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NOTICE

NOTICE is hereby given that the SIXTEENTH ANNUAL GENERAL
MEETING of the members of INDIABULLS HOUSING FINANCE
LIMITED will be held on Thursday, July 29, 2021 at 11:00 A.M. IST
(“AGM”) through Video Conferencing (“VC”) / Other Audio Visual
Means (“OAVM”), to seek the consent of the shareholders of the
Company (“Members”), on the agenda herein below through
remote electronic voting (“E-voting”).

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited standalone and
consolidated financial statements of the Company as at
March 31, 2021, and Reports of the Board’s and Auditors
thereon.

2. To confirm the payment of interim dividend amounting to
X 9/- per Equity Share for the financial year 2020-21.

3. To appoint a Director in place of Mr. Gagan Banga (DIN:
00010894), a Whole Time Director & Key Managerial
Personnel, designated as Vice- Chairman, Managing
Director & CEO, who retires by rotation and being eligible,
offers himself for re- appointment.

SPECIAL BUSINESS:
Item No 4:

To consider and if thought fit, to pass the following resolution as
a Special Resolution, for issuance of securities of the Company
through QIP and/or FCCB and/or any other permissible modes:

“RESOLVED THAT, pursuant to the provisions of Sections 23, 42,
62, 71 and other applicable provisions, if any, of the Companies
Act, 2013, including the rules framed thereunder, including the
Companies (Prospectus and Allotment of Securities) Rules, 2014
and the Companies (Share Capital and Debentures) Rules, 2014
(including any amendment(s), statutory modification(s) or re-
enactment(s) thereof), (the “Companies Act”), in accordance with
the provisions of the Memorandum and Articles of Association
of the Company, the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended (the “SEBI ICDR Regulations”), the Securities
and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (the “SEBI Listing
Regulations”), the Foreign Exchange Management Act, 1999, (the
“FEMA”) including any amendment(s), statutory modification(s),
variation(s) or e-enactment(s) thereof, or the rules and regulations
issued thereunder, including the Foreign Exchange Management
(Borrowing or Lending) Regulations, 2018, as amended, and the
circulars or notifications issued thereunder including the Master
Directions on External Commercial Borrowings, Trade Credits and
Structured Obligations dated March 26, 2019, as amended from
time to time and the Master Direction on Reporting under Foreign

Exchange Management Act, 1999 dated January 1, 2016, as
amended, the Foreign Exchange Management (Debt Instruments)
Regulations, 2019, as amended (together the “ECB Guidelines”),
the Depository Receipts Scheme, 2014, as amended (the “2014
Scheme”), the Framework for issue of Depository Receipts
dated October 10, 2019 issued by the Securities and Exchange
Board of India, the Issue of Foreign Currency Convertible Bonds
and Ordinary Shares (Through Depository Receipt Mechanism)
Scheme, 1993, as amended (the “1993 Scheme”), the extant
consolidated Foreign Direct Investment Policy, as amended and
replaced from time to time and the Foreign Exchange Management
(Non-debt Instruments) Rules, 2019, as amended, the Foreign
Exchange Management (Transfer or Issue of any Foreign Security)
Regulations, 2004, including any amendments, statutory
modification(s) and / or re-enactment(s) thereof, and such other
applicable statutes, rules, regulations, guidelines, notifications,
circulars and clarifications issued/ to be issued thereon by
the Government of India, Ministry of Finance (Department of
Economic Affairs), Department for Promotion of Industry and
Internal Trade, Ministry of Corporate Affairs, the National Housing
Bank (“NHB”), the Reserve Bank of India (“RBI”), the Securities and
Exchange Board of India (“SEBI”), BSE Limited and National Stock
Exchange of India Limited or any other stock exchange where the
equity shares of face value of ¥ 2 each (the “Equity Shares”) of the
Company are listed (together the “Stock Exchanges”), and/or any
other regulatory/ statutory authorities under any other applicable
law, from time to time (hereinafter singly or collectively referred
to as the “Appropriate Authorities”), to the extent applicable and
subject to the term(s), condition(s), modification(s), consent(s),
sanction(s) and approval(s) of any of the Appropriate Authorities
and guidelines and clarifications issued thereon from time to
time and subject to such conditions and modifications as may be
prescribed by any of them while granting such approvals, consents
and sanctions, which may be agreed to by the Board of Directors
of the Company (hereinafter referred to as the “Board”, which
term shall deemed to include any Committee(s) constituted/ to be
constituted by the Board, from time to time, to exercise its powers
including powers conferred by this resolution), approval of the
Members of the Company be and is hereby accorded to the Board
to create, offer, issue and allot such number of Equity Shares and/
or any securities convertible or exchangeable into such number of
Equity Shares, including but not limited to convertible debentures
and/or preference shares (compulsory and/or optionally, fully
and/or partly) and/or warrants with or without non-convertible
debentures with the rights exercisable by the warrant holders to
exchange such warrants with Equity Shares and/or foreign currency
convertible bonds (“FCCB”) and/or foreign currency exchangeable
bonds (“FCEB”) which are convertible or exchangeable into Equity
Shares, by way of public issuance or private placement or any
other method permitted under applicable laws, and/or preference
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shares and/or Global Depository Receipts (“GDRs”) and/or
American Depository Receipts (“ADRs”) and/or any other financial
instruments/ securities convertible into and/or linked to Equity
Shares (including warrants (detachable or not), or otherwise, in
registered or bearer form) (all of which are hereinafter referred
to as “Securities”), secured/un-secured, listed on recognized stock
exchanges in India or abroad, whether Rupee denominated or
denominated in one or more permissible foreign currencies, and/
or any combination of any of the aforementioned Securities, in one
or more tranches and/or one or more issuances simultaneously
or otherwise aggregating up to USD 275 Million only (US Dollar
Two Hundred Seventy Five Million) [approx. 12.5% post issue
diluted share capital of the Company?] or its equivalent in Indian
rupees or in any other currency(ies) (inclusive of such premium
as may be fixed on such Securities), through one or more public
issue(s), rights issue(s), preferential issue(s), private placement(s),
qualified institutions placement(s) pursuant to Chapter VI of SEBI
ICDR Regulations (“QIP”), and/or any combination thereof or
any other method as may be permitted under applicable laws
to one or more eligible investors, in the course of domestic or
international offerings, through issue of prospectus and/or letter
of offer and/or placement document and/or offering circular and/
or other permissible/ requisite offer documents to any eligible
person, including Qualified Institutional Buyers, within the
meaning prescribed under Chapter VI of SEBI ICDR Regulations
(“QIBs”), foreign/ resident investors (whether institutions,
banks, incorporated bodies, mutual funds, individuals, trustees,
stabilizing agent or otherwise), venture capital funds (foreign or
Indian), alternative investment funds, foreign portfolio investors,
Indian and/or multilateral financial institutions, mutual funds,
non-resident Indians, pension funds and/or any other categories
of investors, whether they be holders of the Securities or not
(collectively referred to as the “Investors”), at such price or at
a discount or premium to market price, as may be permitted
under applicable laws, and in such manner and on such terms
and conditions as may be deemed appropriate by the Board in
its absolute discretion including the discretion to determine the
mode of issuance of Securities and/or categories of Investors to
whom to offer, issue and allot such Securities as may be permitted
under applicable laws and regulations.

RESOLVED FURTHER THAT in accordance with the provisions of
the SEBI ICDR Regulations and 1993 Scheme, as applicable, the
relevant date for determining the price of the Securities to be
issued by way of QIP/FCCBs/FCEBs or by way of any other issue(s)
shall be the date of the meeting in which the Board decides to
open the proposed issue or such other date, as may be prescribed
in accordance with applicable laws.

RESOLVED FURTHER THAT, if the Company proposes to issue and
allot any Securities by way of QIP to QIBs pursuant to and in terms
of Chapter VI of the SEBI ICDR Regulations and to eligible holders
of FCCBs pursuant to the 1993 Scheme and the ECB Guidelines:

1. the issue and allotment of Securities by way of QIP to QIBs
shall be completed within 365 days from the date of passing
of this resolution or such other time as may be allowed
under the Companies Act and/or the SEBI ICDR Regulations,
from time to time;

2. the “relevant date” for determination of the floor price of
the Equity Shares to be issued shall be:

1. Assuming full conversion of existing FCCBs
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(a)  in case of allotment of Equity Shares in a QIP or upon
conversion of FCCBs pursuant to the 1993 Scheme,
the date of meeting in which the Board decides to
open the issue, and/or,

(b) in case of allotment of eligible convertible securities in
a QIP, either the date of the meeting in which the Board
decides to open the issue of such convertible securities
or the date on which the holders of such convertible
securities become entitled to apply for the Equity
Shares, as may be determined by the Board;

3. the QIP shall be made at such price not less than the price
determined in accordance with the pricing formula provided
under the SEBI ICDR Regulations (“QIP Floor Price”), and the
price determined for a QIP shall be subject to appropriate
adjustments in accordance with the provisions of the SEBI
ICDR Regulations, as may be applicable and the Board, at
its absolute discretion, may offer a discount of upto 5% (five
per cent) or such other discount as may be permitted under
applicable law (including under the SEBI ICDR Regulations
with respect to the QIP Floor Price) for any of Securities;

4, the issue and allotment of fully paid-up Securities, except as
may be permitted under the SEBI ICDR Regulations, the ECB
Guidelines, the 1993 Scheme and other applicable laws (or
any combination of the Securities as decided by the Board),
shall only be to QIBs within the meaning of Chapter VI of
the SEBI ICDR Regulations and no allotment shall be made,
either directly or indirectly, to any person who is a promoter
or any person related to promoters in terms of the SEBI ICDR
Regulations.

RESOLVED FURTHER THAT in case of issue of Equity Shares,
by way of QIP as per Chapter VI of SEBI ICDR Regulations,
the prices determined for the QIP shall be subject to
appropriate adjustments if the Company, pending allotment
under this resolution:

a. makes anissue of Equity Shares by way of capitalization
of profits or reserves, other than by way of dividend
on shares;

b. makes a rights issue of Equity Shares;

c. consolidates its outstanding Equity Shares into a

smaller number of shares;

d. divides its outstanding Equity Shares including by way
of stock split;

e. re-classifies any of its Equity Shares into other
securities of the issuer; and

f. is involved in such other similar events or
circumstances, which in the opinion of the concerned
stock exchange, requires adjustments.

RESOLVED FURTHER THAT, in pursuance of the aforesaid resolution
the Securities to be so created, offered, issued and allotted shall
be subject to the provisions of the Memorandum and Articles
of Association of the Company and shall rank pari passu in all
respects with the existing Securities of the Company, if any, and
the Equity Shares, issue and allotted pursuant to and in terms of
this resolution shall rank pari passu in all respects with the then
existing Equity Shares of the Company.



RESOLVED FURTHER THAT for the purpose of giving effect to this
resolution, the Board be and is hereby authorized to do all such
acts, deeds, matters and take all such steps as may be necessary
including without limitation, the determination of the terms
and conditions of the issue of Securities including timing of the
issue(s), the class/category of Investors to whom the Securities
are to be issued/offered, number of Securities, number of issues,
tranches, floor price, issue price, interest rate, premium/ discount,
redemption, allotment of Securities, disposal of Securities which
are not subscribed, listing of such Securities with recognised stock
exchange in India or abroad.

RESOLVED FURTHER THAT for the purpose of giving effect to this
resolution, the Board be and is hereby authorized to do all such
acts, deeds, matters and take all such steps as may be necessary
including without limitation to sign and execute all deeds,
documents, undertakings, agreements, papers and writings
as may be required in this regard including without limitation,
the private placement offer letter (along with the application
form), information memorandum, offering circular, disclosure
documents, subscription or purchase agreement, trust deed,
agency agreement, placement document, placement agreement
and any other documents as may be required, and to settle all
questions, difficulties or doubts that may arise at any stage from
time to time, and to engage, appoint all intermediaries including
without limitation consultants, lead managers, co-lead managers,
managers, merchant bankers, advisors, counsels, bankers,
escrow agent, depository, custodian, registrar, trustee, etc, and
to enter into and execute all such agreements/arrangements/
memorandum of understanding with them, as may be considered
necessary or appropriate to finalize, approve and issue any
document(s), including but not limited to prospectus and/or letter
of offer and/or circular, documents and agreements including
filing of such documents (in draft or final form) with any Indian
or foreign regulatory authority or Stock Exchanges and sign all
deeds, documents and writings and to pay any fees, commissions,
remuneration, expenses relating thereto and with power on behalf
of the Company to settle all questions, difficulties or doubts that
may arise in regard to the issue, offer or allotment of Securities and
take all steps which are incidental and ancillary in this connection,
including in relation to utilization of the issue proceeds, as it may
in its absolute discretion deem fit.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to delegate all or any of the powers herein conferred
to any director(s), committee(s), executive(s), officer(s) or
representatives(s) of the Company or to any other person, as may
be necessary to give effect to this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised
to seek any approval that is required in relation to the creation,
issuance and allotment and listing of the Securities, from any
statutory or regulatory authority or the Stock Exchanges and/or
internationally recognised stock exchanges. Any approvals that
may have been applied for by the Board in relation to the creation,
issuance and allotment and listing of the Securities are hereby
approved and ratified by the members.”

Item No. 5:

To consider and if thought fit, to pass the following resolution as
a Special Resolution, for issue of Non-Convertible Debentures, of
the Company, on private placement basis:

Notice

“RESOLVED THAT pursuant to the provisions of Section 42 and
other applicable provisions, if any, of the Companies Act, 2013
read with the Rules framed thereunder, the Housing Finance
Companies Issuance of Non-Convertible Debentures on a Private
Placement Basis (NHB) Directions, 2014 and Master Direction —
Non-Banking Financial Company — Housing Finance Company
(Reserve Bank) Directions, 2021, the SEBI (Issue and Listing of Debt
Securities) Regulations 2008, the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as may be amended
from time to time, and subject to other applicable regulations/
guidelines, consent of the members of the Company, be and
is hereby accorded to the Board of Directors of the Company
(hereinafter called the “Board”, which term shall be deemed to
include any committee(s) constituted/to be constituted by the
Board to exercise its powers conferred by this resolution) to issue
Redeemable Non-Convertible Debentures, secured or unsecured
(“NCDs”) and/or Bonds (issuance of NCDs and/or Bonds shall
not be in the nature of equity shares), which may or may not be
classified as being Tier Il capital under the provisions of the Housing
Finance Companies (NHB) Directions 2010, for cash, either at par
or premium or discount to the face value, for an aggregate amount
not exceeding X 50,000 crore (Rupees Fifty thousand crore only)
under one or more shelf disclosure documents and/or under one
or more letters of offer, as may be issued by the Company, and in
one or more series, during a period of one year commencing from
the date of this Annual General Meeting, on private placement
basis, from time to time, such that the aggregate amount to be
raised through issue of such NCDs and/or Bonds (issuance of NCDs
and/or Bonds shall not be in the nature of equity shares), shall not
exceed X 50,000 Crores.

RESOLVED FURTHER THAT the Board be and is hereby authorized
and empowered to arrange or settle the terms and conditions on
which all such monies are to be borrowed, from time to time, as
to interest, repayment, security or otherwise howsoever as it may
think fit and to do all such other acts, deeds and things, as it may
deem necessary, in its absolute discretion, including to execute all
such agreements, documents, instruments and writings as may be
required and to delegate all or any of its powers herein conferred,
to any Committee of Directors and / or Directors and / or officers
of the Company, to give effect to the authority of this resolution.”

Item No. 6:

To consider and if thought fit, to pass the following resolution
as a Special Resolution, for the approval of Indiabulls Housing
Finance Limited - Employee Stock Benefit Scheme 2021 and
grant of Employee Stock Options and/or Shares and/or Stock
Appreciation Rights to the employees/directors of the Company:

“RESOLVED THAT pursuant to the provisions of Section 62(1) (b),
67(3)(b) and all other applicable provisions, if any, of the Companies
Act, 2013 (the “Act”), and the rules made thereunder, the
provisions of Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014 (the “SBEB Regulations”)
including any statutory modification(s) or re-enactment(s) thereof,
the Memorandum and Articles of Association of the Company
and subject to such other approvals, consents, permissions and
sanctions as may be required from appropriate authorities and
subject to such conditions or modifications as may be prescribed,
imposed or suggested by any of them while granting such
approvals, consents, permissions or sanctions which may be
agreed to by the Board of Directors of the Company (hereinafter
referred to as the “Board” which term shall be deemed to include
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the Nomination and Remuneration Committee of the Board
which has been authorized to exercise the powers conferred by
this resolution), consent of the members of the Company be and
is hereby accorded to the Board to launch / create ‘Indiabulls
Housing Finance Limited - Employee Stock Benefit Scheme 2021’
(hereinafter referred to as the “Scheme”), to be implemented
through the “Pragati Employee Welfare Trust” (formerly Indiabulls
Housing Finance Limited — Employees Welfare Trust) (hereinafter
referred to as “Trust”), set-up by the Company, in compliance with
SBEB Regulations, and to create, offer, issue, transfer and grant
employee stock options, convertible into fully paid-up equity
shares of the Company (“ESOPs”) and/or fully paid-up equity
shares of the Company of face value of X 2 each (“Shares”) and/or
Stock Appreciation Rights (“SARs”), to be settled in cash or Shares
(any such settlement in shares shall only be out of those purchased
by the Trust from the secondary market, and there will be no
dilution in shareholding of existing shareholders of the Company
on account thereof), upto an aggregate of 92,45,000 (Ninety Two
Lacs Forty Five Thousand), equity shares of the Company, being
not more than 2% (Two percent) of the fully paid-up equity share
capital of the Company, as on the date of passing of this resolution,
under the Scheme to the benefit of the permanent employees or
directors of the Company, as may be permissible under the SBEB
Regulations (the “Employees”), from time to time in one or more
tranches, at such price or prices or such formula and on such terms
and conditions, as may be determined by the Board.

RESOLVED FURTHER THAT for the purpose of administration and
implementation of the Scheme, the Trust, in compliance with the
SBEB Regulations, may purchase/acquire, from the secondary
market, hold and deal, in one or more tranches from time to time,
such number of equity shares of the Company, being not more than
2% (two percent) of the fully paid-up equity share capital of the
Company in any financial year, subject that at any point of time the
shareholding of the Trust shall not exceed 5% of the fully paid-up
equity share capital of the Company, or such other limit, as may be
prescribed under SBEB Regulations and any other applicable laws
and regulations, at such price or prices, in one or more tranches
and on such terms and conditions, as may be determined by the
Trust. ESOPs/ shares/ SARs granted under the scheme would be
within the total number of options that may lapse under the
existing employee stock option scheme(s), according to terms of
these schemes. Since, the Shares, granted/transferred, under the
Scheme will only be out of those purchased from the secondary
market, there will be no dilution in shareholding of members of
the Company.

RESOLVED FURTHER THAT in case of any corporate action(s) such
as rights issues, bonus issues, sub-division or consolidation or any
other change in capital structure, merger and/or demerger or other
re-organization, the Board may decide on the fair and reasonable
adjustment to be made to the ESOPs and/or Shares and/or SARs,
granted earlier, and/or its exercise price, in compliance with the
applicable laws and if any additional ESOPs and/or Shares and/or
SARs are required to be issued and/or transferred and/or granted
by the Company and/or the Trust, the ceiling as aforesaid of
92,45,000 (Ninety Two Lacs Forty Five Thousand) equity shares of
the Company shall be deemed to increase in proportion of such
additional shares, issued / to be issued, pursuant to such corporate
action, to facilitate making a fair and reasonable adjustment.
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RESOLVED FURTHER THAT in case the SARs are settled in equity
shares of the Company and if such settlement results in fractional
equity shares, then the Board is hereby authorized to settle such
fractional equity shares in cash.

RESOLVED FURTHER THAT the Company shall conform to the
accounting policies prescribed from time to time under the SBEB
Regulations and any other applicable laws and regulations to the
extent relevant and applicable to the Scheme.

RESOLVED FURTHER THAT the grant of ESOPs and/or SARs and/
or Shares, under the Scheme, shall be at a price not less than
the minimum floor price, which shall be higher of (a) the closing
market price of the fully paid up equity shares of the Company
available on the recognised stock exchange of India (where the
trading volume of Shares is higher) on the working day immediately
preceding the date of grant of ESOPs and/or SARs and/or Shares,
under the Scheme, or (b) the average of the weekly high and low
of the volume weighted average prices of the fully paid up equity
shares of the Company available on the recognised stock exchange
of India (where the trading volume of Shares is higher) for the last
two weeks immediately preceding the date of grant of ESOPs and/
or SARs and/or Shares, under the Scheme, and as may be decided
by the Board from time to time.

RESOLVED FURTHER THAT the ESOPs and/or SARs, granted under
the Scheme, shall vest in tranches with the first tranche vesting
after a minimum period of 1 (one) year from the date of grant,
in accordance with SBEB Regulations, and that all subsequent
tranches for the vesting of ESOPs and/or SARs shall take place after
aninterval of 1 (one) year from the previous tranche of ESOPs and/
or SARs; and no tranche for vesting of ESOPs and/or SARs, granted
under the Scheme, shall exceed 35% (Thirty Five percent) of the
total ESOPs and/or SARs granted under the Scheme; Accordingly,
the holder of such ESOPs and/or SARs shall be entitled to apply
for the Shares upon completion of each vesting period. As a
result, vesting schedule shall spread for a minimum period of 3
years, from respective date of grant, and vesting of all ESOPs and/
or SARs, granted under the Scheme, shall not be over before a
minimum period of 3 years from the date of such grant.

RESOLVED FURTHER THAT the Board be and is hereby authorized
on behalf of the Company, without requiring any further consent
or approval of the members of the Company in this regard, to
formulate, evolve, decide upon and bring into effect the Scheme
for the purpose of granting ESOP and/or SARs and/or transfer
Shares, for the benefit of the Employees, in compliance with
the requirements of the Act, the SBEB Regulations and other
applicable laws, and determine the detailed terms and conditions
of the aforementioned Scheme, including but not limited to the
quantum of the ESOPs and/or Shares and/or SARs to be granted
per Employee, the number of ESOPs and/or Shares and/or SARs
to be issued in each tranche, the exercise price, the terms or
combination of terms subject to which the ESOPs and/or Shares
and/or SARs are to be issued, the exercise period, the vesting
period, the vesting conditions, instances where such ESOPs and/
or SARs shall lapse and adjustments to be made pursuant to
lapse of ESOPs and/or SARs, terms and mode of settlement of
appreciation on SARs and to grant such number of ESOPs and/
or Shares and/or SARs to the Employees, at such time and on
such terms and conditions as set out in the Scheme and to make



such modifications, changes, variations, alterations or revisions
in the Scheme, from time to time, or to suspend, withdraw or
revive the Scheme, from time to time, in accordance with the
Act, SBEB Regulations, other applicable laws, rules, regulations,
amendment(s) thereto and to do all other acts, deeds, matters and
things as are necessary to give effect to the above authorization
and to settle any questions or difficulties that may arise with
regard to the creation, offer, issue, grant and allotment of ESOPs
and/or SARs and/or Shares.”

Item No. 7:

To consider and if thought fit, to pass the following resolution
as a Special Resolution, for the approval to extend the benefits
of Indiabulls Housing Finance Limited - Employee Stock Benefit
Scheme 2021 to the employees and directors of the subsidiary
company(ies), if any, of the Company:

“RESOLVED THAT pursuant to the provisions of Section 62(1) (b),
67(3)(b) and all other applicable provisions, if any, of the Companies
Act, 2013 (the “Act”), and the rules made thereunder, the
provisions of Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014 (the “SBEB Regulations”)
including any statutory modification(s) or re-enactment(s) thereof,
the Memorandum and Articles of Association of the Company
and subject to such other approvals, consents, permissions and
sanctions as may be required from appropriate authorities and
subject to such conditions or modifications as may be prescribed,
imposed or suggested by any of them while granting such
approvals, consents, permissions or sanctions which may be
agreed to by the Board of Directors of the Company (hereinafter
referred to as the “Board” which term shall be deemed to include
the Nomination and Remuneration Committee of the Board which
has been authorized to exercise the powers conferred by this
resolution), consent of the members of the Company be and is
hereby accorded to the Board to extend the benefits of ‘Indiabulls
Housing Finance Limited - Employee Stock Benefit Scheme 2021’
(hereinafter referred to as the “Scheme”), to be implemented
through the “Pragati Employee Welfare Trust” (formerly Indiabulls
Housing Finance Limited — Employees Welfare Trust) (hereinafter
referred to as “Trust”), set-up by the Company, in compliance with
SBEB Regulations, to the permanent employees or directors of
any existing and future subsidiary company(ies) of the Company,
whether in or outside India, as may be permissible under the SBEB
Regulations (the “Employees”) and to settle the benefits under
the Scheme in cash or Shares (any such settlement in shares shall
only be out of those purchased from the secondary market, by
the Trust and there will be no dilution in shareholding of existing
shareholders of the Company on account thereof).

RESOLVED FURTHER THAT the Board be and is hereby authorized
on behalf of the Company, without requiring any further consent
or approval of the members of the Company in this regard, to
formulate, evolve, decide upon and bring into effect the Scheme
for the purpose of granting ESOP and/or SARs and/or transfer
Shares, for the benefit of the Employees, in compliance with
the requirements of the Act, the SBEB Regulations and other
applicable laws, and determine the detailed terms and conditions
of the aforementioned Scheme, including but not limited to the
quantum of the ESOPs and/or Shares and/or SARs to be granted
per Employee, the number of ESOPs and/ or Shares and/or SARs
to be issued in each tranche, the exercise price, the terms or
combination of terms subject to which the ESOPs and/or Shares

Notice

and/or SARs are to be issued, the exercise period, the vesting
period, the vesting conditions, instances where such ESOPs and/or
SARs shall lapse and adjustments to be made pursuant to lapse of
ESOPs and/or SARs, terms and mode of settlement of appreciation
on SARs and to grant such number of ESOPs and/or Shares and/
or SARs to the Employees, at such time and on such terms and
conditions as set outin the Scheme and to make such modifications,
changes, variations, alterations or revisions in the Scheme, from
time to time, or to suspend, withdraw or revive the Scheme, from
time to time, in accordance with the Act, SBEB Regulations, other
applicable laws, rules, regulations, amendment(s) thereto and to
do all other acts, deeds, matters and things as are necessary to
give effect to the above authorization and to settle any questions
or difficulties that may arise with regard to the creation, offer,
issue, grant and allotment of ESOPs and/or SARs and/or Shares.”

Item No. 8:

To consider and if thought fit, to pass the following resolution as
a Special Resolution, for the approval for Trust to implement and
administer Indiabulls Housing Finance Limited - Employee Stock
Benefit Scheme 2021 and other Scheme(s) and secondary market
acquisition:

“RESOLVED THAT pursuant to the applicable provisions, of the
CompaniesAct,2013 (the “Act”) read with Rules framed thereunder
(including any statutory modification(s) or re-enactment(s)
thereof for the time being in force), the Memorandum and
Articles of Association of the Company, Securities and Exchange
Board of India (Share Based Employee Benefits) Regulations, 2014,
as amended from time to time (hereinafter referred to as “SBEB
Regulations”) and subject to such other approvals, permissions
and sanctions as may be necessary and subject to such conditions
and modifications as may be prescribed or imposed while
granting such approvals, permissions and sanctions, which may be
accepted by the Board of Directors of the Company (hereinafter
referred to as the “Board” which term shall be deemed to include
the Nomination and Remuneration Committee of the Board which
has been authorized to exercise the powers conferred by this
resolution), consent of the members of the Company be and is
hereby accorded to “Pragati Employee Welfare Trust” (formerly
Indiabulls Housing Finance Limited — Employees Welfare Trust)
(hereinafter referred to as “Trust”), set-up by the Company, in
compliance with SBEB Regulations, to implement and administer
‘Indiabulls Housing Finance Limited - Employee Stock Benefit
Scheme 2021’ or any other employee benefit schemes, existing
or to be introduced in future, (hereinafter referred to as the
“Scheme”), through purchase, from the secondary market,
hold and deal, in one or more tranches from time to time, such
number of equity shares of the Company, being not more than
2% (two percent) of the fully paid-up equity share capital of the
Company in any financial year, subject that at any point of time the
shareholding of the Trust shall not exceed 5% of the fully paid-up
equity share capital of the Company, or such other limit, as may be
prescribed under SBEB Regulations and any other applicable laws
and regulations.

RESOLVED FURTHER THAT the Board be and is hereby authorised
on behalf of the Company to do all such acts, deeds, matters and
things as it may in its absolute discretion deem expedient and to
settle any questions, difficulties or doubts that may arise with
respect to the above matter without requiring the Board to secure
any further consent or approval of the Shareholders and to settle
any questions or difficulties that may arise in this regard.”
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Item No. 9:

To consider and if thought fit, to pass the following resolution,
as a Special Resolution, for re-appointment of Mr. Subhash
Sheoratan Mundra (DIN: 00979731), formerly the Deputy
Governor of Reserve Bank of India, presently holding the office
of Non-Executive Chairman of the Company, as an Independent
Director for another term of five years with effect from August
18, 2021 up to August 17, 2026:

“RESOLVED THAT pursuant to the provisions of Sections 149,
150, 152 and any other applicable provisions of the Companies
Act, 2013 (the “Act”) and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being
in force) read with Schedule IV to the Act and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, Mr.
Subhash Sheoratan Mundra (DIN: 00979731), formerly the Deputy
Governor of Reserve Bank of India and an Independent Director
on the Board of the Company w.e.f. August 18, 2018, and presently
holding the office of Non-Executive Chairman of the Company,
whose existing term as Independent Director of the Company
expires on August 17, 2021 and basis the recommendation of
the Board of Directors, Mr. Subhash Sheoratan Mundra be and is
hereby re-appointed as an Independent Director of the Company
for a term of five years from August 18, 2021 up to August 17,
2026 AND THAT he shall not be liable to retire by rotation.”

Item No. 10:

To consider and if thought fit, to pass the following resolution
as an Ordinary Resolution, for appointment of Mr. Dinabandhu
Mohapatra (DIN: 07488705), formerly MD & CEO, Bank of India
and former Executive Director of Canara Bank, as an Independent
Director for a term of Three years with effect from November 23,
2020 up to November 22, 2023:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150,
152 and 160 and any other applicable provisions of the Companies
Act, 2013 including Companies (Appointment and Qualification of
Directors) Rules, 2014 read with Schedule IV to the Companies
Act, 2013 and Regulation 16(1)(b) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (including
any statutory modification(s) or re-enactment thereof for the
time being in force) and Articles of Association of the Company,
Mr. Dinabandhu Mohapatra (DIN: 07488705), former MD &
CEO, Bank of India and former Executive Director of Canara
Bank, appointed as Non-Executive Independent Director of the
Company w.e.f. November 23, 2020 be and is hereby appointed as
an Independent Director of the Company, for a term of three years
from November 23, 2020 up to November 22, 2023 AND THAT he
shall not be liable to retire by rotation.”

Item No. 11:

To consider and if thought fit to pass the following resolution,
as a Special Resolution, for the re-appointment of Mr. Sachin
Chaudhary (DIN: 02016992) as a Whole-Time Director & Key
Managerial Personnel and designated as Executive Director &
Chief Operating Officer of the Company, for a further period of
five years, with effect from October 21, 2021:

“RESOLVED THAT pursuant to the provisions of Sections 196,
203 and other applicable provisions of the Companies Act, 2013,
read with the applicable rules made thereunder (including any
statutory modifications or re-enactments thereof for the time
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being in force), Articles of Association of the Company, consent of
the members, be and is hereby accorded to the re-appointment of
Mr. Sachin Chaudhary (DIN: 02016992) as a Whole-Time Director
and Key Managerial Personnel, designated as Executive Director &
Chief Operating Officer of the Company, for a further period of five
years, w.e.f. October 21, 2021.

RESOLVED FURTHER THAT pursuant to the provisions of
Sections 197, 198, Schedule V and other applicable provisions
of the Companies Act, 2013, read with the applicable rules
made thereunder (including any statutory modifications or
re-enactments thereof for the time being in force), Articles of
Association of the Company, Mr. Sachin Chaudhary, during his
tenure of five years, w.e.f. October 21, 2021, as an Executive
Director of the Company, shall be paid a remuneration, as set
out in the explanatory statement pursuant to Section 102 of the
Companies Act, 2013, annexed to this Notice, subject however
that the remuneration to be paid shall be as recommended by
the Nomination & Remuneration Committee and approved by the
Board, from time to time during his said tenure, which shall be
within the overall ceiling of remuneration prescribed in the Act
read with Schedule V and applicable Rules thereto, as amended
from time to time.”

By Order of the Board of Directors
For Indiabulls Housing Finance Limited

Sd/-

Amit Jain

Place: Gurugram Company Secretary
Date: June 29, 2021 FCS: 5433

NOTES:

1. The Explanatory Statement pursuant to Section 102 of the
Companies Act, in respect of the business as set out in the
AGM Notice is annexed hereto.

2. The Company has consistently worked towards shareholders
wealth maximization. With regard to this, the Company has
declared interim dividend of X 9/- per equity share of face
value X 2/- each for the financial year 2020- 21 and total
outflow amounting to £416.11 Crores.

3. Considering the present COVID-19 pandemic, the Ministry
of Corporate Affairs (“MCA”) has vide its circular dated May
5, 2020 read together with circulars dated April 8, 2020,
April 13, 2020 and January 13, 2021 (collectively referred
to as “MCA Circulars”) Securities and Exchange Board of
India (“SEBI”) vide its circular no. SEBI/HO/CFD/ CMD1/
CIR/P/2020/79 dated May 12, 2020 in relation to “Additional
relaxation in relation to compliance with certain provisions
of SEBI (Listing Obligations and Disclosure Requirements)
Regulations 2015 — COVID-19 pandemic” and circular no.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15,
2021 in relation to “Relaxation from compliance with certain
provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 due to the COVID-19
pandemic” (collectively referred to as “SEBI Circulars”)
permitted convening the Annual General Meeting (“AGM”
/ “Meeting” / e-AGM) through Video Conferencing (“VC”)
or Other Audio Visual Means (“OAVM”), without the
physical presence of the members at a common venue. In
accordance with the MCA Circulars, SEBI Circulars, provisions
of the Companies Act, 2013 (‘the Act’) and the SEBI (Listing



10.

Obligations and Disclosure Requirements) Regulations,
2015 (“SEBI Listing Regulations”), the AGM of the Company
is being held through VC / OAVM. The deemed venue for the
AGM shall be the Registered Office of the Company.

The Company has made arrangements through KFin
Technologies Private Limited (KFin/KFintech), Registrars
and Transfer Agents, to provide Video Conferencing (VC) /
Other Audio-Visual Means (OAVM) facility for the Annual
General Meeting and for conducting of the e-AGM. The
Members can join the e-AGM 15 minutes before and after
the scheduled time of the commencement of the Meeting
by following the procedure mentioned in the Notice.

Pursuant to the provisions of Section 105 the Companies Act,
a Member entitled to attend and vote at the AGM is entitled
to appoint a Proxy to attend and vote on his/ her behalf and
the Proxy need not be a Member of the Company. However,
since this AGM is being held pursuant to the applicable MCA
and SEBI Circulars as mentioned hereinabove, through VC/
OAVM, physical attendance of Members has been dispensed
with. Accordingly, the facility for appointment of Proxies by
the Members will not be available for the AGM and hence
the Proxy Form and Attendance Slip are not annexed to this
AGM Notice.

Since the AGM will be held through VC/ OAVM, the route
map of the venue of the Meeting is not annexed hereto.

Corporate Members intending to depute their authorized
representatives to attend the Meeting through VC/ OVAM
are requested to send to the Company a certified true copy
of the Board Resolution together with attested specimen
signature of the duly authorized signatory(ies) who are
authorized to attend and vote at the Meeting on their
behalf.

In case of joint holders attending the Meeting, only such
joint holder who is higher in order of names will be entitled
to vote.

The Register of Directors’ and Key Managerial Personnel
and their shareholding maintained under Section 170 of
the Companies Act, 2013 and the Register of Contracts
or Arrangements in which the Directors are interested,
maintained under Section 189 of the Act, and all documents
referred to in the Notice, are available for inspection by the
Members electronically from the date of circulation of this
Notice up to the date of the 16" AGM.

As per Regulation 40 of SEBI Listing Regulations, asamended,
securities of listed companies can be transferred only in
dematerialized form with effect from, April 1, 2019, exceptin
case of request received for transmission or transposition of
securities. In view of this and to eliminate all risks associated
with physical shares and for ease of portfolio management,
members holding shares in physical form are requested to
consider converting their holdings to dematerialized form.
Members can contact the Company or Company’s Registrars
and Transfer Agent M/s KFin Technologies Private Limited
for assistance in this regard.

The Register of Members and Share Transfer Books of the
Company shall remain closed from Monday, July 26, 2021 to
Thursday, July 29, 2021 (both days inclusive) for the purpose
of 16th AGM of the Company.

11.

12.

13.

14.

15.

Notice

The Company has appointed Mr. Nishant Mittal,
(Membership No. 553860), Proprietor of M/s. N Mittal &
Associates, Practicing, as the Scrutinizer to scrutinize the
e-voting process in a fair and transparent manner.

Members holding shares in single name are advised to avail
the facility of nomination in respect of shares held by them
pursuant to the provisions of Section 72 of the Companies
Act, 2013. Members holding shares in physical form desiring
to avail this facility may send their nomination in the
prescribed Form No. SH-13 duly filled in to the RTA of the
Company. Members holding shares in electronic mode may
contact their respective DPs for availing this facility.

SEBI has mandated submission of Permanent Account
Number (“PAN”) by every participant in the securities
market. Members holding shares in electronic form are,
therefore, requested to provide their PAN details to their
respective DPs with whom they are maintaining their demat
accounts. Members holding shares in physical form can
submit their PAN details to the RTA.

Members of the Company are requested to note that as per
the provisions of Section 124 of the Companies Act, 2013,
dividends not en-cashed/ claimed by the Members of the
Company, within a period of 7 (seven) years from the date of
declaration of dividend, shall be transferred to the Investor
Education and Protection Fund (IEPF) by the Company.
Accordingly, the unclaimed dividend of X 7,174,488/-
pertaining to the Financial Year 2012-13 and 2013-14 got
transferred to Investor Education and Protection Fund after
giving due notice to the members. Also, the Company has
transferred 1,023 equity shares pertaining to the Financial
Year 2012-13 and 2013-14 in respect of which dividend
has not been received or claimed for seven consecutive
years to Demat Account of IEPF Authority. The Members,
whose unclaimed dividends/shares have been transferred
to IEPF, may claim the same by making an online application
to the IEPF Authority in web Form No. IEPF-5 available on

www.iepf.gov.in.

The details of Dividends declared and paid by the
Company and the corresponding tentative due dates
for transfer of such un-cashed/ un-claimed dividend to
IEPF are provided on the website of the Company at

https://www.indiabullshomeloans.com/.

Members who have not encashed/claimed the dividend
warrant(s) so far in respect of the those Financial Years are,
therefore, requested to make their claims to the RTA of the
Company well in advance of the above tentative dates.

Further, pursuant to the provisions of Section 124 of the
Companies Act, 2013 and Investor Education and Protection
Fund Authority Rules, 2016 (IEPF Rules), all shares on which
dividend has not been paid or claimed for seven consecutive
years or more shall be transferred to an IEPF suspense
account (in the name of the Company) within 30 (thirty)
days of such shares becoming due for transfer to the Fund.

Members/claimants whose shares and/or unclaimed
dividend have been transferred to the Fund, may claim
the shares or apply for refund by making an application
to IEPF Authority in Form No. IEPF-5 (available on
www.iepf.gov.in) along with requisite fees as decided by the
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16.

17.

18.
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Authority from time to time. Members/claimants can file
only one consolidated claim in a Financial Year as per IEPF
Rules. The Company and IEPF Authority shall deal with the
application in the manner provided in IEPF Rules.

It is in the Members interest to claim any un-cashed
dividends and for future, opt for Electronic Clearing Service,
so that dividends paid by the Company are credited to the
Members account on time.

The Company for claiming the dividend for the
aforesaid years. The details of the unclaimed
dividends are available on the Company’s website at
https://www.indiabullshomeloans.com/ and Ministry of
Corporate Affairs at www.mca.gov.in.

Pursuant to Finance Act 2020, dividend income will be
taxable in the hands of shareholders w.e.f. April 1, 2020
and the Company is required to deduct tax at source from
dividend paid to shareholders at the prescribed rates. For
the prescribed rates for various categories, the shareholders
are requested to refer to the Finance Act, 2020 and
amendments thereof. The shareholders are requested to
update their PAN with the Company/ RTA (in case of shares
held in physical mode) and depositories (in case of shares
held in demat mode). A Resident individual shareholder
with PAN and who is not liable to pay income tax can submit
a yearly declaration in Form No. 15G/15H, to avail the
benefit of non-deduction of tax at source. Shareholders are
requested to note that in case their PAN is not registered,
the tax will be deducted at a higher rate of 20%.

Non-resident shareholders can avail beneficial rates under
tax treaty between India and their country of residence,
subject to providing necessary documentsi.e. No Permanent
Establishment and Beneficial Ownership Declaration, Tax
Residency Certificate, Form 10F, any other document which
may be required to avail the tax treaty benefits.

In accordance with, the General Circular No. 20/2020 dated
May 05, 2020 issued by MCA, read with circulars no. 14/2020
dated April 8,2020, no. 17/2020 dated April 13,2020 and no.
02/2021 dated January 13,2021, Circular No. SEBI/HO/CFD/
CMD1/CIR/P/2020/79 dated May 12, 2020 and SEBI/HO/
CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 issued
by SEBI, owing to the difficulties involved in dispatching of
physical copies of the financial statements (including Report
of Board of Directors, Auditor’s report or other documents
required to be attached therewith), such statements
including the Notice of AGM are being sent in electronic
mode to Members whose e-mail address is registered with
the Company or the Depository Participant(s).

As physical copies of the Annual Report 2020-21 will not be
sent by the modes permitted under Companies Act, 2013,
the Annual Report and 16th AGM Notice are available on the
Company’s website at https://www.indiabullshomeloans.com/
and websites of the Stock Exchanges i.e. BSE Limited and
National Stock Exchange of India Limited at https://www.
bseindia.com/ and www.nseindia.com respectively and on
the website of KFintech at https://evoting.kfintech.com, for
those members whose email ids are not registered with the
Company/KFin.

19.

20.

Rule 18 of the Companies (Management and Administration)
Rules, 2014 requires a company to provide advance
opportunity at least once in a Financial Year to the Members
to register his/her e-mail Ids and any changes therein. In
accordance with the said requirements, we request the
Members who do not have their e-mail Ids registered,
get the same registered with the Company or changes
therein by submitting a duly filled-in ‘E-communication
Registration Form’ appended to this 16th AGM Notice as
well as available on the Company’s website at https://www.
indiabullshomeloans.com/investor-relations/agm by the
name “E-Communication Registration Form”. Alternatively,
those shareholders who have not yet registered their
email address are requested to get their email addresses
registered with their DP or RTA at the link https://ris.
kfintech.com/clientservices/mobilereg/mobileemailreg.
aspx for electronic and Physical folios respectively.

Members desiring any information with regard to financial
statements are requested to write to the Company at an
early date so as to enable the management to keep the
information ready.

PROCEDURE FOR REMOTE E-VOTING

i In compliance with the provisions of Section 108
of the Act, read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, as
amended from time to time, Regulation 44 of the SEBI
Listing Regulations and in terms of SEBI vide circular
no. SEBI/HO/CFD/CMD/ CIR/P/2020/242 dated
December 9, 2020 in relation to e-Voting Facility
Provided by Listed Entities, the Members are provided
with the facility to cast their vote electronically,
through the e-Voting services provided by KFintech
, on all the resolutions set forth in this Notice. The
instructions for e-Voting are given herein below.

ii. However, in pursuant to SEBI circular no. SEBI/
HO/CFD/CMD/CIR/P/2020/242 dated December
9, 2020 on “e-Voting facility provided by Listed
Companies”, 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 / DPs in order to increase
the efficiency of the voting process.

iii. 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. Shareholders are advised to update their
mobile number and e-mail ID with their DPs to access
e-Voting facility.

iv. The remote e-Voting period commences Monday, July
26,2021 at 10.00 A.M. (IST) and ends on Wednesday,
July 28, 2021 at 5.00 P.M. (IST)

V. The voting rights of Members shall be in proportion to
their shares in the paid-up equity share capital of the
Company as on the cut-off date, being Thursday, July
22,2021.
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vi.

Vii.

Any person holding shares in physical form and non-
individual shareholders, who acquires shares of the
Company and becomes a Member of the Company
after sending of the Notice and holding shares as
of the cut-off date, may obtain the login ID and
password by sending a request at evoting@Kfintech.
com. However, if he / she is already registered with
KFintech for remote e-Voting then he /she can use
his / her existing User ID and password for casting the
vote.

In case of Individual Shareholders holding securities
in demat mode and who acquires shares of the
Company and becomes a Member of the Company
after sending of the Notice and holding shares as of
the cut-off date may follow steps mentioned below

Details on Step 1 are mentioned below:

viii.

Notice

under “Login method for remote e-Voting and
joining virtual meeting for Individual shareholders
holding securities in demat mode.”

The details of the process and manner for remote
e-Voting and e-AGM are explained herein below:

Step 1: Access to Depositories e-Voting system in case
of individual shareholders holding shares in demat
mode.

Step 2: Access to KFintech e-Voting system in case
of shareholders holding shares in physical and non-
individual shareholders in demat mode.

Step 3: Access to join virtual meetings (e-AGM) of the
Company on KFin system to participate e-AGM and
vote at the AGM.

1) Login method for remote e-Voting for Individual shareholders holding securities in demat mode.

Type of shareholders

Login Method

Individual Shareholders 1.
holding securities in I

demat mode with

NSDL

User already registered for IDeAS facility:
Visit URL: https://eservices.nsdl.com

Il Click on the “Beneficial Owner” icon under “Login” under ‘IDeAS’ section.

Il Onthe new page, enter User ID and Password. Post successful authentication, click on “Access to e-Voting”

IV.  Click on company name or e-Voting service provider and you will be re-directed to e-Voting
service provider website for casting the vote during the remote e-Voting period.

2. User not registered for IDeAS e-Services

I To register click on link : https://eservices.nsdl.com

Il. Select “Register Online for IDeAS” or click at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

IIl.  Proceed with completing the required fields.

IV. Follow steps given in points 1

3. Alternatively by directly accessing the e-Voting website of NSDL
I Open URL: https://www.evoting.nsdl.com/

1. Click on the icon “Login” which is available under ‘Shareholder/Member’ section.

. Anew screen will open. You will have to enter your User ID (i.e. your sixteen digit demat account
number held with NSDL), Password / OTP and a Verification Code as shown on the screen.

IV.  Post successful authentication, you will requested to select the name of the company and the
e-Voting Service Provider name, i.e.KFintech.

V. On successful selection, you will be redirected to KFintech e-Voting page for casting your vote

during the remote e-Voting period.

Individual Shareholders 1.
holding securities in
demat mode with CDSL

Existing user who have opted for Easi / Easiest
Visit URL: https://web.cdslindia.com/myeasi/home/login or

URL: www.cdslindia.com

1. Click on New System Myeasi

Ill.  Login with your registered user id and password.

IV.  The user will see the e-Voting Menu. The Menu will have links of ESP i.e. KFintech e-Voting portal.

V. Click on e-Voting service provider name to cast your vote.

2. User not registered for Easi/Easiest
I Option to register is available at

https://web.cdslindia.com/myeasi/Registration/EasiRegistration

1. Proceed with completing the required fields.

Ill.  Follow the steps given in point 1

| ©
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Type of shareholders

Login Method

3. Alternatively, by directly accessing the e-Voting website of CDSL

I Visit URL: www.cdslindia.com

I. Provide your demat Account Number and PAN No.

IIl.  System will authenticate user by sending OTP on registered Mobile & Email as recorded in the

demat Account.

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

where the e- Voting is in progress.

Individual Shareholder |.
login through their

demat accounts / 0.
Website of Depository

Participant

NSDL /CDSL for e-Voting facility.

e-Voting feature.

You can also login using the login credentials of your demat account through your DP registered with

Once logged-in, 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

IIl.  Click on options available against company name or e-Voting service provider — Kfintech and you will
be redirected to e-Voting website of KFintech for casting your vote during the remote e-Voting period

without any further authentication.

Important note: Members who are unable to retrieve User ID /
Password are advised to use Forgot user ID and Forgot Password
option available at respective websites.

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

Login type  Helpdesk details

Securities Please contact NSDL helpdesk by sending a
held with request at evoting@nsdl.co.in or call at toll free
NSDL no.: 1800 1020 990 and 1800 22 44 30

Securities Please contact CDSL helpdesk by sending a
held with request at helpdesk.evoting@cdslindia.com or
CDSL contact at 022- 23058738 or 022-23058542-43

Details on Step 2 are mentioned below:

Il)  Login method for e-Voting for shareholders other than
Individual’s shareholders holding securities in demat mode
and shareholders holding securities in physical mode.

A. Members whose email IDs are registered with the
Company/ Depository Participants (s), will receive
an email from KFintech which will include details of
E-Voting Event Number (EVEN), USER ID and password.
They will have to follow the following process:
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Launch internet browser by typing the URL:
https://emeetings.kfintech.com/

Enter the login credentials (i.e. User ID and
password). In case of physical folio, User ID
will be EVEN (E-Voting Event Number) xxxx,
followed by folio number—In case of Demat
account, User ID will be your DP ID and Client
ID. However, if you are already registered with
KFintech for e-voting, you can use your existing
User ID and password for casting the vote.

After entering these details appropriately, click on
“LOGIN”.

You will now reach password change Menu
wherein you are required to mandatorily
change your password. The new password shall
comprise of minimum 8 characters with at least
one upper case (A- Z), one lower case (a-z), one

Vi.

Vii.

viii.

Xi.

numeric value (0-9) and a special character
(@,#,S, etc.,). The system will prompt you to
change your password and update your contact
details like mobile number, email ID etc. on first
login. You may also enter a secret question and
answer of your choice to retrieve your password
in case you forget it. It is strongly recommended
that you do not share your password with any
other person and that you take utmost care to
keep your password confidential.

You need to login again with the new credentials.

On successful login, the system will prompt you
to select the “EVEN” i.e., ‘Indiabulls Housing
Finance Limited- AGM” and click on “Submit”

On the voting page, enter the number of shares
(which represents the number of votes) as
on the Cut-off Date under “FOR/AGAINST”
or alternatively, you may partially enter any
number in “FOR” and partially “AGAINST”
but the total number in “FOR/AGAINST”
taken together shall not exceed your total
shareholding as mentioned herein above.
You may also choose the option ABSTAIN. If
the Member does not indicate either “FOR”
or “AGAINST” it will be treated as “ABSTAIN”
and the shares held will not be counted under
either head.

Members holding multiple folios/demat
accounts shall choose the voting process
separately for each folio/ demat accounts.

Voting has to be done for each item of the
notice separately. In case you do not desire to
cast your vote on any specific item, it will be
treated as abstained.

You may then cast your vote by selecting an
appropriate option and click on “Submit”.

A confirmation box will be displayed. Click “OK”
to confirm else “CANCEL” to modify. Once you
have voted on the resolution (s), you will not be
allowed to modify your vote. During the voting
period, Members can login any number of
times till they have voted on the Resolution(s).


http://www.cdslindia.com
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xii.  Corporate/Institutional Members (i.e. other
than Individuals, HUF, NRI etc.) are also required
tosend scanned certified true copy (PDF Format)
of the Board Resolution/Authority Letter etc.,
authorizing its representative to attend the
AGM through VC / OAVM on its behalf and to
cast its vote through remote e-voting. Together
with attested specimen signature(s) of the duly
authorised representative(s), to the Scrutinizer
at email id nishantmittal1995@gmail.com
with a copy marked to evoting@kfintech.com.
The scanned image of the above-mentioned
documents should be in the naming format
“Corporate Name_Even No.”

Members whose email IDs are not registered with
the Company/Depository  Participants(s), and
consequently the Annual Report, Notice of AGM and
e-voting instructions cannot be serviced, will have to
follow the following process:

i Members who have not registered their email
address and in consequence the Annual Report,
Notice of AGM and e-voting instructions
cannot be serviced, may temporarily get their
email address and mobile number provided
with KFintech, by accessing the link: https://
ris.kfintech.com/clientservices/mobilereg/
mobileemailreg.aspx Members are requested
to follow the process as guided to capture the
email address and mobile number for sending
the soft copy of the notice and e-voting
instructions along with the User ID and
Password. In case of any queries, member may
write to einward.ris@kfintech.com.

ii. Alternatively, member may send an e-mail
request at the email id einward.ris@kfintech.
com along with scanned copy of the signed
copy of the request letter providing the email
address, mobile number, self-attested PAN copy
and Client Master copy in case of electronic
folio and copy of share certificate in case of
physical folio for sending the Annual report,
Notice of AGM and the e-voting instructions.

iii.  After receiving the e-voting instructions, please
follow all steps above to cast your vote by
electronic means.

Details on Step 3 are mentioned below:

1)

Instructions for all the shareholders, including Individual, other
than Individual and Physical, for attending the AGM of the
Company through VC/OAVM and e-Voting during the meeting.

Member will be provided with a facility to attend
the AGM through VC / OAVM platform provided by
KFintech. Members may access the same at https://
emeetings.kfintech.com/ by using the e-voting login
credentials provided in the email received from the
Company/KFintech. After logging in, click on the
Video Conference tab and select the EVEN of the
Company. Click on the video symbol and accept the
meeting etiquettes to join the meeting. Please note

Vi.

Vii.

viii.

Notice

that the members who do not have the User ID and
Password for e-Voting or have forgotten the User ID
and Password may retrieve the same by following the
remote e-Voting instructions mentioned above.

Facility for joining AGM though VC/ OAVM shall open
atleast 15 minutes before the commencement of the
Meeting.

Members are encouraged to join the Meeting through
Laptops/ Desktops with Google Chrome (preferred
browser), Safari, Internet Explorer, Microsoft Edge,
Mozilla Firefox 22.

Members will be required to grant access to the
webcam to enable VC / OAVM. Further, Members
connecting from Mobile Devices or Tablets or through
Laptop connecting via Mobile Hotspot may experience
Audio/Video loss due to fluctuation in their respective
network. It is therefore recommended to use Stable
Wi-Fi or LAN Connection to mitigate any kind of
aforesaid glitches.

As the AGM is being conducted through VC / OAVM,
for the smooth conduct of proceedings of the AGM,
Members are encouraged to express their views
/ send their queries in advance mentioning their
name, demat account number / folio number, email
id, mobile number at investor.relations@indiabulls.
com Questions /queries received by the Company till
July 25, 2021 shall only be considered and responded
during the AGM.

The Members who have not cast their vote through
remote e-voting shall be eligible to cast their vote
through e-voting system available during the AGM.
E-voting during the AGM is integrated with the VC
/ OAVM platform. The Members may click on the
voting icon displayed on the screen to cast their votes.

A Member can opt for only single mode of voting i.e.,
through Remote e-voting or voting at the AGM. If a
Member casts votes by both modes, then voting done
through Remote e-voting shall prevail and vote at the
AGM shall be treated as invalid.

Facility of joining the AGM through VC / OAVM shall
be available for atleast 2000 members on first come
first served basis.

Institutional Members are encouraged to attend and
vote at the AGM through VC / OAVM.

OTHER INSTRUCTIONS

Speaker Registration: The Members who wish to speak during
the meeting may register themselves as speakers for the
AGM to express their views. They can visit https://emeetings.
kfintech.com and login through the user id and password
provided in the mail received from Kfintech. On successful
login, select ‘Speaker Registration” which will opened from July
26,2021 to July 27, 2021. Members shall be provided a ‘queue
number’ before the meeting. The Company reserves the right
to restrict the speakers at the AGM to only those Members
who have registered themselves, depending on the availability
of time for the AGM.
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Post your Question: The Members who wish to post their
questions prior to the meeting can do the same by visiting
https://emeetings.kfintech.com. Please login through the user
id and password provided in the mail received from Kfintech.
On successful login, select ‘Post Your Question’ option which
will opened from July 26, 2021 to July 27, 2021.

In case of any query and/or grievance, in respect of
voting by electronic means, Members may refer to the
Help & Frequently Asked Questions (FAQs) and E-voting
user manual available at the download section of https://
evoting.kfintech.com (KFintech Website) or contact
Mr. PSRCH Murthy, Manager — RIS, at evoting@kfintech.
com or call KFintech’s toll free No. 1-800-309-4001 for any
further clarifications.

The Members, whose names appear in the Register of
Members / list of Beneficial Owners as on Thursday, July
22,2021, being the cut-off date, are entitled to vote on the
Resolutions set forth in this Notice. A person who is not a
Member as on the cut-off date should treat this Notice for
information purposes only. Once the vote on a resolution(s)
is cast by the Member, the Member shall not be allowed to
change it subsequently.

This AGM Notice is being sent to all the Members, whose
names appear in the Register of Members/ List of Beneficial
Owners as received from National Securities Depository
Limited (NSDL) / Central Depository Services (India) Limited
(CDSL) as on June 30, 2021. In case a person has become a
Member of the Company after dispatch of AGM Notice but on
or before the cut-off date for E-voting, he/she may obtain the
User ID and Password in the manner as mentioned below:

i If the mobile number of the member is registered
against Folio No./ DP ID Client ID, the member
may send SMS: MYEPWD <space> E-Voting Event
Number+Folio No. or DP ID Client ID to 9212993399

1. Example for NSDL:
MYEPWD <SPACE> IN12345612345678

2. Example for CDSL:
MYEPWD <SPACE> 1402345612345678

3. Example for Physical:
MYEPWD <SPACE> XXXX1234567890

ii. If e-mail address or mobile number of the member is
registered against Folio No. / DP ID Client ID, then on
the home page of https://evoting.kfintech.com/ , the
member may click “Forgot Password” and enter Folio
No. or DP ID Client ID and PAN to generate a password.

iii. Members who may require any technical assistance
or support before or during the AGM are requested to
contact KFintech at toll free number 1-800-309-4001

or write to them at evoting@kfintech.com.

The Scrutinizer shall, immediately after the conclusion
of AGM, count the votes cast at the AGM and thereafter,
unblock the votes cast through remote e-voting in the
presence of at least two witnesses, who are not in the
employment of the Company. The Scrutinizer shall submit
a consolidated Scrutinizer’s Report of the total votes cast
in favour of or against, if any, within the prescribed time
limit after the conclusion of the AGM to the Chairman or

1. Assuming full conversion of existing FCCBs

a person authorised by him. The Chairman or any other
person authorised by him shall declare the result of the
voting forthwith.

VIl. The resolution(s) will be deemed to be passed on the
AGM date subject to receipt of the requisite number
of votes in favour of the resolution(s). The Results
declared along with the Scrutinizer’s Report(s) will be
available on the website of the Company at https://www.
indiabullshomeloans.com/ and Service Provider’s website
at https://evoting.kfintech.com and the communication
will be sent to the BSE Limited and National Stock
Exchange of India Limited.

EXPLANATORY STATEMENT IN RESPECT OF THE ORDINARY/
SPECIAL BUSINESSES PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013, READ WITH REGULATION 36 OF THE
SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015:

The following Explanatory Statement pursuant to Section 102
of the Companies Act, 2013 (“Act”) sets out all material facts
relating to the business mentioned at Item Nos. 3 to 11 of the
accompanying Notice dated June 29, 2021.

Item No. 4:

Approval of issuance of securities of the Company through QIP
and/or FCCB and/or any other permissible modes aggregating up
to USD 275 Million only [approx. 12.5% post issue diluted share
capital of the Company'] or its equivalent in Indian rupees or in
any other currency(ies):

Company’s rating trajectory stabilized after capital raise in
FY21 and access to funding normalised

In FY 2020-21, the Company raised a total of X 3,773 Crores
of regulatory equity capital + quasi-equity capital between:
X 683 Crores QIP issuance, X 1,103 Crores of FCCB issuance, and
also accrued X 1,987 Crores by selling bulk of its investment in
OakNorth Bank. Ability of a Company to tap equity markets,
especially in the backdrop of the prolonged liquidity squeeze
that the NBFC/ HFC sector has been facing, and severe business
disruption due to COVID-19, gives key stakeholders such as
rating agencies and lenders, comfort on shareholder equity
backing, long term business prospects of the Company, and
sustained debt servicing ability. On the back of the Company’s
success in raising equity capital during the current tough
global macro-economic situation, rating agency CRISIL, on
March 31, 2021, revised the Company’s rating outlook to AA
with stable outlook. After two years of a negative outlook on
the Company’s credit rating, the ratings have finally stabilised,
this gave immense comfort to the Company’ lenders and
normalized access to liquidity.

Setting the stage for an upward ratings’ trajectory

To make the most of the macro opportunity and to grow
profitability, the Company’s next target on the ratings’ front
is to get an upgrade to AA+. CRISIL, in its rating rationale of
31% March 2021, in revising the Company’s rating outlook,
has mentioned that it expects the Company to raise equity
capital of at least USD 300 Million in the medium term. As
per Company’s past experiences, in times of macro-economic
stress, whenever the Company has done an equity capital raise,
even when capital adequacy was high — the Company’s ratings
were either upgraded or the rating outlook changed positively
within a short period. The following table sets out two such
past instances:
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Period CRAR and Quantum  Rating After
Ratingpriorto  of Capital  Capital
Capital Raise Raise Raise
July 2009 Rating: AA- 2960 AA
Following the global CRAR: 36.0% Crores [September,
financial crisis 2010]
September 2020 [QIP]  Rating: AA 1,785 AA [Stable
March 2021 [FCCB] [Negative Crores outlook]
NBFC liquidity squeeze, outlook] [March,
COVID-19 pandemic CRAR: 22.8% 2021]

In 2009, during the Global Financial Crisis, when the Company’s
capital adequacy was as high as 36.0%, the Company raised
equity capital of X 960 Crores. Within 9 months of the capital
raise, the Company’s rating outlook was changed from AA- with
‘stable’ outlook to AA- with ‘positive’ outlook and within another
5 months, the credit rating was upgraded to AA. Even during the
ongoing pandemic which came on the back of a prolonged liquidity
squeeze for the NBFC/HFC sector, in FY 2020-21 the Company
raised regulatory equity capital of X 1,785 Crores despite a high
capital adequacy of 22.8%. Within one month of the FCCB issuance
in March 2021, the Company’s rating outlook was revised to AA
with ‘stable’ outlook from ‘negative’ outlook. A capital raise in FY
2021-22 will be a significant factor in making the case for a rating
upgrade for the Company, and this is borne out by past experience
as well. The Company believes that a capital raise aggregating
up to USD 275 Million only (US Dollar Two Hundred Seventy Five
Million) [approx. 12.5% post issue diluted share capital of the
Company?] would set its ratings on an upward trajectory and help
it get its rating upgrade to AA+ much sooner than would be the
case otherwise.

Notice

Strong co-relation between credit rating and access to funding,
cost of funds and market capitalisation

An upgrade to AA+ rating opens up large pools of capital from
institutions/companies such as insurance companies and pension
funds, which as per their investment guidelines can’t invest
meaningfully in papers rated below AA+. Moreover, insurance
companies and pension funds have a longer investment horizon
which improves liability term matching with Indiabulls Housing
Finance Limited’s [IBH] long maturity assets and thus bodes well
for its ALM.

Most importantly, an upgrade to AA+ will help in meaningfully
reducing IBH'’s cost of funds. While bond prices are quite directly
tied in with ratings, on bank borrowings also lending to higher rated
NBFC/HFC carries lower risk weights for banks and an upgrade to AA+
means there is saving in the capital backing the bank loan which in
turn translates to a lower lending rate. The Company estimates that
an upgrade to AA+ will reduce the company’s cost of funds by about
50 bps. Based on our present borrowing level, the reduction in cost
of funds and save on the increased equity component will translate to
a gain of ~X 325 Crores at the PBT level, which is ~20% of FY2020-21
PBT. The RoA will also rise substantially and, despite the approx. 12.5%
dilution, the RoEs will rise appreciably. More importantly, upgrade to
AA+ rating will set the Company’s asset-light growth model on a very
strong long-term foundation.

Historically, market capitalization of the Company and hence
price-to-book value multiple has shadowed the Company’s credit
ratings. The Company’s rating trajectory between FY12 and
FY19, and the corresponding movement in cost of funds, market
capitalisation and price-to-book multiple is shown below.

11.00% Cost of Funds on Book
10.00% \ ——
9.00%
8.00%
7.00% T T T T T T T T 1
FY12 FY13 FY14 FY15 FY16 FY17 FY18 FY19
60,000 Market Capitalisation (X Crores)
40,000
Mar-12 Mar-13 Mar-14 Mar-15 Mar-16 Mar-17 Mar-18 Mar-19
4.0 Price-to-Book Multiple
i I I I I l
Mar-12 Mar-13 Mar-14 Mar-15 Mar-16 Mar-17 Mar-18 Mar-19
FY12 FY13 FY14 FY15 FY18
Credit Rating AA AA AA AA+ AA+ AA+ AAA AAA

1. Assuming full conversion of existing FCCBs
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Strong growth opportunities after a year of ‘repair and transition’

FY 2020-21 was a year of ‘repair and transition’ for the Company.
The Company focused on, and has been successful in building
a fortress balance sheet — equity capital raises have boosted its
capital levels, asset quality is stable, the Company has an optimally
matched ALM, it has built a strong provision buffer, and its credit
ratings have stabilised. The Company has also laid the foundation
of its new retail focused asset-light business model and now has
co- lending tie-ups with 4 large financial institutions, including with
HDFC Ltd, India’s largest housing finance company. The Company
now has co-lending agreements with HDFC Ltd, Bank of Baroda
and Central Bank of India for sourcing home loans and with RBL
Bank and Central Bank of India for sourcing secured MSME loans.
These co-lending partnerships will be central to IBH’s new retail
focused, balance-sheet light growth business model.

FY 2021-22 will be a year of ‘transition and growth’ for the
Company as it will look to leverage its fortress balance sheet and
scale up retail disbursals under the new model. With an established
‘originate and securitise’ model as well as co-lending partnerships
in place, the Company is now set to grow its retail loan book and
profitability.

The last two quarters have witnessed a resurgence of the real estate
sector, which, supported by favourable factors such as vastly increased
affordability, government duty cuts, attractive prices offered by
developers, lucrative payment plans, low interest rates, and favourable
state and central government initiatives, the sector witnessed strong
revival across price segments after more than a decade. Despite the
economic toll imposed by the second wave, by all evidence, residential
real estate demand appears strong. Lending opportunities in the housing
finance industry continues to be strong, and with the competitive
landscape now very benign, the Company is set to regain its market share
and grow its retail book.

The resolution proposed vide Item No 4 of this Notice is pursuant
to Board authorization dated June 29, 2021 to seek an enabling
approval from the Members, for raising of the funds aggregating
up to USD 275 Million only (US Dollar Two Hundred Seventy
Five Million) [approx. 12.5% post issue diluted share capital of
the Company!] or its equivalent in Indian rupees or in any other
currency(ies), by way of qualified institutions placement, or issue
of FCCBs which are convertible into Equity Shares, by way of public
issuance or private placement or any other method permitted
under applicable laws, or any other permissible security whereas
the exact combination of the Securities to be issued, issue price,
timing and detailed terms and conditions of issuance etc. shall
be finalized by the Board, in consultation with lead managers,
advisors and such other authorities and intermediaries, as may be
required to be consulted by the Company in due considerations of
prevailing market conditions and other relevant factors.

Certain terms of the proposed issuance, in the manner as set out
in the resolution vide agenda Item No 4 of this Notice, would be
as under:

o Objects of the Issue:

To augment the long-term resources of the Company
and to maintain sufficient liquidity for meeting funding
requirements of its business activities.

1. Assuming full conversion of existing FCCBs

Pricing:

The pricing would be arrived at by the Board, depending
on market conditions and in accordance with the SEBI ICDR
Regulations, the 1993 Scheme or other applicable laws. In
the event of a QIP, pricing of the Equity Shares that may be
issued to QIBs shall be freely determined subject to such
price not being less than floor price calculated in accordance
with Chapter VI of the SEBI ICDR Regulations, provided
that the Company may offer a discount not exceeding 5%
of the floor price or such other permissible limit as may be
specified under Chapter VI of the SEBI ICDR Regulations.

Maximum Amount to be raised / number of Securities to
be Issued:

The total amount to be raised, in one or more tranches,
by issuance of Securities through any of the modes or
combination thereof as mentioned in in the resolution, vide
agenda Item No 4 of this Notice, would be aggregating up to
USD 275 Million only (US Dollar Two Hundred Seventy Five
Million) or its equivalent in Indian rupees or in any other
currency(ies).

Relevant Date

The relevant date for determining the issue price of the
Securities by way of QIP/ FCCB/ FCEB or by way of any other
mode of issuance shall, subject to and in accordance with
the SEBI ICDR Regulations and the 1993 Scheme, be:

(a) in case of allotment of equity shares in a QIP or upon
conversion of FCCBs pursuant to the 1993 Scheme,
the date of meeting in which the Board decides to
open the issue, and/or, and/or,

(b) in case of allotment of eligible convertible securities in
a QIP, either the date of the meeting in which the Board
decides to open the issue of such convertible Securities
or the date on which the holders of such convertible
Securities become entitled to apply for the Equity
Shares, as may be determined by the Board.

Listing
The Securities to be issued will be listed on one or more
recognized stock exchanges in India and / or abroad.

Class or Classes of persons to whom the Securities will be
offered

The Securities will be offered and issued to such Investors
including QIBs who are eligible to acquire such Securities in
accordance with the applicable laws, rules regulations and
guidelines. The proposed allottees may be resident of India
or abroad and whether or not such persons are Members.

Intention of the Promoters, Directors, or Key Managerial
Personnel

The Promoters, Directors, KMPs would not be eligible to
subscribe to the proposed issue of Securities, except in
accordance with Applicable Laws.



o Proposed time within which the allotment shall be
completed

In case of the QIP, the allotment of the Securities would
be completed within a period of 365 days from the date of
passing of resolution set out at Item No 4 of this Notice.

° Change in Control

There would be no change in control pursuant to the said
issue of Securities.

The resolution as set out at Item No. 4 of this Notice and the terms
stated hereinabove shall be subject to the guidelines/regulations
issued/ to be issued by the Government of India or the SEBI or the
Reserve Bank of India or the Ministry of Corporate Affairs or the
National Housing Bank or any other regulation/statutory authorities in
that behalf and the Board shall have the absolute authority to modify
the terms contained herein or in the said resolution, as required by
any of the regulatory/statutory authority or in the event such terms
do not confirm with the requirements of the SEBI ICDR Regulations,
1993 Scheme or any other applicable law including any amendment,
modifications, variation or re-enactment thereof.

Pursuant to Section 62(1)(c) of the Companies Act, 2013, for any
further issuance of equity shares to the persons other than the
existing members of the company, approval from the members of
the Company is required by way of a special resolution. Further,
consent of the Members is required, in terms of the provisions of
Section 42, 62(1)(c) and 71 of the Companies Act, the SEBI ICDR
Regulations, the SEBI Listing Regulations, and the 1993 Scheme
for issuance of Securities through one or more permissible modes,
aggregating up to USD 275 Million only (US Dollar Two Hundred
Seventy Five Million) [approx. 12.5% post issue diluted share
capital of the Company?] or its equivalent in Indian rupees or any
other foreign currency equivalent thereof in the manner as set out
at Item No 4 of this Notice.

The relevant documents, resolutions passed at the Board and
Committee Meetings and other allied documents, if any, being
referred in the resolution, would be available on the Company’s
website at www.indiabullshomeloans.com, up to the conclusion of
AGM.

Your Board, accordingly, recommends passing of the resolution
as set out at Item No. 4 of this Notice for the approval of the
Members as a Special Resolution. None of the Directors or Key
Managerial Personnel of the Company or their relatives, other
than to the extent of their shareholding in the Company, if any, are
in any way, concerned or interested, financially or otherwise, in
the Resolution as set out at Item No. 4 of this Notice.

Item No. 5:

Special Resolution, to revise the existing limit of X 70,000 Crores
down to X 50,000 Crores for issue of Non-Convertible Debentures
and/or Bonds, not in nature of equity shares, of the Company, on
private placement basis:

The Board is of the view that a limit of X 50,000 Crores for issue
of Non-Convertible Debentures (NCDs) and Bonds (issuance of
NCDs and/or Bonds shall not be in the nature of equity shares), is
adequate for the next one year.

NCDs represent a cost-effective source of funding and a reliable
means of diversification. A diversified funding profile affords the
Company multiple avenues of borrowing, which from a cost and

1. Assuming full conversion of existing FCCBs

Notice

liquidity perspective are often complementary to one another,
enabling the Company to run a cost effective and efficient funding
programme. Non-Convertible Debentures provide access to the
widest set of investors and thus the deepest pool of funding.
NCDs can be raised from domestic debt investors such as mutual
funds, insurance companies, pension and provident funds, banks;
Domestic retail NCDs can be raised from regularindividuals and also
High Networth Individuals [HNIs]. International NCDs represent
another very deep pool of debt capital from foreign institutional
investors, pension and provident funds and international banks.

Over the last five years, the Company’s reliance on bank term
loans is down from 49% at the end of FY 2015-16 to 32% at the end
of FY 2020-21 and this has been largely replaced by funding from
debentures and loan sell downs. The proportion of debentures has
increased from 31% in FY 2015-16 to 42% in FY 2020-21.

2% 5%
|

B Ecs

Sell Down
B Bank Loans

Commercial Papers

B Non-Convertable Debentures

FY 16 FY 21

Within its peer-set of AA rated companies, the Company has the
largest stock of NCD/ bond borrowings (on a consolidated basis)
as on March 31, 2021:

Company Outstanding
NCDs/ Bonds

(X Crores)

Indiabulls Housing Finance 34,897
PNB Housing Finance 11,906
Manappuram Finance 10,832
IIFL Finance 10,632
JM Financial 7,545
Shriram City Union Finance 4,843

Source: Company financial results and investor presentations

The Company’s net gearing, on a consolidated basis, is very
moderate at 3.4x, this compares with 6.0x for the top-5 HFC peers
and 5.4x for the top-5 NBFC/ HFC peers. The Company’s non-
convertible debentures and bonds presently total up to X 34,897
Crores as on March 31, 2021, on a consolidated basis. Net of
repayments and new issuances, a limit of X 50,000 Crores would
be adequate for the Company, especially since its business model
is now one of asset-light growth. Even if the Company borrows via
NCDs up to this lower limit of X 50,000 Crores, the Company’s net
gearing will rise only to 4.3x, which is still well below the average
for the top-5 HFCs. Also, the total borrowings of the Company, on
a standalone basis, will rise to only 8.9x times from the present
7.0x times of the net owned funds, against a regulatory upper limit
of 12x times the net owned funds of the Company.
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Being a non-deposit accepting non-bank lender, the Company
relies on wholesale sources of borrowing to undertake its lending
business. As a prudent measure, the Company always maintains
ample amount of liquidity on its balance sheet to shield the
business from any short-to mid-term disruptions in accessing
monies from its various borrowing sources. This liquidity is
either parked as bank balances or investments. In computing net
gearing, the Company merely offsets this ready liquidity from its
borrowings.

None of the issuance of various types of Non-Convertible
Debentures for which approval is being sought vide this resolution
would be in the nature of equity shares.

The shareholders of the Company at its 15" Annual General
Meeting held on September 7, 2020 had authorized the Company
to issue Non-Convertible Debentures (NCDs) and Bonds (not in the
nature of equity shares), up to a limit of X 70,000 Crores. However,
in accordance with the applicable laws viz. the Companies Act,
2013; the Housing Finance Companies Issuance of Non-Convertible
Debentures on a Private Placement Basis (NHB) Directions, 2014
and Master Direction — Non-Banking Financial Company — Housing
Finance Company (Reserve Bank) Directions, 2021; the SEBI (Issue
and Listing of Debt Securities) Regulations 2008; and the SEBI
(Listing Obligations and Disclosure Requirements) Regulations
2015, as may be amended from time to time; the authorization is
valid for one year from the date of approval i.e. up to September
6, 2021. As on March 31, 2021, the outstanding NCDs issued by
the Company stood only at X 34,897 Crores, on a consolidated
basis. Accordingly, approval of Members is being sought for
authorization for issue of Non-Convertible Debentures (NCDs)
and/or Bonds (issuance of NCDs and/or Bonds shall not be in the
nature of equity shares), up to a limit 50,000 Crores.

Pursuant to and in terms of the provisions of Section 42 of the
Companies Act, 2013 read with the Rule 14(2) of the Companies
(Prospectus and Allotment of Securities) Rules, 2014, the Board of
Directors of the Company, subject to shareholders’ approval, by
way of a Special Resolution, which is required to be passed every
year, can raise funds through issue of NCDs and/or Bonds (issuance
of NCDs and/or Bonds shall not be in the nature of equity shares),
which can be classified as being Tier Il capital under the provisions
of Housing Finance Companies (NHB) Directions 2010, beyond
September 6, 2021, on a private placement basis, up to one year
from the date of shareholders’ approval to the resolution, as set
out at Item No. 5 of this Notice.

Accordingly, approval of the Members is being sought by way
of a Special Resolution as set out at Item No. 5 of this Notice,
authorizing the Board to issue NCDs and/or Bonds (issuance of
NCDs and/or Bonds shall not be in the nature of equity shares),
which can be classified as being Tier Il capital under the provisions
of Housing Finance Companies (NHB) Directions 2010, on a private
placement basis, during a period of one year from the date of
this Annual General Meeting of the Company, up to an aggregate
amount not exceeding X 50,000 Crores.

The Board accordingly recommends, passing of the Special
Resolution, as set out at Item No. 5 of this Notice, for the approval
of the Members of the Company.

None of the Promoters, Directors and Key Managerial Persons
(KMPs) of the Company or any relatives of such Promoters,
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Directors or KMPs, are in any way concerned or interested,
financially or otherwise, in the resolution set out at Item No. 5 of
this Notice.

Item Nos. 6 to 8:

Approval for creation of Share Based Employees Benefits Scheme
and its implementation by the Trust such that settlement in
shares shall only be out of those purchased by the Trust from the
secondary market, and there will be no dilution in shareholding
of existing shareholders of the Company:

FY 2020-21 was a year of ‘repair and transition’ for the Company.
The Company focused on, and have been successful in building
a fortress balance sheet — equity capital raises have boosted its
capital levels, asset quality is stable, the Company has an optimally
matched ALM, it has built a strong provision buffer, and its credit
ratings have stabilised. The Company has also laid the foundation
of its new retail focused asset-light business model and has co-
lending tie-ups with 4 large financial institutions, including with
HDFC Ltd, India’s largest housing finance company.

Cost rationalisation

Despite a challenging FY 2020-21, the Company achieved operating
expense rationalization through cost optimization across all expense
heads. Total operating expenses were down from X 860 Crores in FY
2019-20 to X476 Crores in FY 2020-21. The senior management took
the lead in reducing operating expense. Ex-Chairman, Mr. Sameer
Gehlaut and Executive Director, Mr. Ajit Mittal did not draw any salary
in FY 2020-21. Other senior management employees of the Company
too took up to 50% salary cuts. Mr. Gagan Banga, Vice Chairman,
Managing Director & CEO of the Company has taken an 80% cut to
his cost-to-company since October 2019. Consequently, employee
benefit expenses for FY 2020-21 was down to X 252 Crores from X 605
Crores in FY 2019-20. As a result of these steps, other wide-ranging
cost control measures and increasing reliance on digital mode of loan
sourcing and fulfillment, the Company’s cost to income ratio declined
to0 12.8% from 16.2% in FY 2019-20.

FY 2021-22 will be a year of ‘transition and growth’ for the
Company as it will look to leverage its fortress balance sheet and
scale up retail disbursals under the new model. The Company
has also laid the foundation of its new retail focused asset-light
business model and has co-lending tie- ups with 4 large financial
institutions, including with HDFC Ltd, India’s largest housing
finance company. With this, the Company now has co-lending
agreements with HDFC Ltd, Bank of Baroda and Central Bank of
India for sourcing home loans and with RBL Bank and Central
Bank of India for sourcing secured MSME loans. These co-lending
partnerships will be central to IBH’s new retail focused, balance-
sheet light growth business model.

With an established ‘originate and securitise” model as well as co-
lending partnerships in place, the Company is now set to grow its
retail loan book and profitability.

Higher stock-linked compensation through FY22 and beyond

The key expense components of a non-bank lender are interest
expenses, operating expenses and credit costs. Of these three,
only operating expenses are in the immediate control of the
Company. Through FY 2020-21 — a year of repair and transition for
the Company — the Company has been successful in rationalising
costs and aligning it with its asset-light business model.



In the past, the Company’s main means of employee reward and
compensation was through wage increment. The Company is
now changing its approach to managerial compensation to now
be largely stock-linked, such that the long-term interests of this
key category of employees that drive the Company’s business, is
closely linked with that of the Company.

Through FY 2021-22, which will be a year of ‘transition and growth’,
the Company will focus on building on the foundation of the asset-
light business model it laid in FY 2020-21. The Company will invest
in people and technology even if this means that expenses are
front-loaded. As it does so, a meaningful stock benefit scheme
combined with Long Term Incentive Plans will give the Company
an effective means to reward its employees and will also serve as
a means of employee retention as significant wealth of employees
will be locked. The Company’s existing stock-based compensation
schemes have a wide coverage covering its managerial staff that
drive day-to-day business.

The proposed scheme will be administered out of shares purchased
by the Pragati Employee Welfare Trust from the secondary market.
This will thus entail no dilution to shareholders, and will at the
same time give the Company a means to tie long-term wealth-
creating employee remuneration to the Company’s performance.

It is to be noted that as per the conditions attached to two grants
[out of a total of four grants] of IHFL ESOS-2013, 20,500,000 options
[representing dilution of ~4%] will lapse over their exercisable
period. Thus, of the employee stock-based compensation schemes
where vesting is yet to begin, only one ESOP scheme of [the four
grants under] IHFL ESOS 2013 totaling to 12,500,000 options, and
17,000,000 options/SARs under IHFL ESOS-2019, will vest without
conditions that will result in the lapse of the schemes. Of these two,
since the 17,000,000 options/SARs under IHFL ESOS-2019 are being
administered from the shares purchased from the secondary market
by Pragati Employee Welfare Trust, dilution is restricted to only
~2.7% — corresponding to 12,500,000 options. Between these two
extant schemes about ~6.5% of the shares/SARs/stock options of the
Company are being granted to employees.

The proposed scheme to grant 9,245,000 shares/ESOPs/SARs of the
Company will also be administered by purchasing the Company’s
shares form the secondary market. Along with this scheme a total
of ~8.4% of the Company in the form of shares/SARs/stock options
will be granted to the employees of the Company. Again, dilution
through all these schemes will be restricted to only ~2.7%.

The extant Stock Based Schemes are in alignment with the Company’s
stock-linked compensation policy, which aims to grant between 5%
and 10% of the Company’s stocks to employees over the next few
crucial years, as the Company seeks to get back into growth mode
through its new asset-light business model. Again, it is worth
reiterating that the dilution to shareholders through the extant and
the proposed schemes is restricted to only 2.7% as the majority of
the extant schemes are being administered through shares purchased
form the secondary market by Pragati Employee Welfare Trust.

As the Company grows through the efforts of the employees,
share price appreciation will represent a substantial source
of remuneration to the employees, enabling the Company to
moderate annual wage increments thus bringing down cost-to-
income and improving cost efficiencies.

Notice

Pursuant to and in terms of the existing shareholders authorization
Pragati Employee Welfare Trust” (formerly Indiabulls Housing
Finance Limited — Employees Welfare Trust) (hereinafter referred to
as “Trust”), had acquired an aggregate of 17,000,000 equity shares
of the Company representing 3.68% of the paid up capital of the
Company, in multiple tranches from the secondary market, for the
implementation and administration of Company’s employees benefit
scheme viz, Indiabulls Housing Finance Limited- Employees Stock
Benefit Scheme 2019 (Scheme) for the benefit of the employees of
the Company and its subsidiaries. The shares in the Trust have since
been completely appropriated towards the Scheme for grant of Share
Appreciation Rights (SARs) to a large number of employees of the
Company and its subsidiaries, in compliance with applicable SEBI
Regulations and shareholders’ approval.

To this effect, the Company proposes to create and implement share
based employees benefits scheme, in accordance with the SBEB
Regulations, ‘Indiabulls Housing Finance Limited - Employee Stock
Benefit Scheme 2021’ and to create and/or offer and/or grant and/or
transfer up to an aggregate of 92,45,000 (Ninety Two Lacs Forty Five
Thousand), equity shares of the Company employee stock options,
convertible into fully paid-up equity shares of the Company (“ESOPs”)
and/ or fully paid-up equity shares of the Company of face value of
% 2 each (“Shares”) and/or stock appreciation rights, to be settled
in cash or Shares (“SARs” as defined in SBEB Regulations) under the
Scheme, from time to time, being not more than 2% (Two percent) of
the fully paid-up equity share capital of the Company as on the date
of passing of this resolution, in the manner as may be decided solely
by the Board under the Scheme.

Important points on pricing, dilution, vesting period and terms of
grant:

1. Pricing: the grant of ESOPs and/or SARs and/or Shares, under
the Scheme, shall be at a price not less than the minimum floor
price, which shall be higher of the following two:

a. the closing market price of the fully paid up equity
shares of the Company available on the recognised
stock exchange of India (where the trading volume
of Shares is higher) on the working day immediately
preceding the date of grant of ESOPs and/or SARs
and/or Shares, under the Scheme, or

b. the average of the weekly high and low of the volume
weighted average prices of the fully paid up equity
shares of the Company available on the recognised
stock exchange of India (where the trading volume of
Shares is higher) for the last two weeks immediately
preceding the date of grant of ESOPs and/or SARs
and/ or Shares, under the Scheme, as may be decided
by the Board from time to time.

2. Dilution: Since the shares granted under the scheme(s)
will only be out of those purchased from the secondary
market, there will be no dilution in shareholding of existing
shareholders of the Company.

3. Vesting Period: While the first tranche of the ESOPs/ SARs/
Shares granted under a scheme will get vested at the end of
the first year from the date of grant, subsequent tranches
will get vested thereafter at one year intervals with no
tranche including the first tranche exceeding 35% of the
total ESOPs/ SARs / Shares granted under a scheme. Thus,
total ESOPs/ SARs/ Shares granted under a scheme will get
vested over a period of minimum 3, or more years.
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In line with the SBEB Regulations the “Pragati Employee
Welfare Trust” (formerly Indiabulls Housing Finance Limited —
Employees Welfare Trust) (hereinafter referred to as “Trust”),
set-up by the Company, in compliance with SBEB Regulations,
is being authorized to efficiently manage the ‘Indiabulls
Housing Finance Limited - Employee Stock Benefit Scheme
2021’ and all other previous, current and any future employee
benefit schemes/plans (“hereinafter individually or collectively
referred to as “Scheme”), through purchase/acquire, from the
secondary market, hold and deal, in one or more tranches from
time to time, such number of equity shares of the Company,
being not more than 2% (two percent) of the fully paid-up
equity share capital of the Company in any financial year,
subject that at any point of time the shareholding of the Trust
shall not exceed 5% of the fully paid-up equity share capital
of the Company, or such other limit, as may be prescribed
under SBEB Regulations and any other applicable laws and
regulations, in due compliance with the provisions of the SBEB
Regulations, the Companies Act, 2013 (including rules framed
thereunder) and other applicable laws and regulations.

ESOPs/ Shares/ SARs granted under the scheme would be within
the total number of options that may lapse under the existing
employee stock option scheme(s), according to terms of these
schemes. Since shares granted under the Scheme(s) will only
be out of those purchased from the secondary market, there
will be no dilution in shareholding of members of the Company.
The promoter of the Company would not be covered under the
Share Based Employee Benefits Schemes. The promoter would
also not be a beneficiary of the Trust.

A Board constituted Nomination and Remuneration Committee
(consisting of only independent directors of the Company
namely Mr. Prem Prakash Mirdha as its Chairman, Mr. Shamsher
Singh Ahlawat and Justice Gyan Sudha Misra (Retd.) as its other
two members) would administer and superintend the Scheme.
Approval of the members is being sought for the creation of the
Scheme and to administer and implement the Scheme through
the Trust and secondary market acquisition by the Trust.

Disclosure/main features of the Scheme pursuant to the SBEB
Regulations and the Companies Act, 2013 and the rules framed
thereunder, are as under:

1. Brief description of the scheme:

In order to reward, retain the existing employees and
also to attract and retain the best talent, the Company
proposes to grant ESOPs/Shares/ SARs to its employees
and directors under ‘Indiabulls Housing Finance Limited
- Employee Stock Benefit Scheme 2021’ in terms of this
resolution and in accordance with the provisions of the
Companies Act, 2013, the SBEB Regulations and other
laws as applicable.

The Scheme will be administered through the Trust. The
Trust, in compliance with the SBEB Regulations, shall
purchase the Shares from the secondary market for
the purpose of administration and implementation of
the Scheme and grant the ESOPs/Shares/ SARs to the
Employees (which expression shall, unless repugnant to
the context, mean and include the permanent employees
of the Company and its subsidiaries, working in India or
out of India, and the Directors of the Company and its
subsidiaries (both present and future), whether whole-

time or not, but shall not include the promoter directors
or directors, holding by themselves or through the
relatives or any body corporate 10% or more of the outstanding
equity share capital of the Company).

Total number of stock options, stock appreciation rights,
shares or benefits, as the case may be, to be granted:

The maximum number of ESOPs and/or SARs and/or Shares,
that may be granted under the ‘Indiabulls Housing Finance
Limited - Employee Stock Benefit Scheme 2021’ shall not
exceed of 92,45,000 (Ninety Two Lacs Forty Five Thousand),
equity shares of the Company being not more than 2%
(Two percent) of the fully paid-up equity share capital of
the Company as on the date of passing of this resolution.
The SBEB Regulations require that in case of any corporate
action(s) such as rights issues, bonus issues, merger and sale
of division, and others, a fair and reasonable adjustment
needs to be made to the granted ESOPs/ Shares / SARs.
Accordingly, if any additional equity shares are required
to be issued pursuant to any corporate action, the above
ceiling of respective grants shall be deemed to increase in
proportion of such additional equity shares issued subject
to compliance of the SBEB Regulations.

Identification of classes of Employees entitled to
participate and be beneficiaries in the Indiabulls Housing
Finance Limited - Employee Stock Benefit Scheme 2021:

Following class / classes of employees shall be eligible to
participate in Indiabulls Housing Finance Limited - Employee
Stock Benefit Scheme 2021:

a) Permanent employees of the Company working
with the Company or on deputation with any other
company in India or out of India;

b) Directors of the Company; and

c) Permanent employees and Directors of the Subsidiary
company(ies) / working with respective subsidiary
company or on deputation with any other company.

However, following class / classes of employees shall not
be eligible:

a) an employee who is a Promoter or belongs to the
Promoter Group;

b) a Director who either by himself or through his
relatives or through any body corporate, directly or
indirectly holds more than 10% of the outstanding
Equity Shares of the Company; and

c) an Independent Director within the meaning of the
Companies Act, 2013.

Requirements of vesting, period of vesting and maximum
period within which the options/ SARs shall be vested:

The ESOPs and/or SARs granted under the Scheme shall vest
in tranches with the first tranche vesting after a minimum
period of 1 (one) year from the date of grant, as required
under the SBEB Regulations. All subsequent tranches for
the vesting of ESOPs and/or SARs shall take place after an
interval of 1 (one) year from the previous tranche of ESOPs
and/or SARs. Further, no tranche for vesting of ESOPs and/
or SARs granted under the Scheme shall exceed 35% (thirty



five percent) of the total ESOPs and/or SARs granted under
the Scheme. As a result, vesting schedule shall spread for a
minimum period of 3 years and vesting of all ESOPs and/ or
SARs, granted under the Scheme, shall not be over before a
minimum period of 3 years from the date of the respective
grant. Further, the ESOPs and/or SARs granted shall vest
in accordance with the terms of the each grant under the
Scheme, so long as an Employee continues to be director or
employee of the Company or the subsidiary company, if any,
as the case may be. The Committee may, at its discretion,
lay down certain performance metrics on the achievement
of which such ESOPs and/or SARs would vest, the detailed
terms and conditions relating to such performance-based
vesting, and the proportion in which such grant would
vest subject to the minimum vesting period of 1 year. The
Shares to be granted/transferred to the Employees, under
the employee stock purchase plan (which shall be part of
the Indiabulls Housing Finance Limited - Employee Stock
Benefit Scheme 2021) shall be locked-in for a period of 1
(one) year from the date of grant/transfer of such Shares
or such other duration (being not less than 1 (one) year) as
may be decided by the Board from time to time.

Exercise price, SAR price, purchase price or pricing formula:

The grant of ESOPs and/or SARs and/or Shares, under the
Scheme, shall be at a price not less than the minimum floor
price, which shall be higher of (a) the closing market price of
the fully paid up equity shares of the Company available on
the recognised stock exchange of India (where the trading
volume of Shares is higher) on the working day immediately
preceding the date of grant of ESOPs and/or SARs and/or
Shares, under the Scheme, or (b) the average of the weekly
high and low of the volume weighted average prices of
the fully paid-up equity shares of the Company available
on the recognised stock exchange of India (where the
trading volume of Shares is higher) for the last two weeks
immediately preceding the date of grant of ESOPs and/or
SARs and/or Shares, under the Scheme, as may be decided
by the Board from time to time.

Exercise period and the process of exercise:

The vested ESOPs / Shares / SARs need to be exercised within
a maximum period of 5 years from the date of such vesting.
The vested options shall be exercisable by the employees by
a written application to the Trust or Company expressing his /
her desire to exercise such options in such manner and on such
format as may be prescribed by the Trust/Committee from
time to time. The options shall lapse if not exercised within the
specified exercise period of 5 years. In case of SAR or cashless
system of exercise of vested ESOPs, the Committee shall be
entitled to specify such procedures and/or mechanisms for the
Shares to be dealt with thereon as may be necessary.

The appraisal process for determining the eligibility of the
Employees for the scheme(s):

The appraisal process for determining the eligibility of
the Employees will be decided by the Nomination and
Remuneration Committee, from time to time. The Employees
would be granted ESOPs / Shares / SARs, under the Scheme,
based on various parameters such as, and not limited to,
performance rating, period of service, rank or designation,

10.

11.
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merit, future potential contribution, conduct of the
employee, and such other parameters as may be decided by
the Committee from time to time. For senior management
employees additional criteria whilst not limited to may
include one or more of the following criteria: retail disbursal
growth, run down of developer loans/wholesale loans, and
such other parameters as may be decided by the Committee
from time to time.

Maximum number of options, SARs, shares, as the case
may be, to be issued per Employee and in aggregate under
the scheme(s):

The number of ESOPs / Shares / SARs that may be
granted to any specific Employee of the Company or of
its subsidiary company under the Scheme, in any financial
year and in aggregate under the Scheme shall be decided
by the Committee, subject to applicable SBEB Regulations.
However, no single employee / director shall be granted
ESOPs / Shares / SARs, during any one year, equal to or
exceeding one percent of the issued share capital (excluding
outstanding warrants and conversions) of the Company at
the time of grant of ESOPs / Shares / SARs.

Maximum quantum of benefits to be provided per
employee under the scheme(s):

The maximum quantum of benefits to be provided per
Employee under the Scheme shall be decided by the
Committee. However, no single employee / director shall be
granted ESOPs / Shares / SARs, during any one year, equal
to or exceeding one percent of the issued share capital
(excluding outstanding warrants and conversions) of the
Company at the time of grant of ESOPs / Shares / SARs.

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

The Scheme would be administered through the Trust,
subject however to adherence with applicable laws and
regulations as prevailing and in force from time to time.

Whether the scheme(s) involves new issue of shares by the
Company or secondary acquisition by the Trust or both:

The Scheme involves secondary market acquisition by the
Trust. The Trust shall, from time to time, purchase/acquire,
from the secondary market, hold and deal, in one or more
tranches from time to time, such number of equity shares
of the Company, being not more than 2% (two percent)
of the fully paid-up equity share capital of the Company
in any financial year, subject that at any point of time the
shareholding of the Trust shall not exceed 5% of the fully
paid-up equity share capital of the Company, or such
other limit, as may be prescribed under SBEB Regulations
and any other applicable laws and regulations, for the
purpose of implementation of the Scheme, or for any other
purpose(s), as contemplated herein and in due compliance
with the provisions of the SBEB Regulations, the Companies
Act, 2013 (including rules framed thereunder) and other
applicable laws and regulations. Since, any such settlement
in shares shall only be out of those purchased by the Trust
from the secondary market, and there will be no dilution
in shareholding of existing shareholders of the Company on
account thereof.
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The amount of loan to be provided for implementation
of the scheme(s) by the Company to the Trust, its tenure,
utilisation, repayment terms, etc.:

The Board or the Committee shall decide on the amount,
tenure, utilization, repayment and other terms of loan to
be provided to the Trust for implementation of the Scheme.
However, this proposed amount of loan shall be within the
statutory limit of 5% of the aggregate of paid up share capital
and free reserves, or any other limits as prescribed under SBEB
Regulations read with the Companies Act and applicable Rules.

Maximum percentage of secondary acquisition that can be
made by the Trust for the purposes of the scheme(s):

The Trust shall not acquire, purchase the equity shares of the
Company, from secondary market, exceeding 2% fully paid-up
Equity Shares, in any one financial year, subject to that at any
point of time the shareholding of the Trust shall not exceed
5% of the fully paid-up equity share capital of the Company, or
such other limit, as may be prescribed under SBEB Regulations
and any other applicable laws and regulations, for the purpose
of implementation of the Scheme, or for any other purpose(s),
as contemplated herein and in due compliance with the
provisions of the SBEB Regulations, the Companies Act, 2013
(including rules framed thereunder) and other applicable laws
and regulations

A statement to the effect that the company shall conform
to the accounting policies specified in regulation 15 of the
SBEB Regulations:

The Company shall conform to the accounting policies
prescribed from time to time under the SBEB Regulations
and any other applicable laws and regulations to the extent
relevant and applicable to the Scheme.

Disclosure and Accounting Policies:

The Company shall follow the ‘Guidance Note on Accounting
for Employee Share-based Payments’ and/or any relevant
Accounting Standards as may be prescribed by the Institute
of Chartered Accountants of India from time to time,
including the disclosure requirements prescribed therein.

The method which the company shall use to value its
options or SARs:

To calculate the employee compensation cost, the Company
shall use the intrinsic value method for valuation of the
ESOPs or SARs. The difference between the employee
compensation cost so computed and the employee
compensation cost that shall have been recognized if it had
used the fair value of the ESOPs or SARs and the impact of
this difference on profits and on earning per share (“EPS”) of
the Company shall also be disclosed in the Directors’ Report.

Particulars of the trustees or Employees in whose favour
such shares are to be registered:

It is contemplated that the Trust or one or more of the
designated Trustees shall acquire and hold the fully paid-up
equity shares in due compliance of the relevant provisions
of SBEB Regulations and other applicable provisions. The
Trustees shall transfer the fully paid-up equity shares
in favour of the Employees upon exercise by them after
realisation of exercise price.
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Particulars of Trust and name, address and nationality
of trustees and their relationship with the promoters,
directors or key managerial personnel, if any:

An Irrevocable Trust in the nature of an employee welfare trust
has been set-up with the name “Pragati Employee Welfare
Trust” (formerly Indiabulls Housing Finance Limited- Employees
Welfare Trust) having its registered office at M-62 & 63, First
Floor, Connaught Place, New Delhi — 110 001. Mr. Rajinder
Singh Nandal, resident of VPO, Bohar, Rohtak, Haryana, Mr.
Ram Kumar Sheokand resident of 1197, Block A, Urban Estate,
Jind- 126102, Haryana and Mr. Gulab Singh Chail resident of
4198, Defence Colony, Near Gole School, Jind-126102, Haryana,
are the trustees of the said Trust who are Indian nationals and
do not have any relationship with the promoters, directors or
key managerial personnel of the Company.

Any interest of key managerial personnel, directors or
promoters in such Scheme or Trust and effect thereof:

Promoters are not eligible to be covered under the Scheme.
However, key managerial personnel, directors (other than
promoter directors or independent directors) may be covered
or interested under the Scheme but only to the extent of
ESOPs/SARs/Shares, as may granted to them, if any, under the
Scheme, in due compliance with the SBEB Regulations.

Detailed particulars of benefits which will accrue to the
Employees from the implementation of the Scheme:

The Eligible Employees shall be granted ESOPs and/or Shares
and/or SARs, under the Scheme which would vest subject to
vesting conditions prescribed by the Committee or Board.
In case of ESOPs, after vesting and on exercise, the Trust /
Trustees shall transfer corresponding number of fully paid-
up equity shares to the Employees. The Employees may
deal in the shares by way of selling /holding or otherwise
deal in their absolute discretion subject to applicable laws
and regulations immediately after exercise. The Employees
would get the benefit on sale of shares depending on sale
price of such shares. In case of SARs and cashless system of
exercise of vested ESOPs, the Committee shall be entitled to
specify such procedures and/or mechanisms for the equity
shares to be dealt with thereon as may be necessary and the
same shall be binding on the grantees.

Details about who would exercise and how the voting rights
in respect of the shares to be purchased or subscribed
under the scheme(s) would be exercised:

As per SBEB Regulations, the Trustees shall not vote in
respect of equity shares held in the Trust. The voting rights
can be exercised by an Employee only when the equity
shares are transferred to them after due process of exercise
of ESOPs/ Shares/SARs.

In terms of provisions of Section 62(1)(b), 67(3)(b) and all other
applicable provisions, if any, of the Companies Act, 2013 consent
of the members is being sought by way of Special Resolution(s) set
out at Item No. 6 to 8 of this Notice.

Therefore, the Board recommends passing of the Resolution(s), as
set out at Item No. 6 to 8 of this Notice as Special Resolution(s).

None of the Directors and Key Managerial Personnel(s) of the
Company and their respective relatives may be deemed to be
concerned or interested, financially or otherwise, in the above



resolution, except to the extent of grant of share based employees
benefit(s) to them, under the Scheme.

Item No. 9: Special Resolution for the re-appointment of Mr.
Subhash Sheoratan Mundra (DIN: 00979731), formerly the
Deputy Governor of Reserve Bank of India, presently holding
the office of Non-Executive Chairman of the Company, being re-
appointed for another term of five years with effect from August
18, 2021 up to August 17, 2026:

The Company, over the past year, has been working hard
towards implementing the best-in-class corporate governance
by strengthening the Company’s Board and the overall corporate
governance framework. Towards this end, the Board of Directors
of the Company in its meeting held on August 12, 2020, had
unanimously appointed Mr. Subhash Sheoratan Mundra, as the
Non-Executive Chairman of the Company.

Mr. Mundra is a seasoned and accomplished banker with
distinguished career spanning over four decades, during which
he has held a wide range of responsibilities in commercial banks
at senior leadership roles, culminating in his appointment in
July 2014 as the Deputy Governor of the Reserve Bank of India
[RBI], India’s central bank and the banking regulator. At the RBI,
Mr. Mundra was responsible for banking supervision, currency
management, financial stability, rural credit and customer service.
After serving for three years as the Deputy Governor of the RBI,
Mr. Mundra retired in July 2017.

Mr. Mundra has expertise in banking, supervision, management
and administrative matters. In his long banking career, Mr. Mundra
also served as the Chairman and Managing Director of Bank of
Baroda from where he superannuated in July 2014, and held
several important positions including that of Executive Director of
Union Bank of India, Chief Executive of Bank of Baroda (European
Operations) amongst others. During his illustrious career with various
banks, he held several positions across functions and locations, both
in India and abroad and has handled diverse portfolios, like core
central banking, commercial banking — wholesale and retail, banking
regulation and supervision, financial markets, treasury management,
planning, economic research, investment banking, risk management
and international banking etc.

Mr. Mundra, a Post Graduate from University of Poona, is a Fellow
Member of Indian Institute of Banking & Finance (FIIB). Amity
University has conferred the Degree of Doctor of Philosophy
(D.Phil), Honoris Causa, upon Mr. Mundra, in recognition of his
services in the field of banking and related areas.

Mr. Mundra has also served as RBI’s nominee on the Financial
Stability Board (G20 Forum) and its various committees. He was
also the Vice-Chairman of OECD’s International Network on
Financial Education (INFE). He has also been closely associated
with various institutes / organizations like Governing Council of
National Institute of Bank Management (NIBM), Governing Council
Centre for Advanced Financial Research & Learning (CAFRAL),
Governing Council Indian Institute of Banking and Finance (lIBF).

Prior to joining the RBI, Mr. Mundra also served on Boards of
several multi-dimensional companies like the Clearing Corporation
of India Ltd (CCIL), Central Depository Services (India) Ltd. (CDSL),
BOB Asset Management Company, India Infrastructure Finance
Corporation (UK) Ltd. (IIFCL), IndiaFirst Life Insurance Company
Ltd., Star Union Dai-Ichi Life Insurance company Ltd., National
Payments Corporation of India Ltd., etc. The experience gained

Notice

in guiding these entities has bestowed him with wide leadership
skills and keen insights in best practices in Corporate Governance.

As a member of the Board of Directors, Mr. Mundra has provided
valuable guidance and leadership helping the Company navigate
the NBFC/HFC liquidity squeeze, the economic downturn of the
last three years, and the COVID-19 pandemic induced economic
disruption. Mr. Mundra’s continuity as the Non-Executive
Chairman of the Company will not only help the Company
navigate the challenges ahead but will also help IBH quickly get
back on the path to growth. Moreover, it will help IBH’s intention
to align itself with internationally accepted best governance
practice of having an Independent Director as the Chairperson
of the Board. Accordingly, the Board has recommended the re-
appointment of Mr. Subhash Sheoratan Mundra, as Independent
Director, designated as Non-Executive Chairman of the Company
for another term of 5 years from August 18, 2021 up to August
17, 2026.

The main terms and conditions of re-appointment of Mr. Subhash
Sheoratan Mundra, as Independent Director of the Company, are
as under:-

Period 5 years w.e.f. August 18, 2021

Nature Director, not liable to retire by rotation

Designation |Independent Director, Designated as Non-
Executive Chairman of the Company.

Sitting Fees X 1 lakh per board meeting

Other Profit Link Incentive as per shareholders

Benefits authorization

The remuneration paid to Mr. Subhash Sheoratan Mundra, during
the financial year ended 31st March, 2021, is mentioned in
the Annual Return as on March 31, 2021, which is available on
the Company’s website on https://www.indiabullshomeloans.
com/uploads/downloads/ihfl_annual_return_mgt-7 fy 21-
0473818001625301390.pdf.

Mr. Subhash Sheoratan Mundra holds nil Equity Shares of the
Company and is not related to any other director on the Board
of the Company. Presently, Mr. Mundra is on the Board of BSE
Limited, Havells India Limited, PTC India Limited, Acuite Ratings &
Research Limited, Airtel Payments Bank Limited, DSP Investment
Managers Private Limited and Ayana Renewable Power Private
Limited. He is member of the Reorganisation Committee of
the Company and holds the Chairmanship of Nomination &
Remuneration Committee of BSE Limited and Audit Committee
of Airtel Payments Bank Limited and Ayana Renewable Power
Private Limited. He is also a member of Audit Committee, Member
Committee, Standing Committee on Technology and Cyber
Security, Regulatory Oversight Committee, Risk Management
Committee, Public Interest Directors / Independent Directors,
Stakeholder Relationship / Share Allotment Committee of BSE
Limited, Audit Committee of Havells India Limited and DSP
Investment Managers Private Limited and Business Delepment/
Investment & Deiinvestment Committee of PTC India Limited.

The proposed re-appointment would also be in compliance with
the applicable provisions of the Companies Act 2013 (“Act”) and
of the SEBI Listing Regulations relating to the appointment of
Independent Director.
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The Company has received a declaration from Mr. Subhash
Sheoratan Mundra to the effect that he meets the criteria of
independence as provided in Section 149(6) of the Act.

In the opinion of the Board, and based on the Board’s evaluation,
Mr. Subhash Sheoratan Mundra fulfils the conditions specified in
the Act and Rules made thereunder and SEBI Listing Regulations
for his reappointment as Independent Director of the Company
and is independent of the Management. Upon approval of the
shareholders to his appointment as Independent Director his
appointment shall be formalized by issuing a letter of appointment
to him, which shall be open for inspection by the members at the
registered office of the Company, in terms of applicable provisions
of the Act.

Accordingly, the Board recommends the resolution as set out at
Item No. 9 of this Notice, for the approval by the shareholders, as
Special Resolution.

Except the proposed appointee, in resolutions set out at Item No. 9
of this Notice, proposing his appointment, none of the Promoters,
Directors and Key Managerial Persons (KMPs) of the Company or
any relatives of such Promoters, Directors or KMPs, are in any way
concerned or interested, financially or otherwise, in the resolution.

Item No. 10: Ordinary Resolution, for the appointment of Mr.
Dinabandhu Mohapatra (DIN: 07488705) being appointed as
Independent Director for a term of Three years with effect from
November 23, 2020 up to November 22, 2023:

Mr. Dinabandhu Mohapatra (DIN: 07488705) 61 years of
age, former MD & CEO, Bank of India, is a seasoned and
committed banker, with a distinguished career spanning
over three decades, during which he held various high level
positions, including Executive Director of Canara Bank and
Chief Executive Officer of Hong Kong and Singapore Centres of
Bank of India. Mr. Mohapatra has vast knowledge and multi -
dimensional banking experience including Treasury Operations,
International Banking, Priority Sector Lending, Corporate
Lending, Marketing, Recovery and Human Resources. Mr.
Mohapatra, a post- graduate in Economics and a graduate in
Law, joined Bank of India as a Direct Recruit Officer in the year
1984. During his career spanning over three decades at Bank
of India, he has headed various Branches, Departments, Zones
and National Banking Groups in Eastern, Western, Northern
and Southern parts of the country. As Executive Director of
Canara Bank, he was overseeing International Operations,
Overseas Credit, Strategic Planning & Development (including
Economic Intelligence & BPR), Retail Resources, Marketing,
Selling & Cross-selling, Government Business and Fee Income
Vertical, Corporate Credit, PAG & Syndication, CDR & Stressed
Accounts, Financial Management & Subsidiaries.

Mr. Mohapatra’s rich and multi-dimensional experience will be
invaluable to the Company in all aspects of its operations including
lending, treasury operations, collections as well as marketing &
human resources.

Mr. Dinabandhu Mohapatra was appointed as an Additional
Independent Director of the Company w.e.f. November 23, 2020,

for a term of three years from November 23, 2020 up to November
22, 2023 by the Board of the Company, who shall hold office upto
the date of ensuing Annual General Meeting of the Company and
shall be considered as an Independent Director in terms of Section
149 of the Companies Act, 2013 read with rules made thereunder
and SEBI Listing Regulations.

The main terms and conditions of appointment of Mr. Dinabandhu
Mohapatra, as Independent Director of the Company, are as under:-

Period 3 years w.e.f. November 23, 2020

Nature Director, not liable to retire by rotation
Designation | Independent Director

Sitting Fees | X 1 lakh per board meeting

Other Profit Link Incentive as per shareholders
Benefits authorization

The remuneration paid to Mr. Dinabandhu Mohapatra, during
the financial year ended 31st March, 2021, is mentioned the
Annual Return as on March 31, 2021, which is available on the
Company’s  website on https://www.indiabullshomeloans.
com/uploads/downloads/ihfl_annual_return_mgt-7 fy 21-
0473818001625301390.pdf.

The proposed appointment of Independent Director, in the
manner as set out in Iltem No. 10 of this Notice, is in compliance
with the applicable provisions of the Companies Act 2013 (“Act”)
and of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as may be amended from time to time (SEBI
Listing Regulations).

The Company has received a declaration Mr. Mohapatra confirming
that he fulfills the criteria of independence as provided in Section
149(6) of the Act and in regulation 16(1)(b) of SEBI Listing
Regulations. In the opinion of the Board, he fulfills the conditions
specified in the Act and Rules made thereunder and SEBI Listing
Regulations for his appointment as an Independent Director of
the Company and he is independent of the Management of the
Company.

Keeping in view of his vast experience, knowledge and managerial
skills, the Board constituted Nomination & Remuneration
Committee has recommended to the Board his appointment as
an Independent Director of the Company. The Board is also of the
view that it will be in the best business interest of the Company
that Mr. Dinabandhu Mohapatra is appointed as an Independent
Director of the Company, for a term of three years from November
23,2020 up to November 22, 2023, not liable to retire by rotation.

In the opinion of the Board, and based on the Board’s evaluation,
Mr. Dinabandhu Mohapatra fulfils the conditions specified in the
Act and Rules made thereunder and SEBI Listing Regulations for
his reappointment as Independent Director of the Company and is
independent of the Management. Upon approval of the shareholders
to his appointment as Independent Director his appointment shall be
formalized by issuing a letter of appointment to him, which shall be
open for inspection by the members at the registered office of the
Company, in terms of applicable provisions of the Act.



Mr. Dinabandhu Mohapatra does not hold any shares in Indiabulls
Housing Finance Limited and is not related to any other director
of the Company. He is not on the Board of any other company. He
is a member of Regulatory Measures Oversight Committee of the
Company.

Pursuant to and in terms of the applicable provisions of the
Companies Act, 2013 including Companies (Appointment and
Quialification of Directors) Rules, 2014 read with relevant Schedules
to the Companies Act, 2013 and SEBI Listing Regulations and
Articles of Association of the Company, shareholders’ approval,
by way of Ordinary Resolution, is required for the appointment of
Director of the Company, in the manner as set out at Item No. 10
of this Notice.

The Board accordingly recommends, passing of the Ordinary
Resolution, as set out at Item No. 10 of this Notice, for the approval
of the Members of the Company.

Except the proposed appointee, in resolution set out at Item
No. 10 of this Notice, proposing his appointment, none of the
Promoters, Directors and Key Managerial Persons (KMPs) of the
Company or any relatives of such Promoters, Directors or KMPs,
are in any way concerned or interested, financially or otherwise,
in the resolution.

Item No. 3 & 11: Ordinary Resolution for the re-appointment
of Mr. Gagan Banga [DIN: 00010894], who retires by rotation
and being eligible, offers himself for re-appointment & Special
Resolution for the re-appointment of Mr. Sachin Chaudhary (DIN:
02016992) as a Whole-time Director & Key Managerial Personnel
of the Company, for a further period of five years, with effect
from October 21, 2021

Mr. Gagan Banga - Vice Chairman, Managing Director & CEO

Mr. Gagan Banga, 45 years of age, holds a Post Graduate Diploma
in Management and has 22 years of industry experience. He
brings deep operational knowledge and first-hand experience
in shaping the business strategy of the Company.

Mr. Banga has been managing the Company since 2007, first
in his capacity as the Chief Executive Officer [of IBH since
2013, of erstwhile parent entity Indiabulls Financial Services
Limited from 2007 to 2013] and now as the Vice-Chairman,
Managing Director & CEO of the Company. Under Mr. Banga’s
able leadership, the Company has emerged as India’s 3™ largest
housing finance company. The Assets Under Management and
Revenues of the Company have grown at a ten year CAGR of
15% and net worth at a ten year CAGR of 13%. Over the last 30+
months, following the default by IL&FS in September 2018, the
NBFC/HFC sector has been going through a prolonged liquidity
squeeze. The COVID-19 pandemic and the disruption to the
economy is posing challenges on the asset quality front and to
near- and mid-term growth. Under Mr. Banga’s guidance, the
Company has not only ably navigated through these turbulent
times, but has been successful in building a fortress balance
sheet - equity capital raises have boosted the Company’s
capital levels, asset quality is stable, the Company has built
strong provision buffer and also has an optimally matched ALM.
This helped the Company get its long term credit rating outlook
revised by CRISIL to AA with stable outlook, ending two years of
negative outlook on its rating.
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The shareholders of the Company vide their authorization
of September 8, 2017 had approved the appointment of Mr
Banga as a Whole Time Director and Key Managerial Personnel
designated as Vice-Chairman, Managing Director & CEO of the
Company, on the following terms:-

Period 5 years w.e.f. March 19, 2018

Nature Director, liable to retire by rotation.

Designation Vice-Chairman, Managing Director & CEO

Remuneration Last drawn remuneration, excluding stock
options, immediately prior to his re-
appointment, w.e.f. March 19, 2018, subject
to an upward revision of upto 15% on an
annual basis, as approved by the Board on
the recommendation of Nomination &
Remuneration Committee.

Performance Stock options/SARs, in terms of ESOP/ESBS

related Schemes of the Company.

incentive

Sitting Fees Nil

Further, the approval of members at Item No. 3 of this Notice is not sought
for payment of remuneration to Mr. Banga. Payment of remuneration to
Mr. Banga, Vice-Chairman, Managing Director & CEO of the Company is
in accordance with the existing shareholders approval dated September 8,
2017.

The remuneration paid to Mr. Gagan Banga, during the
financial year ended 31 March, 2021, is mentioned in the
Annual Return as on March 31, 2021, which is available on
the Company’s website on https://www.indiabullshomeloans.
com/uploads/downloads/ihfl_annual_return_mgt-7 fy 21-
0473818001625301390.pdf.

Mr. Banga has taken a voluntary salary cut of ~80% since
October 2019. The upward revision in his remuneration will
be on this lower base. Also, the upper limit on remuneration
revision is only an enabling authority to the Board and/or
Nomination and Remuneration Committee to decide on the
salary payable to Mr. Banga. It may be noted that the salary
payable to Whole-time Directors is commensurate with the
performance of the Company, which is in accordance with
the remuneration policy and is reviewed every year by the
Nomination and Remuneration Committee.

Mr. Banga holds 3,541,105 Equity Shares of the Company and
has further stock options of 1,432,600, totally adding up to
0.93% of the fully diluted shareholding of the Company, He is
not related to any other director on the Board of the Company.

He is also a Non-executive director on the Board of Dhani
Services Limited (formerly Indiabulls Ventures Limited), Dhani
Loans and Services Limited (formerly Indiabulls Consumer
Finance Limited), Indiabulls Distribution Services Limited and
GSB Advisory Services Private Limited. He is also a Chairman
of the Board constituted Review Committee and Restructuring
and Reschedulement Committee and is a member of the Board
constituted Risk Management Committee, Credit Committee,
Corporate Social Responsibility Committee, Investment
Committee and Management Committee of the Company.
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In compliance with the applicable provisions of the Companies
Act, Mr Gagan Banga, as a Director of the Company, retires
by rotation, and being eligible, he has offered himself to be
reappointed as such in the ensuing AGM

Mr. Sachin Chaudhary — Executive Director & Chief Operating
Officer

Mr. Sachin Chaudhary, 47 years of age, established the retail
mortgage lending business at the Company and in his executive
capacity has been the business head of retail mortgages since
2005. In a short span of just 16 years, Mr. Chaudhary has been
successful in establishing one of the country’s largest retail
mortgage franchises. His experience and expertise spans all
operating functions of retail mortgages which has been vital in
building a retail mortgage business that has clocked impressive
book growth with tight control over asset quality while
maintaining strong profitability. During the course of his career
Mr. Chaudhary has developed a strong connect with market
participants and he is very adept at spotting industry trends
across the country’s diverse geography. As a Board member,
drawing from his deep experience and market knowledge, he
contributes to shaping the strategy for the retail mortgage
business.

The Company is now pursuing a retail-focused tech-enabled
asset-light business model. Mr. Sachin Chaudhary will drive this
transformation for the Company and will be at the fore-front of
shaping this next leg of the Company’s growth.

The proposed main terms and conditions of re-appointment
of Mr. Sachin Chaudhary, as Whole Time Director and Key
Managerial Personnel, designated as Executive Director and
Chief Operating Officer (COO) of the Company, which are more
particularly as set out in the agreement between the Company
and Mr. Sachin Chaudhary are as follows are as under:

Period 5 years w.e.f. October 21, 2021

Nature Director, liable to retire by rotation
Designation Executive Director & Chief Operating Officer
Remuneration | Salary payable shall be in the range of X

20,00,000 to X 40,00,000 per month during the
duration of his appointment.

Mr. Chaudhary’s present salary is X 20.10 lakhs
per month and his annual salary increments
will be capped at a maximum of 15% p.a. The
upper cap of X 40,00,000 per month mentioned
above is a mathematical computation of
15% compounding for 5 years, and is only
an enabling authority to the Board and/or
Nomination and Remuneration Committee to
decide on the salary payable to Mr. Chaudhary.
It may be noted that the salary payable to
Whole-time Directors is commensurate with
the performance of the Company, which is in
accordance with the remuneration policy and
is reviewed every year by the Nomination and
Remuneration Committee.
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Stock-based
Employee
Benefits

Mr. Chaudhary shall also be eligible for
stock options under Employee Stock Option
Scheme(s) [Stock options/SARs, in terms of
ESOP/ESBS] as may be approved by the Board
of Directors or Nomination and Remuneration
Committee of Directors, from time to time.

Sitting Fees Nil

Perquisites Perquisites per annum shall be equivalent to
his annual salary. Perquisites include rent free
furnished accommodation, reimbursement
of gas, electricity, water charges and medical
expenses for self and family members,
furnishings, payment of premium on personal
accident and health insurance, club fees and
such other perquisites as may be approved
by the Board of Directors or Nomination and
Remuneration Committee of Directors, from
time to time, subject to an overall ceiling of his
annual salary

Other benefits and allowances include use of
car with driver, telephones for the Company’s
business (expenses whereof would be borne
and paid by the Company), house rent allowance
or house maintenance allowance, leave travel
allowance, contributions to provident fund,
superannuation fund and all other benefitsasare
applicable to directors and/or senior employees
of the Company including but not limited to
gratuity, leave entitlement, encashment of leave
and housing and other loan facilities as per the
schemes of the Company and as approved by
the Board of Directors and/or Nomination and
Remuneration Committee of Directors, from

Other Benefits
& Allowances

time to time.
Post Subject to fulfilling the eligibility criteria,
Retirement Mr. Sachin Chaudhary shall be entitled to
Pension post- retirement pension and other post-

retirement benefit(s) in the form of medical
benefits and use of car and all other benefits
as are provided to the directors and/or senior
employees of the Company, in accordance
with the schemes framed/to be framed by
the Company and as approved by the Board
of Directors or Nomination and Remuneration
Committee of Directors, from time to time.
The said retiral benefits will be available to
Mr. Sachin on his resignation/ retirement or
end of service from the Company, whichever
is earlier.

The valuation of perquisites will be as per the Income-Tax Rules, 1962, in
cases where the same is otherwise not possible to be valued.

The notice period for termination of the said agreement with Mr.
Chaudhary is three months. No severance fee is payable by the
Company on termination of the agreement.

It is to be noted that through FY2019-20 and FY2020-21
Mr. Chaudhary took voluntary pay cuts, resultantly his total
remuneration for FY2020-21 was 30.6% lower than his
remuneration in FY2019-20. The remuneration paid to Mr.
Chaudhary, during the financial year ended 31st March, 2021,
is mentioned in the Annual Return as on March 31, 2021,
which is available on the Company’s website on https://www.
indiabullshomeloans.com/uploads/downloads/ihfl_annual
return_mgt-7 fy 21-0473818001625301390.pdf.




Mr. Sachin Chaudhary has post graduate qualification in Finance
from Centre for Management Development and an Executive MBA
from Columbia Business School. In the course of his career, he has
worked with ICICI Bank and GE Money. At ICICI Bank he was part
of the team that launched the home loans product.

Mr. Chaudhary holds 127,500 Equity Shares of the Company and is
not related to any other director on the Board of the Company. He
is also a director on the Board of Indiabulls Capital Services Limited
and Nilgiri Financial Consultants Limited.

He isa member of Board constituted Risk Management Committee,
Asset Liability Management Committee, Customer Grievance
Committee, Bond Issue Committee, QIP Committee, Identification
Committee and Securities Issuance Committee of the Company
and member of Integrated Risk Management Committee of
Indiabulls Commercial Credit Limited.

The actual remuneration to be paid to the aforesaid appointee,
from time to time during his tenure, shall be subject to overall
ceiling of remuneration prescribed in the Act read with Schedule
V and applicable Rules thereto, as amended from time to time.

The existing tenure in terms of Shareholders approval dated
September 8, 2017 of Mr. Sachin Chaudhary (DIN: 02016992)
designated as Executive Director of the Company, shall come to an
end on October 20, 2021.

The Company has grown significantly under the leadership and
guidance of Mr. Gagan Banga and Mr. Sachin Chaudhary. Keeping
in view their vast experience, knowledge and managerial skills,
the Nomination & Remuneration Committee has recommended
to the Board, (i) the re-appointment of Mr. Gagan Banga
consequent to his retirement on rotation and (ii) the re-
appointment of Mr. Sachin Chaudhary, Whole- Time Directors
and Key Managerial Personnel, as such, for a further period of
five years w.e.f. October 21, 2021, consequent upon completion
of his existing term on October 20, 2021. The Board is of the view
that it will be in the best business interest of the Company that.

(a) Mr. Gagan Banga (DIN: 00010894), a Whole-time Director
and Key Managerial Personnel designated as Vice-
Chairman, Managing Director & CEO of the Company, who
retires by rotation, be reappointed;

(b) Mr. Sachin Chaudhary (DIN: 02016992) be re-appointed
as a Whole-time Director and Key Managerial Personnel
designated as Executive Director and COO of the Company
for another term of Five years w.e.f. October 21, 2021.

Company’s Performance Under the Leaderships of the Executive
Directors, including Mr. Gagan Banga and Mr. Sachin Chaudhary

Despite an extremely challenging year due to the ongoing
pandemic, the Company, under the leadership and guidance of
the board and the senior management team has ably navigated
the difficult macro-economic environment and ended FY 2020-21
on very strong financial footing:
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Particulars FY 2020-21
CRAR [Standalone] 22.8%
Tier 1 [Standalone] 16.3%
Net Debt to Equity 3.4x
Cost to Income Ratio 12.8%
Book Spread 2.7%
Total Provisions as a % of Loan Book 3.7%
Gross NPA 2.7%
Net NPA 1.6%

In FY 2020-21, the Company raised X 3,773 Crores of regulatory
equity/ quasi-equity capital through a QIP, partial sale of investment
in OakNorth Bank and FCCB issuance. The QIP and FCCB transactions
received considerable participation from a number of diversified and
high-quality investors across USA, UK, Asia and Europe, including
existing investors. This is a testament to the faith that investors have
reposed in the long term prospects of the company. As a result of the
capital raises, the Company’s capital adequacy as at end of FY 2020-
21 stands at 22.8%, with Tier 1 of 16.3%, on a standalone basis. At a
gearing of 3.4x, the Company is one of the least levered companies
among its peers.

During this period, business has been conducted with particular
focus on cost efficiency. Cost-to-income ratio has declined
from 16.2% in FY2019-20 to 12.8% in FY2020-21. The senior
management took the lead in reducing operating expense by
taking voluntary pay cuts. Mr. Gagan Banga took a salary cut of
~80% since October 2019 while Mr. Sachin Chaudhary took a
salary cut of over 30% since October 2019.

The Company’s asset quality has remained stable through FY 2020-
21 despite a period of acute macro-economic stress brought about
by the COVID-19 pandemic and resultant lockdowns. Owing to the
stable asset quality, FY 2020-21 credit costs for the Company were
at only 1.1% of the total loan assets. To fortify its balance sheet,
the Company has built up total provisions of X 2,458 Cr on balance
sheet which is almost 3x times of the regulatory requirement and
equivalent to a healthy 3.7% of its loan book.

The Company’s Gross NPAs as at end of FY 2020-21 are at 2.66%
while Net NPAs stand at 1.59% - both numbers are computed at a
consolidated level on the total loan assets managed.

Even though the Company rationalized its balance sheet growth
following the IL&FS default triggered liquidity squeeze for the
NBFC/ HFC sector followed by the COVID-19 pandemic, over the
last decade, the Company has clocked impressive growth under
the leadership and guidance of the Whole-Time Directors and the
senior management team. The Company closed FY 2020-21 with
a balance sheet size of X 93,238 Crores, up from X 25,305 crores
at the end of FY 2010-11 — a CAGR of 14%. Loan assets have also
grown at a CAGR of 15% since FY2010-11 to close FY 2020-21 at
X 80,741 Crores.
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Growth in IBHFL’s Balance Sheet Size and Loan Assets

Balance Sheet
10 Year CAGR- 14% 93,238

) l

25,305
FY 11 ) FY 16 FY 21
Loan Assets
10 Year CAGR- 15%
80,741
68,683
19,825 I
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The Company has now embarked on transforming itself to a
“retail focused tech-enabled low-cost mortgage origination and
servicing platform”. With an established ‘originate and securitise’
model as well as strong partners such as HDFC Ltd., Bank of Baroda,
RBL Bank and Central Bank of India for co-lending, the Company
is now set to grow its retail loan book and profitability. Given the
Company has already walked this path successfully in the past
under the able leadership of Mr. Banga and Mr. Chaudhary, their
rich experience and expertise will be invaluable to the Company
for its next leg of growth.

Accordingly, the Board recommends the resolution as set out at
Item No. 3 of this Notice, for the approval by the shareholders,
as an Ordinary resolution for re-appointment of Mr. Gagan Banga
as a Director, liable to retire by rotation and offered him-self for
re-appointment.

Further, the approval of members at Item No. 3 of this Notice is
not sought for payment of remuneration to Mr. Banga. Payment
of remuneration to Mr. Banga, Vice-Chairman, Managing
Director & CEO of the Company is in accordance with the existing
shareholders approval dated September 8, 2017.

Further, pursuant to and in terms of the provisions of Section
196 and 197, Schedule V and other applicable provisions of the
Companies Act, 2013, shareholders’ approval, by way of a Special
Resolution, is required for the re-appointment of Whole-Time
Director and Key Managerial Personnel of the Company and
payment of remuneration. The Board accordingly recommends,
passing of the Special Resolution, as set out at Item No. 11 of this
Notice, for the approval of the Members of the Company.

Except the proposed appointees, in resolutions set out at Item No.
3 & 11 of this Notice, proposing their respective re-appointment
and payment of remuneration, none of the Promoters, Directors
and Key Managerial Persons (KMPs) of the Company or any
relatives of such Promoters, Directors or KMPs, are in any way
concerned or interested, financially or otherwise, in the resolution.

By Order of the Board of Directors
For Indiabulls Housing Finance Limited

Sd/-

Amit Jain

Place: Gurugram Company Secretary
Date: June 29, 2021 FCS: 5433



Notice

To,

KFintech Technologies Private Limited

Unit : Indiabulls Housing Finance Limited

Selenium Tower B, Plot No. 31-32, Gachibowli, Financial District, Nanakramguda, Hyderabad — 500 032
Toll free No. 1800 309 4001

E-mail: einward.ris@kfintech.com

Dear Sir / Madam,

| hereby register / update my email address provided below for receiving all communication from the Company through electronic mode:

Folio No. / DP ID & Client ID

Name of the First Registered Holder

Registered Address

Email ID (to be Registered)

Signature of the First Registered Holder

Date:

Notes:
1. On registration/ updation, all the communications will be sent to the registered e-mail Id.

The form is also available on the website of the Company at www.indiabullshomeloans.com under the heading ‘https://www.

indiabullshomeloans.com/investor-relations/agm-notice’ by the name “E-Communication Registration Form”.

2. Members holding shares in electronic mode are requested to ensure to keep their e-mail Id updated with the Depository

Participants with whom they are holding their Demat Account.

3. Members are requested to keep their depository participants/Company’s Registrar- KFintech Technologies Private Limited informed
as and when there is any change in the e-mail Id. Unless, the email Id given here-in-above is changed by you by sending another
communication in writing, the Company will continue to send all the communication to you on the above mentioned email Id


mailto:einward.ris@kfintech.com
http://www.indiabullshomeloans.com/
https://www.indiabullshomeloans.com/investor-relations/agm-notice
https://www.indiabullshomeloans.com/investor-relations/agm-notice
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FORWARD-LOOKING STATEMENTS

This Annual Report and other statements — written and
oral — that we periodically make contain forward-
looking statements that set out anticipated results
based on the management’s plans and assumptions.
We have tried, wherever possible, to identify such
statements by using words such as ‘anticipate’,
‘estimate’, ‘expects’, ‘projects’, ‘intends’, ‘plans’,
‘believes’, and words of similar substance in
connection with any discussion of future performance.
Although we have been prudentin our assumptions, we
cannot guarantee that these forward-looking
statements will be realised. The achievement of results
is subject to risks, uncertainties and even inaccurate
assumptions. Should known or unknown risks or
uncertainties materialise, or should underlying
assumptions prove inaccurate, actual results could
materially vary from those anticipated, estimated or
projected. Readers should bear this in mind. We
undertake no obligation to publicly update any forward-
looking statement whether as a result of new
information, future events or otherwise.



As we LEAP forwara

Owning a home is a matter of pride and achievement. It brings
peace of mind and provides stability. Indiabulls Housing
Finance’s vision has always been to create & offer solutions
that enable home buyers in leaping towards their dream of
buying a home of their own.

Our stakeholders are key to our success. From our customers
to our workforce, investors and lenders, everyone has
contributed immensely to the company’s progress and
achievements over the years. Our resolve to continually
improve customer experience and satisfaction has helped us
move towards a more tech-enabled customer friendly set-up
covering a wide customer base through our eHome Loan
platform.

This year, we leap forward with our retail focused, tech-
enabled, low-cost, asset-light business model which will help
us to scale-up business by minimizing both costs and risks
associated with running a large balance sheet. While we try to
spearhead a tech-enabled quick home-buying process, we
make sure that we ride on the back of robust corporate
governance practices and core values. Going ahead, we will
also have environmental and social consciousness as critical
considerations in all aspects of our operations.

We were the first lender to launch a digital end-to-end home
loan fulfilment channel, and we endeavour to reach out to
every Indian aspiring to own a home. Through such
customer-oriented solutions and enhanced service
standards, providing hassle-free, time saving & transparent
services, we strive to be the preferred housing finance partner
for Indian home buyers.
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CORPORATE INFORMATION

BOARD OF DIRECTORS

Mr. Subhash Sheoratan Mundra
(Independent, Non-Executive Chairman w.e.f. August 12, 2020)
Mr. Sameer Gehlaut

(Executive Chairman upto August 12, 2020)
Mr. Gagan Banga

Mr. Ajit Kumar Mittal

Mr. Ashwini Omprakash Kumar

Mr. Sachin Chaudhary

Mr. Achuthan Siddharth

Mr. Satish Chand Mathur

Mr. Dinabandhu Mohapatra

Justice Mrs. Gyan Sudha Misra (Retd.)

Mr. Shamsher Singh Ahlawat

Mr. Prem Prakash Mirdha

CHIEF FINANCIAL OFFICER
Mr. Mukesh Garg

COMPANY SECRETARY
Mr. Amit Jain

INVESTOR RELATIONS

Mr. Ramnath Shenoy

Tel: 022-61891444

Email: investor.relations@indiabulls.com

STATUTORY AUDITORS

S.R. Batliboi & Co. LLP

[Indian Member Firm of Ernst & Young]

Chartered Accountants

12th Floor, The Ruby, 29 Senapati Bapat Marg, Dadar (West),
Mumbai — 400 028, Maharashtra

INTERNAL AUDITORS

Grant Thornton India LLP

(Formerly Grant Thornton India)
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Indiabulls House, One International Centre,
Senapati Bapat Marg, Elphinstone Road,
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Indiabulls House, 448-451, Udyog Vihar, Phase-V,
Gurugram - 122 016, Haryana

REGISTRAR & TRANSFER AGENT
KFin Technologies Private Limited

Unit: Indiabulls Housing Finance Limited,
Selenium Building, Tower B, Plot No. 31-32,
Gachibowli, Financial District, Nanakramguda,
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+ Australia and New Zealand Banking Group Ltd
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+ Canara Bank
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* IDFC First Bank
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« Karnataka Bank

+ Kotak Mahindra Bank
* MUFG Bank Ltd.

* Punjab and Sind Bank
* Punjab National Bank
* RBL Bank Ltd
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¢ Union Bank of India
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INDIABULLS HOUSING
FINANCE LTD.

We are the third largest housing finance company in the country. A technology focussed
organisation that introduced India to its very first end-to-end digital home loan technology
platform, we are proud to have been of service to more than 1 million happy home owners
across the country, and have collectively disbursed loans of over % 2.84 lakh Crores.

As we have grown over the years, customer delight has been an unwavering priority. We
pride ourselves in being able to provide our customers with smart solutions and rich
experiences through our 3,480 employees operating across our nationwide network of 125
branches, 8,000+ channel partners, and our pioneering digital platforms that offer
customised solutions and round-the-clock service to our customers.

We pride ourselves in ensuring that no stone is left unturned in providing quality customer
experience throughout a customer’s journey; right from helping them find the perfect
property to supporting them through the more detailed requirements of credit due-
diligence, approval, and eventual fulfilment with disbursal of the loan. Every solution is
tailor-made to ensure that the home buying process is not just happy, buta memorable one.

Our Offerings
Beyond home loans for Resident Indians and O U R
Non-Resident Indians (NRIs), we also offer

loans to small businesses and MSMEs,
against their properties - unlocking the GOALS

financial potential of their properties, and

home loan balance transfers — that give Customer Dellght _
customers the option to switch to us from ;

their existing loans for better service, terms prowde haSSIQ'free SmOOth
or top-up loan amounts. home buying experience
Our Foundation

Our success rests on strong foundations. As Financial |nc|usi0n -

an organization, our efforts have always ensure housing finance
been towards enabling affordable,

accessible and hassle-free smooth home is made more accessible

buying experience for our customers. This and affordable
ambition has been driven by our principles of

Transparency, Customer First, Integrity
and Professionalism which are core to our
existence.

Annual Report 2020-21
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KEY HIGHLIGHTS

Balance Sheet

393,238 cr.

PAT

31,202 cr.

Annual Report 2020-21

Loan Assets Revenue NII
[ [

380,741 cr. 10,030 cr.  %3,091cr.

Net NPA Employee Strength

1.59% | 3,480

RATINGS

Long Term | Short Term
Rating Rating

CRISIL

(An S&P Global Company)

ICRA

(a Moody's Investor Services Company)

CARE

BRICKWORK
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LEAN
Retall Focussed Tech-Enabled

Low-Cost Asset-Light Business
Model

Built on the foundation of strong co-lending partnerships, Leaner

loan sell down/ securitisation and tech-enabled balan heet &
distribution, a retail focused asset-light business model will alance snee
provide IBH with a steady revenue stream with a leaner | RoE accretive
balance sheet which will be capital-light and thus RoE
accretive. )
Co-lending
The company has entered into co-lending agreements with t hi
HDFC Ltd., Bank of Baroda and Central Bank of India for | PaTtNETSTIPS
sourcing home loans and with RBL Bank and Central Bank | with HDFC Ltd.,
of India for sourcing secured MSME loans.These
partnerships will enable IBH to cater to a wide gamut of RBL Bank’ Bank
customers across geographies, ticket-size and yield of Baroda &

spectrum. Central Bank of
The company will co-originate loans as per jointly drawn up India

credit policy with our co-lending partners. IBH will retain

20% of the sourced loan on the company’s books and 80% will be on the partner’s
books. IBH will continue to service these loan accounts throughout their life cycle and
will earn a trail income over the life of such loans. The integration with big co-lending
partners brings in the benefits of a large franchise and a robust credit appraisal
process, equipping IBH to offer competitively priced loans to the customers.

The company is one of the largest sellers of mortgage loans in the sector and has
ongoing relationships with 26 banks, mutual funds and financial institutions. Sell
down/ securitisation of loans is extremely capital efficient freeing up capital while
retaining spreads, making it highly RoE accretive. IBH will continue to leverage its
securitisation relationships to scale up its ‘originate and securitise’ model to achieve
asset-light growth.

While the company continues with its strategy of letting high-ticket Commercial Real
Estate [CRE] loans and Business loans runoff/re-finance, IBH’s Asset-Light approach
willtake a leap as market opens up in FY 2021-22.

Annual Report 2020-21 09
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E-HOME LOANS
Effortlessly Empowering

IBH is India’s first company to offer an end-to-end digital home loan experience to its customers
through its integrated eHome Loan technology platform, thus breaking barriers & transforming the
way the country avails home loans.

The platform offers a coherent digital home loan experience, right from the application stage to loan
disbursal, with the channelization of what we call the 4E’s: e-APPLY, e-SANCTION, e-DISBURSE,
and e-ENGAGE. The solution not only allows the customer to fill the application form online but also
allows them to upload various documents which are then pushed through an analytics-driven
underwriting engine to provide a first level, real-time sanction. On approval, the disbursement is also
done digitally which offers an unmatched convenience both to the Company and its customers, as it
substantially reduces the paperwork and time to process the application and disbursement of loan.

The technology not only provides end-to-end solution for customers looking for a loan but is also a
service platform for existing customers. Implementation of round-the-clock customer service through
Al-enabled chat-bots can instantly resolve customer queries and service requests which otherwise
required customers to physically visit branches or make calls to customer care.

Powering the home buying

eco-system

The platform is 360 degrees integrated to
offer our partners including direct sales
agents, insurance companies etc. shorter Automated
working capital cycles and opportunities to Underwriting
cross-sell and up-sell. On real-time basis,
the company can interact with its various
channel partners enabling timely payment

Cross Sell & Personalized

of origination fees and also offer insurance Up-Sell & Custom
and other services to our customers for a opportunity INTEGRATED Solutions
seamless home buying experience. TECH

PLATFORM

As the country leaps towards a digital
savvy ecosystem, the future of e-Home
Loans shines bright as it keeps attracting
opportunities for superior growth and DSA Real Time
multiple avenues of revenue generation. integrated KYC
Through the amalgamation of consumer-
behaviour analytics and market trends,
IBH strives to play a pivotal role in
spearheading the overall housing
ecosystem.
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ALL-INCLUSIVE GROWTH
Phygital Channel Strategy

Aligned with the Government of India’s mission of financial inclusion, IBH has
successfully evolved its strategy to service its customers through the phygital model.

Phyagital strategy is an amalgamation of ‘physical’ and ‘digital’ models evolved to reach
all stratas of the country. The eHome Loans platform will enable the more tech savvy
population of the country with an online home loan fulfilment platform while the under-
serviced population or less tech-enabled population will be serviced through lean
spoke branches which are supported by a central credit hub.

IBH is on course to adding 50 new lean spoke

branches in Tier Ill and Tier IV locations this year. | 5() New Tech-

These branches will be powered by the company’s

eHome Loan infrastructure and will offer a guided Enabled Branches
solution to customers of these locations. Scanned | in Tier Il &

digital applications will be logged in from these . .

locations and will be underwritten at central credit Tier IV locations
hub locations.

Directionally, the low competition in these Credit Appraisal

locations w!ll contrlbut.e to bettgr margins.The at Central Credit
company will expand its reach into the under-

penetrated geographies and extend credit Hub Locations on

facilities to the under-serviced population of the Real Tlme Basis
country leaping towards an all-inclusive growth.

Annual Report 2020-21 1 1
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POSITIVE ENVIRONMENTAL
AND SOCIAL IMPACT

In business and in life, it's often the smallest acts that make the biggest impact. The world has
been in the midst of the pandemic for over a year and if it has reinforced one thing in our minds,
it is that businesses are as much about responsibility as they are about scale and size. As
India’s third largest Housing Finance Company, Indiabulls has a big responsibility to participate
in and influence actions which helps the environment and lead to social upliftment of the
communities around us.

Making a difference means making the right choices in how, where and with whom we do
business — and crucially, being transparent about the underlying principles that guide our daily
business decisions. Riding on the back of robust corporate governance practices and core
values, environmental and social consciousness will be key considerations in every aspect of
Indiabulls Housing’s operations.

GOVERNANCE

Strong Board
SOCIAL Transparent & Ethical Reporting

Risk Management

ENVIRONMENT

Paperless

Customer Centric Approach

Financially Inclusive Products Reduced Carbon Footprint
Employee Upliftment Waste Management
Employee Engagement Resource Savings
Equality and Gender Sensitizatoin Responsible Lending
Employee Well-being

Community Service (CSR)

1 2 Annual Report 2020-21






Indiabulls

HOME LOANS Indiabulls Housing Finance Limited

CARING FOR THE COMMUNITY
e PM CARES Contribution to PM CARES Fund
During the financial year 2020-21, the Company, through its CSR arm

Prime Winisters Cilizen Assistance and Reliel  |ngiabulls Foundation, donated % 21 crores to the Prime Minister's

Citizen Assistance and Relief in Emergency Situations Fund [PM
CARES Fund]. The PM CARES Fund is chaired by the Prime Minister and has been set up for combating,
containment and relief efforts against the coronavirus outbreak and similar pandemic like situations in the future.

Through the PM CARES Fund, allocations have been made for procurement of ventilators for hopitals; to address
issues faced by migrant workers, including provisions for accommodation, food, medical treatment and
transportation; and also for development of vaccines against COVID-19.

Jan Swasthya Kalyan Vahika (JSK)- Mobile Medical Vans

Jan swasthya Kalyan Vahika is a mobile community healthcare
project serving the poor in rural and urban areas. This is a door-
step service delivery model where our van goes to the
beneficiary villages. The program provides a wide range of
preventive and curative primary healthcare absolutely free of
cost. In FY 2020-21 alone, 43 JSK vans have distributed free
medicines and has diagnosed 348,144 patients.

Indiabulls Foundation Charitable Clinics

Indiabulls Foundation operates from 15 medical clinics across the country,
providing free of cost primary, preventive and curative health care services
to patients from poor and underprivileged sections of society in urban slums
and rural villages.

With doctors and pharmacists providing counseling and free medicines, in
FY 2020-21 alone, 59,079 patients benefitted through these facilities.

Community Health Check-up Camps

In villages and tribal belts of Maharashtra, the Foundation organises
free health check-up camps every month in collaboration with
community-based organisations like schools and ashrams.

Free gynecological consultation, diagnosis and medicines are
provided to women and young girls. Since its inception, the camps
have helped over 134,000 beneficiaries.

Nutrition- Paushtik Aahar

Malnutrition amongst children is a concern in India. In our focus area of
Maharashtra, we aim to tackle malnutrition in the state by providing nutrition
supplements (Paushtik Aahar) for children in orphanages, schools and ashram
schools. Paushtik Aahar is made of indigenous cereals, pulses and grains. The
objective is to improve immunity and thus help prevent and combat malnutrition. In
FY 2020-21 alone, 199,850 individuals, which included malnourished children,
pregnant ladies, lactating mothers etc., benefitted from this project.

Annual Report 2020-21
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IBF Scholarships

Indiabulls Foundation offers scholarships to deserving
students to pursue their education after the 12" standard and
helps them begin sustainable careers. Through its
scholarship programme, the Foundation has helped many
students gain the confidence to aim for greater success in
their careers. In FY 2020-21, Indiabulls Foundation has
awarded 95 scholarships to deserving students across the
country.

Statutory Report

Sanitation- Kumud

Through Kumud, the Indiabulls Foundation works to
spread awareness on female reproductive hygiene and
provide women with free sanitary kits.The impact of the
initiative goes beyond just hygiene, it improves
attendance at work, results in better academic
performance in schools, and gives girls and women a
sense of confidence.This initiative benefits 50,000 women
and adolescent girls every year.

Water Wheel Project

Limited access to water compels many across the country to walk
or travel many kilometers just to collect water for their daily needs.
Indiabulls Foundation came up with the innovative idea to ease this
load by introducing water wheel barrows which helps carry upto 45
litres of water in one go. It is a rolling drum, made of food grade
plastic, which is also easy to push and pull. This initiative ensures
easy water transportation, minimizing health risks from lifting heavy
loads. More than 82,000 people have benefited by the distribution
of over 15,000 water wheels.

Financial Statement

Renewable Energy Project- Solar Energy

Indiabulls Foundation installed Solar Energy Plants in tribal schools
across Maharashtra to keep the schools functioning during periods of
blackouts, load shedding and heavy electricity crunch, which used to
regularly cripple their daily operations. These schools now enjoy complete
electrification, and the solar energy installations will provide seamless
electricity to these schools for approximately 25 years, absolutely free of
cost. We have installed 25 such solar plants in various tribal ashram
schools and have been able to help more than 32,000 students.

Sports Excellence Programme

With an objective to provide world class training facilities and
nutrition to deserving, yet lesser privileged athletes, Indiabulls
Foundation’s Sports Excellence Programme has taken multiple
deserving athletes under its wing. From helping them train to
supporting them financially when competing in tournaments,
Indiabulls Foundation is proud to be of help to national and
international level winners.

Annual Report 2020-21
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BOARD OF DIRECTORS

Mr. Subhash Sheoratan Mundra (ex-Deputy Governor, the Reserve Bank of India)
Non-Executive [Independent] Chairman

Mr. Mundra is a seasoned banker, with a distinguished career spanning over four decades, during which he held
various high level positions, including Chairman and Managing Director of Bank of Baroda, Executive Director of
Union Bank of India, Chief Executive of Bank of Baroda [European Operations] amongst others, culminating as
the Deputy Governor of Reserve Bank of India, from where he finally demitted his office in July 2017.

Mr. Mundra has expertise in banking, supervision, management and administrative matters. During his illustrious
career, spanning over forty years with various banks, he held several positions across functions and locations,
both in India and abroad and has handled diverse portfolios, like core central banking, commercial banking —
wholesale and retail, banking regulation and supervision, financial markets, treasury management, planning,
economic research, investment banking, risk management and international banking etc.

Mr. Achuthan Siddharth (ex-Partner, Deloitte, Hashkins & Sells)

Independent Director

Mr. Siddharth is a Commerce and Law graduate from the Mumbai University, a fellow member of the Institute of
Chartered Accountants of India and an associate member of the Institute of Company Secretaries of India. He was
associated with Deloitte, Haskins & Sells for over 4 decades and served as Partner for 33 years. He has vast and
varied experience in the field of Audit of domestic as well as multinational companies in sectors such as
Manufacturing, Hospitality, Technology and Non-Banking Financial Services. Mr. Siddharth is also on the board of
Reliance Industrial Infrastructure Limited.

Justice Mrs. Gyan Sudha Misra (Retd. Supreme Court Judge)

Independent Director

Justice Misra is a retired Judge of the Supreme Court of India. Before her elevation to the Supreme Court of India,
she was the Chief Justice of Jharkhand High Court, prior to which she has also served as a Judge of Patna High
Court and of Rajasthan High Court. Before joining the Judiciary, she practiced law for around 21 years in the
Supreme Court of India specializing in civil, criminal & constitutional matters.

Mr. Satish Chand Mathur, IPS (ex-Director General of Police, Maharashtra)
Independent Director

Mr. Mathur is a retired officer of the Indian Police Service [IPS] and is an ex-Director General of Police,
Maharashtra. During his illustrious career spanning nearly 37 years, he held various sensitive and challenging
assignments such as Commissioner of Police, Pune, Director General of Anti-Corruption Bureau, Maharashtra
culminating at the helm of an over 2.25 lakh force of Maharashtra Police. He also served in the Central Bureau of
Investigation from 1996 to 2003.

Mr. Dinabandhu Mohapatra (ex-MD & CEO, Bank of India)

Independent Director

Mr. Mohapatra is a former MD & CEO, Bank of India and is a seasoned banker. He had a distinguished career
spanning over three decades, during which he held various high level positions, including Executive Director of
Canara Bank and Chief Executive Officer of Hong Kong and Singapore Centres of Bank of India. Mr. Mohapatra
has vast knowledge and multi - dimensional banking experience including Treasury Operations, International
Banking, Priority Sector Lending, Corporate Lending, Marketing, Recovery and Human Resources.
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Mr. Shamsher Singh Ahlawat (ex-senior banker)
Independent Director

Mr. Ahlawat is is an ex-banker and retired at a senior managerial position from India’s largest bank, the State Bank
of India. He spent over 20 years with the bank overseeing departments such as Commercial Banking, Merchant
Banking and Credit Division, gaining execution and managerial experience in the areas of risk management,
international finance, investment products, credit underwriting and trade finance. Mr. Ahlawat brings with him a
rich knowledge of Indian banking regulations and first-hand experience in running large and critical departments
of alending organisation.

Mr. Prem Prakash Mirdha (Industrialist)
Independent Director

Mr. Mirdha is an Industrialist with cement, mining and marble businesses. He is a first-generation entrepreneur
and his businesses employ over 200 people. As a first-generation entrepreneur, he has gained extensive financial
and administrative management experience. Prior to his entrepreneurial venture, Mr. Mirdha spent 11 years with
the merchant navy.

Mr. Sameer Gehlaut
Founder & Non-Executive, Non-Independent Director

Mr. Gehlaut is the Founder of the Indiabulls Group, one of India’s leading business conglomerates with interests in
consumer finance, housing finance, consumer digital services, real estate and pharmaceuticals. Mr. Gehlaut
holds a B.Tech in Mechanical Engineering from the Indian Institute of Technology [IIT], Delhi. In 1999, Mr. Gehlaut
began his entrepreneurial journey by buying a defunct brokerage and rechristening it as Indiabulls Financial
Services. Sameer’s vision in the ensuing years served as the guiding light for Indiabulls as the company grew from
strength to strength and diversified from being a broking services company to a large financial services
conglomerate.

Mr. Gagan Banga
Vice-Chairman, Managing Director & CEO

Mr. Banga s the Vice Chairman, Managing Director and CEQO of Indiabulls Housing Finance Ltd [IBH]. He has over
22 years of industry experience and has been with Indiabulls since 2000. He has been a key driver of the success
story of IBH, transforming a start-up into India's third largest housing finance company. Under Gagan’s leadership,
the company today is a lender of considerable size, repute and presence in asset classes such as Home Loans,
MSME Loans and Corporate Mortgage Loans.

Mr. Ashwini Omprakash Kumar Hooda
Deputy Managing Director

In his executive responsibility, Mr. Hooda oversees the Liabilities program and Commercial Credit Business and is
responsible for balance sheet and P&L planning of the company. He has 18 years of experience in retail mortgage
finance and corporate lending to real estate sector. Mr. Kumar is closely involved in shaping the Group’s strategy,
drawing from his deep knowledge of financial markets, liabilities management and credit appraisal. Prior to joining
Indiabulls, he was with HDFC Ltd. for over 10 years leading the Corporate Mortgage business.
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Executive Director

Mr. Ajit Mittal has rich and varied experience of around three decades in regulatory, governance, compliances, risk
management, business strategy and finance sector, by virtue of his close involvement with the growth and
evolution of India’s financial sector. Mr. Mittal worked for more than twenty years at the Reserve Bank of India [RBI]
in middle and senior management positions and has been at the forefront of macroeconomic and financial sector
issues. As General Manager of the Banking Supervision in RBI, he was responsible for monitoring and
surveillance of country’s banking system. Mr. Mittal was closely involved in coordination with various financial
markets, e.g. debt, money, forex and capital market. Mr. Mittal also worked as Financial Sector Advisor to Qatar
Central Bank during 2006-07.

Executive Director

Mr. Chaudhary has been with the Company since 2005 as Business Head of its Retail Mortgages. He has 20 years
of mortgage industry experience spanning all operational functions. Sachin has complete operational
responsibility for retail mortgage P&L. He has post graduate qualification in Finance from Centre for Management
Development and an Executive MBA from Columbia Business School.
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MANAGEMENT TEAM

Ajit Mittal Ashwini Kumar Sachin Chaudhary
Executive Director Deputy Managing Director Executive Director & COO
Mukesh Garg Nafees Ahmed Ashwin Mallick
Chief Financial Officer Chief Information Officer Head, Treasury

Ramnath Shenoy M. S. Walia Hemal Zaveri
Head, Analytics & Investor Relations National Business Manager Head Banking
Rajiv Gandhi Somil Rastogi Naveen Uppal
Managing Director & CEO, ICCL Head, Credit Chief Risk Officer
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MESSAGE FROM THE
VICE CHAIRMAN’S DESK

Gagan Banga,
Vice Chairman, MD & CEO




Company Report

The year gone by has been unprecedented in all of our
lives. At the beginning of 2020, few of us could have
anticipated the profound challenges that the world
would face in the months ahead., The COVID-19
pandemic prompted an unprecedented health crisis,
loss of lives and livelihood for millions and large scale
economic disruption around the globe. Medical
researchers the world over rose to the challenge, and
by December 2020, the first vaccines to counter the
infection were approved. By early 2021, multiple
vaccines were rolled out across the world, raising
hopes of finally containing the pandemic.

India did well to control the spread of infections in the
first wave and, supported by government and RBI’s
initiatives, the battered economy clawed its way back
to growth from October — November 2020 onwards.
However, the sharp rise in COVID-19 cases since
March 2021 has led to the re-imposition of restrictions
in various states and cities which has impacted
economic activity. The spiralling count of infections
and deaths seen in April and early May 2021 has now
receded and the economy is tentatively opening up
again. Vaccination has gathered very good pace and it
would not be overly optimistic to hope that we may
finally be getting to a stage where we can put the most
devastating aspects of the pandemic behind us.

Supported by generous monetary and fiscal measures
by central banks and governments the world over,
including in India, deep economic damage seems to
have been contained, and it is expected that the world
economy will be nurtured back to good health over the
next couple of years.

Specific to the Company’s business, the one silver
lining through the last year has been the resurgence of
the real estate sector. Supported by favourable factors
such as vastly increased affordability, attractive prices
offered by developers, lucrative payment plans, and
low interest rates, after more than a decade the sector
witnessed strong revival across price segments.
Despite the economic toll imposed by the second
wave, by all evidence, residential real estate demand
continues to remain strong.

Our balance sheet size at the end of FY 2020-21
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stood at ¥ 93,238 Crores while total loan assets stood
at ¥ 80,741 Crores. Our on-balance sheet loan book
stood at X 66,047 Crores at end of FY 2020-21, as we
were successful in bringing down our wholesale book
in line with our strategy to de-risk our balance sheet
and focus on retail lending. Profit after tax for the year
stood at% 1,202 Crores.

Financial year 2020-21 was a year of ‘repair and
transition’ for the Company and the focus was on
building a fortress balance sheet. Towards this, the
Company focussed on three key pillars:

i Building up capital buffers
ii. Liquidity and ALM management
iii. Asset quality and provision cover

Strong Capital Position

Despite an extremely challenging year due to the
ongoing pandemic, in the year gone by, the Company
raised a total of USD 515 Mn of equity/ quasi equity
capital through a QIP, partial sale of its investment in
OakNorth Bank and an FCCB issuance. As a result of
the capital raise, our capital adequacy at a standalone
level now stands at 22.8% and Tier 1 at 16.3%. Ata net
gearing of 3.4x, on a consolidated basis, your
Company is one of the least levered companies
among its peers.

Healthy Liquidity and Matched ALM

From liquidity perspective, FY 2020-21 was a year of
strong revival. Your Company raised X 21,305 Crores
of debt, ¥ 3,773 Crores of regulatory equity/ quasi-
equity capital and % 8,938 Crores through portfolio sell
down/ refinance - thus raising a total of ¥ 34,016
Crores during the year. Your Company continued to
maintain strong liquidity levels and deployed excess
liquidity in re-purchasing debt maturing in the quarters
ahead such that the ALM is optimally matched.

Stable Asset Quality

Your Company’s asset quality has remained stable
through all four quarters of FY 2020-21. We have built
up total provisions of ¥ 2,458 Crores on balance sheet
which is almost three times of the regulatory
requirement and equivalent to a healthy 3.7% of our
loan book.

Our outstanding retail loan book is now well-seasoned
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with average vintage of the book close to 4 years.
Being EMI based loans, the loan principal has been
running down and thus the borrower equity in the
financed property has significantly increased, leading
tolow currentLTVs —average present LTV for the retail
book is under 40%, implying an asset cover of over
2.5x times. Thus, despite the economic stress arising
from the COVID induced lockdowns and restrictions,
the loans are very well collateralised with significant
customer equity which provides confidence that the
asset quality will be maintained.

Two other significant areas of achievement for your
Company in FY 2020-21 have been improved cost
efficiency and stabilisation in credit rating.

Cost Efficiency

In conducting profitable business, a key lever with
HFCs / NBFCs is cost-to-income, a non-bank lender
such as your Company has only limited immediate
control over other expense items like cost of funds and
credit costs, which can only be reined in over medium-
to long-term. Our technology-based lending workflow
has ensured industry-leading cost-to-income
efficiencies.

The senior management took the lead in
reducing operating expense and took up to 50%
salary cuts. Consequently, employee benefit
expenses for FY 2020-21 was down to ¥ 252
Crores from ¥ 605 Crores in FY 2019-20. As a
result, the Company’s cost-to-income ratio
declinedto12.8%from16.2%inFY2019-20.

In the past, the Company’s main means of employee
reward and compensation was through wage
increment. The Company is now changing its
approach to managerial compensation to now be
largely stock-linked, such that the long-term interests
of this key category of employees that drive the
Company’s business, is closely linked with that of the
Company.

Through FY 2021-22, which will be a year of ‘transition
and growth’, the Company will focus on building on the
foundation of the asset-light business model it laid in
FY 2020-21. We will invest in people and technology
even if this means that expenses are front-loaded. As
we do so, a meaningful stock benefit scheme
combined with Long Term Incentive Plans will give the
Company an effective means to reward its employees

and will also serve as a means of employee retention,
as significant wealth of employees will be locked into
stock-based compensation.

Credit Rating

A big win for your Company in FY 2020-21 is the
revision in CRISIL’s rating outlook to AA with stable
outlook. After two years of negative outlook on our
credit rating, the ratings have finally stabilised.This
gives immense comfort to our lenders as it removes
the overhang of a possible downward rating revision. |
firmly believe that the rating trajectory is now on a firm
footing and as business gathers momentum, | am
hopeful of an upward revision in our credit ratings.

Stabilisation in our credit rating trajectory in FY 2020-21
was helped by our demonstrated access to equity
capital. An upward rating revision to AA+ from all rating
agencies will open up vast pools of lower-cost capital to
the Company — insurance companies and pension
funds cannot meaningfully buy debt of Companies that
are rated below AA+. Moreover, these investors have a
longer investment horizon, which will be an optimal
match for IBH’s long maturity assets and thus bode well
for its ALM. Cost of funds will also meaningfully drop. |
firmly believe that another round of capital raise in FY
2021-22, along with stable asset quality and progressin
business through our co-lending tie-ups, will enable the
Company to push for a rating upgrade to AA+. While the
capital raise will lead to dilution and a reduction in
leverage, the fall in cost of funds will ensure that there is
anoverallincrease in RoE.

As | had highlighted in my letter to shareholders last
year, we have made great strides towards fully
adopting a ‘retail focused asset-light business model’.
With greater focus on granular retail loans, we shall let
our higher ticket loans, especially wholesale loans,
run down or get refinanced.

The most important strategic area for us to effectively
scale up this model is our co-lending partnerships. In
April 2021, we have entered into a co-lending
agreement with HDFC Ltd, the Country’s largest
housing finance company, to offer housing loans to
home buyers at competitive rates. IBH will originate
retail home loans as per jointly drawn up credit policy
and retain 20% of the loan on its books and 80% will be
on HDFC’s books. IBH will service the loan account
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throughout the life cycle of the loan and will earn a trail
income over the life of the loan. Integration with HDFC
Ltd will give IBH the benefit of a large franchise, scale
and a robust credit appraisal process and will act as a
cornerstone to IBH’s new balance-sheet light growth
business model.

For secured MSME loans, our relationship with RBL
Bank is progressing well with disbursals scaling up
every month. We have also tied-up with Bank of
Baroda for home loans and Central Bank of India for
home loans and secured MSME loans.

With our co-lending partnerships falling in place, we
can now leverage on their deposit-led liability
franchise and complement that with our technology-
led distribution to provide efficient solutions around
home Loans and MSME loans to a wide gamut of
customers across geographies, ticket-size and yield
spectrum, to give us balance-sheet light growth and
profitability. Moreover, technology led co-lending will
help IBH offer convenient and seamless experience to
its customers as well as help expand its reach into Tier
[lland IV towns of the country.

The Company’s earnings have stabilised through the
quarters of FY 2020-21. Accordingly, the Board of
Directors of your Company paid a dividend of ¥ 9 per
share in the financial year 2020-21.

Your Company has resolved to stand by its employees
in these tough times and help them to the best of its
abilities. We have tied up with multiple hospitals
including Fortis Hospitals and Medanta Hospitals, and
are conducting vaccination camps at our offices
across the country to vaccinate all our employees and
their families. About 70% of the Company’s
employees have already been vaccinated. We are
also regularly monitoring the health of employees who
have got affected by COVID-19. For employees that
lose their life to COVID-19, the Company will make
suitable arrangements such that the financial future of
the employee’s immediate family is secure.

FY 2020-21 was a year of ‘repair and transition’ for the

Annual Report 2020-21

Statutory Report Financial Statement

Company. We focused on, and have been successful
in building a fortress balance sheet — equity capital
raises have boosted our capital levels, our asset
quality is stable, we have an optimally matched ALM,
we have built a strong provision buffer and our credit
ratings have stabilised.

In FY 2020-21, the Company also laid the foundation
of its new retail focused asset-light business model.
FY 2021-22 will be a year of ‘transition and growth’ for
the Company as we will look to leverage our fortress
balance sheet to scale up retail disbursals profitably
under the new model. For this, we will rely on our
strong and experienced senior and mid-management
team and our tech-enabled, low-cost distribution. With
an established ‘originate and securitise’ model as well
as strong partners for co-lending, we will be a “retail
focused tech-enabled low-cost mortgage origination
and servicing platform”

We will measure our success by our disbursal growth,
value our franchise by its scalability — demonstrated by
number of customers we are incrementally acquiring
and servicing, and build our sustainability by
remaining a customer service focused low-cost
platform. This will help the Company compound its NI,
PAT, RoA and RoE in the long-term. To be able to do
this, we will do what we do: invest every day in
leadership, people, technology and data-led
innovation.

We will continue to move forward on letting go of
wholesale assets and scaling-up our retail disbursals.
Our strength is origination and servicing of loans, our
partner’s strength is access to low-cost granular
deposits and CASA, so collaboration is the right way
forward: our partners warehouse what'’s acceptable to
them and enable mutual earning compounding.

Prior to 2020, be it in professional or personal life,
there were many things that we very matter-of-factly
took for granted. Within a couple of weeks in 2020, the
COVID-19 pandemic upended our way of life. We
could not move about freely, could not meet near and
dear ones, could not pursue our vocation unhindered,
it cut off access to education for our children, and left
us in fear for our very lives. | particularly despair for the
less-privileged sections of society who have seen their
livelihoods vanish overnight, and have been forced to
venture out and fend forthemselves.
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For all the progress that mankind has made, neither
could we foresee, nor did we have the time to prepare
for this pandemic that has wreaked such absolute
havoc.

While the COVID-19 pandemic is something that we
did not see coming, there is another disaster that has
been brewing for a while now and one that scientists
have been warning us about for several years. The
effects of human-induced climate change and
environmental damage are predicted to be far more
prolonged and disastrous, and there would be no
vaccine-like quick solutions to solve it in a couple of
years. Individuals and businesses should treat the
COVID-19 pandemic as a wake-up call and come
together to fight the vastly greater threat and challenge
that climate change and environmental damage
poses.

As a housing financier, we are also in a unique position
to help with one of humanity’s basic needs — shelter.
Affordable housing finance is not just a key business
segment for us but is also a means by which we can
make efficient funding available for purchase of
affordable housing units to many first-time
homebuyers. With our push into new upcountry
locations, | am happy that we can help more families
buy their first house. We will be able to do so with
minimal carbon footprint through our technology-
enabled, low-cost branches.

From this year onwards, environmental and social
consciousness will be key considerations in every
aspect of Indiabulls Housing’s operations. Like we report
our performance in terms of profits and other financial
parameters, our annual report from FY 2021-22
onwards will also contain objective, measurable figures
on environmental and social parameters. And just like
our financial performance is evaluated and peer-
benchmarked by independent external agencies such
as auditors and rating agencies, we will submit our
efforts in this direction to be evaluated by recognised
ESG rating agencies.

The Company will also focus on making its workforce
more diverse across gender, age, social and
economic segments. We are taking objective targets
for FY 2026-27 and FY 2031-32 to balance out the
gender ratio amongst our employees. The Company
believes in recruiting young graduates and training

them towards higher positions of responsibility within
the organisation, campus recruitment drives and
greater engagement with colleges across the country
would be another area of focus this year.

Many aspects of the Company’s operations, such as
our paper-less eHome Loans appraisal process,
electricity and water saving initiatives, are guided by a
desire to reduce environmental impact. Our social
initiatives comprise the work we do working closely
with our employees to become their preferred
employer, creating superior experiences for our
customers and towards developing stronger
communities, in a sustainable manner. We are also
committed towards achieving the highest standards of
Corporate Governance by staying true to our core
values of Customer First, Transparency, Integrity and
Professionalism. We are continually working towards
implementing robust, resilient and best-in-class
corporate practices in every facet of our operations,
and in all spheres of our activities, to generate higher
returns and maximizing shareholder value.

From this year onwards, ESG metrics will be a key part
of evaluation of all the Company’s processes, and
performance measurement of teams and individuals.

Looking back, | am proud of the effectiveness with
which the Company and its people have navigated the
crisis, and would like to commend the commitment
that all my colleagues have shown in supporting the
Company as well as each other throughout this
challenging period. | would also like to extend my
sincere thanks and appreciation to our customers,
lenders, investors, regulators and other stakeholders,
for supporting us in our long-term growth journey.

Gagan Banga
Vice Chairman, MD & CEO
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Sustainable and
Responsible Growth

Businesses are as much about responsibility as they
are about scale and size. The COVID-19 pandemic has
compelled businesses and business leaders across the
world to pause in their unbridled pursuit of growth and
reflect on the importance and impact of their activities on
the communities they operate in and conduct of businesses
in an environmentally and socially responsible manner.

As responsible corporate citizens, environmental and
social considerations have always been key factors in the
operations of Indiabulls Housing Finance. The Company’s
belief, which has been borne out by experience, is that
improvement on ESG parameters results in cost savings
and improved operating efficiencies; helps the Company
enhance the quality of service being offered to customers;
and builds stakeholder confidence leading to appreciation
in the Company’s value. Thus, the Company views progress
and achievements on the ESG front as key to driving
business efficiencies, customer delight and stakeholder
value creation, rather than solely as a badge of recognition.

While many of the steps that are embedded in everyday
operations of the Company are in keeping with ESG best
practices, this year [FY22], the Company has engaged with
leading ESG rating/grading institutions to further formalise,
benchmark and measure its ESG approach. Doing so will
offer the Company a template to drive ESG best practices
within the organisation, and further realise the efficiencies
mentioned earlier, while also offering its stakeholders a
transparent and independently ratified view into operations
of the Company from an ESG perspective. In this section
the Company is also laying out where it stands on key ESG
aspects, and importantly, its objective targets for FY27 and
FY32.

Annual Report 2020-21 @

Target ESG Ratings and
Assessments for FY22

ESG Rating: International ESG rating from
S&P

Cyber Security Maturity Assignment
[CSMIA]: Cyber-security gap analysis and risk
management

Complete Materiality Analysis: 360° risk
analysis

Embed an ESR [Environmental and Social
Risk] framework: operating policies for
responsible business conduct. e.g. credit
policies promoting responsible lending
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e Focus on Technology
® Resource Optimisation
e Responsible Lending

Governance

.|
o Employees
e Customers
e Community

Highly Experienced and Diversified Board
Transparent and Ethical Reporting

Risk Management

IT Security and Customer Privacy
Business Responsibility
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Environment

The Company is committed to reducing the
environmental impact of its operations and
continues to make changes to its processes
to optimise resource usage and reduce
wastage. Optimal technology deployment,
reduction in paper consumption, reduction
in water consumption, and cutting down on
travel and fuel consumption in general, are
key considerations that business managers
across teams and locations bear in mind in
the conduct of the Company’s operations,
processes and day-to-day activities.

The Company’s Environmental Management
System (EMS) which is ISO 14001:2015
certified, focuses on assessing the
environmental cost of the Company’s
services and activities, and seeks to reduce
or eliminate the negative impact and increase
the positive effects. ISO 14001 is an iterative
framework that helps ensure adherence to
environmental performance standards and
continuously improve upon it. The framework
helps the Company document its processes
from an environmental perspective and more
importantly, gives it a means to measure and
minimize the environmental impact of its
operations. The Company is also collaborating
with partners that provide solutions for
conservation of energy and resources.
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Focus on Technology

Amongst its peers, the Company has taken the lead in introducing
anend-to-end online home loan application and fulfilment platform
“eHome Loans”, for both its customers and its customer-facing
employees. eHome Loans has helped slash paper consumption
and has done away with the need for physical transportation and
storage of document files. As the platform has gained traction, in
the last three years, our printing and stationery cost per eHome
Loan file has reduced by ~60%. The company continues to focus on
improving process efficiencies to further reduce this expense and
is also investing in training of its employees to encourage a larger
proportion of customers to use the application. The Company
strives to increase the digital home loans application share from
the current 30% to 55% by FY27 and to 75% by FY32.

The application not only provides an end-to-end solution for new
customers looking to avail a loan, it is also a service platform
for existing customers. ~80% (by volume) of the information
or documents sought by customers regarding their loan, is now
available through the platform — these service requests used to
earlier come on telephone calls or customers used to visit the
branch in person. Similarly, ~60% (by volume) of the services
required by the customer post disbursement can be requested
through the application. These include services where earlier

Resource Optimisation

The Company continuously works at improving its processes and
ways of operating to reduce the impact on the environment by
optimizing the usage of resources and reducing waste generation.

° Efficiency in modes of communication

The Company has cut down its paper-based communication
with its stakeholders [customers, regulators, investors,
lenders, employees etc.] by up to 60% in the last 5 years
by effective use of emails, soft copies of documents and
other digital modes. The Company’s employee portal ‘inet’,
which is accessible to all employees, is leveraged to ensure
all relevant communication reaches employees through
a single channel. Employees are also trained on email
etiquettes such as use of compression tools to reduce email
size, regular cleaning and maintenance of mailing lists,
marking emails only to essential people etc.

Steps have also been taken to use paperless means
of communication with its shareholders, vendors and
customers. For instance, soft copies of the annual report
2019-20 along with the notice convening the 15" Annual
General Meeting with its Corrigendum, the Extra-ordinary
General Meeting Notice, and dividend unpaid reminder
letters were sent electronically to 8,26,585 shareholders so
as to minimize the usage of paper.

The Company’s initiative on digitization has led to the
creation of a Customer Portal where customers can access
details related to their loan on their laptops or mobile
devices. E-receipts against customer payments have
ensured that we issue receipts either in the form of SMS

physical documents like SoA (Statement of Accounts) or Interest
Certificate were printed and mailed to the customer. In order to
promote the use of the application, the Company has invested in
educating customers on these services and aims to increase the
number of service requests through digital mediums from the
present 20% to 50% by FY27 and to 80% by FY32.

or e-mail thus saving on paper. Over 99% of the Company’s
customers now repay their loans through electronic modes
of payment, phasing out physical cheques.

° Energy Efficiency

The Company has undertaken initiatives and energy efficient
measures at its office premises such as use of LED light
fittings. In 60% of the offices, CFL and older types of light
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fittings have been replaced by LED lights. LED light fittings
will cover over 80% of our offices by the end of FY22, and
100% of our offices will have only LED lighting by FY23.

In many upcountry locations of the Company, where power
supply is unreliable and is not round-the-clock, diesel
power generators are used. The Company is exploring
other environmentally friendly back-up power generation
solutions such as solar and storage batteries, and also
implementing means of reducing power consumption
when the supply is from diesel powered generators. The
Company’s target is to reduce diesel consumption for
power generation by 40% by FY27 and by 75% by FY32. If
efficient sources of power storage, such as battery banks,
are available in the next few years at reasonable cost,
the Company will completely phase out usage of diesel
generators.

The Company is collaborating with partners that provide
solutions for conservation of energy and resources. The
Company’s Corporate Office in Mumbai is LEED Gold
Certified. The Company incrementally aims that 10% of its
offices by FY27 will either be in a green buildings’ premise
or will be fully powered by renewable energy sources.

° Travel and Commute

In a bid to reduce the Company’s carbon footprint, over the
last 5 years, video conference systems have been set up at
key office locations to cut down on intra-city travel. In light
of the current pandemic, necessary infrastructure has been
made available to enable employees to Work from Home
(WFH). The rank and file of the Company have adapted to
the WFH set up without loss of productivity. Local commute
has considerably reduced as has commute-related fatigue
— it was not uncommon for employees based in the metros
to spend up to 3 hours a day in office commute. Employees
also have had more time to spend with their families. Having
worked on this model for over a year, and the potential it

Responsible Lending

The Company is India’s third largest Housing Finance Company
extending loans to individuals and families for purchase of homes;
business loans to micro, small and medium enterprises; and loans
to developers for construction of houses. As a lender of size and
reach across the country, through its selection of customers and
customer segments, and terms of the loans, it can influence
beneficial environmental and social impact of the loans it extends.

While there are credit policies in place to exclude certain sectors
on the basis of their risk profile or exclude loans to businesses that
do not have strong governance practices, the Company has also
updated its policies to exclude businesses that have a negative
environmental and social impact. For example, companies in
the supply chain of fossil fuels or those that generate significant
amounts of waste/ pollution are not extended loans. Similarly,
Companies that harm animals or belong to sectors that have poor
human rights track record are also not given loans.

Sectors/ developers that have a positive environmental and social
impact are incentivised. For example, real estate developers that
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has to improve the overall well-being of employees, the
Company has decided that 20% of its employees will work
from home at any given point in time. This will be assessed
every year and the Company is hopeful that gradually a
larger proportion of the employees move into a work-from-
home mode.

° Reduce, reuse and recycle to minimize waste,
including e-waste

Besides the initiatives around reduction in paper use, the
company believes in creating a cultural environment of
consciousness.

The Company has adopted a “No Single use Plastic” policy
and, as an example, has replaced plastic bottles with central
water systems in pantries and glass bottles/ jars.

Everyday-use office stationery is now made of recycled
paper. Employees have also been trained on waste
segregation and all offices now segregate waste, recycle the
recyclable waste, and target reducing non-recyclable waste.

The metro cities have tied up with recycling companies to
recycle all recyclable waste in that region. Also, for e-waste
generated by the Company, tie-ups with a handful of green
certified recycling vendors have been done to centrally
manage and recycle the pan-India e-waste. The company
aims to recycle over 90% of all waste in tier-1 cities by end
of FY25.

An initiative started by the Company has been to make
dedicated spaces in branches in the metro cities where
employees are encouraged to donate good quality clothes
and books belonging to them that they no longer need.
These are further passed on to an NGO that distributes it
free of cost to people in need. This gives an opportunity to
employees to upcycle products they no longer need and
also contribute to a larger social cause.

promote the use of innovative technologies such as green certified
buildings and other energy efficient measures for construction of
their projects will be given lending rate discounts.



Environment

Vision — Adopt a greener business model for a sustainable
future and aim to be carbon neutral by FY32

Leverage on technology
J Share of e-home loan applications - 55% by FY27 and 75% by FY32

] Fulfilling service requests of customers through digital mediums- 50% by FY27 and
80% by FY32
J Digital initiatives for customer/ stakeholder interaction through efficient modes of

communication

Reduce environmental footprint

J Reduction in scope 1 and 2* GHG emissions - 25% by FY27, 30% by FY32
. Reduction in scope 3* GHG emissions - 25% by FY27, 35% by FY32

J Recycle over 90% of all waste in tier-1 cities by end of FY27

. LED lighting in 100% of offices by FY23

o Renewable powered offices to be 10% of all offices by FY27

. Plant 1 lakh trees by FY27 and 2.5 lakh trees by FY32

J “No Single use Plastic” policy has been adopted since FY18

Responsible lending

J Lending rate discount for customers who have a positive environment and social
impact

. Exclude lending to customers who do not meet ESR framework criteria of the
company

*Our Scope 1 and 2 emissions include emissions from fuel consumption in own vehicles,
emissions due to fuel use in DG sets and purchased electricity.

AQur Scope 3 emissions include business travel, employee commute, paper, waste.

The above targets have been taken considering FY19 as the base year
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Social

Our social initiatives comprises
of the steps we take towards
becoming a preferred employer
for our employees, creating
superior experiences for
our customers and towards
developing stronger sustainable
communities.
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Employees

Employees are the Company’s most valuable assets and helping
them realise their full potential is a mutually beneficial endeavour.
The Human Resource function looks after employee recruitment,
training, performance management and overall well-being. We
believe in employee empowerment and our efforts are focused on
creating a happy and healthy work environment. Our people have
been and will continue to be our core strength.

Supporting the Employees during COVID-19

In light of the on-going COVID-19 pandemic, the Company
prioritised the well-being and safety of its employees
and took necessary precautions at its offices, which
included sanitisation of office premises, installation of
thermal scanners, daily communication updates, restricted
movement in common areas, closure of recreational
facilities, and avoidance of large gatherings. The office
infrastructure and set-up has been adjusted to meet
social distancing norms, and detailed guidelines are sent
to customers who intend to visit the branches. With most
services being available online, efforts are being made to
educate customers so as to minimise visits of customers to
the branches unless it is absolutely essential.

To ensure employee safety whilst ensuring business continuity,
the Company adhered to all the government directives and
issued travel and health advisories to its employees and
advised employees to work from home during the lockdown.
The Company enabled its workforce to efficiently work from
remote locations by redesigning processes with the help of
technology and training. The Company’s virtual interactive
programs and other outreach programs have enabled
employees to stay connected and are helping employees cope
with the pandemic while working from home. Webinars are
conducted with health care specialists to create awareness
around family health and nutrition, practicing resilience and
how to have empathetic conversations with their teams.

A QRT (Quick Response Team) at the Company level is
available to provide any support required at the Company’s
branches or to its employee during the pandemic. QRTs
ensure that all business units have business continuity and
incident management plans in place.

The Company stands by its employees in these tough times
and helps them to the best of its abilities. The Company has
tied up with multiple hospitals including Fortis Hospitals and
Medanta Hospitals, and is conducting vaccination camps at
its offices across the country to vaccinate all its employees
and their families. About 70% of the Company’s employees
have already been vaccinated. The Company is also regularly
monitoring the health of employees who have got affected
by COVID-19. For employees that lose their life to COVID-19,
the Company will make suitable arrangements such that the
financial future of the employee’s immediate family is secure.

Employment at IBH

The Company employed 3,480 employees as at 31 March,
2021. The Company has always advocated a business
environment that favours equal employment opportunities
for all without any discrimination with respect to caste,
creed, gender, race, religion, disability or sexual orientation.
The Company provides a workplace environment that is
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safe, hygienic, humane and which upholds the dignity of its
employees. The Company does not use child labour directly
or indirectly in any of its offices.

As at March 31, 2021, the male: female ratio was 83:17 for
the Company’s managerial staff. It is the Company’s target
to get this to a 70:30 male: female ratio by FY27 and to
60:40 (or better in favour of female employees) by FY32.

All Senior Middle Junior

Female . Male

*Computed by removing Sales and Collections FOS (Feet-on-Street staff)

The Company has always focused on giving opportunity
to young talent. The average age of the employees at the
Company is 35 years. As at March 31, 2021, 48% of the
employees were under 35 years of age. The Company's target
is to maintain this average age through FY27 and FY32.

Upto 35

[ 36t050

[l Above 50
Years

The Company has a “Career Management Program” to
develop in-house talent. Existing employees are always
preferred to fill new job openings. In the last three years,
on an average ~30% employees were given managerial
roles internally and the Company would like to focus on
maintaining this number at a minimum of 40% going forward.

Performance management system in line with our Reward
and Recognition policy helps usin driving a high performance
culture. The average vintage of the senior management
team is 11.4 years, middle management is 9.6 years and
junior team is 5.4 years.

Training and Development of Employees

The Company believes in the holistic development of its
employees. The Company fosters a learning culture that
supports development of its employees and provides a

-
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platform for meaningful and purposeful careers.

Job specific knowledge gaps, skills and competencies
are identified during the performance appraisal process.
Through constant learning and development interventions,
the Company ensures that its employees are adequately
trained in functional and behavioural skills to sustain high
standards of service. The Company nominates its employees
for self-development and leadership programs for further
enhancing their competencies and skill-sets.

Digitization programs undertaken by the Company has
enabled creation of an environment that fosters learning
and growth even remotely. This readiness proved to be very
useful during the pandemic as training and development
programs continued. Online training of over 36,500 man
hours was conducted throughout the year spanning across
695 online sessions. To train the newly joining millennial
young talent, the Company has partnered with reputed
vendors to create “gamified” e—learning modules.

As a Company, we realize the importance of continuous
learning and regular workshops are held covering key
processes and procedures like customer service standards,
underwriting process, collection, credit disbursals, treasury
functions and ESG initiatives of the Company.

Learning and development needs are also identified on
the basis of internal audit reports as well as customer and
employee feedback. On-the-job training, job rotation or
training through various programs — internal, external are
offered to employees to upgrade their competencies.

The “Good to Go Buddy” and mentoring programs formulated
by the Company ensures that all new employees integrate into
its working culture and value systems. Each new employee is
mapped to a buddy and a mentor to help them understand
and blend with its existing employees in a seamless manner.

Long term and Short term performance linked reward and
recognition program

The Company has always believed in rewarding and
recognizing consistent performers. These rewards and
recognition could be financial or non-financial in nature.
Performance is measured on key KPIs which include business
metrics as well as initiatives taken towards customer delight
or ESG in line with the goals of the Company.

o Special Reward Programs and ESOP distribution/
Share appreciation rights is linked to long term
performance measures which are aligned to the
Company's goals.

o Vintage Awards are given in recognition of the service
employees have provided to the Company for either
10 years or 15 years.

o “Wow” cards to those that go the extra mile beyond
the regular call of duty. It is to celebrate ‘Excellence’
and commend individuals for their effort. It is a simple
‘pat on the back’ gesture to let one know that they
have done well.

Employee Engagement and Feedback

The Company firmly believes that highly engaged
employees are more productive. The Company encourages
its employees to regularly participate in sports, outings,
get-togethers, milestone celebrations, festivities, and team
building programs. The Company has a separate budgetary
allocation for this purpose.

During the pandemic, a lot of these engagements had to be
curtailed, yet the Human Resources function devised ways
to keep employees engaged through video engagements
to keep their spirits high. Employees were time and again
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encouraged and given ideas of ways to keep themselves
motivated during the lockdown.

Employees have been sensitized on environmental impact
of various aspects of the Company’s businesses and also
of human activities in general, and are provided with
motivational “do’s and don’ts” that they and their family can
implement in day to day lives. Employees are encouraged to
share any inspirational initiatives they took at the branch or
at home to inspire others as well. They have also been kept
informed about various steps the Company takes towards
social causes and are encouraged to contribute to CSR
initiatives monetarily by voluntarily contributing funds from
their salaries. During the pandemic, a “10,000 Steps a Day”
drive was initiated by the Company. An equivalent amount
for every step that was taken by the employee and their
immediate family on a designated day was contributed to an
NGO working for pandemic relief. Both these initiatives help
employees align themselves with the vision of the Company
towards “value creation beyond business”.

The Company believes in smooth and effective
communication to ensure better flow of information and
understanding amongst its employees which enables better
communication, teamwork and transparency within the
organization. Any employee, irrespective of hierarchy, has
access to the members of senior management for sharing
ideas, suggestions or even personal grievances.

The Company has strengthened its vigilance mechanism
by adopting a Whistle Blower Policy. The said policy which
has been uploaded on the Company’s website, and also
communicated to all its employees, aims to promote good
governance, instil faith and empower all stakeholders to
fearlessly voice their concerns.

Creating a diverse and inclusive work Environment

For IBH, safety of its employees is of paramount importance
and as a good corporate citizen, it is committed to ensuring
safety of all its employees at the work place.

The Company has zero tolerance for discrimination or
harassment in any form, on the basis of race, colour, religion,
sex, age, disability, marital status and sexual orientation. All
new employees are given training on code of conduct, which
includes our approach to inclusion and non-discrimination
as part of the orientation program.

The Company has formulated and adopted a Gender
Sensitization program and has constituted an Ethics Cell and
Complaint Committee. The Company has zero tolerance
towards sexual harassment at the workplace and has adopted
a policy on prevention, prohibition and redressal of sexual
harassment at workplace in line with the provisions of the
Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and the Rules thereunder.

Also, to ensure confidentiality, a dedicated e-mail address
has been created for employees to report complaints
pertaining to sexual harassment at the workplace.
The complaints reported on the designated e-mail are
accessible only by the Anti-Sexual Harassment (ASH)
committee. Mechanisms have been established to ensure
that complaints received by the Ethical Cell are dealt
with promptly, sensitively, confidentially and in the most
judicious and unbiased manner. During the period under
review, no complaints were received. The Company ensures
that a gender inclusive environment is provided. To create
an inclusive work culture for women, the awareness for the
same is spread through special workshops and seminars.

As a Company, we give utmost importance to our women
employees’ safety and have tied-up for a corporate paid cab
service to offer safe commute to all women employees who
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leave office after 8:00 p.m.

Wherever required, women employees have been provided
with laptops to enable them to work from home. Various
activities and initiatives are undertaken round the year:
distribution of health check-up vouchers, self-defence
training sessions for women employees, seminars on mental
and physical well-being etc.

Welfare programs and Work-Life Balance

The Company’s policies are structured around promoting
work-life balance which ensures improved employee
productivity at work. We give our employees the option
of flexible working hours through our Flexi-time policy to

Customers

Inclusive Credit Approach
Affordable Housing

The Company is aligned with the Government’s vision for
financial inclusion. It has been the Company’s endeavour
to increase home ownership in India and is particularly
focused on the mid-income and low-income Affordable
Housing Segment.

The Company has served over 1 million customers and
understands that the purchase of a house is the single
largest investment that a person makes in his or her lifetime.
Therefore, its key focus has been to provide a seamless
experience to its customers in the Affordable-Housing
segment in urban and semi-urban markets.

The Company has adopted a “Phygital” model which entails
a mix of ‘physical’ and ‘digital’ means of loan fulfilment
and ongoing loan account management. The Company
offers fully digital, online loan fulfilment for specific target
customer segments which are well versed with technology,
while at the same time continuing to serve other customers
through its branch model. The “Phygital” strategy also helps
drive expansion into geographies with low competitive
intensity, contributing to better margins at low cost-to-
income without dilution in credit standards. The Company’s
efforts are directed towards reduction of its environmental
footprint by promoting the fully digital eHome Loans
platform for its new and existing customers.

Loans to Micro, Small and Medium Enterprises

The Company also extends loans to small business owners
and micro, small and medium enterprises [MSMEs]. These
loans help small business owners unlock the value of their
property by availing loan against their property; these funds
are then used by the customers for productive deployment
in their businesses.

Loans to Priority Sector

Extending home loans to the priority sector [as defined by
the banking regulator the Reserve Bank of India] is a key
area of focus for the Company. The Reserve Bank of India
had revised the housing loan limits under priority sector
lending from X 28 lakh to X 35 lakh in metropolitan cities
and from X 20 lakh to X 25 lakh in other cities. Priority sector
lending within home loans is towards affordable housing,
and helps families purchase their first home, thus helping
address the country’s vast housing gap.

enable them strike a better work-life balance. This culture
permits our employees to pursue their aspirations, passion
and shape their professional and personal growth.

A mediclaim facility borne by the Company is provided to
employees who have to go through any medical exigencies
or hospitalization.

Also, all our female employees are entitled to paid maternity
leave for up to 26 weeks, including both pre-delivery and
post-delivery leaves. Commissioning mothers and adopting
mothers are entitled to a maternity leave of up to 12 weeks.
We provide our employees with 32 annual leaves and also
have a mandatory leave policy mandating employees to
avail of continuous 10 days of leave in a year, which gives

Lending to small businesses and micro, small & medium
enterprises [MSMEs] also constitutes priority sector
lending, small businesses and MSMEs are a vital category
accounting for 30% of India’s GDP. They are employment
generating engines and employ about 110 Mn people.
Many MSMEs are viewed as belonging to the “informal/
unorganised” sector and find it difficult to access efficient
finance — timely finance at reasonable rates. The Company
offers a means to these small businesses and MSMEs to
unlock the value of their property and avail funding for their
businesses at reasonable ‘mortgage-backed finance’ rates.
Quick decision making also helps the Company offer timely
financing solutions to these small businesses. The Company
thus provides vital funding support to the economically and
socially crucial small business and MSME sectors of the
country’s economy.

Customer experience and satisfaction

A ‘customer first” approach is at the core of our operations.
Along with our focus on customer experience, we also strive
to ensure transparency in our operations and communication.
All customer complaints received across branches/ front
channels are managed through a centralised complaints
management system for tracking and timely resolution. We
continue to take steps to ensure customer satisfaction, and
aim to increase it from current 90% to 95% by FY25.

The Company has a well-defined grievance handling
mechanism. It ensures that the redressal is not only prompt
but satisfactory to the customer. For this the redressal team
is well trained and undergoes continuous coaching to ensure
that they are not only clear in their redressal but are also
patient and sensitive with customers who may not be tech-
savvy and require extra support.
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Community

The Company is committed to the vision of inclusive growth. As
a responsible corporate citizen, the Company strives to positively
impact communities, and leverages its reach and resources to
empower the underprivileged. During the year, we furthered
the reach and impact of our Corporate Social Responsibility
[CSR] initiatives through our social development arm — Indiabulls
Foundation [IBF].

IBF undertakes a wide gamut of activities in the areas of Health and
Sanitation, Women’s Empowerment, Education and Sustainable
Livelihoods, Rural Development and Disaster Relief. The Foundation
connects philanthropic opportunities with demonstrated needs,
and mobilises resources to create programmes that have tangible
outcomes and enable the marginalised sections of society to
improve their lives.

Disaster Management: COVID-19 Relief Efforts

During the financial year 2020-21 the Company, through
IBF, donated X 21 Crores to the Prime Minister's Citizen
Assistance and Relief in Emergency Situations Fund [PM
CARES Fund]. The PM CARES Fund is chaired by the Prime
Minister and has been set up to provide relief and set up
infrastructure to deal with emergency or distress situations
facing the country - like the one presently posed by the
COVID-19 pandemic.

During the first wave of the on-going COVID-19 pandemic
in India, lakhs of labourers and their families were trying
to get back to their villages. Due to the absence of public
transportation, they faced great difficulties in travelling.
Most of them spent weeks on the road with women and
children walking miles each day, with little access to food.
IBF partnered with a local NGO - Goonj and distributed
33,580 ‘Paushtik Aahar’ — Nutrition Packets to the needy
and underprivileged.

The Foundation also directed its support towards
frontline workers in association with Navi Mumbai Police
Commissionerate. IBF took up the responsibility of providing
state-of-the-art medical services to on-duty police personnel
completely free of cost. During the first lockdown, nearly
2,500 police personnel were screened for COVID-19 virus.
IBF also visited 102 police stations in Mumbai, Navi Mumbai
and Thane with its Jan Swasthya Kalyan Vahika — Mobile
Medical Vans and diagnosed and helped 83,153 police
beneficiaries with their primary healthcare needs. The
Foundation is also running a COVID Care Helpline Service
with 5 empanelled medical officers through whom it guides
people during this challenging situation and provides them
the needed counselling and support.

Work towards Health and Sanitation

Our community centric project, ‘Jan Swasthya Kalyan
Vahika’ [mobile medical vans] provided free primary health
care services to 348,144 under-privileged patients through
43 medically - equipped vans. Since the inception of the
programme, the fleet has cumulatively catered to 4,318,527
patients in Mumbai, Thane, Raigad and Palghar districts of
Maharashtra. The foundation also operates 15 state-of-the-
art, free of cost medical clinics across the country, which
cater to the primary and preventive healthcare needs of the
marginalised sections of the society. During the year, the
clinics treated 59,079 patients taking the cumulative patient
count to 919,006 since inception.

For the upliftment of the weaker and underprivileged
people of the villages and tribal belts of Maharashtra,
IBF organises free health check-up camp every month in
collaboration with community-based organisations like
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schools and ashrams. With the expertise of professional
MBBS registered doctors and MSPC registered pharmacist,
the camp provides primary health diagnosis & treatment,
free medicines and health awareness activities to the weaker
sections of the society. Since inception, IBF has helped over
134,000 beneficiaries through these rural health check-up
camps.

IBF is also focused on combating malnutrition, specifically
among children, pregnant and lactating women. During
the year, ‘Paushtik Aahar’, a nutrition supplement, was
successfully distributed to 199,850 individuals. One of
our flagship initiatives, ‘Kumud’ addresses the health and
sanitation requirements of women and adolescent girls
from rural areas by providing them with a year’s stock of
sanitary products. Since inception, 195,220 women have
benefitted from the programme.

Addressing water sustainable

methods

shortage using

Shortage of portable water is a perennial problem for
many of our rural citizens. IBF came up with the innovative
idea of water wheel barrows which provides 45 litres of
water at one go. Water wheel is a water carrier helping
women in rural areas to ease the burden of fetching water
from great distances. This initiative ensures easy water
transportation, minimizing health risks for women and
also encourages the men of the family in fetching water.
Since inception, the initiative has benefitted more than
82,000 people by the distribution of 15,000 water wheels
to the underprivileged tribes of Raigad, Palghar and Thane
districts of Maharashtra.

Scholarship for Education

The ‘Indiabulls Foundation Scholarship Program’ encourages
children from economically challenged backgrounds to
pursue higher education. 95 students were awarded
scholarships in this financial year taking the total tally to
1,474 students since inception.

Electricity to rural schools using renewable source

IBF has installed Solar Energy Plants in 25 different tribal
ashram schools in Maharashtra. The schools were facing
issues like blackouts, load shedding and heavy electricity
crunch before the start of the project, hampering the living
conditions and academics of the students. These plants will
ensure 24 hours seamless electricity to these schools for
approximately 25 years absolutely free of cost. These solar
plants in various tribal ashram schools have benefitted more
than 32,000 students.



Social

Vision: Serve the community, employees and customers in
a sustainable manner

Employee welfare and experience

Work towards best-in-class employee experience and be recognized as the preferred
employer#

Gender diversity — Of the Company’s managerial staff*, 30% to be women by FY27 and
40% to be women by FY32

Employee First - 40% managerial job openings to be offered first to existing employees
Flexible/ remote work option to deliver 25% of work by FY27 and 35% by FY32

Continued focus on training and increase hours of training from 22 hours per person in
FY19 to 40 hours per person by FY25 and 60 hours per person by FY32

Financial inclusion and customer first approach

Financial inclusion — Focus on affordable housing and business loans to micro, small and
medium enterprises. 75% retail lending to be towards affordable housing and priority
sector loans.

“Phygital” Strategy — Add 50 and 100 branches in Tier 3 and 4 cities by FY22 and FY25
respectively.

95% of the complaints received to be resolved within the regulatory prescribed TAT

Drive customer satisfaction® to 95% by FY25

Community Service (CSR)

Enhance the value of CSR support and continue to make investments across programmes
that we believe in like women empowerment, education, bridging the gap of basic human
rights needs etc.

#IBH has been certified as “Great Place to Work” in FY19
AComputed by removing Sales and Collections FOS (Feet-on-Street staff)

*Surveys conducted covering all customers who are on-boarded covering satisfaction around
various parameters around application process and service
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Governance

IBH is committed towards
achieving the highest standards
of Corporate Governance by
staying true to its core values of
Customer First, Transparency,
Integrity and Professionalism.
The Company continually works
towards implementing robust,
resilient and best-in-class
corporate practices in every
facet of its operations and in all
spheres of its activities.
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Highly experienced and Diversified Board

Board of Directors of the Company in August 2020 appointed
ex-RBl Deputy Governor, Mr. S.S. Mundra, as Non-Executive
Chairman of the Company. IBH is now one of only two lenders in
India to have an ex-Deputy Governor of the RBI as Chairman of the
Company. This is in line with the Company’s intention to align itself
with internationally accepted best governance practice of having
an Independent Director as the Chairperson of the Board.

The Company also inducted Mr. A.Siddharth, who served as a
partner at one of the big-4 audit firms Deloitte, Haskins & Sells
for 33 years, as an Independent Director. Mr. Siddharth now also
heads the audit committee.

Mr. Dinabandhu Mohapatra, ex-MD & CEO of Bank of India, with over
35 years of banking experience has also been inducted into the Board.

The Company now has a diverse and experienced board comprising
of an ex-RBI Deputy Governor who chairs the Board; an ex-partner
of 33 years with Deloitte, Haskins & Sells, as the Chairman of the
audit committee; an ex-MD & CEO of a large PSU Bank; a retired
Justice of the Supreme Court of India; an ex-Director General of

Police and other independent directors with rich experience in
banking and SME lending. Seven of the twelve directors on the
Company’s Board are independent directors, and bring with
them extensive diversity and depth of experience in overseeing
the Company’s growth, progress and conduct of business in the
interest of all stakeholders.

Transparent and Ethical Reporting

For well over a decade, the Company [at a consolidated level]
has had one of the big 4 audit firms as its statutory auditor. Our
current statutory auditor is S.R. Batliboi & Co. LLP [Indian Member
Firm of Ernst & Young], prior to which, Deloitte Haskins & Sells
LLP was our statutory auditor. Grant Thornton is the Company’s
internal auditor. Reputed audit firms serve to ensure transparency,
accountability and proper risk assessment and mitigation planning
in the best interest of all stakeholders.

The Company also engages in a credible and transparent manner
with all its stakeholders’ viz. shareholders, investors, regulators,
research analysts, rating agencies, employees, customers and
channel partners, and clearly communicates its long-term business
strategy. All its actions are governed by its values and principles,
which are reinforced at all levels of the Company.

Risk Management

The Company has a well-defined risk governance structure
which includes periodic reviews and close monitoring to enable
building a sustainable business that takes care of the interests of
all stakeholders. The risk management policy lays down guidelines
for all key operational areas. Comprehensive annual risk review
exercises help in continually updating the risk management policy.
The policy also defines role of the Company’s Risk Management
Committee which oversees all aspects of the business, especially
credit underwriting.

Knowledgeable and trained credit officers are a lending company’s
first line of defence against business risks. The Company has a
well-charted growth path for credit resources. New recruits are
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groomed by senior managers and grow within the system handling
incrementally nuanced cases. Through this, their credit authorities
get enhanced. Performance of the underwritten portfolio is closely
monitored and constructive training is continuously imparted.

The Company has adequate system of internal controls for
business processes, with regard to operations, financial reporting,

Statutory Report
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fraud control, compliance with applicable laws and regulations,
etc. Regular internal audits and checks ensure that responsibilities
are executed effectively. The Audit Committee of the Board
of Directors actively reviews the adequacy and effectiveness
of internal control systems and from time to time suggests
improvements for strengthening the existing control system in
view of changing business needs.

IT Security and Customer Privacy

Information is a valuable asset and information pertaining to
customers is also a great responsibility. Safeguarding business
information and IT Infrastructure from any kind of cyber security
threatis a top priority, and this is done through effective monitoring
and implementation of risk mitigation measures. Our Information
Technology Policy, Information Security Management System
Framework and Cyber Security Policy include detailed directions
to ensure the protection of business information at all levels.

Backup and restore policy has been implemented to safeguard
critical data. We undertake vulnerability assessment and
penetration testing regularly through internal resources as
well as external experts to test and improve the implemented
control measures. The Company’s “Privacy Policy” ensures the
protection of customers’ personal information. The company
explicitly discloses the manner in which customer information is
collected, stored and used. The policy also ensures that the usage
of customer information is in compliance with various statutory
and regulatory authorities’ requirements.

Business Responsibility

IBH Board constituted CSR (Corporate Social Responsibility)
committee oversees the ESG initiatives taken by the Company and
its effective implementation.

IBH has been a part of the FTSE4Good Index Series, created by
the global index and data provider FTSE Russell, since January
2017. The FTSE4Good Index Series is designed to measure the
performance of companies demonstrating strong ESG practices.
FTSE Russell evaluations are based on performance in areas such
as Corporate Governance, Health & Safety, Anti-Corruption and
Climate Change. Businesses included in the FTSE4Good Index
Series meet a variety of environmental, social and governance
criteria.
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Our Business Continuity and Disaster Recovery Plan ensured that
critical business functions were available to customers even when
branches were not operational during the COVID-19 induced
complete lockdown phase.



Governance

Vision—Stayingtruetoourcorevalues:integrity, transparency
and accountability

Corporate governance - Strive towards world-class corporate governance

Empowered, diverse and inclusive Board to protect interest of all stakeholders
Ensure robust compliance and integrity practices

Transparent communication by engaging with stakeholders through various channels
Focus on ESG initiatives and achievements under the guidance of the Board

Data privacy - Ensure the safety of stakeholder data

Adopt leading data privacy standards across all operations
Focus on best-in-class information security practices
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BOARD’S REPORT

Dear Shareholders,

Your Directors are pleased to present the Sixteenth Annual Report of the Company along with the audited statement of accounts for the
financial year ended March 31, 2021.

FY 2020-21 was an unprecedented year in many respects. The COVID-19 pandemic caused wide-spread economic disruption and brought
the world to a stand-still, restriction on movement of people and goods led to widespread loss of incomes and livelihoods. Successive
waves of the epidemic strained health infrastructure the world over and has to date resulted in 4 Mn deaths — with daily deaths still
hovering around 10,000 per day.

With active support from central banks and governments, damage to the world economy has been contained. With vaccination gathering
pace in India and the world over, it is hoped that the world can begin healing and people can get back to a level of normalcy.

For Indiabulls Housing, FY 2020-21 was a year of repair and transition. Despite an extremely challenging year due to the disruptions
caused by the COVID-19 pandemic, the Company has been successful in strengthening its capital adequacy, liquidity position and building
prudent provisioning buffers on its balance sheet. The Company has also been successful in laying firm foundations for its asset-light
business model.

FINANCIAL HIGHLIGHTS (STANDALONE)
The financial highlights of the Company, for the financial year ended March 31, 2021, are as under:

Particulars Yearended Yearended
March31,2021 March31,2020
(RinCrore) (XinCrore)
Profit before Depreciation, amortization and impairment expense 1,482.99 2,644.52
Less: Depreciation, amortization and impairment expense 90.82 97.80
Profit before Tax 1,392.17 2,546.72
Less: Total Tax expense 333.71 386.81
Profit for the Year 1,058.46 2,159.91
Add: brought forward balance 369.14 525.63
Amount available for appropriation 1,427.60 2,685.54
Appropriations:
Interim Dividend paid on Equity Shares (X 9 Per Share (Previous Year X 31 Per Share) 416.11 1,325.31
Corporate Dividend Tax on Interim Dividend paid on Equity Shares - 269.64
Transferred to Reserve Il (Reserve U/s 36(1)(viii), Considered as eligible transfer to Special - 220.00
Reserve U/s29C of the National Housing Bank Act, 1987)
Transferred to Reserve | (Special Reserve U/s 29C of the National Housing Bank Act, 1987) 211.69 211.98
Transferred to Additional Reserve (U/s 29C of the National Housing Bank Act, 1987) 825.00 -
Transferred to General Reserve - 150.00
Transferred to Debenture Redemption Reserve - 139.47
Balance of Profit Carried Forward (25.20) 369.14

KEY FINANCIAL HIGHLIGHTS: FY20-21 (CONSOLIDATED)

Particulars FY 20-21 FY 19-20

Total Revenues (X Crores) 10,030.1 13,223.2
NII (X Crores) 3,090.7 4,711.3
PAT (X Crores) 1,201.6 2,199.8
EPS () 27.72 51.70
CRAR% (Standalone) 22.84 22.82
Annual Report 2020-21 4 1
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FINANCIAL AND OPERATIONAL HIGHLIGHTS

Business Update
. The Company closed FY 2020-21 with a balance sheet size of
X 93,238 Crores and total loan assets of X 80,741 Crores.

o Loan book of the Company stood at X 66,047 Crores at the
end of FY 2020-21.

o The Profit after Tax of the Company for FY 2020-21 stood at
1,202 Crores.

o In a challenging FY 2020-21, the Company further
rationalised expenses to cut down its cost-to-income to
12.8% from 16.2% in FY 2019-20.

o The Company now has co-lending agreements with HDFC
Ltd, Bank of Baroda and Central Bank of India for sourcing
home loans and with RBL Bank and Central Bank of India
for sourcing secured MSME loans. These co-lending
partnerships will be central to IBH’s new retail focused,
balance-sheet light growth business model.

Strong Capital Position

. In FY 2020-21, the Company successfully raised USD 515
Million of regulatory equity/ quasi equity capital through a
Qualified Institutional Placement, sale of partial investment
in OakNorth Holdings Limited and issuance of Foreign
Currency Convertible Bonds.

. The Company’s Total Capital Adequacy [Standalone IBH]
stood at 22.84% with a Tier 1 of 16.27% against regulatory
requirement of 14% and 10% respectively.

J The Company’s Net Gearing of 3.4x at a consolidated level
as on March 31, 2021 is one of the lowest amongst its peers.

Liquidity & ALM Management

. Despite the challenging macroeconomic conditions, the
Company raised monies of over X 34,000 Crores by way
of issuing debt securities, availing bank lines, portfolio sell
down and raising equity capital.

. Inline with the Company’s liquidity framework, the Company
had cash and investments of X 11,219 Crores as on March
31, 2021, which is 17.0% of its loan book. The Company had
no reliance on commercial papers. The Company’s long-
term nature of borrowings and ample liquidity have ensured
a well- matched ALM.

Stable Asset Quality

o Moratorium on loan repayments announced as part of
COVID-19 relief package sparked fears of deterioration in
asset quality of lending companies. However, as restrictions
eased, collection efficiency of the company improved
towards pre-COVID levels.

o At a consolidated level, the Company has built up total
provisions of 2,458 Crores on balance sheet which is almost
3x times of the regulatory requirement and equivalent to a
healthy 3.7% of the loan book.

o At a consolidated level, gross non-performing loans as on
March 31, 2021 amounted to X 2,147 Crores, equivalent to
2.66% of total loan assets managed.

o At a consolidated level, net non-performing loans as on
March 31, 2021 amounted to X 1,287 Crores, equivalent to
1.59% of total loan assets managed.

o Outstanding retail book is now well-seasoned with average
vintage of the book close to 4 years. With LTVs having
decreased to under 40% i.e. with an asset cover of in excess
of 2.5x times, the portfolio is very well collateralized and has
considerable customer equity locked-in, vastly improving
the asset quality resilience.

Bank Borrowings

As on March 31, 2021, the Company’s outstanding bank loans
stood at X 26,644 Crores vis-a-vis X 33,570 Crores as on March
31, 2020.

Debentures and Securities

Debentures and securities form 51% of the Company’s borrowings
as at the end of the fiscal year. There were no commercial papers
outstanding as at the year end. As on March 31, 2021, the
Company’s consolidated outstanding borrowings, from debentures
and securities, stood at X 34,897 Crores vis-a-vis X 37,304 Crores
as on March 31, 2020. The Company’s secured NCDs have been
listed on the Wholesale Debt Market segment of NSE/BSE and
have been assigned ‘AA’ rating from CRISIL, ICRA and CARE; and
‘AA+" by Brickwork Ratings.

As on March 31, 2021, the Company’s outstanding subordinated
debt and perpetual debt stood at X 4,578 Crores and X 100 Crores
respectively. The debt is subordinate to present and future senior
indebtedness of the Company and has been assigned the AA rating
by CRISIL, ICRA, CARE and AA+ by Brickwork Ratings. Based on the
balance term to maturity, as on March 31, 2021, X 3,797 Crores of
the book value of subordinated and perpetual debt is considered
as Tier Il, under the guidelines issued by the Reserve Bank of India
(RBI) and National Housing Bank (NHB), for the purpose of capital
adequacy computation. There are no NCDs which have not been
claimed by the investors or not paid by the Company after the date
on which the NCD became due for redemption.

Regulatory Guidelines / Amendments

In August 2019, the RBI took over the powers to regulate HFCs
from the NHB. However, the NHB continues to carry out the
function of supervision of HFCs.

In October 2020, the RBI issued changes in the regulatory
framework for HFCs in supersession of the corresponding
regulations by the NHB. The new framework introduced certain
regulatory changes for HFCs such as the principal business criteria
for housing finance, definition of housing finance, requirement
of minimum percentage of total assets required towards housing
finance and housing finance for individuals, minimum net owned
fund requirements, guidelines on liquidity risk management
framework and liquidity coverage ratio, amongst others.

In November 2020, the RBI issued guidelines around co-lending
by Banks and NBFCs (including HFCs) to priority sector in order
to improve the flow of credit to the unserved and underserved
sector of the economy and make available funds to the ultimate
beneficiary at an affordable cost, considering the lower cost of
funds from banks and greater reach of the NBFCs/ HFCs.

On February 17, 2021, the RBI issued Master Direction - Non-
Banking Financial Company - Housing Finance Company (Reserve
Bank) Directions, 2021 (RBI HFC Directions). These directions came
into force with immediate effect.

In January 2021, the RBI issued a discussion paper to introduce
a revised scale-based regulatory framework for NBFCs. The final
guidelines for the same have not been released yet.
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The Company is in compliance with the applicable provisions and
requirements of the RBI/HFC Directions and other directions/
guidelines issued by RBI/NHB as applicable.

Risk Management Framework

With the challenging macroeconomic conditions and
uncertainties, there are heightened risks faced by the Company
which can be inherent or market-related risks. There has been a
continuous focus on identifying, measuring and mitigating risks
by the Company. As a housing finance company, the Company is
exposed to various risks like credit risk, market risk (interest rate
and currency risk), liquidity risk and operational risk (technology,
employee, transaction and reputation risk). A key risk in the
competitive home loans, and mortgage-backed funding in general,
is losing customers that transfer out their loans for small gains in
interest rates, this represents significant loss of opportunity to
the Company given the long-term nature of mortgage loans. To
identify and mitigate all these risks, the Company has an effective
Risk Management Control Framework that has been developed
encompassing all the above areas.

The Company has a Risk Management Committee (RMC) in
place that comprises of its directors and members of its senior
management team, who have rich industry experience across
domains. The RMC met multiple times during the year and kept
an active watch on the emergent risks the Company was exposed
to. The Company’s Chief Risk Officer (CRO) oversees the process
of identification, measurement and mitigation of risks. The CRO
reports directly to the Board and meets them multiple times,
and at least once in a quarter, to discuss the risks faced by the
Company and policies to mitigate them.

The Company’s Credit Committee supports the RMC by identifying
and mitigating credit risks to the Company by formulating policies
on limits on large credit exposures, asset concentrations, standards
for loan collateral, loan review mechanism, pricing of loans etc.
The credit committee is also responsible to frame approach and
policies for customer retention, especially those customers that
seek to transfer their loans out during interest rate cycles when
the Company’s interest rates may be misaligned higher than the
best rates available from other lenders.

The Company has a robust mechanism to ensure an ongoing
review of systems, policies, processes and procedures to contain
and mitigate risks that arise from time to time. The Company also
has a system for evaluating Grievance Redressal Mechanism and
undertaking complete Root Cause Analysis (RCA) to ensure recurring
grievances are avoided in future leading to improved customer
service standards. Continuous evaluation of existing controls and
requisite improvement/ strengthening based on the assessment is
carried out to contain these risks. The Company encourages sound
risk management culture within the organization.

On June 11, 2021, the RBI extended the provisions of the risk-
based internal audit (RBIA) framework to HFCs, which are
required to implement the framework by June 30, 2022. The RBIA
framework is an audit methodology that links an organisations
overall risk management framework and provides an assurance to
the Board of Directors and the senior management on the quality
and effectiveness of the organisation’s internal controls, risk
management and governance-related systems and processes. The
Company is in the process of implementing the RBIA framework
within the organisation and this will further strengthen its overall
risk management framework.
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Codes and Standards

The Company adheres to the Fair Practices Code (FPC)
recommended by the regulator, the National Housing Bank
(NHB) as well as the RBI, to promote good and fair practices
by setting minimum standards in dealing with customers. The
NHB has also issued comprehensive Know Your Customer (KYC)
Guidelines and Anti Money Laundering Standards in the context of
recommendations made by the Financial Action Task Force on Anti
Money Laundering Standards.

Cross Selling and Distribution of Financial Products and Services
One of the Company’s key areas of focus is generating fee-income
by cross-selling and upselling various products to its customers.
Leveraging on digital analytics and social media integration through
its eHome Loans technology platform, the Company continues to
stay engaged with its customers helping it better anticipate their
needs, thus opening up cross-selling and resultant fee generation
opportunities. The Company acts as an agent for multiple insurance
companies and cross-sells life insurance and general insurance
products to its customers, earning a commission on the premiums
paid by the customers. The Company’s insurance attachment rate
is over 80%. The Company has also been successfully selling 2 —
3 different policies to its customers through its upselling efforts.
Fee income represents a very important source of income for
the Company and it continues to look at different avenues of
generating and increasing its fee income.

Training and Human Resource Management

At IBH, we believe that our employees are our most valuable
assets and we endeavour to help them realise their full potential.
In 2019, IBH was ranked 20" among India’s Best Companies to
Work For 2019 by a study conducted by Economic Times & Great
Place to Work Institute.

The Company has a dedicated vertical to ensure that employees
are trained in functional and behavioural skills to ensure high
standards of service to internal and external stakeholders.
Training is based on the identified needs, competency or job
specific knowledge gaps, skills and attitudes as identified jointly
by the employee, department and branch heads and the human
resources department. The Company strives to provide steady
career growth to all its employees. Up-skilling and continuous
training of employees is a key focus area for the human resources
team as the Company believes in grooming talent internally to
take on larger responsibilities.

Intermittent lockdowns and restrictions on movement during
the year required the employees to operate from their home for
a major part of the year. This remote working culture required
the use of technology to impart training to ensure that all
round development of the employees continued unhindered.
During the year, the employee training vertical of the human
resources department conducted 695 online training sessions
for 2,746 employees achieving 36,501 man hours of training. The
trainings covered various aspects such as customer relationship
management, credit risk analysis, operational efficiency, fraud
prevention amongst others.

DIVIDEND

The Board of Directors of the Company, in its meeting held on May
19, 2021 has declared interim dividend of X 9/- per equity share
having face value X 2/- each for the FY 2020-21 and total outflow
amounting to X 416.11 Crores.
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During the year, the unclaimed dividend of X 0.71 crore pertaining
to the Financial Year 2012-13 and 2013-14, got transferred to
Investor Education and Protection Fund after giving due notice to
the members.

Further, the Company has transferred 1,023 equity shares
pertaining to the Financial Year 2012-13 and 2013-14 in respect
of which dividend has not been received or claimed for seven
consecutive years to Demat Account of IEPF Authority, in respect
of which, individual notice had also been sent to concerned
Shareholders.

Those members who have not so far claimed their dividend for
the subsequent financial years are also advised to claim it from
the Company or KFin Technologies Private Limited. Further, in
compliance with the requirements, in terms of the notifications
issued by the Ministry of Corporate Affairs (MCA). The Company
has till date transferred 19,028 equity shares in respect of which
dividend has not been received or claimed for seven consecutive
years from the Financial Year 2008-09 onwards to Demat Account
of IEPF Authority, in respect of which, individual notice had also
been sent to concerned Shareholders.

Further pursuant to the requirements of SEBI Circular no. SEBI/
LAD-NRO/GN/2016-17/008 dated July 8, 2016, the Dividend
Distribution Policy of the Company is available on the website
of the Company i.e. https://www.indiabullshomeloans.
com/uploads/downloads/ihfl-dividend-distribution-poli
cy-0436865001502456462-0046016001552484803.pdf

DIRECTORS AND KEY MANAGERIAL PERSONNEL

Effective From August 12, 2020, Mr. Sameer Gehlaut (DIN:
00060783) has relinquished the office of Executive Chairman
of the Company and has been re-designated as its Non-
Executive Non-Independent Director. In his place, the Board has
unanimously appointed Mr. Subhash Sheoratan Mundra (DIN:
00979731), former Deputy Governor of Reserve Bank of India and
an Independent Director on the Board of the Company, as its Non-
Executive Chairman.

Mr. Mundra is a seasoned and accomplished banker with a
distinguished career spanning over four decades, during which he
has held a wide range of responsibilities in commercial banks at
senior leadership roles, culminating in his appointment in July 2014
as the Deputy Governor of the Reserve Bank of India [RBI], India’s
central bank and the banking regulator. At the RBI, Mr. Mundra was
responsible for banking supervision, currency management, financial
stability, rural credit and customer service. After serving for three
years as the Deputy Governor of the RBI, Mr. Mundra retired in July
2017. Mr. Mundra with his expertise and extensive experience in
banking, supervision, management and administrative matters will
provide able leadership to the Board and the Company as it emerges
from the economic disruption caused by COVID-19 pandemic and
sets itself back on the growth path.

To ensure continuity of guidance from Mr. Subhash Sheoratan
Mundra (DIN: 00979731) (former Deputy Governor of Reserve
Bank of India) the existing Independent, Non-Executive Chairman
of the Company, the Board has recommended his re-appointment
as Independent Director of the Company for another term of five
years from August 18, 2021 up to August 17, 2026. Keeping in view,
the vast experience and knowledge of Mr. Mundra, the Board is of
the view that his re appointment as Independent Director, on the
Board, will be in the interest of the Company.
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During the current financial year, Mr. Dinabandhu Mohapatra
(DIN: 07488705), former MD & CEO, Bank of India and former
Executive Director of Canara Bank, has been appointed as Non-
Executive Independent Director (Additional Director) of the
Company, for a period of three years w.e.f. November 23, 2020.
Mr. Mohapatra, is a former MD & CEO of Bank of India and is a
seasoned and committed banker, with a distinguished career
spanning over three decades, during which he held various high
level positions, including Executive Director of Canara Bank and
Chief Executive Officer of Hong Kong and Singapore Centres
of Bank of India. Mr. Mohapatra has vast knowledge and multi-
dimensional banking experience including in Treasury Operations,
International Banking, Priority Sector Lending, Corporate Lending,
Marketing, Recovery and Human Resources.

Mr. Dinabandhu Mohapatra, presently being Additional Director,
holds office up to the date of ensuing Annual General Meeting.
The Board recommends his appointment as Non-Executive
Independent Director, for a period of three years w.e.f. November
23, 2020, not liable to retire by rotation, at the ensuing Annual
General Meeting of the Company.

During the financial year 2020-21, the members of the Company
in their Fifteenth Annual General Meeting (“AGM”) held through
Video Conferencing (VC) / Other Audio-Visual Means (OAVM)
on September 7, 2020 had approved the appointment of Mr.
Achuthan Siddharth (DIN: 00016278), former Partner, Deloitte
Haskins & Sells and a Fellow member of The Institute of Chartered
Accountants of India and Associate member of The Institute of
Company Secretaries of India, as Non-Executive Independent
Director of the Company, for a period of three years from July 3,
2020 upto July 2, 2023.

In accordance with the provisions of Section 152 of the Companies
Act, 2013 (“Act”) and in terms of the Memorandum and Articles
of Association (MOA) of the Company, Mr. Gagan Banga (DIN:
00010894), a Whole Time Director & Key Managerial Personnel,
designated as Vice-Chairman, Managing Director & CEO of the
Company, liable to retire by rotation at the ensuing Annual General
Meeting of the Company and being eligible, has offered himself for
reappointment.

The existing tenure of Mr. Sachin Chaudhary (DIN: 02016992)
designated as Executive Director of the Company, shall come to an
end on October 20, 2021. Mr. Chaudhary is a founding member of
home loans and retail mortgage lending businesses of the Company
and heads the retail lending business in his executive capacity
as the Company’s Chief Operating Officer. The Company’s retail
franchise, which is the cornerstone of Company’s business plan,
has been nurtured and grown by Mr. Sachin Chaudhary. Keeping
in view, his vast experience, knowledge and managerial skills, the
Nomination & Remuneration Committee has recommended to the
Board, the re-appointment of Mr. Sachin Chaudhary, Whole-Time
Directors and Key Managerial Personnel, as such, for a further
period of five years w.e.f. October 21, 2021.

All the present Independent Directors of the Company have
given declaration that they meet the criteria of Independence
laid down under Section 149(6) of the Act and under Regulation
16(a)(b) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (SEBI LODR). The brief resume of the Directors
proposed to be appointed/ reappointed, nature of their expertise
in specific functional areas, terms of appointment and names of
companies in which they hold directorships and memberships/
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chairmanships of Board Committees, are provided in the Notice
convening the Sixteenth Annual General Meeting of the Company.

SHARE CAPITAL

The paid up equity share capital of the Company as on March
31, 2021 was X 924,697,804/- comprising of 462,348,902 equity
shares of X 2/- each. Subsequently on June 18, 2021, the Company
had allotted 78,850 equity shares of face value X 2/- each, upon
conversion of FCCB, for a principal value of USD 250,000. As a
result the paid-up equity share capital of the Company stands
increased to X 924,855,504 comprises of 462,427,752 equity
shares of X 2/- each.

ESOP SCHEME

Presently, stock options granted to the employees operate under
different the schemes namely; “IBHFL- IBFSL Employees Stock
Option Plan 2006”, “IBHFL-IBFSL Employees Stock Option Plan
Il = 2006”, “IBHFL-IBFSL Employees Stock Option — 2008” and
“Indiabulls Housing Finance Limited Employees Stock Option
Scheme-2013” (hereinafter individually and/or collectively
referred to as the “Scheme(s)”).

Under “Indiabulls Housing Finance Limited Employees Stock
Option Scheme-2013”, during the year under review, an aggregate
of 12,500,000 Stock Options representing an equal number of
equity shares of face value of X 2/- each in the Company at an
exercise price of X 200/- per option had been granted to certain
eligible employees. The exercise price was at a premium of approx.
28% on the latest available closing price of the equity share on
the National Stock Exchange of India Limited, prior to the date of
the meeting of the erstwhile Compensation Committee [which
got subsumed with Nomination and Remuneration Committee,
during the current financial year] at which these options were
granted. These options were granted out of pool of options
lapsed, on account of non-exercise of options, earlier granted to
the employees. The options vested under each of the slabs, can
be exercised within a period of five years from the relevant vesting
date. None of the options granted as aforesaid have vested during
the year and consequently, no options have been exercised.

SAR SCHEME

Presently, stock appreciation rights granted to the employees
operate under the scheme namely; “Indiabulls Housing Finance
Limited - Employee Stock Benefit Scheme-2019” (hereinafter
individually and/or collectively referred to as the “Scheme”).

In line with the SBEB Regulations, the Company has set up a
registered employee’s welfare trust titled “Pragati Employee
Welfare Trust (formerly Indiabulls Housing Finance Limited-
Employees Welfare Trust)” (the “Trust”) to efficiently manage the
Scheme and to acquire, purchase, hold and deal in fully paid-up
equity shares of the Company from the secondary market, for the
purpose of administration and implementation of the Scheme,
as may be permissible under the SBEB Regulations. Since shares
granted under the Scheme, on account of exercise of options,
will be out of those purchased by the Trust from the secondary
market, there will be no dilution in shareholding.

During the year under review, 17,000,000 shares held by the Trust
have been appropriated for the implementation and management
of Company’s employees benefit scheme viz. the “Indiabulls
Housing Finance Limited - Employee Stock Benefit Scheme
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2019”, towards grant of Share Appreciations Rights (SARs) to
the employees of the Company and its subsidiaries as permitted
pursuant to and in compliance with applicable SEBI (Share Based
Employee Benefits) Regulations, 2014.

There has been no material variation in the terms of the options
granted under any of these schemes and all the schemes are
in compliance with the SEBI (Share Based Employee Benefits)
Regulations, 2014.

The disclosures required to be made under Securities and Exchange
Board of India (Share Based Employee Benefits) Regulation, 2014
and the Companies Act, 2013 read with Rule 12 of the Companies
(Share Capital and Debentures) Rules, 2014, in respect of all
existing ESOP Schemes of the Company have been placed on the
website of the Company https://www.indiabullshomeloans.com/
uploads/downloads/ihfl_disclosure_regulation_14_of_sebi_share
based_employee_benefits-fy_21-0628503001625301500.pdf

FUND RAISED DURING THE YEAR

(a) Qualified Institutions Placement Issue
During the year, the Company has allotted 34,774,811 Equity
Shares of face value of X 2/- each by way of a Qualified
Institutions Placement at a price of X 196.37 per equity
share (including a premium of X 194.37 per equity share)
aggregating up to X 682.87 Crore to the eligible investors, on
September 15, 2020.

(b) Foreign Currency Convertible Bonds Issue

During the year, the Company has issued 4.50% Secured
Foreign Currency Convertible Bonds due 2026 (‘FCCBs’)
of USD 150 Million at par, convertible into fully paid-up
equity shares of face value of X 2/- each of the Company
at an initial conversion price of X 242/- per equity share,
on or after April 14, 2021 and up to the close of business
hours on February 20, 2026, at the option of the FCCB
holders. FCCBs, which are not converted to equity shares
during such specified period, will be redeemable on
March 4, 2026.

Consequent upon declaration of Interim Dividend of X 9/- per
Equity Share, by the Company, for the Financial Year 2020-21,
the adjusted new conversion price of these FCCBs, in accordance
with the terms of their issue, is X 230.14 per Equity Share.

DIVESTMENT OF STAKE IN OAKNORTH HOLDINGS LTD

During the FY 2020-21, the Company has sold 91% of its stake it
held in OakNorth Holdings Ltd. (the wholly owning parent company
of OakNorth Bank plc); as at March 31, 2021, the Company holds
1.45% in OakNorth Holding Ltd. The sale proceeds, amounting to
X 1,987 Crores, enhanced the regulatory net worth and the capital
adequacy of the Company.

NON-CONVERTIBLE DEBENTURES (NCDs)

(a) Issuance of Secured and Unsecured NCDs, by way of Private
Placement basis

During the FY 2020-21, the Company has successfully raised,
by way of private placement, X 2,780 Crores of Secured NCDs
having a face value of X 1,000,000 each. The said NCDs are
listed on WDM segment of BSE Limited (BSE) and National
Stock Exchange of India Limited (NSE).

45



Indiabu//s

HOME LOANS

Indiabulls Housing Finance Limited

(b)  Details of NCDs which have not been claimed by the Investors

There are no NCDs which have not been claimed by the
Investors or not paid by the Company after the date on
which these NCDs became due for redemption.

PUBLIC DEPOSITS

During the year under review, the Company has not accepted any
deposits from the public, falling within the ambit of Chapter V
of the Companies Act, 2013 and the Companies (Acceptance of
Deposits) Rules, 2014.

LISTING WITH STOCK EXCHANGES

The Equity Shares (ISIN INE148101020) of the Company continue to
remain listed at BSE Limited (“BSE”) and National Stock Exchange
of India Limited (“NSE”). The listing fees payable to both the
exchanges for the financial year 2021-22 have been paid. The GDRs
issued by the Company continue to remain listed on Luxembourg
Stock Exchange (“LSE”). The Secured Synthetic Notes are listed on
Singapore Exchange Securities Trading Limited (“SGX”). The NCDs
issued under public issue and on Private Placement basis are listed
on Debt/WDM segment of NSE and BSE.

INFORMATION PURSUANT TO SECTION 134 AND SECTION
197 OF THE COMPANIES ACT, 2013 READ WITH THE
RELEVANT RULES AND SEBI (LODR) REGULATIONS, 2015

The information required to be disclosed pursuant to Section 134
and Section 197 of the Companies Act, 2013 read with the relevant
rules (to the extent applicable) and SEBI LODR, not elsewhere
mentioned in this Report, are given in “Annexure A” forming part
of this Report.

AUDITORS

(A) Statutory Auditors

M/s. S.R. Batliboi & Co. LLP, Chartered Accountants (ICAI
Registration No.: 301003E/E300005) (an Indian Firm of
Ernst & Young), were appointed as the Statutory Auditors of
the Company at the Twelfth Annual General Meeting of the
Company held on 8th September, 2017, for a period of five
years i.e. until the conclusion of the Seventeenth Annual
General Meeting of the Company.

The Notes to the Accounts referred to in the Auditors
Report are self-explanatory and therefore do not call for any
further explanation. No frauds have been reported by the
Auditors of the Company in terms of Section 143(12) of the
companies Act, 2013.

As per the guidelines issued by RBI on April 27, 2021 for
the appointment of statutory auditors, NBFC-HFCs with
an asset size of X 15,000 crore and above are required to
have a minimum of two audit firms. The guidelines have
to be adopted from the second half of FY22 onwards.
The guidelines also require rotation of audit firm after a
period of 3 years. Since S.R. Batliboi & Co. LLP, Chartered
Accountants has completed the specified time period as
the statutory auditors, the Company would have to appoint
two new audit firms for conducting the audit for FY22. The
Company is in the process of identifying suitable audit firms
and the requisite approval of the members will be sought at
a future date.

(B) Secretarial Auditors & Secretarial Audit Report

Pursuant to the provisions of Section 204 of the Act
read with the rules made thereunder, the Company has
appointed M/s Neelam Gupta & Associates, a firm of
Company Secretaries in practice, as its Secretarial Auditors,
to conduct the secretarial audit of the Company, for the
financial year 2020-21. The Company has provided all
assistance, facilities, documents, records and clarifications
etc. to the Secretarial Auditors for the conduct of their
audit. The Report of Secretarial Auditors for the FY 2020-21,
is annexed as “Annexure 1”, forming part of this Report. The
Secretarial Audit Report does not contain any qualification,
reservation or adverse remark.

The Secretarial Compliance Report as prescribed by SEBI is
annexed as “Annexure 2”, forming part of this Report.

The Secretarial Audit Report of material subsidiary
company Indiabulls Commercial Credit Limited is annexed
as “Annexure 3”.

(C) Cost Records
The Company is not required to prepare and maintain cost
records pursuant to Section 148(1) of the Companies Act,
2013.

CORPORATE SOCIAL RESPONSIBILITY

As part of its initiatives under “Corporate Social Responsibility
(CSR)”, the Company has undertaken projects in the areas of
Health, Sanitation, Education, Rural Development, Eradication of
Hunger and Malnutrion, Renewable Energy, Sports and Disaster
Management as per its CSR Policy (available on your Company’s
website https://www.indiabullshomeloans.com/csr-policy and the
details are contained in the Annual Report on CSR Activities given
in “Annexure 4”, forming part of this Report. These projects are
in accordance with Schedule VII of the Companies Act, 2013 read
with the relevant rules.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Pursuant to Regulation 34 of the SEBI LODR, Management’s
Discussion and Analysis Report, for the year under review, is
presented in a separate section forming part of this Annual Report.

CORPORATE GOVERNANCE REPORT

Pursuant to Regulation 34 of the SEBI LODR, Corporate Governance
Practices followed by the Company, together with a certificate
from a practicing Company Secretary confirming compliance, is
presented in a separate section forming part of this Annual Report.

BUSINESS RESPONSIBILITY REPORT

Pursuant to Regulation 34 of the SEBI LODR, Business Responsibility
Report (BRR) is presented in a separate section forming part of this
Annual Report.

DIRECTORS’ RESPONSIBILITY STATEMENT

To the best of their knowledge and belief and according to the
information and explanations obtained by them, your Directors
make the following statement in terms of Section 134 of the
Companies Act, 2013:
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that in the preparation of the annual financial statements for
the year ended March 31, 2021, the applicable accounting
standards had been followed along with proper explanation
relating to material departures, if any;

that such accounting policies as mentioned in the Notes to
the Financial Statements have been selected and applied
consistently and judgments and estimates have been made
that are reasonable and prudent so as to give a true and fair
view of the state of affairs of the Company, as at March 31,
2021 and the profit and loss of the Company for the year
ended on that date;

that proper and sufficient care has been taken for the
maintenance of adequate accounting records in accordance
with the provisions of the Companies Act, 2013, for
safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities;

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

Date: June 29, 2021
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e) that proper internal financial controls were in place and that
such financial controls were adequate and were operating
effectively; and

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

ACKNOWLEDGEMENT

Your Company has been able to operate efficiently because of the
culture of professionalism, creativity, integrity and continuous
improvement in all functional areas and the efficient utilization
of all its resources for sustainable and profitable growth. Your
Directors wish to place on record their appreciation of the
contributions made and committed services rendered by the
employees of the Company at various levels. Your Directors also
wish to express their gratitude for the continuous assistance and
support received from the investors, clients, bankers, regulatory
and government authorities, during the year.

For Indiabulls Housing Finance Limited

Sd/-
Gagan Banga

Sd/-
Ajit Kumar Mittal
Executive Director
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Annexure A

ANNEXURE FORMING PART OF THE BOARDS’ REPORT

EXTRACT OF ANNUAL RETURN

Pursuant to Section 92(3) read with Section 134(3) of the
Companies Act, 2013 (“Act”), the Annual Return as on March
31, 2021 is available on the Company’s website on https://www.
indiabullshomeloans.com/uploads/downloads/ihfl_annual
return_mgt-7 fy 21-0473818001625301390.pdf

BOARD MEETINGS

During the financial year 2020-21, 7 (Seven) Board Meetings
were convened and held. The details of such meetings are given
in Corporate Governance Report forming part of this Annual
Report. The intervening gap between these meetings was within
the period prescribed under the Act. Due to the exceptional
circumstances caused by the COVID-19 pandemic and consequent
relaxations granted by MCA and SEBI, all Board meetingsin FY 2021
were held through Video Conferencing.. The notice and agenda
including all material information and minimum information
required to be made available to the Board under Regulation 17
read with Schedule Il Part-A of the SEBI LODR, were circulated to
all directors, well within the prescribed time, before the meeting
or placed at the meeting. During the year under review, separate
meeting of the Independent Directors was held on March 18,
2021, through video conferencing mode, without the attendance
of Non- Independent Directors and the members of the Company
Management.

BOARD EVALUATION

The Nomination and Remuneration Committee (NRC) of the
Board reassessed the framework, methodology and criteria
for evaluating the performance of the Board as a whole,
including Board committee(s), as well as performance of each
director(s)/Chairman and confirms that the existing evaluation
parameters are in compliance with the requirements as per
SEBI guidance note dated January 5, 2017 on Board evaluation.
The existing parameters includes effectiveness of the Board and
its committees, decision making process, Directors/ members
participation, governance, independence, quality and content of
agenda papers, team work, frequency of meetings, discussions at
meetings, corporate culture, contribution, role of the Chairman
and management with respect to conflict of interest. Basis these
parameters and guidance note on board evaluation issued by
SEBI, the NRC had reviewed at length the performance of each
director individually and expressed satisfaction on the process of
evaluation and the performance of each Director. The performance
evaluation of the Board as a whole and its committees namely
Audit Committee, Nomination & Remuneration Committee and
Stakeholders Relationship Committee as well as the performance
of each director individually, including the Chairman was carried
out by the entire Board of Directors. The performance evaluation
of the Chairman, Vice-Chairman, Executive Directors and Non-
Executive Director was carried out by the Independent Directors
in their meeting held on March 18, 2021. The Directors expressed
their satisfaction with the evaluation process.
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Also, the Chairman of the Company, on a periodic basis, has had
one-to-one discussion with the directors for their views on the
functioning of the Board and the Company, including discussions
on level of engagement and contribution, independence of
judgment, safeguarding the interest of the Company and its
minority shareholders and implementation of the suggestions
offered by Directors either individually or collectively during
different board/committee meetings.

POLICY ON APPOINTMENT OF DIRECTORS & THEIR
REMUNERATION

A Board approved policy for selection and appointment of
Directors, Senior Management and their remuneration, is already
in place. The brief of Remuneration Policy is stated in the Corporate
Governance Report forming part of this Annual Report.

LOANS, GUARANTEES OR INVESTMENTS

During the financial year 2020-21, in terms of the provisions
of Section 186(1) of the Act, the Company did not make any
investments through more than two layers of investment
companies.

Since the Company is a housing finance company, the disclosures
regarding particulars of the loans given, guarantees given and
security provided is exempt under the provisions of Section
186(11) of the Companies Act, 2013. As regards investments made
by the Company, the details of the same are provided in notes to
the financial statements of the Company for the year ended March
31, 2021 (Note no 9).

RELATED PARTY TRANSACTIONS

All the related party transactions, entered into by the Company,
during the financial year, were in its ordinary course of business
and on an arm’s length basis. There are no materially significant
related party transactions entered by the Company with its
Promoters, Key Management Personnel or other designated
persons which may have potential conflict with the interest of the
Company at large. None of the transactions with related parties
fall under the scope of Section 188(1) of the Act and hence the
information on transactions with related parties pursuant to
Section 134(3) of the Act read with rule 8(2) of the Companies
(Accounts) Rules, 2014 required to be given in the prescribed form
AQC-2 are not applicable.

Further, the Policy on materiality of Related Party Transactions
is enclosed as “Annexure 5” and is also available on the website
of the Company at https://www.indiabullshomeloans.com/
uploads/downloads/ihfl_policy-on-related-party-transactio
ns_24042019 -0636749001589623709.pdf

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has an elaborate system of internal controls
commensurate with the size, scale and complexity of its
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operations; it also covers areas like financial reporting, fraud
control, compliance with applicable laws and regulations etc.
Regular internal audits are conducted to check and to ensure
that responsibilities are discharged effectively. The Internal Audit
Department monitors and evaluates the efficacy and adequacy
of internal control systems in the Company, its compliance with
regulatory directives, efficacy of its operating systems, adherence
to the accounting procedures and policies at all branch offices of
the Company and its subsidiaries. Wherever required, the internal
audit efforts are supplemented by audits conducted by specialized
consultants/audit firms. Based on the report of the Internal
Auditors, process owners undertake corrective actions, in their
respective areas and thereby strengthen the controls.

MATERIAL CHANGES AND COMMITMENTS

Apart from the information provided/disclosures made elsewhere
in the Boards’ Report including Annexures thereof, there are no
material changes and commitments affecting the financial position
of the Company, occurred between the date of end of the financial
year of the Company i.e. March 31, 2021 till date of this Report,
except that the Company has on May 10, 2021 executed Share
Purchase Agreement (SPA) along with its wholly owned subsidiary
companies, namely, Indiabulls Asset Management Company
Limited (IAMCL) and Indiabulls Trustee Company Limited, Trustee
of IAMCL (ITCL) with Nextbillion Technology Private Limited, part
of Groww Group (Groww), to divest its entire stake in mutual
fund business, being carried out by IAMCL & ITCL at an aggregate
purchase consideration of X 175 crores (including cash and cash
equivalents of X 100 Crore, as on closing date). Subject to receipt
of all applicable approvals, this transaction is expected to be
concluded on or before June 30, 2022.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY
REGULATORS

No significant and material orders were passed by the regulators
or courts or tribunals, impacting the going concern status and
Company’s operations in future.

However, during the FY 2020-21 the Company paid to National
Housing Bank (NHB) (a) Penalty of X 345,000 was imposed by
National Housing Bank vide letter dated October 8, 2020 for
non-compliance with certain provisions of the Housing Finance
Companies (NHB) Directions, 2010 during the financial year 2018-
19 and (b) Penalty of 2,065,000 was imposed by National Housing
Bank vide letter dated February 26, 2021 for instances of non-
compliance in operational matters with Policy Circular 74/2015-
16; Policy Circular 86/2017-18; NHB (ND)/DRS/Misc. Circular No.
5/2011; NHB (ND)/DRS/ Misc. Circular No. 20/2018-19; NHB (ND)/
DRS/Pol- N0.33/2010-11; and Para 2(1)(zc)(ii) of the HFCs (NHB)
Directions, 2010.

TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO

The Company being a Housing Finance Company does not require
much of technology absorption, however in compliance of Section
134(3) read with Rule - 8 of Companies (Accounts) Rules, 2014,
the necessary reporting with regards to technology absorption
and foreign exchange earnings and outgo, is an under:
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A.  Technology Absorption

The Company is investing in cutting edge technologies to
upgrade its infrastructure set up and innovative technical
solutions, thereby increasing customer delight & employee
efficiency. Next Generation Business Intelligence & analytics
tool have been implemented to ensure that while data
continues to grow, decision makers gets answers faster than
ever for timely & critical level decision making. The Company
has implemented best of the breed applications to manage
and automate its business processes to achieve higher
efficiency, data integrity and data security. It has helped it
in implementing best business practices and shorter time to
market new schemes, products and customer services. The
Company has taken major initiatives for improved employee
experience, by implementing innovative solutions and
empowering them by providing mobile platform to manage
their work while on the go.

The Company’s investment in technology has improved
customer services, reduced operational cost and
development of new business opportunities. No technology
was imported by the Company during the last three financial
years including financial year 2020-21.

B. Foreign Exchange Earnings and Outgo
During the year under review, your Company had no foreign
exchange earnings. Foreign exchange outgo was X 417.55
Crores. The details of earnings and outgo are shown in
the Note No. (36)(a), of Notes to the Accounts, forming
part of the Standalone Financial Statements. Members are
requested to refer to these Notes.

FOCUS ON ESG TO DRIVE SUSTAINABLE GROWTH

As responsible corporate citizen, environmental and social
considerations have always been key factors in the operations of
Indiabulls Housing Finance. The Company has laid out details about
its ESG initiatives in a separate, dedicated section in the annual
report on pages 25 to 40. In compliance of Section 134(3) read
with Rule - 8 of Companies (Accounts) Rules, 2014, the necessary
reporting with regards conservation of energy is as under:

Conservation of Energy

The Company operations do not account for substantial energy
consumption. However, the Company is taking all possible
measures to conserve energy. As an ongoing process, the following
are (i) the steps taken or impact on conservation of energy; (ii)
the steps taken by the company for utilizing alternate sources of
energy; and (iii) the capital investment on energy conservation
equipment.

The Company is ISO 14001:2015 certified for its Environmental
Management Systems (EMS). The Company’s EMS measures the
environmental costs of its services and activities, and seeks to
minimize the negative effects and improve the positive aspects.

Consumption of electricity and its efficient utilization is an
important area of EMS and the Company has taken many steps to
reduce its carbon footprint on this front. The Company has been
able to reduce energy consumption by using star rated appliances
where possible and also through the replacement of CFL lights
with LED lights. Monitoring resource usage, improved process
efficiency, reduced waste generation and disposal costs have also
supported the cause.
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Green Initiatives

The Company’s Environmental Management System (EMS) focuses
on assessing the environmental cost of the Company’s services
and activities, and seeks to reduce or eliminate the negative
impact and increase their positive effects.

The 1SO 14001:2015 specifies the requirements for EMS such
that the negative environmental impact is minimized and overall
environmental performance improves. ISO 14001 is a systematic
framework that checks adherence to environmental performance
standards and also seeks to continuously improve it.

Environmental sustainability is important to the Company and
is one of the reasons behind the Company’s push to digitize its
processes. Amongst its peers, the Company has taken the lead
in introducing an end-to-end online home loan application and
fulfillment platform, doing away with the traditional pen and paper
process which also involved physical transfer of loan application
files. The 1SO 14001:2015 certification helps the Company
document its process from an environmental perspective and
importantly, gives it a means to measure and minimize the
environmental impact of its operations.

Pursuant to the guidelines and notification issued by the Ministry
of Home Affairs, Government of India and pursuant to applicable
provisions of the Companies Act and rules made thereunder and
SEBI LODR and the MCA/ SEBI Circulars, the AGM of the Company
is being held through Video Conferencing (“VC”) / Other Audio
Visual Means (“OAVM”), without the physical presence of the
Members atacommon venue. The proceedings of the AGM shall be
deemed to be conducted at the Registered Office of the Company
which shall be the deemed venue of the AGM. Electronic copies
of the Annual Report for Financial year 2020-21 and Notice of the
Sixteenth AGM are sent to all the members whose email addresses
are registered with the Company / Depository Participant(s). The
Members who have not received the said Annual Report and
Notice may download the same from the Company’s website at
https://www.indiabullshomeloans.com

and on the websites 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 Company is providing e-voting facility to all members to enable
them to cast their votes electronically on all resolutions set forth
in the Notice of the Sixteenth AGM. This is pursuant to Section
108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014 as substituted by
Companies (Management and Administration) Amendment Rules,
2015 and Regulation 44 of the SEBI LODR. The instructions for
remote e-voting are provided in the Notice of Sixteenth AGM. The
members may also cast their votes during the AGM.

CONTRIBUTION TO PM CARES FUND

During the financial year 2020-21, the Company, through its CSR
arm Indiabulls Foundation, donated X 21 Crores to the Prime
Minister’s Citizen Assistance and Relief in Emergency Situations
Fund [PM CARES Fund]. The PM CARES Fund is chaired by the
Prime Minister and has been set up to provide relief and set
up infrastructure to deal with emergency or distress situations
facing the country - like the one presently posed by the COVID-19
pandemic.
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BUSINESS RISK MANAGEMENT

Pursuant to the applicable provisions of the Companies Act, 2013
and Regulation 21 of the SEBI LODR, the Company has in place
a Board constituted Risk Management Committee. Details of the
Committee and its terms of reference are set out in the Corporate
Governance Report forming part of this report.

The Company has a robust Business Risk Management framework
to identify and evaluate business risks and opportunities. This
framework seeks to create transparency, minimize adverse impact
on its business objectives and enhance its competitive advantage.
It defines the risk management approach across the Company and
its subsidiaries at various levels including the documentation and
reporting. At present, the Company has not identified any element
of risk which may threaten its existence.

The Company has appointed Mr. Naveen Uppal, as the Chief
Risk Officer (CRO) who is inter alia responsible for identifying,
monitoring and overseeing risks, including potential risks to the
Company and reporting of the same to the Board. Necessary
measures have been put in place by the board to safeguard the
independence of the CRO, who interacts with all the Directors in
the Board Meeting. In accordance with the norms set out by NHB,
the CRO has vetted all credit products offered by the Company
from the perspective of inherent and control risks. The CRO did
not have any reporting relationship with business verticals of the
Company or business targets.

PARTICULARS OF EMPLOYEES

Pursuant to the applicable provisions of the Companies Act,
2013 read with Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, disclosures on Managerial
Remuneration are provided in “Annexure 6” forming part of this
Report. In terms of the provisions of Section 136(1) of the Act
read with the said rules, the Boards’ Report is being sent to all
the shareholders of the Company excluding the annexure on the
names and other particulars of employees, required in accordance
with Rule 5(2) of said rules, which is available for inspection by
the members, subject to their specific written request, in advance,
to the Company Secretary of the Company. The inspection is to
be carried out at the Company’s Registered Office at New Delhi
or at its Corporate Office, at Gurugram, during business hours on
working days (except Saturday and Sunday) of the Company up to
date of ensuing Annual General Meeting.

FAMILIARISATION PROGRAMME FOR NON-EXECUTIVE
DIRECTORS

Non-Executive Directors are familiarized with their roles, rights
and responsibilities in the Company as well as with the nature of
industry and business model of the Company through presentations
about the Company’s strategy, business model, product and
service offerings, customers & shareholders profile, financial
details, human resources, technology, facilities, internal controls
and risk management, their roles, rights and responsibilities in
the Company. The Board is also periodically briefed on the various
changes, if any, in the regulations governing the conduct of non-
executive directors including independent directors. The details of
the familiarization programmes have been hosted on the website
of the Company and link provided in the Report on Corporate
Governance forming part of this Report.
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SUBSIDIARY & ASSOCIATES COMPANIES

Pursuant to Section 129 of the Companies Act, 2013 and Indian
Accounting Standard (IND AS) - 110 on Consolidated Financial
Statements, the Company has prepared its Consolidated
Financial Statement along with all its subsidiaries, in the same
form and manner, as that of the Company, which shall be laid
before its ensuing Sixteenth Annual General Meeting along with
its Standalone Financial Statement. The Consolidated Financial
Statements of the Company along with its subsidiaries, for the
year ended March 31, 2021, forms part of this Annual Report.

On May 10, 2021 executed Share Purchase Agreement (SPA) along
with its wholly owned subsidiary companies, namely, Indiabulls
Asset Management Company Limited (IAMCL) and Indiabulls
Trustee Company Limited, Trustee of IAMCL (ITCL) with Nextbillion
Technology Private Limited, part of Groww Group (Groww), to
divest its entire stake in mutual fund business, being carried out
by IAMCL & ITCL at an aggregate purchase consideration of X 175
crores (including cash and cash equivalents of X 100 Crore, as on
closing date). Subject to receipt of all applicable approvals, this
transaction is expected to be concluded on or before June 30,
2022.

Each quarter, the Audit Committee reviews the unaudited/
audited financial statements of subsidiary companies. Further,
the committee periodically reviews the performance of subsidiary
companies. The minutes of the board meetings of the unlisted
subsidiary companies of the Company and significant transactions
and arrangements entered into by all the unlisted subsidiary
companies are placed before the board on a quarterly basis. The
board is periodically apprised of the performance of key subsidiary
companies, including material developments.

For the performance and financial position of each of the
subsidiaries of the Company, included in its Consolidated Financial
Statements, the Members are requested to refer to Note No.37(b)
of the Notes to the Accounts, of Consolidated Financial Statements
of the Company and statement pursuant to first proviso to sub-
section (3) of section 129 of the Companies Act 2013, read with
rule 5 of Companies (Accounts) Rules, 2014 in the prescribed Form
AOC - 1 relating to Statement containing salient features of the
financial statement of subsidiary has been attached to this report
and forms part of the financial statements.

Further pursuant to the provisions of Section 136 of the Act,
the financial statements of the Company, consolidated financial
statements along with relevant documents and separate audited
accounts in respect of subsidiaries, are also available on the

website of the Company at https://www.indiabullshomeloans.

com

Shareholders may write to the Company for the annual financial
statements and any further information on subsidiary companies.
Further, the documents shall also be available for inspection by
the shareholders at the registered office of the Company.

During the year, Indiabulls Commercial Credit Limited (ICCL) was
material subsidiary of the Company, as per SEBI LODR.

The Company is in compliance with Regulation 24A of the SEBI
LODR. The Company’s unlisted material subsidiary ICCL undergoes
Secretarial Audit. Copy of Secretarial Audit Report of ICCL are given
in “Annexure 3” forming part of this Report and is also available on
the website of the Company. The Secretarial Audit report of ICCL
does not contain any qualification, reservation or adverse remark.
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NAMES OF THE COMPANIES WHICH HAVE BECOME OR
CEASED TO BE SUBSIDIARIES OR ASSOCIATE COMPANIES

During the period under review, no company has become or
ceased to be subsidiary of the Company. Further, Indiabulls Asset
Management Mauritius is currently under liquidation.

COMMITTEES OF THE BOARD

The Company has following Board constituted committees which
have been established as a part of the best corporate governance
practices and are in compliance with the requirements of the
relevant provisions of applicable laws and statutes.

a) Asset Liability Management Committee

b) Audit Committee

c) Bond Issue Committee

d) Corporate Social Responsibility Committee

e) Credit Committee

f) Customer Grievance Committee

g) Investment Committee

h) IT Strategy Committee

i) Identification Committee

j) Internal Complaint Committee

k) Management Committee

1) Nomination & Remuneration Committee

m)  Risk Management Committee

n) Review Committee

o) Restructuring and Reschedulement Committee

p) Reorganization Committee

q) Regulatory Measures Oversight Committee

r) Stakeholders Relationship Committee

s) Securities Issuance Committee

t) QIP Committee

The details with respect to composition, powers, roles, terms of
reference, etc. of committees constituted under the Companies

Act, 2013 and SEBI LODR are given in the Corporate Governance
Report forming part of this Annual Report.

SECRETARIAL STANDARDS

The Board of Directors state that the Company has complied with
the applicable Secretarial Standards (SS-1 and SS-2) respectively
relating to Meetings of the Board, its Committees and the General
Meetings as issued by the Institute of Company Secretaries of
India.

NUMBER OF CASES FILED, IF ANY, AND THEIR DISPOSAL
UNDER SECTION 22 OF THE SEXUAL HARASSMENT OF
WOMEN AT WORK PLACE (PREVENTION, PROHIBITION
AND REDRESSAL) ACT, 2013

The Company has zero tolerance towards sexual harassment at
the workplace and has adopted a policy on prevention, prohibition
and redressal of sexual harassment at workplace in line with the
provisions of the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013 and the Rules
thereunder. During the financial year 2020-21, no cases of sexual
harassment were reported.
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The Company has complied with provisions relating to the
constitution of Internal Complaints Committee (ICC) under
the Sexual Harassment of Women at Work place (Prevention,
Prohibition and Redressal) Act, 2013. The Internal Complaints
Committee (ICC) has been set up to redress complaints received, if
any, regarding sexual harassment.

VIGIL MECHANISM

The Company is committed to adhere to the highest standards
of ethical, moral and legal conduct of its business operations.
To maintain these standards, the Company has implemented
the Whistle Blower Policy (the Policy), to provide an avenue for
employees to report matters without the risk of subsequent
victimization, discrimination or disadvantage. The Policy applies
to all employees working for the Company and its subsidiaries.

Place: Mumbai
Date: June 29, 2021

Vice-Chairman,Managing Director & CEO

Pursuant to the Policy, the whistle blowers can raise concerns
relating to matters such as breach of Company’s Code of Conduct,
fraud, bribery, corruption, employee misconduct, illegality,
misappropriation of Company’s funds/ assets etc. A whistle
blowing or reporting mechanism, as set out in the Policy, invites
all employees to act responsibly to uphold the reputation of the
Company and its subsidiaries.

The Policy aims to ensure that serious concerns are properly
raised and addressed and are recognized as an enabling factor
in administering good governance practices. The details of the
Whistle Blower Policy are available on the website of the Company
at https://www.indiabullshomeloans.com/.

For Indiabulls Housing Finance Limited

Sd/-
Gagan Banga

Sd/-
Ajit Kumar Mittal

Executive Director

(DIN: 00010894) (DIN: 02698115)
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Annexure 1

SECRETARIAL AUDIT REPORT

(For the Financial Year ended March 31, 2021)
[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

Indiabulls Housing Finance Limited

M -62 & 63, First Floor, Connaught Place,
New Delhi- 110001

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to good
corporate practices by Indiabulls Housing Finance Limited
(hereinafter called “the Company”/ “IBHFL”). The 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, to the extent the information provided by the Company,
its officers, agents and authorized representatives during the
conduct of secretarial audit, the explanations and clarifications
given to us and the representations made by the Management and
considering the relaxations granted by the Ministry of Corporate
Affairs and Securities and Exchange Board of India warranted due
to the spread of the COVID-19 pandemic, we hereby report that
in our opinion, the Company has during the audit period covering
the financial year ended on March 31, 2021, 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 IBHFL for
the Financial Year ended on March 31, 2021 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;

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 Foreign
Direct Investment, Overseas Direct Investment and External
Commercial Borrowings;

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, 2011;

(b) The Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015;
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(c)  The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,
2018;

(d)  The Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014;

(e)  The Securities and Exchange Board of India (Issue and
Listing of Debt Securities) Regulations, 2008;

(f)  The Securities and Exchange Board of India (Registrars
to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act and dealing with
client (Not applicable to the Company during the
Audit Period);

(g) The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2009 (Not applicable to
the Company during the Audit Period);

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

(i) The Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015.

VI.  The National Housing Bank Act, 1987, the Company being a
Housing Finance Company.

VIl. The Reserve Bank of India Act, 1934 read with the Non-
Banking Financial Company — Housing Finance Company
(Reserve Bank) Directions, 2021 issued on February 17,
2021 by the Reserve Bank of India.

We have also examined compliance with the applicable clauses
of the Secretarial Standards issued by the Institute of Company
Secretaries of India covered under the Companies Act, 2013;

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

We further report that:

a. The Board of Directors of the Company is duly constituted
with proper balance of Executive Directors, Non-Executive
Director, Woman Director and Independent Directors. The
changes in the composition of the Board of Directors that
took place during the period under review were carried out
in compliance with the applicable provisions of law.

b. Adequate notice is given to all directors to schedule the
Board Meetings, agenda and detailed notes on agenda were
sent sufficiently in advance to the Directors, 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.
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Majority decision is carried through with the consent of all
the Directors present in the meeting and members’ views
are captured and recorded as part of the minutes.

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 during the Audit period :

1.

The Company, its Directors and Key Managerial Persons
had received Show Cause Notices from the Registrar of
Companies, NCT of Delhi & Haryana, Ministry of Corporate
Affairs, New Delhi (“ROC”), for non-compliance of certain
applicable provisions / disclosure requirements, under
different provisions of the Companies Act, 2013 (the Act),
as observed by MCA officials during inspection of Company
records under section 206(5) of the Act for the period
from FY 2014-15 to FY 2016-17. All such non compliances
are Compoundable / Adjudicable in nature. The Company
& its officers (Executive Directors & KMPs), in order to buy
peace, qua such non compliances, have filed Compounding
Applications/ Petitions under section 441 of the Act
and application / request for Adjudication of Penalties
under section 454 of the Act with ROC which are pending
adjudication.

Penalty of X 3,45,000 was imposed by National Housing
Bank vide letter dated October 8, 2020 for non-compliance
of Section 29(A)(7) of National Housing Bank Act 1987, Para
2(1)(z)(c)(ii), 2(2)(v)(i), 28(1)(iv)(a), 28(1)(iv)(b)(ii) and 30 of
the HFCs (NHB) Directions, 2010, Para 10(1) and 10(2) of
Housing Finance Companies issuance of Non-Convertible
Debentures on private placement basis (NHB) Directions,
2014, non-disclosure of some related party transaction,
Miscellaneous Policy Circular 20 and Policy Circular 74,
during the financial year 2018-19.

Penalty of X 20,65,000 was imposed by National Housing
Bank vide letter dated February 26, 2021 for instances of
non-compliance in operational matters with Policy Circular
74/2015-16; Policy Circular 86/2017-18; NHB (ND)/DRS/
Misc. Circular No. 5/2011; NHB (ND)/DRS/ Misc. Circular
No. 20/2018-19; NHB (ND)/DRS/Pol-No.33/2010-11; and
Para 2(1)(zc)(ii) of the HFCs (NHB) Directions, 2010.

The Company has Issued and allotted following Secured
Redeemable Non-Convertible Debentures (NCDs) of
X10,00,000 each, aggregating to X 2,780 Crores, on Private
Placement basis:

a) 2,000 NCDs aggregating to X 200 Crores on April
30, 2020.

b) 10,300 NCDs aggregating to X 1,030 Crores on
May 18, 2020.

c) 2,000 NCDs aggregating to X 200 Crores on
June 12, 2020.

d) 3,250 NCDs aggregating to X 325 Crores on
June 25, 2020.

e) 2,500 NCDs aggregating to X 250 Crores on
June 30, 2020.

f) 1,500 NCDs aggregating to X 150 Crores on
July 3, 2020.

g) 6,250 NCDs aggregating to X 625 Crores on

September 30, 2020.

The Company had approved issuance and allotment of
3,47,74,811 fully paid-up Equity Shares of face value X 2
each to eligible qualified institutional buyers at the issue
price of X 196.37 per Equity Share (including a premium of
% 194.37 per Equity Share, which includes a discount of 5%
on the floor price of X 206.70 per Equity Share), aggregating
to X 682,87,29,636.07 on September 15, 2020. The
allotment was completed on September 15, 2020.

The Company had approved on March 4, 2021 the
issuance and allotment of 4.50% secured foreign currency
convertible bonds due 2026 (‘FCCBs’) of USD 150 Million
at par, convertible into fully paid-up equity shares of face
value of X 2/- each of the Company at an initial conversion
price of X 242 per equity share, on or after April 14, 2021
and up to the close of business hours on February 20, 2026,
at the option of the FCCB holders. FCCBs, which are not
converted to equity shares during such specified period, will
be redeemable on March 4, 2026.

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

For Neelam Gupta and Associates

Sd/-

(Neelam Gupta)
Practicing Company Secretary

FCS:3135

CP : 6950

PR No. : 747/2020
UDIN : F003135C000365959

Place : New Delhi
Date : 26'" May, 2021
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Annexure to the Secretarial Audit Report of IBHFL for financial year ended March 31, 2021

The Members

Indiabulls Housing Finance Limited

M -62 & 63, First Floor, Connaught Place,
New Delhi - 110001

Management Responsibility for Compliances

1.

The maintenance and compliance of the provisions of
Corporate and other applicable laws, rules, regulations,
secretarial standards 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 process as were
appropriate to obtain reasonable assurance about the
correctness of the contents of the secretarial records. The
verification was done on test basis to ensure that correct
facts are reflected in secretarial records. We believe that
the process and practices we followed provide a reasonable
basis for our opinion.

The review of original registers, records and documents
of the Company has been hampered during the audit and
certain audit procedures cannot be performed due to
government restrictions of lock down and social distancing
in view of COVID 19 Global pandemic. We have relied upon
the books, records and documents made available by the
Company to us through electronic means and in digital
format.
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We have not verified the correctness and appropriateness
of financial records and Books of Accounts of the Company.
Our examination was limited to the verification of procedure
on test basis.

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 procedure 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 Neelam Gupta and Associates

Sd/-

(Neelam Gupta)
Practicing Company Secretary

FCS:3135

CP : 6950

PR No. : 747/2020
UDIN : F003135C000365959

Place : New Delhi
Date : 26'" May, 2021
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Annexure 2

SECRETARIAL COMPLIANCE REPORT OF INDIABULLS HOUSING
FINANCE LIMITED FOR THE YEAR ENDED MARCH 31, 2021

We, Neelam Gupta & Associates, Company Secretaries have
examined:

(a)

all the documents and records made available to us and
explanation provided by Indiabulls Housing Finance Limited
(“the listed entity”),

the filings/ submissions made by the listed entity to the
stock exchanges,

website of the listed entity,

any other document/ filing, as may be relevant, which has
been relied upon to make this certification,

for the year ended March 31, 2021 (“Review Period”) in respect of
compliance with the provisions of :

(a)

(b)

the Securities and Exchange Board of India Act, 1992 (“SEBI
Act”) and the Regulations, circulars, guidelines issued
thereunder; and

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

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

(a)

(b)

Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and
amendments thereof;

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

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

Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014;

Securities and Exchange Board of India (Issue and Listing of
Debt Securities) Regulations, 2008;

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

Securities and Exchange Board of India (Debenture Trustee)
Regulations, 1993 (in relation to obligations of Issuer Company);

Securities and Exchange Board of India (Buyback of
Securities) Regulations, 2018 were not applicable during the
review period;

Securities and Exchange Board of India (Issue and Listing of Non-
Convertible and Redeemable Preference Shares) Regulations,
2013 were not applicable during the review period;

and circulars/ guidelines issued thereunder;
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and based on the above examination, | hereby report that, during
the Review Period:

(a)

(b)

(c)

(d)

The listed entity has complied with the provisions of
the above Regulations and circulars/ guidelines issued
thereunder, except in respect of matters specified below:-

Observations/ Remarks
of the Practicing
Company Secretary

Sr.  Compliance Requirement  Deviations
No. (Regulations/ circulars /
guidelines including specific

clause)

Not Applicable

The listed entity has maintained proper records under
the provisions of the above Regulations and circulars/
guidelines issued thereunder insofar as it appears from our
examination of those records.

The following are the details of actions taken against the
listed entity/ its promoters/ directors/ material subsidiaries
either by SEBI or by Stock Exchanges (including under the
Standard Operating Procedures issued by SEBI through
various circulars) under the aforesaid Acts/ Regulations and
circulars/ guidelines issued thereunder:

Sr.  Actions Detailsof Details of action Observations/
No. Takenby violation  taken E.g. fines, remarks of the
warning letter,  Practicing Company

debarment, etc.
Not Applicable

Secretary, if any.

The listed entity has taken the following actions to comply
with the observations made in previous reports:

Sr.  Observationsof  Observations  Actions Comments of
No.  the Practicing madeinthe  takenby  the Practicing
Company secretarial the listed Company
Secretary in the compliance entity,if ~ Secretary on the
previous reports  report for the any actions taken by
year ended... the listed entity

Not Applicable

For Neelam Gupta & Associates
Company Secretaries

Sd/-

Neelam Gupta

Company Secretary

FCS No.: 3135

CP No.: 6950

PR No. : 747/2020

UDIN : F003135C000381777

Place: New Delhi
Date: May 27, 2021

Note: Due to outbreak of COVID 19 pandemic, this report has been
undertaken to the best of my capability based on the e-verification of scans,
soft copies, information, confirmations, records and documents made
available to us by the management.
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Annexure 3

FORM NO. MR-3

SECRETARIAL AUDIT REPORT

(For the Financial Year ended March 31, 2021)
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Indiabulls Commercial Credit Limited
M-62 & 63, First Floor, Connaught Place,
New Delhi - 110001

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

Based on our verification and as per documents, information’s and
explanations provided to us by the Company and on the basis of
verifications of 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 31st March,
2021, 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 31st March, 2021 according to the
provisions of:

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

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

IIl.  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;

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

a) The Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (Not applicable to the Company
during the Audit Period);

b)  The Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015 (Not
applicable to the Company during the Audit Period);

c) The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,
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2018 (Not applicable to the Company during the
Audit Period);

d)  The Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014;

e) The Securities and Exchange Board of India (Issue and
Listing of Debt Securities) Regulations, 2008;

f) The Securities and Exchange Board of India (Registrars
to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act, 2013 and dealing
with client;

g) The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2009 (Not applicable to
the Company during the Audit Period); and

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

VI. The Reserve Bank of India Act, 1934 and rules made
thereunder, the Company being a Non- Banking Finance
Company, is also governed by this Act.

VII. Other Laws Applicable to the Company:
< Taxation Laws

< Labour and Social Security Laws-such as Employees
State Insurance Act, 1948; Payment of Gratuity Act,
1972; Contract Labor (Regulation and Abolition)
Act, 1970; Maternity Benefit Act, 1961, The Equal
Remuneration Act 1976; Employees Provident Funds
and Miscellaneous Act, 1952 etc.

X IT Related Laws — Information Technology Act, 2000;

< Other General & Miscellaneous Laws such as
Electricity Act, 2003; Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Regulation)
Act, 2013 etc.

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

i Secretarial Standards issued by the Institute of Company
Secretaries of India covered under Companies Act, 2013;

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

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

We further report that:

a. The Board of Directors of the Company is duly constituted
with proper balance of Executive Director, Non-Executive

2/
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Directors, Woman Director and Independent Directors. Mr.
Rajiv Gandhi was appointed as Managing Director and CEO
of the Company on 15.02.2021 in place of Mr. Ripudaman
Bandral, Managing Director who had resigned from the
Board of Directors on 15.02.2021.

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

c. Majority decision is carried through with the consent of all
the Directors present in the meeting and members’ views
are captured and recorded as part of the minutes.

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 during the Audit period the Company has:

1. There was no issue/allotment of equity shares, debt
securities during the year.

2. The Company has not recommended any dividend on the
equity shares for the financial year 2020-21.

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

For S. K. Hota & Associates
Company Secretaries

Sd/-

S. K. Hota

Proprietor

Membership No: ACS 16165
CP No. 6425

Date: 25.05.2021
Place: New Delhi
UDIN: A016165C000368671
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Annexure to the Secretarial Audit Report of ICCL for financial year ended March 31, 2021

The Members,

Indiabulls Commercial Credit Limited (ICCL)
M-62 & 63, First Floor, Connaught Place,
New Delhi-110001

Management Responsibility for Compliances

1.

The maintenance and compliance of the provisions of
Corporate and other applicable laws, rules, regulations,
secretarial standards 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 process as were
appropriate to obtain reasonable assurance about the
correctness of the contents of the secretarial records. The
verification was done on test basis to ensure that correct
facts are reflected in secretarial records. We believe that
the process and practices we followed provide a reasonable
basis for our opinion.

We have not verified the correctness and appropriateness
of financial records and Books of Accounts of the Company.
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Our examination was limited to the verification of procedure
on test basis.

4. Wherever required, we have obtained the Management
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.

For S. K. Hota & Associates
Company Secretaries

Sd/-

S. K. Hota

Proprietor

Membership No: ACS 16165
CP No. 6425

Date: 25.05.2021
Place: New Delhi
UDIN: A016165C000368671
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Annexure 4

ANNUAL REPORT ON CSR ACTIVITIES
FOR FINANCIAL YEAR ENDING 31ST MARCH 2021

1. Brief outline on CSR Policy of the Company
The Company focuses its CSR efforts on areas where maximum benefit accrues to society, such as education, health, sanitation,
rural development, and environmental conservation etc. The Company also engages with stakeholders including experts, NGOs,
professional bodies / forums, and the government, and takes up such CSR activities that are important for the society at large. The
Company may also undertake such CSR projects of sudden criticality such as providing relief in areas stuck by natural disasters etc.
The Company’s CSR Policy is available at https://www.indiabullshomeloans.com/csr-policy.

2. Composition of CSR Committee:

SI.  Name of Director Designation / Nature of Number of meetings Number of meetings
No. Directorship of CSR Committee of CSR Committee
held during the year attended during the
year
1 Mr. Shamsher Singh Ahlawat Chairman, Independent Director 2 2
2 Mr. Gagan Banga Member, Vice-Chairman, Managing 2 2
Director & CEO
3 Mr. Ashwini Omprakash Kumar Member, Deputy Managing 2 2
Director

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

Composition of the CSR committee shared above and is available on the Company’s website at https://www.indiabullshomeloans.
com/board-of-directors and Policy of the Company is available at https://www.indiabullshomeloans.com/csr-policy.

4. Provide the details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8 of the Companies
(Corporate Social responsibility Policy) Rules, 2014, if applicable (attach the report)

There are no projects undertaken or completed after January 22, 2021, for which the impact assessment report is applicable in FY 2021.

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

Sl. Financial Year Amount available for set-off from preceding  Amount required to be set-off for the financial
No. financial years (in ) year, if any (in )
1 2017-18 Nil Nil
2018-19 Nil Nil
3 2019-20 Nil Nil
Total Nil Nil

6. Average net profit of the company as per section 135(5): 338,496,778,148/-

7. (a) Two percent of average net profit of the company as per section 135(5): ¥ 769,936,000/
(b)  Surplus arising out of the CSR projects or programmes or activities of the previous financial years: Nil
(c) Amount required to be set off for the financial year, if any: Nil
(d) Total CSR obligation for the financial year (7a+7b-7c): 3769,936,000/-

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

Total Amount Spent for Amount Unspent (in )
the Financial Year Total Amount transferred to Unspent Amount transferred to any fund specified under Schedule
(inx) CSR Account as per section 135(6) VIl as per second proviso to section 135(5)
Amount Date of transfer Name of the Fund Amount Date of transfer
769,936,000 N.A N.A N.A N.A N.A
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(b) Details of CSR amount spent against ongoing projects for the financial year:
(1) (2) (3) (4) (5) (6) (7) (8) (9) (10) (11)
Sl Name of the Project Itemfrom  Local Location of the Project ~ Amount Amountspent Amount Mode of Mode of Implementation - Through
No. thelistof  area project duration allocated for in the current transferredto Implementation - Implementing Agency
activitiesin  (Yes/ . theproject financial Year Unspent CSR  Direct (Yes/No)
Schedule  No) State  District (ing) (in%) Account for Name R .CSR .
" egistration
Vil to the the project as
. number
Act per Section
135(6) (in%)
1. Jan Swasthya Kalyan Vahika (JSK)- (i) Yes  PANIndia PANIndia 3Years 250,000,000 2,500,00,000 N.A No Indiabulls Foundation CSR00000380
Mobile Medical Vans
2. Indiabulls Foundation Charitable (i) Yes PANIndia PANIndia 3Years 200,000,000 200,000,000 N.A No Indiabulls Foundation CSR00000380
Clinics
3. Nutrition — Poshtik Ahar (i) Yes PANIndia PANIndia 3Years 100,000,000 100,000,000 N.A No Indiabulls Foundation CSR00000380
4,  Sanitation- Kumud (i), (iii) Yes PANIndia PAN India 3 Years 50,000,000 50,000,000 N.A No Indiabulls Foundation CSR00000380
5. Renewable Energy Projects- Solar (i), (iv) Yes PANIndia PAN India 3 Years 75,000,000 75,000,000 N.A No Indiabulls Foundation CSR00000380
Energy
6. Water Wheel Projects (i), (i), Yes  PANIndia PANIndia 3 Years 30,000,000 30,000,000 N.A No Indiabulls Foundation CSR00000380
(x),
7. Community Health Check-up (i), (x) Yes PANIndia PAN India 3 Years 20,000,000 20,000,000 N.A No Indiabulls Foundation CSR00000380
Camps
8. IBF Scholarship Programme (ii) Yes PANIndia PAN India 3 Years 20,000,000 20,000,000 N.A No Indiabulls Foundation CSR00000380
9. Sports Excellence Programme (vii) Yes PANIndia PANIndia 3 Years 23,451,000 23,451,000 N.A No Indiabulls Foundation CSR00000380
Total 768,451,000 768,451,000
(c) Details of CSR amount spent against other than ongoing projects for the financial year:
(1) (2) (3) (4) (5) (6) (7 (8)
Sl. No. Name of the Project Item from Local Location of the Amount Mode of Mode of implementation -
thelistof area project spent for the implementation - Through implementing agency
activitiesin (Yes/ ____ project Direct (Yes/No)
schedule VIl No) State District (in%) Name CSR registration
to the Act number
1. HDFC Cancer Fund (i) Yes PAN India 1,485,000 Yes N.A N.A
Total 1,485,000
(d) Amount spent in Administrative Overheads: Nil
(e) Amount spent on Impact Assessment, if applicable : Nil
(f)  Total amount spent for the Financial Year (8b+8c+8d+8e) : 3769,936,000/-
(g) Excess amount for set off, if any:
Sl. Particular Amount (in)
No.
(i) Two percent of average net profit of the company as per section 135(5) 769,936,000
(ii) Total amount spent for the Financial Year 769,936,000
(iii)  Excess amount spent for the financial year [(ii)-(i)] 0
(iv)  Surplus arising out of the CSR projects or programmes or activities of the previous financial 0
years, if any
(v) Amount available for set off in succeeding financial years [(iii)-(iv)] 0
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9. (a) Details of Unspent CSR amount for the preceding three financial years:

Sl. Preceding Amount transferred Amount spent Amount transferred to any fund Amount remaining
No. Financial Year to Unspent CSR in the reporting specified under Schedule VIl as to be spent in
Account under Financial Year per section 135(6), if any succeeding financial
section 135 (6) (in3) Nameof Amount Date of years. (in)
(inX) theFund (in%) transfer
2017-18 N.A N.A N.A N.A N.A N.A
. 2018-19 N.A N.A N.A N.A N.A N.A
3. 2019-20 N.A N.A N.A N.A N.A N.A
Total N.A N.A N.A N.A

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

(1) (2) (3) (4) (5) (6) (7) (8) (9)

SI. No. Project Name  Financial Year  Project Total Amount Cumulative Status of
ID of the in which the  duration amount spent on the amount spent the project -
Project project was allocated project in attheend Completed /
commenced for the the reporting  of reporting Ongoing
project  Financial Year Financial Year
(in%) (in%) (in%)
1. N.A N.A N.A N.A N.A N.A N.A N.A
2. N.A N.A N.A N.A N.A N.A N.A N.A
3. N.A N.A N.A N.A N.A N.A N.A N.A
Total N.A N.A N.A

10. In case of creation or acquisition of capital asset, furnish the details relating to the asset so created or acquired through CSR
spent in the financial year (asset-wise details): No Assets Created During the Year

(a) Date of creation or acquisition of the capital asset(s): N.A
(b) Amount of CSR spent for creation or acquisition of capital asset: N.A

(c) Details of the entity or public authority or beneficiary under whose name such capital asset is registered, their address
etc.: N.A

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

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

For Indiabulls Housing Finance Limited

Sd/- Sd/-

Gagan Banga Shamsher Singh Ahlawat

Member (Vice-Chairman, MD & CEO) Chairman — CSR Committee
(DIN: 00010894) (DIN: 00017480)

Place: Mumbai
Date: June 29, 2021
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Annexure 5

POLICY FOR DEALING WITH RELATED PARTY TRANSACTIONS

INTRODUCTION

Indiabulls Housing Finance Limited (the “Company” / “IHFL”) is governed, amongst others, by the rules and regulations framed
by Securities Exchange Board of India (“SEBI”). SEBI has mandated every listed company to formulate a policy on materiality of
Related Party Transactions and also on dealing with Related Party Transactions. Accordingly, Pursuant to Regulation 23 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), the Company has formulated this
policy on materiality of related party transactions and on dealing with related party transactions.

This policy aims at preventing and providing guidance in situations of potential conflict of interests in the implementation of
transactions involving such related parties.

DEFINITIONS
For the purposes of this Policy, the following definitions apply:

a) “Act” means the Companies Act, 2013, for the time being in force and as amended from time to time.

b) “Listing Regulations” means the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, for the time
being in force and as amended from time to time.

c) “Audit Committee” means Committee of Board of Directors of the Company constituted under provisions of Section 177 of
the Companies Act, 2013 and Regulation 18 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

d) “Board/Board of Directors” means the board of directors of IHFL.

e) “Related Party” shall mean a person or entity that is related to the Company as defined under Section 2(76) of the Companies
Act, 2013 or under Regulation 2(zb) of the Listing Regulations, as may be amended from time to time.

f) “Related Party Transaction” shall mean all transactions as per Section 188 of the Act or under regulation 2(zc) of the Listing
Regulations or as per applicable accounting standards, as may be amended from time to time.

g) “Material transaction” means transaction(s) defined as Material Related Party Transaction(s) under Regulation 23 of the
SEBI (Listing Obligations and Disclosure Requirements), Regulation, 2015.

h)  “Arm’s length transaction” means a transaction between two related parties that is conducted as if they were unrelated, so
that there is no conflict of interest.

i) “Ordinary Course of Business” - The transactions shall be in the ordinary course of business if - (a) If the transaction is
covered in the main objects or objects in furtherance of the main objects or (b) If the transaction is usual as per industry
practice or (c) If the transaction is happening frequently over a period of time and is for the business purpose of the
Company.

j) “Annual Consolidated Turnover” is defined as Total Income (including other income) of the last audited Consolidated
Financial Statements of the Company.

All capitalized terms used in this Policy but not defined herein shall have the meaning assigned to such term in the Act and
the Rules thereunder and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing Regulations), as
amended from time to time.

POLICY
All RPTs must be in compliance of this Policy and subject to all applicable regulatory requirements.

REVIEW AND APPROVAL OF RELATED PARTY TRANSACTIONS
Approval of Related Party Transactions:

A.  Audit Committee:
i All the transactions which are identified as Related Party Transactions should be pre-approved by the Audit Committee
before entering into such transaction. The Audit Committee shall consider all relevant factors while deliberating the
Related Party Transactions for its approval.

ii. Any member of the Audit Committee who has a potential interest in any Related Party Transaction will recuse himself
and shall not participate in discussion and voting on the approval of the Related Party Transactions.
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VI.

VII.

VIIL.
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B. Board of Directors:

i In case any Related Party Transactions are referred by the Company to the Board for its approval due to the transaction
being (i) not in the ordinary course of business, or (ii) not at an arm’s length price, the Board will consider such factors
as, nature of the transaction, material terms, the manner of determining the pricing and the business rationale for
entering into such transaction. On such consideration, the Board may approve the transaction or may require such
modifications to transaction terms as it deems appropriate under the circumstances.

ii. Any member of the Board who has any interest in any Related Party Transaction will recuse himself and shall not
participate in discussion and voting on the approval of the Related Party Transaction.

C. Shareholders:
i If a Related Party Transaction is (i) a material transaction as per Regulation 23 of the Listing Regulations, or (ii) not
in the ordinary course of business, or not at arm’s length price and exceeds certain thresholds prescribed under the
Companies Act, 2013, it shall require shareholders’ approval by a special resolution.

ii. Any member, who is a Related Party, shall not participate in discussion and voting on resolution for approving such
Related Party Transaction.

OMNIBUS APPROVAL BY AUDIT COMMITTEE FOR RELATED PARTY TRANSACTIONS

The Audit Committee may grant omnibus approval for Related Party Transactions which are repetitive in nature and subject
to such criteria/conditions as mentioned under Regulation 23(3) of the Listing Regulations and such other conditions as it may
consider necessary in line with this Policy and in the interest of the Company. Such omnibus approval shall be valid for a period
not exceeding one year and shall require fresh approval after the expiry of one year.

A Related Party Transaction entered into by the Company, which is not under the omnibus approval or otherwise pre-approved by

the Audit Committee, will be placed before the Audit Committee for ratification.

RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY

In the event the Company becomes aware of a RPT with a Related Party that has not been approved under this Policy prior to its
consummation, the Company would obtain post facto approval from the Audit Committee.

In case the Company is not able to take prior approval from the Audit Committee, such a transaction shall not be deemed to
violate this Policy, or be invalid or unenforceable, so long as the transaction is informed to the Audit Committee as promptly as
reasonably practical after it is entered into or after it becomes reasonably apparent that the transaction is covered by this policy.

The Audit Committee shall consider all relevant facts and circumstances regarding the RPT and shall evaluate all options available

to the Company, including ratification, revision or termination of the RPT.

THRESHOLD LIMITS FOR MATERIALITY OF RELATED PARTY TRANSACTIONS

The threshold limits for materiality of related party transactions shall be —

(a) 200 Crores (Rupees Two Hundred Crores), or

(b)  ten percent of the annual consolidated turnover, as per the last audited financial statements