better decision-making,
and a competitive edge in the financial industry.

THREATS

. Liquidity squeeze may adversely affect the lending
capability of our Company

NBFCs play a crucial role in providing access to credit
for individuals and businesses in India. However, to
meet their financing requirements, NBFCs heavily rely on
external funding sources such as banks, mutual funds,
and capital markets. Any disruptions in the availability
of external funding or a liquidity crunch due to reduced
loan recovery, unforeseen events or market volatility can
significantly impact the NBFCs' loan disbursement cycle,
leading to subdued performance. As such, NBFCs must
maintain a strong balance sheet and have adequate
contingency plans to mitigate such risks. Hence, co-
lending, co-origination and direct assignments are
important.

. Unanticipated changes in regulatory norms may
cause certain impact in our company's operations

In India, effective regulation and supervision of NBFCs
are essential for sustainable growth of the financial
sector. The regulatory framework for non-bank lenders
has evolved, with a focus on ensuring responsible
supervision and regulation. However, sudden, and
unanticipated regulatory changes or restrictions may
lead to increased compliance costs and affect the
production or delivery of current products or services
in the NBFC space. Therefore, regulatory bodies must
ensure that changes, if any, are well-communicated
and implemented in a phased manner to minimize the
impact on the sector.

+  Technology disruption may affect operational
efficiency, resulting in business slowdown

The NBFC sector in India is experiencing a surge
in technological advancements. Keeping up with
these developments is crucial for businesses to stay
competitive. With new digital innovations constantly
emerging, NBFCs need to remain at the forefront of
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technology-based innovation. However, as with any
disruptive change, there is always the potential for
unforeseen challenges and disruptions, that may arise
from emerging technologies.

Global economic downturn may cause market
slowdown

The NBFC sector's performance is not only influenced
by the domestic economic situation but also by the
global economic climate. Emerging economies such
as India can be especially vulnerable to the effects of a
global economic downturn. Fluctuating capital flows,
currency volatility, and trade barriers can all have
significant impact on the productivity and business of
NBFCs. Therefore, NBFCs must keep a close eye on
global economic trends to mitigate potential risks and
adapt to changing market conditions.

. Global geopolitical crises may affect the business
scenario of the country, ultimately affecting our
Company's business

The Indian NBFC industry is vulnerable to global risks
as the country continues to emerge as a major playerin
the global economic platform. Changes in policies and
protectionism of developed and emerging countries,
along with trade and capital market conditions, may
significantly impact businesses locally. Moreover,
geopolitical and trade tensions in the global market
pose additional risks to the Indian NBFC sector,
making it imperative for companies to keep a close
eye on global developments and adapt accordingly.

COMPANY OVERVIEW

IIFL Finance Limited (‘our Company' or ‘IIFL Finance' ‘We"),
formerly known as IIFL Holdings Limited, is a prominent and
well-respected financial services institution in India. Founded
in 1995 as a research firm, we consistently innovated and
reinvented ourselves to meet the evolving needs of the
financial services industry. Along with our subsidiaries, IIFL
Home Finance Limited, IIFL Samasta Finance Limited and
IIFL Open Fintech Private Limited, our Company offers a
diverse range of financial services, including Gold, Home,
Loan Against Property, Digital loans and Microfinance loans,
through an extensive network of branches across India. We
utilize a hybrid model of physical and digital distribution
to deliver financial services, with 4,200+ branches as well
as a robust online infrastructure and innovative mobile
platforms. We serve over 8 Million customers across various
business segments. Our Company is led by first-generation
entrepreneurs Mr. Nirmal Jain and Mr. R. Venkataraman
and is supported by reputable institutional investors, like
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Fairfax Group. Honesty and transparency are core values
of our Company, as we aim to keep our loan products
simple, ensure transparency, and demonstrate unwavering
commitment to our customers. Our management team
comprises highly skilled and experienced professionals,
committed to fostering a growth culture, entrepreneurship,
and innovation among our vast talent pool.

During the year under review, our Company entered into
a joint venture with Open Financial Technologies Private
Limited, which is the 100" unicorn of India and the largest
SMB (Small and Mid-sized Business) Neo-bank. Open has
integrated with 17 large banks and has an existing customer
base of 2 Million+ merchants. Our Company's existing
lending book and infrastructure will be used by Open to
offer innovative lending solutions to these merchants
on their platform. This joint venture will also give access
to users' business transactions leading to better insights
for underwriting decisions and it will lead to growth in
IIFL Finance's lending book by offering credit solutions to
Open's existing merchant base.

Financial performance and operations review

With recovery witnessed across sectors in the FY 2022-
23, our business across different verticals continued
to grow. Our diversified portfolio, including Gold loan,
Home loan, Loan Against Property, Digital loan and
Microfinance loan registered upward mobility in terms
of growth. During the year, AUM grew by % 13,428 Crore
and 26% YoY to % 64,638 Crore, while core AUM grew to
¥ 61,502 Crore.

LOAN AUM & Crore)
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Total CAGR growth for Core 23%

The total comprehensive income grew 28% YoY to % 1,634
Crore (post non-controlling interest).

IIFL Finance Limited

Liquidity has improved significantly in FY 2022-23. We raised
long-term funds (excluding assignment/securitization) of
% 15,085.93 Crore and were able to assign and securitise
assets of ¥ 14,418.44 Crore. IIFL had % 9,356 Crore in cash
and cash equivalents, and committed credit lines from banks
and institutions as on March 31, 2023, adequate to meet
not only all near-term liabilities but also fund the growth
momentum.

Though this has a minor impact on margins, it showcases
our Company's prudent policy making and resolution to
grow. We enjoy surplus liquidity in all maturity buckets
across all levels of IIFL Finance. Our Company's asset
quality continues to be among the best in the industry.
Consolidated GNPAs and NNPAs, recognized as per RBI's
updated prudential norms and provisioned according to
Expected Credit Loss (ECL) model prescribed in IndAS,
stood at 1.8% and 1.1% of loans, respectively. Furthermore,
the coverage for NPAs was 167% under ECL provisioning in
Ind-AS (including standard asset coverage). Our Company's
(Standalone) Capital Adequacy Ratio was 20.38%, including
Tier 1 Capital of 12.85%.

GROSS NPA (%)

i
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NET NPA (%)

11

2017-18 2018-19 2019-20 2020-21 2021-22 2022-23

Loan AUM for core products grew faster YoY at 29%, driven
mainly by retail Home loan, Gold loan and Microfinance
loan. Gold loan grew by 28% YoY, Microfinance loan by 59%
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YoY, and Home loan by 23% YoY.

Within the Home loan category, our primary focus remains
on affordable and non-metro customers who possess the
financial capacity to conveniently acquire or avail products
and services that align with their financial capabilities.
Specifically, we cater to the affordable home segment,
offering small-ticket loans to both salaried individuals and
self-employed individuals, with an average ticket size of
% 14.3 Lakh.

Through Pradhan Mantri Awas Yojana (Urban) — Credit
Linked Subsidy Scheme, our subsidiary, IIFL Home Finance
has aligned its business strategy with the Government's
'Housing for All' mission. So far, more than 73,000+ families
have benefited from the program, with more than ¥ 1,750
Crore in subsidies distributed.

At year ending March 31, 2023, 96% of our Company's
loan assets were retail loans secured by mortgages, other
collateral, gold, or backed by cash flows to consumers
who were underserved by banks. Our Company's success
in retail lending may be ascribed to our broad distribution
network, cutting-edge technical solutions, a loyal customer
base, various co-lending agreements, and a robust balance
sheet. Furthermore, excluding gold loans, which are not
categorized as Priority Sector Lending (PSL) loans, 67%
of our Company's retail loans comply with RBI's PSL
standards. The largest share of retail and PSL-compliant
loans are of significant value in the current environment
where our Company can sell down these loans to raise
long-term resources. The share of loans sold down was
26.3% of the total AUM as of March 31, 2023. Also, co-
lending off-book stood at 11.7% of total AUM as of March
31,2023.

Average Interest Spread on balance sheet assets for FY
2022-23 increased to 7.8%.

AVERAGE INTEREST SPREAD (%)
Q
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2018-19  2019-20 2020-21  2021-22  2022-23
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AUM BREAK-UP (%)

‘ Home Loan 34%
Il Loan Against Property 10%
M Digital Loan 4%
B Gold Loan 32%
Microfinance Loan 15%
Construction & Real Estate 4%

B capital Market 1%

Our Company's AUM mix is well spread out with 81.0%
comprising secured loans and 19.0% unsecured loans. lIFL
currently has 4,000+ branches, primarily for gold, home
finance and microfinance businesses. Return ratios for FY
2022-23 reached the highest level with RoA at 3.3% and
RoE at 19.9%. Consolidated net profit margin for FY 2022-
23 reached 19.0% from 17.0% in FY 2021-22. Net Interest
Income mainly increased due to volume growth.

ROA AND ROE (%)

2017-18 2018-19 2019-20 2020-21 2021-22 2022-23
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Focusingontheretail portfolio,our Company has undertaken
prudent risk management and sufficient provisioning to
maintain asset class and growth across segments. With
technological advancements, fintech innovations, digital
delivery, and paperless loan processing, we have surpassed
industry standards. Right from customer onboarding to
loan disbursement, entire journey has been digitized for
loan against property, digital loans and personal loans. Our
Company has created an end-to-end loan process through
WhatsApp to provide the borrowers with a seamless
borrowing experience. This includes customer onboarding,
digital application, loan approval, disbursement, and
collection.
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Disclosure of accounting treatment

There was no deviation in following the treatments
prescribed in any of Accounting Standards (AS) in the
preparation of the financial statements of our Company.

SEGMENT OVERVIEW

Gold loan

Treated as one of the most auspicious metals, Indians are
passionate about gold. People across social classes in
India tend to buy gold products like jewellery, coins, bars,
especially for festive occasions. Interestingly, the selling
of gold is not much of a popular idea. Rather pledging the
same, now-a-days, is one of the most attractive options to
procure short-term loans. According to World Gold Council,
India has the second largest gold jewellery customers after
China. Indian households cumulatively occupy a significant
crunch of global gold stock that is 27,000 metric tons. In
CY 2022, the value of Indian gold jewellery demand was
up by 4% to ¥ 2.73 Trillion, from ¥ 2.61 Trillion in CY 2021.
Though, from the weightage point of view, the intake was
2% down in CY 2022 than in CY 2021. Also, in CY 2022 the
traded volume of gold subdued by 797.3 tons than CY 2021,
However, robust demand of 220 tons, alone in the fourth
quarter of CY 2022, registered the highest fourth quarter
figures since the year 2000. This indicates a resilient market
and unsatiable demand for gold.

The gold loan Assets Under Management (AUM) of the
NBFCs is most likely to rise by 156% in FY 2023-24. This is
majorly backed by the buoyancyinthe gold prices and limited
borrowing avenue for select customer segments, strong
presence, well-established network, faster processing, and
the ability to serve non-bankable customers.

rce: https:./www.financialexpre m/industry/ex

aum-to-grow-15-in-fy24-muthoot-finance-md/3100668/

2022%20demand%200f%20220,demonetisation%20at%20such%20
high%20prices. %E£2%80%9D, https://www.outlookindia.com/business/

gold-holdings-boon-or-bane/)

Business overview

Our Company specializes in providing loans against gold
jewellery to small business owners, merchants, dealers,
farmers, and salaried individuals at competitive rates,
with minimal paperwork and a quick response time. Its
verification procedure is overseen by experienced officers
who are qualified and educated in asset quality processes.
The ornaments are kept safe in fireproof and burglary-proof

IIFL Finance Limited

vaults at gold loan branches that are under 24X7 electronic
surveillance.

FY 2022-23 under review

IIFL is possibly second largest lender in gold loan market,
having a pan-India presence. Our gold loans have grown at a
CAGR of 39% over the past 5 years. Our Company prioritizes
expansion along with strong collections and resolutions,
resulting in negligible losses. The business' gold loan AUM
grew by 28% for the year ended March 31, 2023. As a part
of continued digital expansion, IIFL introduced digital gold
loans for top-up and online renewal of gold loans. We had
earlier launched a technology-backed initiative called 'Gold
Loan at home' in a few cities in FY 2022-23. Additionally,
we collaborated with several banks for co-lending of gold
loans, which saw significant traction during the year.

Outlook

The gold loan industry is experiencing increased demand
from small businesses due to lenders becoming risk-
averse and reducing their focus on collateralized loans.
This presents a massive opportunity for the untapped gold
loan industry in India, with only 35% of the overall gold loan
market in India being serviced by formal segments in FY
2021-22. According to CRISIL Research, the gold loan AUM
is expected to witness a growth rate of 12-18% between CY
2022-2024, owing to its secured nature and minimum risk
of default. With our advanced technological infrastructure,
robust online platforms, and paperless loan processing, our
Company is well-positioned to capitalize on the opportunities,
that will arise in the gold loan sector going forward.

Home loan

Thegrowthofthereal estate sectorinIndiais overwhelmingly
backed by the incremental focus on housing ownership
among the millennials. Post the sluggish pace due to
COVID-19 pandemic, the sector is gradually witnessing rise,
especially in the affordable housing segment. Because of
the lower penetration in this segment, the sector possesses
unhindered opportunities of growth. Also, the increased
income levels, and correction in the housing prices have
improved the affordability over the years. As of CY 2022,
India's mortgage penetration stands at 13% of GDP.
However, the increased demand in the housing industry is
going to double the country's home loan volume. This is
achievable owing to the incremental Government thrust in
the sector in the form of higher budgetary allocation under
lucrative schemes like Pradhan Mantri Awas Yojana (PMAY)
and Credit Linked Subsidy Scheme (CLSS). NBFCs alone
had a 38% share in the home loan segment in CY 2022.
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Business overview

IIFL Finance through its subsidiary [IFL Home Finance
offers loans for residential property purchases, house
building, home improvement, and plots. We also provide
small and medium businesses with mortgage-backed
loans for residential or commercial properties for a variety
of purposes, including working capital, business usage,
commercial property acquisition, and more. Our Company's
robust foundation allows us to conduct appropriate
credit background checks on applicants. It assists us in
undertaking appropriate legal and technological security
assessments. For large mortgage loans, our Company uses
both external and internal property appraisals, including
assessments by international property specialists.

FY 2022-23 under review

Our Company's focal point during the year was affordability
and non-metro customers leveraging on IIFL Group's vast
network. Our target customers are those individuals or
households who have the financial ability to comfortably
purchase or access products and services within their
means. Our Company's home loan AUM grew by 23% to
% 21,800 Crore for the year ended March 31, 2023. IIFL
has advanced to 99% customer onboarding and decision-
making through digital platform, thereby, reducing operating
and credit costs. We have initiated co-lending disbursement
of over ¥ 2,746 Crore with several banks for home loans.
In one of the most substantial equity investments within
India's affordable housing finance segment, Abu Dhabi
Investment Authority has committed to pay ¥ 2,200 Crore
to acquire a 20% stake in IIFL Home Finance. Our Company
has also tied up with state housing boards and developers
to undertake construction of green buildings.

Outlook

With rising urbanization and economic revival, backed
by rising inoculation levels, the demand for real estate
is picking up. The Government has also provided various
liquidity measures to boost demand for this sector.

Furthermore, assignment/securitization along with co-
lending are expected to provide further liquidity support
and boost demand going ahead. With a focus on affordable
housing projects, we are well-prepared to tap this
opportunity. Simultaneously, IIFL Home Finance, continues
to concentrate on sustained digital expansion, asset-
liability profile management and prudent risk management
framework.

MICROFINANCE

Microfinance serves as a crucial conduit for providing
financial services to a demographic largely overlooked by
formal banking institutions. This sector primarily focuses
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on extending accessible and recognized credit facilities
to low-income households. Leveraging our grassroots
connections, microfinance plays a pivotal role in stimulating
income-generating activities and enhancing livelihoods,
both in rural and urban areas. Notably, microfinance serves
as a potent instrument for empowering women, who
comprise the majority of our borrower base.

The recent regulatory guidelines pertaining to Non-
Banking Financial Company-Microfinance Institutions
(NBFC-MFIs) have yielded favorable implications for the
industry. A key aspect of these guidelines is the equitable
treatment extended to all players, leveling the playing field
by eliminating the previous exclusive application of a 10%
spread cap solely to NBFC-MFIs. This regulatory measure
additionally grants the board the authority to establish a
comprehensive policy framework that adequately assesses
credit risk and aligns pricing accordingly. Moreover, the
revision of the household income threshold to ¥ 300,000
significantly expands the market potential for participants
in the microfinance sector. (Source: MFIN Micrometer December
2022)

Business overview

Our Company's mission is to uplift communities by
providing microloans for income-generating activities such
as dairy cattle loans, among others. Our granular portfolio
delivers high yields. The majority of our customers are
women-led Self Help Groups (SHGs).

FY 2022-23 under review

IIFL Finance through the subsidiary IIFL Samasta runs
the microfinance business and experienced a 59% YoY
increase in AUM, amounting to ¥ 9,786 Crore in FY 2022-23,
making it the second largest player in the MFI-NBFC space.
Our Company diversified into untapped regions, improved
operational efficiency, and supported customers in
enhancing their productivity after the COVID-19 pandemic.
As of March 31, 2023, the MFI segment served over 23.5
Lakhs active customers across 19 states, with a branch
network of 1,267.

Outlook

NBFC MFIs have significant potential in the post-
COVID 19 pandemic era, as MFI loans primarily support
income-generating activities. The rural sector in India still
lacks adequate access to credit, which presents ample
opportunities for NBFC MFIs to expand into underpenetrated
regions.

Digital loan

Though the MSME sector is the enabler of wealth at the
grassroot levels in the country, it contributes 29% of the
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MANAGEMENT DISCUSSION AND ANALYSIS (contd)

nation's GDP in FY 2021-22. Also, the segment caters to the
women and marginal entrepreneurs in the country. Almost
95% of all industrial units, that form a part of this sector,
build the backbone of the economy. The Government
of India (Gol) has been very proactive in encouraging
the MSME segment and ensuring that large number of
MSMEs benefit from various incentive schemes like Credit
Guarantee Fund Trust for Micro and Small Enterprises
(CGTMSE) and Emergency Credit Line Guarantee Scheme,
among others. Strengthening the MSMEs is the key to
achieve the USS 5 Trillion economy dream. With proper
access to funding and technology infrastructure support,
MSMEs have the potential to lead the development and
industrialization of underdeveloped regions. Increased
focus from the Government, coupled with co-lending
opportunities by banks and NBFCs showcases a promising
future for MSMEs in India.

growth-engine-of-india/

msme-sSec Ql’)
Business overview

IIFL Finance Limited provides a diverse range of business
loans, including small-scale cash flow analysis-backed
business loans. Our Company has a strong foundation
in the rapidly developing, low-ticket size, high-yielding
MSME sector. Our Company stands out due to our strong
underwriting and credit checks done in-house, ensuring
a rigorous evaluation process for loan applicants. Using
technology as an enabler, we have been providing financial
solutions to MSMEs, which is evidenced by the launch of
instant paperless loans through WhatsApp and MyMoney
App. This has resulted in faster processing times, and high
levels of client satisfaction. Additionally, our Company
has e-integrated with various fintech partners to ensure
seamless end-to-end processes.

FY 2022-23 under review

During the year, our Company achieved operating efficiency
in the digital loan processing format. We had previously
partnered with leading fintech lenders to focus on both
business loans and personal loans with appropriate
risk-sharing arrangements. We adhere to a strong risk
management framework, balancing prudent credit
underwriting with instant decision-making and automated
disbursements, based on analytical scorecards. The MSME
loans segment achieved 33% growth in FY 2022-23. Asset
quality and collection efficiency also improved.

Outlook

The unserved and underserved MSME segment in India
has a significant potential for growth. Our Company is well-

IIFL Finance Limited

positioned to continue serving this expanding segment
going forward, fulfilling the financing needs of small
businesses in the unserved and underserved segments.
With a vision of financial inclusion, our Company plans
to further invest in technological integration to provide
end-to-end digital loans, enhancing overall customer
experiences.

The release of the recently introduced First Loss Default
Gurantee (FLDG) guidelines represents a notable milestone
for fintech players operating in the industry. These
guidelines introduce a significant development by allowing
unregulated entities to provide guarantees to regulated
lenders in cases of borrower defaults. This regulatory
framework empowers fintech lenders to cater to borrowers
with lower credit scores or limited credit histories, including
individuals from the blue-collar workforce, micro, small, and
medium enterprises (MSMESs), students, and agricultural
units, through partnerships with banks.

Moreover, the new guidelines impose stricter customer
protection measures and emphasize a higher level of
transparency. These requirements aim to enhance
customer confidence in fintech lending operations and
promote a more secure and transparent lending ecosystem.

rce: https./www.financialexpress.com/in T nking-finan

rbis-new-fldg-guidelines-propel-fintech-innovation-and-financial-
inclusion/31 https:, rstory.com/202 fldg-explained-new-

rules-changes-impact-borrowers-fintechs-banks)
RISK MANAGEMENT AND GOVERNANCE

Effective risk management is essential to the success
and sustainability of any business, and IIFL understands
this well. By integrating risk management into all of our
activities, we ensure that we optimize the risk-return
equation while adhering to all applicable laws, rules, and
regulations. This approach not only protects our Company
from potential losses but also enhances its reputation as
a reliable and responsible financial services provider. We
recognize that risk management is not a one-time activity
but an ongoing process that requires constant vigilance
and adaptation to changing circumstances. By promoting a
robust and disciplined risk management culture across all
levels of the organization, we ensure that our employees are
aware of the risks associated with their activities and are
equipped with the knowledge and tools to manage those
risks effectively.

(Read more on pages 52-55, 94-95)

HUMAN RESOURCES

Human Resources (HR) play a crucial role in developing,
reinforcing, and enhancing the culture of an organization.
We emphasize people-friendly policies and practices and
focus on adopting the best HR policies and practices.
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MANAGEMENT DISCUSSION AND ANALYSIS (contd.)

A strong management team at our Company attracts
proficient professionals from various sectors, including
BFSI, technology, software, and start-ups. This has helped
build a transparent, meritorious, and performance-driven
culture in the organization.

(Read more on pages 70-75)
INTERNAL CONTROLS

Our Company employs a comprehensive internal control
system supplemented by concurrent and internal audits,
special audits, and regular management reviews. These
internal processes ensure the existence of appropriate
checks and balances and regulatory compliance at all
levels. The internal audit team conducts risk-based audits
of these processes to ensure that internal controls for
fraud prevention, detection, reporting, and remediation are
sufficient and effective.

Our Company places significant emphasis on the inspection
of process controls, risk monitoring, and fraud prevention
methods. Therefore, we have made substantial investments
to ensure that our internal audit and control systems
are appropriate and sufficient to meet our regulatory
requirements and operational scale. Additionally, we strive
to minimize operational risk by maintaining comprehensive
internal controls, establishing rules and processes to
monitor transactions, implementing necessary backup
procedures, and developing contingency plans.

To mitigate risks associated with employee and consumer
fraud, fire incidents, theft, and burglary, our Company
adequately insures the pledged ornaments. Furthermore,
we employ both on-site and off-site security surveillance
measures to safeguard our branch locations. Additionally,
we conduct risk-based internal audits across all branches
to assess the adequacy and compliance of internal controls,
systems, and procedures.

In order to benefit from expert oversight, diverse verification
approaches, and optimize the return on investment from the
audit process, we have engaged top-tier firms to handle the
internal audit of our major businesses. For example, KPMG is
responsible for auditing our NBFC, HFC, and MFI businesses.

To manage various risks across multiple products and
operations, our Company employs the ‘three lines of
defence' risk governance strategy. The line management
function serves as the first line of defence, followed by the
risk management and compliance functions, and finally, the
audit function.

The internal audit function is an independent unit of our
Company, headed by the Head-Internal Auditor and operates
under the direction and supervision of the Audit Committee
of the Board. To assess the efficacy of controls, compliance
with controls, and adherence to internal processes and
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procedures, the internal audit function collaborates closely
with the risk management and compliance department. For
audit planning purposes, activities are evaluated - based on
their inherent and control risk. The internal audit function
conducts a yearly risk assessment exercise to identify
the same, and the frequency of auditing these activities is
determined based on the risk assessment.

Moreover, our Company is ISO/IEC 27001:2013 certified
and has established robust information security protocols,
highlighting our commitment to providing clients with
dependable and secure technology.

INTERNAL FINANCIAL CONTROLS

Our Company has implemented adequate internal
controls for financial statements and operations, and
they are operating effectively. The internal auditors
scrutinized the design and effectiveness of the primary
controls and discovered no significant deficiencies during
their investigation. Additionally, the statutory auditors
evaluated the systems and procedures and confirmed their
appropriateness, stating that the internal financial controls
system for financial reporting is functioning successfully.

OUTLOOK

Most sectors of the economy are experiencing growth
and expansion, which necessitates financing. NBFCs are
projected to register steady growth due to robust credit
demand throughout the country. These NBFCs are leveraging
successful co-lending partnerships, customer service
expertise, and digital capabilities to meet the demand for
financing. Moreover, the NBFCs' Assets Under Management
(AUM) growth and collection efficiency have already surpassed
pre-pandemic levels, while asset quality is expected to register
further improvement in the next fiscal year.

Goldloans,homeloans,and microfinance loans are expected
to outperform other segments. These loans, in particular,
are experiencing increased demand from individuals and
small businesses due to their secured nature. NBFCs are
best positioned to take advantage of these opportunities
due to their extensive reach. The Government's measures,
such as Housing for All, Credit Linked Scheme (CLSS), and
Production Linked Incentive Schemes (PLI) across sectors,
as well as financial inclusion efforts, further brighten the
future for these sectors.

Over the years, our Company has invested in people,
processes, and technology to provide a superior customer
experience. As a result, IIFL is well-positioned to take
advantage of upcoming opportunities and overcome
challenges by leveraging our digital infrastructure, healthy
balance sheet, and growth-oriented mindset.
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Responsiblli
Sustainability
Report

Corporate Identity Number (CIN) of the listed

1. , »  L67100MH1995PLC093797
entity
2. Name of the organization P IIFL Finance Limited ("IIFL")
3. Year of incorporation » 1995
[IFL House, Sun Infotech Park, Road No. 16V, Plot No.
4. Registered office address P B-23, Thane Industrial Area, Wagle Estate, Thane,
Maharashtra - 400 604
802, 8" Floor, Hubtown Solaris, N. S. Phadke Marg, Vijay
5. Corporate address > Nagar. Andheri East, Mumbai — 400 069
6. E-mail P shareholders@iifl.com
7. Telephone » (91-22) 6788 1000
8. Website P wwwiifl.com
9. Reporting period for the information provided P April 01,2022 - March 31, 2023
10. gri”l;stgg the Stock Exchange(s) where shares P National Stock Exchange of India Limited and BSE Limited
11.  Paid-up capital »  ¥76.09 Crore
Ms. Sneha Patrwardhan
12 Provide the contact point for questions > Company Secretary and Compliance Officer
regarding the report or its contents Telephone No. (91-22) 6788 1000
shareholders@iifl.com
Reporting boundary - Are the disclosures
under this report made on a standalone basis
13 (i.e., only for the entity) or on a consolidated > Disclosures made in this report are on a standalone basis

basis (i.e.,, for the entity and all the entities
which form a part of its consolidated financial
statements, taken together).

and pertain only to IIFL.

IIFL Finance Limited
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ii. Products/Servi

14. Details of business activities (accounting for 90% of the entity's turnover):

Description of business activity

Description of main activity % of turnover of the entity

The Company is a financial services

Financial services Company offering varied loan 95.58%
products.

15. Products/Services sold by the entity (accounting for 90% of the entity's turnover):

Product/Service: } 6 4920 } 9 5 ] 5 80/0

Other Credit Granting NIC Code % Of total turnover
contributed

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

National International

[ NIL } Number of plants } { NIL } Number of plants }
[ 2,703} Total J
(Numberofofﬁces % NIL J

[ Number of offices % 2,703]

17. Markets served by the entity:

a. Number of locations:

National International

(No. of States) (No. of Countries)
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What is the contribution of exports as a
percentage of the total turnover of the entity?

Not Applicable

c. Brief on types of costumers:

Individuals

Private individuals or consumers who require financial services for
personal reasons.

Small and Medium-Sized
Enterprises (SMEs)

SMEs who require funds for their operations, to purchase equipment,
manage cash flows, expand their operations, or invest in new projects.

Startups and Entrepreneurs

Startups and Entrepreneurs require capital to launch or grow their
businesses.

Corporations

Large corporations requiring finance for mergers and acquisitions,
capital expenditure projects, restructuring debt, or managing cash flow

gaps.

Retailers and Merchants

Financing in partnership with retailers and merchants to provide
consumer financing options.

Real estate developers and Investors

Those who require funding for property acquisitions, construction
projects, renovations or real estate investments.

Healthcare and Medical Institutions

Finance to medical practices, hospitals, clinics and healthcare providers
for equipment purchases, facility expansions, technology upgrades or to
bridge cash flow gaps.

Government and Public Sector
Entities

Government agencies, municipalities and other public sector
organizations requiring finance for infrastructure development, public
projects, etc.

IIFL Finance Limited
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. Employees
18. Details as of March 31, 2023:

a. Employees and workers (including differently abled):

EMPLOYEES

Permanent (D) 14,937 10,981 4%
Other than Permanent (E) 99 86 87%
Total employees (D + E) 15,036 11,067 74%

*The Company does not have any worker as defined in the guidance note of BRSR.

b. Differently abled employees

We, at IIFL Finance are committed to all employees regardless of their background, abilities or disabilities. We believe in
fostering an inclusive and diverse work environment which values the contribution from every employee. In line with our
Company's commitment to treat all employees fairly, we do not track specific details related to an individual's disability
- as we believe in the privacy of the employee and strives to avoid any biases or stigmatization. Company's goal is to
remain an equal opportunity employer and ensure all employees are treated fair.

19. Participation/Inclusion/Representation of women:

No. and % of females
Total (A)
No. (B) % (B/A)
BOARD OF .
DIRECTORS 8 1 12.5%
KEY MANAGERIAL o
PERSONNEL* 4 1 25%

*Includes 2 Key Managerial Personnel covered
under Board of Directors.
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20. Turnover rate for permanent employees and workers:

Below 30 yrs

FY 2020-21 FY 2021-22

@

@ Female ® Male
FY 2022-23

30-50yrs | Above 50 yrs | Below 30 yrs | 30-50yrs | Above 50 yrs |'Below'30 yrs 0-50 yrs | Above 50 yrs

SRR

‘,\’A“a”r:‘;gement 1050% 1510% 5.40% 1590% 0.00% 0.00% 7.60% 8.90% 5.40% 1560% 0.00% 0.00% 1330% 21.50% 5.60% 19.60% 0.00% 0.00%
mg::;emem 0.40% 1.00% 2.60% 2630% 0.10% 0.50% 0.30% 0.50% 3.60% 21.70% 0.10% 0.30% 0.60% 1.90% 3.30% 3150% 0.00% 0.40%
Senior 0.00% 0.00% 0.00% 1240% 0.00% 1240% 0.00% 0.00% 2.50% 5350% 0.00% 7.60% 0.00% 0.00% 2.50% 10.10% 0.00% 2.50%
Management

Grand Total  9.60% 13.80% 5.10% 17.80% 0.00% 0.10% 6.90% 8.10% 5.20% 16.30% 0.00% 0.10% 12.20% 19.80% 5.40% 20.60% 0.00% 0.10%

*The Company does not have any worker as defined in the guidance note of BRSR.

v. Holding/ Subsidiary / Associate companies / Join

21. As on March 31, 2023:

Name of the holding / Indicate whether % of shares Does the entity indicated
subsidiary / associate company | holding/ subsidiary/ held by listed at column A, participate in
/ joint venture associate/ joint venture entity the business responsibility
initiatives of the listed entity?
(Yes/No)
1 [IFL Home Finance Limited Direct Subsidiary 79.59% No
2 [IFL Samasta Microfinance Direct Subsidiary 99.51% No
Limited (Formerly Samasta
Microfinance Limited)
3 [IFL Open Fintech Private Limited Direct Subsidiary 51.02% No
4 [IHFL Sales Limited Step — down Subsidiary 79.59% No
vi. CSR details
22. Ason March 31,2023:
CSR details
(i) Whether CSR is applicable as per Section Yes
135 of Companies Act, 2013 (Yes/No)
(i) Turnover (in % Crore) 4,058.18
(iii) Net worth (in % Crore) 5,033.68

IIFL Finance Limited
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vii. Transparency and Disclosures Complia

23. Complaints/Grievances on any of the principles (principles 1 to 9) under the National Guidelines on Responsible

Business Conduct

Stakeholder group from | Grievance Redressal FY23
whom complaint is Mechanism in Place Current Financial Year

received (Yes/No)

Number of | Number of
(If yes, then provide . .

complaints | complaints
pending

during the | resolution

year at close of
the year®

web-link for grievance filed
redress policy)

Yes

https://storage.
googleapis.com/
/) Communities jif|-finance-storage/ - -
files/2023-07/CSR%20
policy_lIFL%20
Finance.pdf

%)
s

B

/0
<

FY22

Previous Financial Year

Number of | Number of | Remarks
complaints | complaints

filed

during the

year

pending
resolution
at close of

the year

Yes

https://www.iifl.com/
finance/investor- 18 0
relations/contact-
centre?redirect=menu-
bar

Shareholders*

@

22

Yes

Vigilance policy 99 0
available in HRMS
portal

i3

Employees*

17

Yes

https://www.iifl.com/
finance/grievance- 6,666 47
redressal-procedure

Customers

O

976

10 -

Yes
@ Value Chain  https://www.iifl.com/ 3547 3
Partners finance/grievance- '
redressal-procedure

2,394

Other
(Please - - -
Specify)

*Shareholders include Investors.
#Complaints on Sexual Harassment are reported separately.
$Complaints pending as on March 31, 2023, were subsequently resolved
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24. Overview of the entity’'s material responsible business conduct issues:

Material

Indicate

Rationale for identifying

In case of risk, approach to adapt or

Financial

issue whether | the risk / opportunity mitigate implications of the
identified risk or risk or opportunity
opportunity (Indicate positive
(R/0) or negative
implications)
1. Data and Risk Security and protection of Our Company has a strong Information Negative
Customer customer data is crucial to - and cyber security policy wherein cyber , Reputational risks
Privacy avoid data misuse. risk and its mitigation are monitored and » Data fvac
Our  Company  relies updated. The IT Strategy Committee ssues ma;rl) Ieaé/
heavily on its technology @nd Board of Directors reviews and to litigation risks/
infrastructure. Asmajorityof @Pproves any updates in data and o =0Tl
transactions are processed customer privacy related matters. The ,
digitally, it increases cyber/ Chief Information Officer (CIO) and > Regulatory — risk
information security risks.  Chief Information Security Officer (CISO) i terms of fines,
are responsible for the Company's  Ppenalties, etc.
data and customer privacy and take
decisions on any related issues. Plans
for managing data privacy matters have
been constituted, like Cyber Security
Emergency Response Plan (CSERP), to
adapt/mitigate any data and customer
privacy related occurrences.
We have increased efforts to update
employees, customers and other
stakeholders of any potential cyber
frauds, data privacy etc. Informative
materials on data and customer privacy
are shared via mail, SMS and on social
media.
Adopted ISO 27001:2013 Risk
Assessment methodology to identify
and mitigate security risks, Organization
is 1ISO 27001:2013-certified
2. Economic Opportunity  Financial performance Positive:
performance drivesprofitability, business » Increases
survival and  promotes profitability
expansion of business.
Further, maintaining credit > Increases
rating and return ratios - shareholders value
also enhance goodwill.
Economic  growth s
one of the 7 pillars of
our  Company's  ESG
framework.
3. Responsible  Opportunity Integrating ESG  into Positive:

lending

service/product offerings
helps us expand market
access and reach out
to more marginalized /
vulnerable groups.

Greater disclosures on
ESG aspects may help
increase access to larger
pools of green financing
at commercially favorable
terms.

» Increased market
access

» Growth in
Business

IIFL Finance Limited
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Material

Indicate

Rationale for identifying

In case of risk, approach to adapt or

Financial

issue whether | the risk / opportunity mitigate implications of the
identified risk or risk or opportunity
opportunity (Indicate positive
(R/0) or negative
implications)
4. Responsible Riskand ~ Customer retention We ensure that all our marketing Positive:
marketing Opportunity is  directly  dependent initiatives and communication is » Enhanced
on transparent, in compliance with all applicable customer base
comprehensive and clear regulations. It is our constant endeavor
communication and toensure high level of transparency g Incre_ase_and
branding of our services and clarity in all our marketing stability in
campaigns and communication. revenue
» Improvement in
customer retention
5. Risk Opportunity  Optimizing our risk-return Positive:
management equation is  possible » Stable and
through responsible predictable
risk identification  and } business
management processes — .
of both financial and non- > Value creation
financial risks > Supports business
continuity
6. Financial Opportunity We wish to expand access Positive:
inclusion and to our financial services for » Enhanced
literacy underserved people and goodwill among
groups in need of support . stakeholders
such as small business or .
women; we consider this > Market expansion
an important objective of
our business
7. Corporate Risk Maintaining the highest Our Company has instituted various Negative:
Governance standards of ethics and policies and measures to constitute , Repytational risks
and Ethics corporate governance a strong corporate  governance .
is necessary to gain the frameworks per regulatory guidelines. >Image/pefcept|on
trust of our Company's yy , ) of the institution
, e have in place a fair, transparent and
investors and customers. gccountable  corporate  governance
Any risks can undermine grycture  across  our  hierarchy
stakeholder trust, damage 1o safequard the interests of all
reputation and  disrupt gtakeholders. There is an effective
business. mechanism, supported by strong
policies to supervise the management
and oversee the critical functions of
the Company. An effective grievance
redressal mechanism for customers
to address their concerns is also
integrated into our Company's policies.
8. Regulatory Riskand  Compliance to rules and We ensure that there are no delays Positive:
compliance Opportunity regulations helps us gain or discrepancies in complying with » Transparent  and
confidence of stakeholders  applicable regulations. A dedicated well governed
and grow responsibly. team of qualified people has been organisation
set up to ensure efficient and timely
compliance with all regulations
applicable to our Company.
9. Customer Opportunity Identification and Positive:
satisfaction fulfilment of customer

needs and expectations is
essential for their retention
and loyalty thereby
contributing to increased
revenues

» Increase in repeat
customer business

» Improvement in
market share

» Better asset quality

200

Annual Report 2022-23



I Strategic Review Statutory Reports

I ancial Statements

Material
issue
identified

Indicate
whether
risk or

opportunity
(R/0)

Rationale for identifying
the risk / opportunity

In case of risk, approach to adapt or
mitigate

ANELTE]
implications of the
risk or opportunity
(Indicate positive
or negative
implications)

10.  Employment  Opportunity Fair  recruitment,  hiring Positive:
Practices processes and efforts to » Better employee
build a congenial work retention
environment through - .
structured training/ " Improvement n
performance appraisal helps productivity
us in employee retention
11.  Engagement  Opportunity Using an ESG lens to Positive:
with identify and associate with » Expanded channel
Business business partners, will help - to business
Partners us create sustained value .
in the long run » Higher growth
12.  Digitalization  Opportunity  Strategic partnerships Positive:

with fintechs, along with
strong in-house digital
capabilities have allowed
us to expand customer

» Seamless business
operation at lower
cost

» Improved turnover

base significantly and )
serve niche segments, around time
because digitalization
drives innovation in
traditional offerings.
13.  Community Riskand  Our contribution to health, Positive:
development  Opportunity education, livelihood and » Improved image,
poverty alleviation is critical reputation and
to maintaining our social - goodwill
license to operate and to
create wider prosperity > Support .
community
livelihood
14.  Climate Riskand  Mitigating climate risks Our Company has instituted an ESG Negative
change Opportunity  provides opportunities policy to incorporate ESG factors » Significant risks
for efficiency, innovation into its strategy and operations, risk .
and growth; our Company management and governance process g Phys[o.al and
seeks to reduce carbon and lending portfolio. transition risks.
footprint in its everyday The ESG policy also aims to
operations. communicate our Company's approach ~ Positive
Climate change has of ESG integration to the stakeholders.  » Drives better risk
emerged as a significant e continue to identify and act on ~ Management and
risk for business. opportunities to reduce environmental ~ value creation
footprint.
15.  Employee Opportunity Investing in  employee Positive:
health and health and wellness s » Enhanced loyalty
wellness essential for enhancing and engagement
productivity ~and  also - among employees
ensures their retention and .
overall job satisfaction . Increasg n
productivity
16.  Resource Opportunity  Our focus lies on achieving Positive:
management resource efficiency interms » Lower cost and
of energy, water, paper and B higher productivity
e-waste, since we do not
have any other significant > Bgt_ter resource
utilization

environmental impact

IIFL Finance Limited
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The National Guidelines for Responsible Business Conduct (NGRBC) as prescribed by the Ministry of Corporate Affairs
advocates nine principles referred as P1-P9 as given below

BUSINESSES SHOULD CONDUCT AND GOVERN THEMSELVES WITH INTEGRITY IN A MANNER THAT
IS ETHICAL, TRANSPARENT AND ACCOUNTABLE

BUSINESSES SHOULD PROVIDE GOODS AND SERVICES IN A MANNER THAT IS SUSTAINABLE
AND SAFE

BUSINESSES SHOULD RESPECT AND PROMOTE THE WELL-BEING OF ALL EMPLOYEES, INCLUDING
THOSE IN THEIR VALUE CHAINS

BUSINESSES SHOULD RESPECT THE INTERESTS OF AND BE RESPONSIVE TOWARDS ALL
STAKEHOLDERS

BUSINESSES SHOULD RESPECT AND PROMOTE HUMAN RIGHTS

BUSINESSES SHOULD RESPECT, PROTECT AND MAKE EFFORTS TO RESTORE THE ENVIRONMENT

BUSINESSES WHEN ENGAGING IN INFLUENCING PUBLIC AND REGULATORY POLICY, SHOULD DO
SO IN A MANNER THAT IS RESPONSIBLE AND TRANSPARENT

BUSINESSES SHOULD PROMOTE INCLUSIVE GROWTH AND EQUITABLE DEVELOPMENT

BUSINESSES SHOULD ENGAGE WITH AND PROVIDE VALUE TO THEIR CONSUMERS IN A
RESPONSIBLE MANNER
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@ Yes

@No

Policy and management processes

Whether your entity's policy/policies
cover each principle and its core
elements of the NGRBCs. (Yes/No)

v v Y ¢ ¢ U U U O

b.  Has the policy been approved by the
Board?

v v v v ¢ U U U O

c.  Web link of the policies.

https://www.iifl.com/finance/investor-relations/corporate-
governance?redirect=menu-bar

The above URL contains the general policies of the Company that apply
to all employees and stakeholders. These policies cover various aspects
of our organization's vision, mission, values, ethics, compliance and
governance. In addition to these general policies, there are also specific
policies related to different functions and roles within the Company.
These policies are accessible to the relevant employees through our
intranet portal. The Human Resource department may be contacted for
any gquestions or concerns about these policies.

2. Whether the entity has translated the
policy into procedures. (Yes / No)

v v v v U Y U U U

3. Do the enlisted policies extend to your
value chain partners? (Yes/No)

v v ¥ ¢ ¢ U U U O

4. Name of the national and international
codes/certifications/labels/standards
(e.g., SA 8000, OHSAS, ISO, BIS) adopted
by your entity.

All policies of our Company have been finalized based on industry
practices, as per the regulatory requirements and through appropriate
consultation with relevant stakeholders. We have engaged with an
independent third party vendor to benchmark our policies with latest
regulations/industry benchmarks and update them, wherever needed.

5. Specific commitments, goals and targets
set by the entity with defined timelines, if
any.

Our Company acknowledges the significance of establishing targets to
assess advancement towards achieving all the principles of the National
Guidelines on Responsible Business Conduct (NGRBC). Considering
that we are in our initial years of ESG adoption, we intend to specify our
objectives and targets in the upcoming reporting period. We recognize
the need to align our ESG efforts with our business goals and we are
implementing a comprehensive and effective ESG strategy that ensures
sustainability and creates long-term value for all our stakeholders.

6. Performance of the entity against the
specific commitments, goals and targets
(Also, reasons in case they are not met)

IIFL Finance Limited
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@Yes @ No

Governance, leadership and oversight

Statement by the Director responsible
for the business responsibility report,
highlighting ESG related challenges,
targets and achievements.

(Listed entity has flexibility regarding the
placement of this disclosure)

Dear Stakeholders,

In today's world, businesses have a critical role to play in creating
a sustainable future. We, at IIFL, recognize the importance of ESG
considerations and our commitment to them is reflected in our policies,
practices and investments.

As such, we are in the process of developing targets that align with our
values and business objectives.

We will keep our stakeholders informed of our progress and continue to
work towards a sustainable future.

Thank you for your support and engagement in this journey.

Sincerely,

Mr. R Venkataraman
Joint Managing Director
DIN: 00011919

[IFL Finance Limited

Details of the highest authority responsible
for implementation and oversight of the
Business Responsibility policy.

Mr. R Venkataraman
Joint Managing Director
DIN: 00011919

Does the entity have a specified Committee
of the Board/ Director responsible for
decision making on sustainability related
issues? (Yes / No). If yes, provide details.

Yes, the Company has an ESG Committee in place which comprises of
the following members as on March 31, 2023

Designation

1. Ms. Geeta Mathur Chairperson
2. Mr. Arun Kumar Purwar Member
3. Mr. R Venkataraman Member
4. Mr. Nilesh Vikamsey Member
5. Ms. Madhu Jain Member
6. Mr. Sanjeev Srivastava Member
7. Mr. Kapish Jain Member
8. Ms. Sneha Patwardhan Member
*L
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10. Details of review of the National Guidelines on Responsible Business Conduct (NGRBC):
@ Yes @ No

Indicate whether review was undertaken by
Director / Committee of the Board/ Any other
Committee

Frequency (Annually/ Half yearly/ Quarterly/

Subject for review Any other - please specify)

pi1|p2|p3|r4a|p5|Pe|P7|P8|PofllP1|P2|P3|P4|P5|P6|P7|P8|PI

Performance against
above policies and follow @ Annually

up action

Compliance with statutory

requirements of relevance
to the principles, and @ Annually
rectification of any non-
compliances

Business Responsibility & Sustainability Report <

11. Has the entity carried out independent P7
assessment/ evaluation of the working
of its policies by an external agency?
(Yes/No). If yes, provide name of the agency’.
No No No No No No No No No
T—

In the current financial year, we have not engaged any external agency to evaluate the effectiveness of our policies. However, we plan to
initiate such an evaluation process from the next financial year onwards.

12. If answer to question (1) above is “No" i.e., not all Principles are covered by a policy, reasons to be stated:

The entity does not consider the principles material to its
business (Yes/No)

The entity is not at a stage where it is able to formulate and
implement the policies on specified principles (Yes/No)

The entity does not have the financial or/human and Not Applicable

technical resources available for the task (Yes/No)

Itis planned to be done in the next financial year (Yes/No)

- Any other reason (please specify)




ERIIFL FINANCE

Principle 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:

Percentage of persons in
respective category covered
by the awareness programs

Number of trainings Topics/Principles covered under

Eeoment programs held the training and its impact

BOARD OF \
DIRECTORS 1 ESG and BRSR 100%

O

KEY MANAGERIAL
PERSONNEL

@ 1 ESG and BRSR 100%
J

EMPLOYEES OTHER
THAN BOARD OF
DIRECTORS AND

KEY MANAGERIAL 1 ESG and BRSR 58%*
PERSONNEL

@

WORKERS

am Not Applicable

+ Employee awareness coverage is 100%; more than half of the employees have already completed it. The remaining employees are
currently undergoing the training highlighting our commitment towards providing comprehensive and effective training to all employees.

N

/

206 Annual Report 2022-23



Strategic Review Statutory Reports Financial Statements

2. Details of fines / penalties /punishment/ award/ compounding fees/ settlement amount paid in proceedings with
regulators/ law enforcement agencies/ judicial institutions in the financial year.

Monetary
NGRBC principle Name of the Amount (In %) Brief of the case Has an appeal
regulatory/ been preferred?
enforcement (Yes/No)
agencies/ judicial

institutions
Penalty/ Fine - - - - -
Settlement - - - - -

Compounding fee - - - - -

Non-Monetary

NGRBC principle Name of the Brief of the case Has an appeal been
regulatory/ preferred? (Yes/No)
enforcement
agencies/ judicial
institutions

Imprisonment - - - - -

Punishment - - - - -

3. Of theinstances disclosed above, details of the appeal/ revision preferred in cases where monetary or non-monetary
action has been appealed:

CASE DETAILS NAME OF THE REGULATORY/ENFORCEMENT
AGENCIES/JUDICIAL INSTITUTIONS

No complaints in any of the 9 principles

4. Anti-corruption/ Anti-bribery:

Does the entity have an anti- Our Company has zero tolerance towards unethical business
corruption or anti-bribery policy? practices and prohibits bribery and corruption in any form in all
of its business dealings through necessary policies and codes.

If yes, provide details in brief and if
available, provide a web-link to the

The policy applies to all staff including Directors, officers,
i shareholders of the Company and all appointed third party
policy. representatives of Company such as agents, consultants, others
working on behalf of the Company irrespective of their location,
function or grade.

IIFL Finance Limited 207
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5. Number of Directors/KMPs/employees/workers against whom disciplinary action was taken by any law enforcement
agency for the charges of bribery/ corruption

FY 23 FY 22
(Current Financial Year) (Previous Financial Year)

@ Directors Nil Nil
KMPs Nil Nil
@ Employees Nil Nil
Workers NA NA

6. Details of complaints regarding conflict of interest:

FY 23 FY 22
(Current Financial Year) (Previous Financial Year)

Number of complaints received in relation to

issues of conflict of interest of the Directors Nil s Nil NA

Number of complaints received in relation to

issues of conflict of interest of the KMPs Nil s Nil NA

7. 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:

No issues, related to fines/penalties/action taken by regulators/law enforcement agencies/judicial institutions,
on cases of corruption and conflicts of interest, occurred in our Company.
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Leadership Indicators

2.

Awareness programs conducted for value chain partners on any of the principles during the financial year

- === - SO

Total number of awareness Topics / principles covered % of value chain partners
programs held under the training covered (by value of

: business done with
i such partners) under the

awareness programs

=0

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:

Our Company is committed to conducting its business in a responsible and
sustainable manner and to that end, has implemented a robust policy that
covers the management of conflict of interest involving the Board members.
Yes { Our Company has processes for identifying, disclosing, and managing conflicts

of interest and ensures that all decisions are made in the best interests of our
stakeholders. At IIFL, we believe that conducting our business with integrity and
transparency is essential to building long-term relationships and creating value
for all our stakeholders.

IIFL Finance Limited
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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:

In FY23, we spent % 2.84 Crores towards capex which helped us move towards digitisation/automations. We continue to
invest in improving our digital capabilities and platforms. This helps us in providing superior experienc