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www.indostarcapital.com.
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NOTICE is hereby given that the 11" ANNUAL GENERAL MEETING of the Members of INDOSTAR CAPITAL
FINANCE LIMITED (“the Company”) is scheduled to be held on THURSDAY, SEPTEMBER 24, 2020 AT 11.30
A.M. (IST) through Video Conferencing / Other Audio Visual Means, to transact the below mentioned business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt:

(a) the audited standalone financial statements of the Company for the financial year ended March 31,
2020, along with the report(s) of the Board of Directors and the Auditors thereon; and

(b) the audited consolidated financial statements of the Company for the financial year ended March 31,
2020 and the report of the Auditors thereon.

To confirm Interim Dividend paid on equity shares of the Company for the financial year 2019-20.

To appoint a Director in place of Mr. Dhanpal Jhaveri (DIN: 02018124), who retires by rotation and, being
eligible, offers himself for re-appointment.

APPOINT AND FIX REMUNERATION OF STATUTORY AUDITORS

To consider and, if thought fit, to pass with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139, 141, 142 and all other applicable provisions, if
any, of the Companies Act, 2013 read with the applicable Rules framed thereunder including the Companies
(Audit and Auditors) Rules, 2014 (including any statutory amendment(s), modification(s) or re-enactment(s)
thereof, for the time being in force) (“the Act”) all other applicable laws, acts, rules, regulations, guidelines,
circulars, directions and notifications, M/s Deloitte Haskins & Sells LLP, Chartered Accountants (Firm
Registration No. 117366W/W-100018), be and are hereby appointed as Statutory Auditors of the Company,
to hold office for a period of five years, from the conclusion of the 11" Annual General Meeting till the
conclusion of the 16" Annual General Meeting of the Company, on such remuneration as decided by the
Board of Directors of the Company (hereinafter referred to as the “Board” which term shall be deemed
to include any committee constituted / may be constituted by the Board of Directors of the Company or
any other person(s), for the time being exercising the powers conferred on the Board of Directors by this
resolution and as may be authorised by the Board in this regard);

RESOLVED FURTHER THAT the Board, be and is hereby severally authorised to do all such acts, deeds,
matters and things as it may in its absolute discretion deem necessary, expedient, proper or desirable to
give full effect to the aforesaid resolution including but not limited to delegate any powers to any officials
of the Company conferred upon the Board by this resolution and to settle all questions / doubts / queries
/ difficulties that may arise in this regard, at any stage without being required to seek any further consent
or approval of the Members of the Company to the end and intent that they shall be deemed to have given
their approval thereto expressly by the authority of this resolution.”
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SPECIAL BUSINESS:

5.

APPOINTMENT OF MR. ADITYA JOSHI (DIN: 08684627) AS NON-EXECUTIVE NON-INDEPENDENT
DIRECTOR

To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to (i) the provisions of Section 152 and all other applicable provisions, if any,
of the Companies Act, 2013 read with the applicable Rules framed thereunder including the Companies
(Appointment and Qualifications of Directors) Rules, 2014 (including any statutory amendment(s),
modification(s) or re-enactment(s) thereof, for the time being in force) (“the Act”); (ii) the applicable
provisions of the Articles of Association of the Company; (iii) the applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
(“Listing Regulations”); (iv) the Master Direction - Non-Banking Financial Company - Systemically Important
Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016, as amended
(“RBI Directions”); (v) Policy on Selection Criteria / “Fit & Proper” Person Criteria of the Company; and (vi)
all other applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications, Mr. Aditya
Joshi (DIN: 08684627), who was appointed as an Additional Non-Executive Non-Independent Director of
the Company in accordance with the provisions of Section 161(1) of the Act and the Articles of Association
of the Company and who holds office up to the date of 11" Annual General Meeting and in respect of whom
the Company has received a notice in writing from a Member under Section 160 of the Act, proposing his
candidature for the office of Non-Executive Non-Independent Director of the Company, be and is hereby
appointed as a Non-Executive Non-Independent Director of the Company, liable to retire by rotation;

RESOLVED FURTHER THAT the Board of Directors of the Company (“Board”) be and is hereby authorised
to undertake all such acts, deeds, matters and things, as it may in its absolute discretion deem necessary,
expedient, proper or desirable to give full effect to the aforesaid resolution including but not limited to
delegate any powers to any officials of the Company conferred upon the Board by this resolution and to
settle all questions / doubts / queries / difficulties that may arise in this regard, at any stage without being
required to seek any further consent or approval of the Members of the Company to the end and intent that
they shall be deemed to have given their approval thereto expressly by the authority of this resolution.”

APPOINTMENT OF MR. SRIDHAR RENGAN (DIN: 03139082) AS NON-EXECUTIVE NON-INDEPENDENT
DIRECTOR

To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to (i) the provisions of Section 152 and all other applicable provisions, if any,
of the Companies Act, 2013 read with the applicable Rules framed thereunder including the Companies
(Appointment and Qualifications of Directors) Rules, 2014 (including any statutory amendment(s),
modification(s) or re-enactment(s) thereof, for the time being in force) (“the Act”); (ii) the applicable
provisions of the Articles of Association of the Company; (iii) the applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
(“Listing Regulations”); (iv) the Master Direction - Non-Banking Financial Company - Systemically Important
Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016, as amended
(“RBI Directions”); (v) Policy on Selection Criteria / “Fit & Proper” Person Criteria of the Company; and (vi)
all other applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications, Mr. Sridhar
Rengan (DIN: 03139082), who was appointed as an Additional Non-Executive Non-Independent Director of
the Company in accordance with the provisions of Section 161(1) of the Act and the Articles of Association
of the Company and who holds office up to the date of the 11" Annual General Meeting and in respect of
whom the Company has received a notice in writing from a Member under Section 160 of the Act, proposing
his candidature for the office of Non-Executive Non-Independent Director of the Company, be and is hereby
appointed as a Non-Executive Non-Independent Director of the Company, liable to retire by rotation;

RESOLVED FURTHER THAT the Board of Directors of the Company (“Board”) be and is hereby authorised
to undertake all such acts, deeds, matters and things, as it may in its absolute discretion deem necessary,
expedient, proper or desirable to give full effect to the aforesaid resolution including but not limited to
delegate any powers to any officials of the Company conferred upon the Board by this resolution and to
settle all questions / doubts / queries / difficulties that may arise in this regard, at any stage without being
required to seek any further consent or approval of the Members of the Company to the end and intent that
they shall be deemed to have given their approval thereto expressly by the authority of this resolution.”
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APPOINTMENT OF MR. VIBHOR KUMAR TALREJA (DIN: 08768297) AS NON-EXECUTIVE NON-
INDEPENDENT DIRECTOR

To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to (i) the provisions of Sections 152 and all other applicable provisions, if any,
of the Companies Act, 2013 read with the applicable Rules framed thereunder including the Companies
(Appointment and Qualifications of Directors) Rules, 2014 (including any statutory amendment(s),
modification(s) or re-enactment(s) thereof, for the time being in force) (“the Act”); (ii) the applicable
provisions of the Articles of Association of the Company; (iii) the applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
(“Listing Regulations”); (iv) the Master Direction - Non-Banking Financial Company - Systemically Important
Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016, as amended
(“RBI Directions”); (v) Policy on Selection Criteria / “Fit & Proper” Person Criteria of the Company; and (vi)
all other applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications, Mr. Vibhor
Kumar Talreja (DIN: 08768297), who was appointed as an Additional Non-Executive Non-Independent
Director of the Company in accordance with the provisions of Section 161(1) of the Act and the Articles of
Association of the Company and who holds office up to the date of the 11" Annual General Meeting and in
respect of whom the Company has received a notice in writing from a Member under Section 160 of the
Act, proposing his candidature for the office of Non-Executive Non-Independent Director of the Company,
be and is hereby appointed as a Non-Executive Non-Independent Director of the Company, liable to retire
by rotation;

RESOLVED FURTHER THAT the Board of Directors of the Company (“Board”) be and is hereby authorised
to undertake all such acts, deeds, matters and things, as it may in its absolute discretion deem necessary,
expedient, proper or desirable to give full effect to the aforesaid resolution including but not limited to
delegate any powers to any officials of the Company conferred upon the Board by this resolution and to
settle all questions / doubts / queries / difficulties that may arise in this regard, at any stage without being
required to seek any further consent or approval of the Members of the Company to the end and intent that
they shall be deemed to have given their approval thereto expressly by the authority of this resolution.”

ISSUE OF NON-CONVERTIBLE DEBENTURES UNDER PRIVATE PLACEMENT

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

“RESOLVED THAT pursuant to (i) the provisions of Sections 23, 42, 71, 180(1)(c) and other applicable
provisions, if any, of the Companies Act, 2013 read with the applicable Rules framed thereunder including
the Companies (Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share Capital
and Debentures) Rules, 2014 (including any statutory amendment(s), modification(s) or re-enactment(s)
thereof, for the time being in force) (“the Act”); (ii) the applicable provisions of the Memorandum of
Association and the Articles of Association of the Company; (iii) the Securities and Exchange Board of India
(Issue and Listing of Debt Securities) Regulations, 2008, as amended; (iv) the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended; (v) the
Master Direction - Non-Banking Financial Company - Systemically Important Non-Deposit taking Company
and Deposit taking Company (Reserve Bank) Directions, 2016, as amended; and (vi) all other applicable
laws, acts, rules, regulations, guidelines, circulars, directions and notifications, and subject to such other
consent(s) / permission(s) / sanction(s), as may be required, consent of the Members of the Company be
and is hereby accorded to the Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to include any committee constituted / may be constituted by the Board of
Directors of the Company or any other person(s), for the time being exercising the powers conferred on
the Board of Directors by this resolution and as may be authorised by the Board in this regard) to create /
invite / offer / issue / allot up to such number of non-convertible debentures (“NCDs”) including but not
limited to subordinated / perpetual debentures, under private placement, with or without security, in one
or more modes or combinations thereof and in one or more series or tranches, to such eligible person(s),
on such terms and conditions as the Board may determine and think fit, such that the aggregate principal
amount of NCDs to be issued during a period of 1 (one) year commencing from the date of passing of this
Special Resolution does not exceed INR 10,000 crore (Rupees Ten Thousand crore only) within the overall
borrowing limits of the Company;

RESOLVED FURTHER THAT the Board be and is hereby authorised to undertake all such acts, deeds, matters
and things, as it may in its absolute discretion deem necessary, expedient, proper or desirable to give full
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effect to the aforesaid resolution and to settle all questions / doubts / queries / difficulties that may arise in
this regard, at any stage without being required to seek any further consent or approval of the Members of
the Company to the end and intent that they shall be deemed to have given their approval thereto expressly
by the authority of this resolution.”

PAYMENT OF COMMISSION TO NON-EXECUTIVE INDEPENDENT DIRECTORS OF THE COMPANY FOR A
PERIOD OF FIVE YEARS COMMENCING FROM FINANCIAL YEAR 2020-21

To consider and if thought fit, to pass with or without modification(s), the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to (i) the provisions of Sections 149, 197 and other applicable provisions, if
any, of the Companies Act, 2013 read with the applicable Rules framed thereunder (including any statutory
amendment(s), modification(s) or re-enactment(s) thereof, for the time being in force) (“the Act”); (ii) the
applicable provisions of the Articles of Association of the Company; (iii) Regulation 17 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
(“Listing Regulations”); and (iv) all other applicable laws, acts, rules, regulations, guidelines, circulars,
directions and notifications, consent of the Members of the Company be and is hereby accorded for payment
of commission to Non-Executive Independent Directors of the Company every financial year, for a period
of five financial years commencing from financial year 2020-21 to financial year 2024-25, of an amount not
exceeding in aggregate, 1% (one percent) of the net profits of the Company of each financial year calculated
in accordance with Section 198 of the Act, in such proportion and in such manner as may be determined by
the Board of Directors of the Company (hereinafter referred to as the “Board” which term shall be deemed to
include any committee constituted / may be constituted by the Board of Directors of the Company including
the Nomination & Remuneration Committee, or any other person(s), for the time being exercising the powers
conferred on the Board of Directors by this resolution and as may be authorized by the Board in this regard);

RESOLVED FURTHER THAT the Board be and is hereby authorised to undertake all such acts, deeds,
matters and things, as it may in its absolute discretion deem necessary, expedient, proper or desirable to
give full effect to the aforesaid resolution including but not limited to delegate any powers to any officials
of the Company conferred upon the Board by this resolution and to settle all questions / doubts / queries
/ difficulties that may arise in this regard, at any stage without being required to seek any further consent
or approval of the Members of the Company to the end and intent that they shall be deemed to have given
their approval thereto expressly by the authority of this resolution.”

POLICY ON LOANS TO EMPLOYEES OF THE COMPANY AND ITS SUBSIDIARIES

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

“RESOLVED THAT pursuant to (i) the provisions of Section 185 and all other applicable provisions, if any, of the
Companies Act, 2013 read with the applicable Rules framed thereunder (including any statutory amendment(s),
modification(s) or re-enactment(s) thereof, for the time being in force) (“the Act”); (ii) the applicable provisions
of the Memorandum of Association and Articles of Association of the Company; and (iii) all other applicable laws,
acts, rules, regulations, guidelines, circulars, directions and notifications, and subject to such other consent(s),
permission(s) or sanction(s) as may be required, the consent of the Members of the Company be and is hereby
accorded to the scheme for providing loans to the employees of the Company and its subsidiaries, as set out in
the ‘Policy on Loans to Employees’, for an amount not exceeding INR 50 crore in aggregate, with details set out
in the Explanatory Statement annexed to the notice convening the 11" Annual General Meeting of the Company
and the said policy being made available for inspection by Members of the Company;

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to include any committee constituted / may be constituted by the Board of
Directors of the Company or any other person(s), for the time being exercising the powers conferred on
the Board of Directors by this resolution and as may be authorised by the Board in this regard) be and is
hereby authorized to undertake all such acts, deeds, matters and things, as it may in its absolute discretion
deem necessary, expedient, proper or desirable to give full effect to the aforesaid resolution including but
not limited to delegate any powers to any officials of the Company conferred upon the Board by this
resolution and to settle all questions / doubts / queries / difficulties that may arise in this regard, at any
stage without being required to seek any further consent or approval of the Members of the Company to the
end and intent that they shall be deemed to have given their approval thereto expressly by the authority of
this resolution.”
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WAIVER OF RECOVERY OF EXCESS MANAGERIAL REMUNERATION PAID TO MR. R. SRIDHAR, EXECUTIVE
VICE-CHAIRMAN & CHIEF EXECUTIVE OFFICER OF THE COMPANY

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

“RESOLVED THAT pursuant to (i) the provisions of Section 197 read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 read with the applicable Rules framed thereunder (including
any statutory amendment(s), modification(s) or re-enactment(s) thereof, for the time being in force)
(“the Act”); (ii) the applicable provisions of the Articles of Association of the Company; and (iii) all other
applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications, and subject to
such consent(s), permission(s) or sanction(s) as may be required, consent of the Members of the Company
be and is hereby accorded to waive the recovery of excess remuneration amounting to INR 7.88 crore paid to
Mr. R. Sridhar, Whole-Time Director designated as Executive Vice-Chairman & Chief Executive Officer of the
Company, for the financial year ended March 31, 2020, which is in excess of limits prescribed under Section
197 read with Schedule V of the Act, in view of loss recorded by the Company for the financial year 2019-20;

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to include any committee constituted / may be constituted by the Board of
Directors of the Company or any other person(s), for the time being exercising the powers conferred on the
Board of Directors by this resolution and as may be authorised by the Board in this regard) be and is hereby
authorised to undertake all such acts, deeds, matters and things, as it may in its absolute discretion deem
necessary, expedient, proper or desirable to give full effect to the aforesaid resolution including but not
limited to delegate any powers to any officials of the Company conferred upon the Board by this resolution
and to settle all questions / doubts / queries / difficulties that may arise in this regard, at any stage without
being required to seek any further consent or approval of the Members of the Company to the end and
intent that they shall be deemed to have given their approval thereto expressly by the authority of this
resolution.”

WAIVER OF RECOVERY OF EXCESS MANAGERIAL REMUNERATION PAID TO MR. SHAILESH SHIRALI,
FORMER WHOLE-TIME DIRECTOR OF THE COMPANY

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

“RESOLVED THAT pursuant to (i) the provisions of Section 197 read with Schedule V and all other applicable
provisions, if any, of the Companies Act, 2013 read with the applicable Rules framed thereunder (including
any statutory amendment(s), modification(s) or re-enactment(s) thereof, for the time being in force)
(“the Act”); (ii) the applicable provisions of the Articles of Association of the Company; and (iii) all other
applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications, and subject to
such consent(s), permission(s) or sanction(s) as may be required, consent of the Members of the Company
be and is hereby accorded to waive the recovery of excess remuneration amounting to INR 0.41 crore paid
to Mr. Shailesh Shirali, former Whole-Time Director (who resigned as Whole-Time Director with effect from
July 10, 2020), for the period from June 26, 2019 to March 31, 2020, which is in excess of limits prescribed
under Section 197 read with Schedule V of the Act, in view of loss recorded by the Company for the financial
year 2019-20;

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to include any committee constituted / may be constituted by the Board of
Directors of the Company or any other person(s), for the time being exercising the powers conferred on
the Board of Directors by this resolution and as may be authorised by the Board in this regard) be and is
hereby authorised to undertake all such acts, deeds, matters and things, as it may in its absolute discretion
deem necessary, expedient, proper or desirable to give full effect to the aforesaid resolution including but
not limited to delegate any powers to any officials of the Company conferred upon the Board by this
resolution and to settle all questions / doubts / queries / difficulties that may arise in this regard, at any
stage without being required to seek any further consent or approval of the Members of the Company to the
end and intent that they shall be deemed to have given their approval thereto expressly by the authority of
this resolution.”
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CONTRACT EXECUTED WITH MR. R. SRIDHAR, WHOLE-TIME DIRECTOR OF THE COMPANY

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

“RESOLVED THAT pursuant to (i) the provisions of Section 196, 197 read with Schedule V and other
applicable provisions, if any, of the Companies Act, 2013 read with the applicable Rules framed thereunder
(including any statutory amendment(s), modification(s) or re-enactment(s), thereof for the time being in
force) (“the Act”); (ii) the applicable provisions of the Articles of Association of the Company; and (iii) all
other applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications, and subject
to such consent(s), permission(s) or sanction(s) as may be required, the Management Contract dated May
11, 2020 executed with Mr. R. Sridhar, Whole-Time Director, designated as Executive Vice-Chairman & Chief
Executive Officer of the Company (“Management Contract”), as made available for inspection by Members
of the Company, and material terms of which are set out in the Explanatory Statement annexed to the notice
convening the 11" Annual General Meeting of the Company, be and is hereby approved in supersession of the
terms and conditions detailed in the Letter of Appointment / Employment approved by the Members of the
Company at their Extraordinary General Meeting held on April 28, 2017,

RESOLVED FURTHER THAT subject to compliance with the applicable provisions of the Act, the Board of
Directors of the Company (hereinafter referred to as the “Board” which term shall be deemed to include
any committee constituted / may be constituted by the Board of Directors of the Company or any other
person(s), for the time being exercising the powers conferred on the Board of Directors by this resolution
and as may be authorised by the Board in this regard) be and is hereby authorised to modify / alter / vary
the Management Contract;

RESOLVED FURTHER THAT subject to the applicable provisions of the Act, the remuneration payable to
Mr. R. Sridhar as a Whole-Time Director in terms of the Management Contract, shall be paid as minimum
remuneration in case the Company has no profits or the profits of the Company are inadequate during his
remaining tenure, notwithstanding that such remuneration may exceed the limits specified under Section
197 read with Schedule V of the Act;

RESOLVED FURTHER THAT the Board be and is hereby authorised to undertake all such acts, deeds,
matters and things, as it may in its absolute discretion deem necessary, expedient, proper or desirable to
give full effect to the aforesaid resolution including but not limited to delegate any powers to any officials
of the Company conferred upon the Board by this resolution and to settle all questions / doubts / queries
/ difficulties that may arise in this regard, at any stage without being required to seek any further consent
or approval of the Members of the Company to the end and intent that they shall be deemed to have given
their approval thereto expressly by the authority of this resolution.”

AMENDMENT OF INDOSTAR ESOP PLAN 2012

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

“RESOLVED THAT pursuant to (i) the provisions of Section 62(1)(b) and other applicable provisions, if any,
of the Companies Act, 2013 read with the applicable Rules framed thereunder including the Companies
(Share Capital and Debentures) Rules, 2014 (including any statutory amendment(s), modification(s) or re-
enactment(s) thereof for the time being in force) (“the Act”); (ii) the applicable provisions of the Articles
of Association of the Company; (iii) the applicable provisions of the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014, as amended read with circulars, notifications and
guidelines issued by the Securities and Exchange Board of India in this regard (“SEBI ESOP Regulations™);
and (iv) all other applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications,
and subject to such consent(s) / permission(s) / sanction(s) as may be required, the IndoStar ESOP Plan 2012
(“ESOP 2012”), approved and adopted by the Members at the 3¢ Annual General Meeting of the Company
held on July 30, 2012, as amended, be and is hereby amended as per details stated in the Explanatory
Statement annexed to the notice convening the 11" Annual General Meeting of the Company, other terms of
ESOP 2012 remaining unchanged;

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to include any committee thereof including the Nomination & Remuneration
Committee (“NRC”) constituted / may be constituted by the Board of Directors of the Company or any other
person(s), for the time being exercising the powers conferred on the Board of Directors by this resolution
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and as may be authorised by the Board in this regard) be and is hereby authorized to vary, amend, modify
or alter the terms of amended ESOP 2012, unless such variation, amendment, modification or alteration are
not detrimental / prejudicial to the interests of the option holders and are in accordance with the terms of
the Act, SEBI ESOP Regulations and applicable laws;

RESOLVED FURTHER THAT the Board be and is hereby authorised to undertake all such acts, deeds, matters
and things, as it may in its absolute discretion deem necessary, expedient, proper or desirable to give full
effect to the aforesaid resolution including but not limited to delegate any powers conferred upon the Board
by this resolution to any officials of the Company, to execute required documents, deeds and writings and to
settle any questions / doubts / queries / difficulties that may arise in this regard, at any stage without being
required to seek any further consent or approval of the Members of the Company to the end and intent that
they shall be deemed to have given their approval thereto expressly by the authority of this resolution.”

AMENDMENT OF INDOSTAR ESOP PLAN 2016

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

“RESOLVED THAT pursuant to (i) the provisions of Section 62(1)(b) and other applicable provisions, if any,
of the Companies Act, 2013 read with the applicable Rules framed thereunder including the Companies
(Share Capital and Debentures) Rules, 2014 (including any statutory amendment(s), modification(s) or re-
enactment(s) thereof for the time being in force) (“the Act”); (ii) the applicable provisions of the Articles
of Association of the Company; (iii) the applicable provisions of the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014, as amended read with circulars, notifications, and
guidelines issued by the Securities and Exchange Board of India in this regard (“SEBI ESOP Regulations”);
and (iv) all other applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications
and subject to such consent(s) / permission(s) / sanction(s) as may be required, the IndoStar ESOP Plan
2016 (“ESOP 2016”), approved and adopted by the Members at the Extraordinary General Meeting of
the Company held on May 09, 2016, as amended, be and is hereby amended as per details stated in the
Explanatory Statement annexed to the notice convening the 1™ Annual General Meeting of the Company,
other terms of ESOP 2016 remaining unchanged,;

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to include any committee thereof including the Nomination & Remuneration
Committee (“NRC”) constituted / may be constituted by the Board of Directors of the Company or any other
person(s), for the time being exercising the powers conferred on the Board of Directors by this resolution
and as may be authorised by the Board in this regard) be and is hereby authorized to vary, amend, modify
or alter the terms of amended ESOP 2016, unless such variation, amendment, modification or alteration are
not detrimental / prejudicial to the interests of the option holders and are in accordance with the terms of
the Act, SEBI ESOP Regulations and applicable laws;

RESOLVED FURTHER THAT the Board be and is hereby authorised to undertake all such acts, deeds, matters
and things, as it may in its absolute discretion deem necessary, expedient, proper or desirable to give full
effect to the aforesaid resolution including but not limited to delegate any powers conferred upon the Board
by this resolution to any officials of the Company, to execute required documents, deeds and writings and to
settle any questions / doubts / queries / difficulties that may arise in this regard, at any stage without being
required to seek any further consent or approval of the Members of the Company to the end and intent that
they shall be deemed to have given their approval thereto expressly by the authority of this resolution.”

AMENDMENT OF INDOSTAR ESOP PLAN 2016-II

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

“RESOLVED THAT pursuant to (i) the provisions of Section 62(1)(b) and other applicable provisions, if any,
of the Companies Act, 2013 read with the applicable Rules framed thereunder including the Companies
(Share Capital and Debentures) Rules, 2014 (including any statutory amendment(s), modification(s) or re-
enactment(s) thereof for the time being in force) (“the Act”); (ii) the applicable provisions of the Articles
of Association of the Company; (iii) the applicable provisions of the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014, as amended read with circulars, notifications, and
guidelines issued by the Securities and Exchange Board of India in this regard (“SEBI ESOP Regulations”);
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and (iv) all other applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications
and subject to such consent(s) / permission(s) / sanction(s) as may be required, the IndoStar ESOP Plan
2016 - Il (“ESOP 2016 - I1”), approved and adopted by the Members at the Extraordinary General Meeting of
the Company held on October 17, 2016, as amended, be and is hereby amended as per details stated in the
Explanatory Statement annexed to the notice convening the 11" Annual General Meeting of the Company,
other terms of ESOP 2016 - Il remaining unchanged;

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to include any committee thereof including the Nomination & Remuneration
Committee (“NRC”) constituted / may be constituted by the Board of Directors of the Company or any other
person(s), for the time being exercising the powers conferred on the Board of Directors by this resolution
and as may be authorised by the Board in this regard) be and is hereby authorized to vary, amend, modify
or alter the terms of amended ESOP 2016-Il, unless such variation, amendment, modification or alteration
are not detrimental / prejudicial to the interests of the option holders and are in accordance with the terms
of the Act, SEBI ESOP Regulations and applicable laws;

RESOLVED FURTHER THAT the Board be and is hereby authorised to undertake all such acts, deeds,
matters and things, as it may in its absolute discretion deem necessary, expedient, proper or desirable
to give full effect to the aforesaid resolution including but not limited to delegate any powers conferred
upon the Board by this resolution to any officials of the Company, to execute required documents, deeds
and writings and to settle any questions / doubts / queries / difficulties that may arise in this regard, at
any stage without being required to seek any further consent or approval of the Members of the Company
to the end and intent that they shall be deemed to have given their approval thereto expressly by the
authority of this resolution.”

AMENDMENT OF INDOSTAR ESOP PLAN 2017

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

“RESOLVED THAT pursuant to (i) the provisions of Section 62(1)(b) and other applicable provisions, if any,
of the Companies Act, 2013 read with the applicable Rules framed thereunder including the Companies
(Share Capital and Debentures) Rules, 2014 (including any statutory amendment(s), modification(s) or re-
enactment(s) thereof for the time being in force) (“the Act”); (ii) the applicable provisions of the Articles
of Association of the Company; (iii) the applicable provisions of the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014 as amended read with circulars, notifications, and
guidelines issued by the Securities and Exchange Board of India in this regard (“SEBI ESOP Regulations™);
and (iv) all other applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications,
and subject to such consent(s) / permission(s) / sanction(s) as may be required, IndoStar ESOP Plan 2017
(“ESOP 2017”), approved and adopted by the Members at the Extraordinary General Meeting of the Company
held on April 28, 2017, as amended, be and is hereby amended as per details stated in the Explanatory
Statement annexed to the notice convening the 11" Annual General Meeting of the Company, other terms of
ESOP 2017 remaining unchanged;

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to include any committee thereof including the Nomination & Remuneration
Committee (“NRC”) constituted / may be constituted by the Board of Directors of the Company or any other
person(s), for the time being exercising the powers conferred on the Board of Directors by this resolution
and as may be authorised by the Board in this regard) be and is hereby authorized to vary, amend, modify
or alter the terms of amended ESOP 2017, unless such variation, amendment, modification or alteration are
not detrimental / prejudicial to the interests of the option holders and are in accordance with the terms of
the Act, SEBI ESOP Regulations and applicable laws;

RESOLVED FURTHER THAT the Board be and is hereby authorised to undertake all such acts, deeds,
matters and things, as it may in its absolute discretion deem necessary, expedient, proper or desirable
to give full effect to the aforesaid resolution including but not limited to delegate any powers conferred
upon the Board by this resolution to any officials of the Company, to execute required documents, deeds
and writings and to settle any questions / doubts / queries / difficulties that may arise in this regard, at
any stage without being required to seek any further consent or approval of the Members of the Company
to the end and intent that they shall be deemed to have given their approval thereto expressly by the
authority of this resolution.”
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AMENDMENT OF INDOSTAR ESOP PLAN 2018

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

“RESOLVED THAT pursuant to (i) the provisions of Section 62(1)(b) and other applicable provisions, if any,
of the Companies Act, 2013 read with the applicable Rules framed thereunder including the Companies
(Share Capital and Debentures) Rules, 2014 (including any statutory amendment(s), modification(s) or re-
enactment(s) thereof for the time being in force) (“the Act”); (ii) the applicable provisions of the Articles
of Association of the Company; (iii) the applicable provisions of the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014, as amended read with circulars, notifications, and
guidelines issued by the Securities and Exchange Board of India in this regard (“SEBI ESOP Regulations”);
and (iv) all other laws, acts, rules, regulations, guidelines, circulars, directions and notifications and subject
to such consent(s) / permission(s) / sanction(s) as may be required, IndoStar ESOP Plan 2018 (“ESOP
2018”), approved and adopted by the Members at the Extraordinary General Meeting of the Company held
on December 15, 2017, as amended, be and is hereby amended as per details stated in the Explanatory
Statement annexed to the notice convening the 11" Annual General Meeting of the Company, other terms of
ESOP 2018 remaining unchanged;

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to include any committee thereof including the Nomination & Remuneration
Committee (“NRC”) constituted / may be constituted by the Board of Directors of the Company or any other
person(s), for the time being exercising the powers conferred on the Board of Directors by this resolution
and as may be authorised by the Board in this regard) be and is hereby authorized to vary, amend, modify
or alter the terms of amended ESOP 2018, unless such variation, amendment, modification or alteration are
not detrimental / prejudicial to the interests of the option holders and are in accordance with the terms of
the Act, SEBI ESOP Regulations and applicable laws;

RESOLVED FURTHER THAT the Board be and is hereby authorised to undertake all such acts, deeds, matters
and things, as it may in its absolute discretion deem necessary, expedient, proper or desirable to give full
effect to the aforesaid resolution including but not limited to delegate any powers conferred upon the Board
by this resolution to any officials of the Company, to execute required documents, deeds and writings and to
settle any questions / doubts / queries / difficulties that may arise in this regard, at any stage without being
required to seek any further consent or approval of the Members of the Company to the end and intent that
they shall be deemed to have given their approval thereto expressly by the authority of this resolution.”

AMENDED INDOSTAR ESOP PLAN(S) - GRANT OF OPTIONS TO THE ELIGIBLE EMPLOYEES OF SUBSIDIARY
COMPANIES / HOLDING COMPANY

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

“RESOLVED THAT pursuant to (i) the provisions of Section 62(1)(b) and other applicable provisions, if any,
of the Companies Act, 2013 read with the applicable Rules framed thereunder including the Companies
(Share Capital and Debentures) Rules, 2014 (including any statutory amendment(s), modification(s) or re-
enactment(s) thereof for the time being in force) (“the Act”); (ii) the applicable provisions of the Articles
of Association of the Company; (iii) the applicable provisions of the Securities and Exchange Board of India
(Share Based Employee Benefits) Regulations, 2014 as amended read with the circulars, notifications and
guidelines issued by the Securities and Exchange Board of India in this regard (“SEBI ESOP Regulations”);
and (iv) all other laws, acts, rules, regulations, guidelines, circulars, directions and notifications, and subject
to such consent(s) / permission(s) / sanction(s) as may be required, consent of the Members of the Company
be and is hereby accorded for grant of options under the amended IndoStar ESOP Plan 2012, IndoStar ESOP
Plan 2016, IndoStar ESOP Plan 2016 - I, IndoStar ESOP Plan 2017 and IndoStar ESOP Plan 2018 as approved
by the Members of the Company at the 1™ Annual General Meeting of the Company, to the present and /
or future permanent employees of the subsidiary companies of the Company working in India or abroad
and / or present and / or future permanent employees of the holding company of the Company and /
or directors (including whole-time directors but excluding non-executive independent directors) of the
subsidiary companies of the Company in India or aboard and / or directors (including whole-time directors
but excluding non-executive independent directors) of the holding company of the Company and any other
individuals / entities as allowed under applicable laws;
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RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred to as the “Board”
which term shall be deemed to include any committee thereof including the Nomination & Remuneration
Committee (“NRC”) constituted / may be constituted by the Board of Directors of the Company or any
other person(s), for the time being exercising the powers conferred on the Board of Directors by this
resolution and as may be authorized by the Board in this regard), be and is hereby authorised to undertake
all such acts, deeds, matters and things, as it may in its absolute discretion deem necessary, expedient,
proper or desirable to give full effect to the aforesaid resolution including but not limited to delegate any
powers conferred upon the Board by this resolution to any officials of the Company, to execute required
documents, deeds and writings and to settle any questions / doubts / queries / difficulties that may arise in
this regard, at any stage without being required to seek any further consent or approval of the Members of
the Company to the end and intent that they shall be deemed to have given their approval thereto expressly
by the authority of this resolution.”

ADOPTION OF RESTATED ARTICLES OF ASSOCIATION OF THE COMPANY

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

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if any,
of the Companies Act, 2013 read with the applicable Rules framed thereunder (including any statutory
amendment(s), modification(s) or re-enactment(s) thereof, for the time being in force) (“the Act”) and all
other applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications and subject
to such consent(s), permission(s) or sanction(s) as may be required, draft of the new set of articles of
association of the Company, as made available for inspection by Members of the Company, be and is hereby
approved and adopted as the Articles of Association of the Company in substitution for, and to the exclusion
of, the existing Articles of Association of the Company;

RESOLVED FURTHER THAT the Board of Directors of the Company (“Board”) be and are hereby authorised
to undertake all such acts, deeds, matters and things, as it may in its absolute discretion deem necessary,
expedient, proper or desirable to give full effect to the aforesaid resolution including but not limited to
delegate any powers to any officials of the Company conferred upon the Board by this resolution and to
settle all questions / doubts / queries / difficulties that may arise in this regard, at any stage without being
required to seek any further consent or approval of the Members of the Company to the end and intent that
they shall be deemed to have given their approval thereto expressly by the authority of this resolution.”

By the Order of the Board of Directors
For IndoStar Capital Finance Limited

Jitendra Bhati

Place: Mumbai Company Secretary & Compliance Officer
Date: September 01, 2020 Membership No.: FCS 8937
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NOTES:

1. Inview of the pandemic caused by COVID-19 prevailing in the country requiring social distancing, Ministry of
Corporate Affairs vide Circular No. 14/2020 dated April 08, 2020, Circular No.17/2020 dated April 13, 2020
and Circular No. 20/2020 dated May 05, 2020 (collectively referred as “MCA Circulars”) and the Securities
and Exchange Board of India (“SEBI”) vide its Circular dated May 12, 2020, have permitted holding of annual
general meeting of a company through video conferencing (“VC”) or other audio visual means (“OAVM?”),
without the physical presence of members at a common venue. In compliance with the provisions of the
Companies Act, 2013 (“the Act”), circulars issued by SEBI read with the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) and the
MCA Circulars, the 11" Annual General Meeting of the Company (“AGM?”) is being conducted through VC /
OAVM, which does not require physical presence of the Members at a common venue. The Registered Office
of the Company shall deemed to be the venue for the AGM. The Company has engaged the services of Central
Depository Services (India) Limited (“CDSL”) for providing the facility for remote e-voting, for participation
in the AGM through VC / OAVM and for e-voting during the AGM. The procedure for participating in the
AGM through VC / OAVM is explained at Note No. 20 below.

2. The Explanatory Statement pursuant to Section 102 of the Act, the Secretarial Standards on General
Meetings issued by the Institute of Company Secretaries of India (“Secretarial Standards”) and the Listing
Regulations, for business at Item No(s). 4 to 20 as set out in the Notice convening the AGM (“AGM Notice”)
is annexed hereto and forms part of the AGM Notice.

3. Information with respect to Mr. Dhanpal Jhaveri, Mr. Aditya Joshi, Mr. Sridhar Rengan and Mr. Vibhor Kumar
Talreja seeking re-appointment / appointment as Director(s), and Mr. R. Sridhar, Whole-time Director of the
Company whose terms and conditions of appointment including remuneration are proposed to be amended
by approval of new management contract, as required under Regulation 36(3) of the Listing Regulations
and the Secretarial Standards is annexed hereto and forms part of the AGM Notice.

4. Interms of the MCA Circulars, since the requirement of physical attendance of Members has been dispensed
with, there is no requirement of appointment of proxies. Accordingly, the facility of appointment of proxies
by Members under Section 105 of the Act will not be available for the AGM and hence the Proxy Form and
Attendance Slip are not annexed to the AGM Notice. However, in pursuance of Section 112 and Section 113 of
the Act, representatives of the Members may be appointed for participating in the AGM through VC / OAVM
and for voting through remote e-voting or e-voting during the AGM. Non-individual Members are requested
to send the relevant Board Resolution / Authority letter etc. together with attested specimen signature of
the duly authorized signatory who are authorized to vote and Demat Account details to the Company at
investor.relations@indostarcapital.com.

5. Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning the quorum
under Section 103 of the Act.

6. The Register of Members and Share Transfer Books of the Company shall remain closed from Friday,
September 18, 2020 to Thursday, September 24, 2020 (both days inclusive).

7.  Members can join the AGM through VC / OAVM, 15 minutes before the scheduled time of commencement
of AGM and during the AGM, by following the procedure mentioned in the AGM Notice. The facility of
participation at the AGM through VC / OAVM will be made available to at least 1,000 Members on a first-
come-first-served basis. Large shareholders (shareholders holding 2% or more shareholding), Promoters,
Institutional Investors, Directors, Key Managerial Personnel, the Chairperson(s) of the Audit Committee, the
Nomination & Remuneration Committee and the Stakeholders Relationship Committee, Auditors etc. are
allowed to attend the AGM without restriction on account of first-come-first-served principle.

8. In compliance with the MCA Circulars and SEBI circular dated May 12, 2020, the AGM Notice along with the
Annual Report for the financial year 2019-20 (“Annual Report”) are being sent through electronic mode
to those Members whose email addresses are registered with the Company / Depository Participants /
Registrar and Transfer Agent - Link Intime India Private Limited (“Link Intime”). Members are requested to
note that the AGM Notice and Annual Report are also available on the website of the Company at https:/
www.indostarcapital.com/investors-corner#tinvestor-services, the website of the Stock Exchanges i.e.
BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com,
respectively. The AGM Notice is also disseminated on the website of CDSL at www.evotingindia.com.

|l
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13.

The following documents / registers are available for online inspection by the Members of the Company up
to the date of the AGM:

a) The Register of Directors and Key Managerial Personnel and their Shareholding and Register of contracts
with related party and contracts and Bodies etc. in which directors are interested,;

b) All the documents referred to in the AGM Notice and the Explanatory Statement annexed to the AGM
Notice; and

c) A certificate from S. R. Batliboi & Co. LLP, Chartered Accountants, Statutory Auditors of the Company, in
terms of Regulation 13 of the Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014, certifying that the Employee Stock Options Plans of the Company have been
implemented in accordance with the Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 and the respective resolution(s) passed in the general meeting(s) of the
Company in this regard.

Members who wish to inspect any of the abovementioned documents may write to the Company Secretary
& Compliance Officer at investor.relations@indostarcapital.com.

Members holding shares in physical mode and desirous of nominating any person as his / her nominee may
send the duly filed nomination form in SH-13 or desirous of cancelling the earlier nomination and recording
fresh nomination may send the duly filled form SH-14 to Link Intime. Members can obtain the blank form
SH-13 and SH-14 from Link Intime. Members holding shares in electronic / dematerialised mode can contact
their respective Depository Participants to either nominate any person as a nominee or cancel the earlier
nomination and record fresh nomination.

Members are requested to:

a) register / notify any change in their registered address / Permanent Account Number / bank mandates
to Link Intime, in case of shares held in physical form;

b) register / notify any change in their registered address / Permanent Account Number / bank mandates
to the respective Depository Participants, in case of shares held in electronic / dematerialised form;

c) quote their folio number(s)/Client ID and DP ID / Beneficiary ID in all their correspondence.

Members are requested to note that dividend which remains unpaid or unclaimed for 7 (seven) consecutive
years from the date of transfer to the Company’s Unpaid Dividend Account are liable to be transferred to
the Investor Education & Protection Fund (“IEPF”) and all shares on which dividend has not been paid or
claimed for 7 (seven) consecutive years shall also be transferred to IEPF Authority, in terms of the provision
of Section 124 of the Act read with Rules made thereunder. In view of this, Shareholders who have not
claimed their dividend are requested to claim their dividend within the stipulated timeline by corresponding
with Link Intime or the Company Secretary by writing at investor.relations@indostarcapital.com.

Since the AGM will be held through VC / OAVM, the route map is not annexed to the AGM Notice.

PROCEDURE FOR REMOTE E-VOTING, ATTENDING THE AGM AND E-VOTING DURING THE AGM:

14.

15.

16.

12

In compliance with the provisions of Section 108 of the Act and Rule 20 of the Companies (Management
and Administration) Rules, 2014 as amended from time to time, Regulation 44 of the Listing Regulations,
Secretarial Standards, the MCA Circulars and SEBI Circular dated May 12, 2020, Members have the option to
vote electronically either before the AGM (“remote e-voting”) or during the AGM on the resolutions set out
in the AGM Notice.

The facility of e-voting shall be available during the AGM for Members attending the AGM through VC /
OAVM and who have not already cast their vote by remote e-voting. However, Members who have cast their
vote through remote e-voting may attend the AGM but shall not be entitle to vote during the AGM.

The remote e-voting period commences on Monday, September 21, 2020 at 09:00 a.m. (IST) and ends on
Wednesday, September 23, 2020 at 05:00 p.m. (IST), after which the facility will be blocked by CDSL and
the remote e-voting shall not be allowed beyond the said end date and time. Members of the Company
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holding shares either in the physical mode or electronic / dematerialised mode as on the cut-off date i.e.,
Thursday, September 17, 2020 shall be entitled to cast votes on the resolutions set out in the AGM Notice
by remote e-voting or e-voting at the AGM. Any person who is not a Member as on the cut-off date i.e,
Thursday, September 17, 2020 should treat the AGM Notice for information purpose only.

The voting rights of the Members shall be in proportion of the amount paid-up on the equity shares held
by a Member with the total equity share capital of the Company as on the cut-off date i.e., Thursday,

September 17, 2020.

18. Procedure and instructions for remote e-voting on the resolutions proposed in the AGM Notice:

l. The process and manner of casting vote by remote e-voting is explained hereunder:

. Visit the e-voting website of CDSL by opening the web browser and typing the web address as

www.evotingindia.com.

. Click on the “Shareholders / Members” tab.

. Now enter your User ID, as detailed below:

a. For CDSL: 16 digits beneficiary ID;

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID;

c. Members holding shares in physical mode should enter their “Folio No.” registered with the

Company; or

d. Alternatively, if registered for CDSL’s EASI/EASIEST e-services, you can log-in at https:/www.
cdslindia.com from Login - Myeasi using your login credentials. Once you successfully log-in
to CDSL’s EASI/EASIEST e-services, click on e-Voting option and proceed directly to cast your

vote electronically.

. Next enter the Image Verification as displayed and Click on “Login”.

. Please follow the following step after clicking on “Login”:

Existing Users

New Users

. In case a Member has already used the
remote e-voting facility of CDSL for any
other company, should use their existing
User ID and Password.

. If a Member has forgotten his / her
password, they can retrieve the same by
clicking on “Forgot Password”

Members who have updated their PAN with the
Company / Depository Participants / Link Intime,
please enter your 10 digit alpha-numeric PAN
issued by Income Tax Department (applicable for
both the Members holding shares in electronic /
dematerialized mode or physical mode)

Members who have not updated their PAN with
the Company / Depository Participants / Link
Intime are requested to use the sequence number
sent by Company. In case a member has not
received sequence number, he / she can obtain
the same by writing to the Company at investor.
relations@indostarcapital.com.

AND

Enter the Dividend Bank Details OR Date of
Birth (in dd/mm/yyyy format) as recorded with
your Depository Participants / Company / Link
Intime. In case the said details are not recorded,
Members are requested to use the Folio No. (in
case of shares in physical mode) and Beneficiary
ID / DP ID and Client ID (in case of shares held in
electronic / dematerialised mode).
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After entering the aforesaid details appropriately, click on “SUBMIT” tab.

Members holding shares in physical mode will then directly reach the EVSN selection screen. The
details can be used only for using the remote e-voting facility for the resolutions contained in the
AGM Notice.

Members holding shares in electronic / dematerialised mode will reach “Password Creation” menu
wherein they are required to mandatorily enter their login password in the new password field. In
case a Member is new user, kindly note that this password is to be also used for voting on resolutions
of any other company on which they are eligible to vote, provided that company opts for remote
e-voting through CDSL platform. It is strongly recommended not to share your password with any
other person and take utmost care to keep your password confidential.

Click on the EVSN “200831009” of the Company on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option “YES” or “NO” as desired against each resolution. The
option YES implies that you assent to a particular resolution and option NO implies that you dissent
to a particular resolution.

If you wish to view the entire resolution details, click on the “RESOLUTIONS FILE LINK”,

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your vote, click on “OK?”, else to change your vote, click on
“CANCEL” and accordingly modify your vote. Once you “CONFIRM” your vote on the resolution,
you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on the voting
page.

If a demat account holder has forgotten the changed login password then enter the User ID and
the image verification code and click on Forgot Password & enter the details as prompted by the
system.

Members can also cast their vote using CDSL’s mobile application m-Voting. The m-Voting
application can be downloaded from respective stores. Please follow the instructions as prompted
by the mobile application while remote e-voting through your mobile.

Note for Non - Individual Members and Custodians

a. Non-Individual members (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required
to log on to www.evotingindia.com and register themselves as Corporates.

b. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

c. After receiving the login details a Compliance User should be created using the admin login
and password. The Compliance User would be able to link the account(s) for which they wish
to vote on.

d. The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com
and on approval of the accounts they would be able to cast their vote.

e. A scanned copy of the Board Resolution and Power of Attorney which they have issued
in favour of the Custodian, if any, should be uploaded in PDF format in the system for the
scrutinizer to verify the same.

f.  Alternatively, Non Individual Members are required to send the relevant Board Resolution/
Authority letter etc. together with attested specimen signature of the duly authorized signatory
who are authorized to vote and Demat Account details to the Company at investor.relations@
indostarcapital.com, if voted from individual tab & not uploaded same in the CDSL e-voting
system for the scrutinizer to verify the same.
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19. Process for Members whose email addresses are not registered for obtaining login credentials for Remote
E-Voting on the resolutions proposed in the AGM Notice:

20.

21.

Members holding shares in physical form - Please provide necessary details like Folio No., Name of
Member, scanned copy of the share certificate (front and back) and PAN (self attested scanned copy of
PAN card) by email to investor.relations@indostarcapital.com;

Members holding shares in dematerialized form - Please provide Demat account details (CDSL-16 digit
beneficiary ID or NSDL- 8 character DP ID followed by 8 digits Client ID), name, client master or copy
of consolidated account statement and PAN (self-attested scanned copy of PAN card) to investor.
relations@indostarcapital.com; and

The Company shall co-ordinate with Link Intime and provide the login credentials to the above
mentioned Members.

Instructions for Members attending the AGM through VC / OAVM are as under:

V1.

Members will be provided with a facility to attend the AGM through VC / OAVM through the CDSL
e-Voting system. Members may access the same at https:/www.evotingindia.com under Shareholders /
Members login by using the remote e-voting credentials. The link for VC / OAVM will be available in
shareholders / members login where the EVSN of the Company will be displayed.

Members are encouraged to join the AGM through Laptops / IPads for better experience.

Members connecting from mobile devices or tablets or laptop connecting via mobile hotspot may
experience audio / video loss due to fluctuation in the network.

Members are therefore requested to use internet facility with a good speed to avoid any disturbance
during the AGM.

Members who would like to express their views / ask questions during the AGM may register themselves
as a ‘speaker’ by sending a specific request for the same from their registered email address mentioning
their name, DP ID and Client ID / folio number, PAN and mobile number at investor.relations@
indostarcapital.com in advance, at least 7 days prior to the date of AGM.

The Members who do not wish to speak during the AGM but have any queries relating to the resolutions
set out in the AGM Notice may send their queries from their registered email address mentioning their
name, DP ID and Client ID / folio number, PAN and mobile number at investor.relations@indostarcapital.
com in advance, at least 7 days prior to the date of AGM. These queries will be replied to by the
Company suitably via email.

Only Members who have registered themselves as a ‘speaker’ will be allowed to express their views /
ask questions during the AGM.

Instructions for Members for E-Voting on the resolutions proposed in the AGM Notice, during the AGM are
as under:-

The procedure for e-voting during the AGM is same as the instructions mentioned above for remote
e-voting.

Only those Members, who are present in the AGM through VC / OAVM facility and have not casted their
vote on the resolutions proposed in the AGM Notice through remote e-voting and are otherwise not
barred from doing so, shall be eligible to vote through e-voting system available during the AGM.

Members who have voted through remote e-voting will be eligible to attend the AGM. However, they will
not be eligible to vote during the AGM.
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22.

23.

24.

25.

26.
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Details of persons to be contacted for any issues / queries / grievances relating to remote e-voting, e-voting
during the AGM and attending the AGM through VC / OAVM:

CDSL:

Members may refer to the Frequently Asked Questions (“FAQs”) and e-voting user manual available at
www.evotingindia.com, under “Help” section or send an email to helpdesk.evoting@cdslindia.com or
contact Mr. Nitin Kunder (022-23058738) or Mr. Mehboob Lakhani (022-23058543) or Mr. Rakesh Dalvi
(022-23058542).

All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh
Dalvi, Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 25™ Floor, Marathon Futurex,
Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email to helpdesk.
evoting@cdslindia.com or call 022-23058542/43.

Company

Member may contact Mr. Jitendra Bhati, Company Secretary & Compliance Officer at One Indiabulls Center,
20 Floor, Tower 2A, Jupiter Mills Compound, Senapati Bapat Marg, Mumbai - 400013 or send an email at
investor.relations@indostarcapital.com or call at 022-43157000.

Mr. Mukesh Siroya, (Membership No. F5682), M/s M. Siroya and Company, Practicing Company Secretaries,
have been appointed as the Scrutinizer to scrutinize the remote e-voting process and e-voting during the
AGM in a fair and transparent manner.

The Scrutinizer shall not later than 48 hours from the conclusion of the AGM submit a consolidated
Scrutinizer’s Report of the total votes cast in favour or against, if any, to the Chairman or any other person
authorised in this behalf, who shall countersign the same.

The Chairman or any other person authorized in this behalf shall forthwith on receipt of the consolidated
Scrutinizer’s Report, declare the results of the voting within 48 hours of the conclusion of the AGM. The
results declared along with the Scrutinizer’s Report shall be placed on the Company’s website at www.
indostarcapital.com and on the website of CDSL e-Voting at www.evotingindia.com immediately after the
results are declared by the Chairman or any other person so authorised. Simultaneously, the same will also
be communicated to the BSE Limited and the National Stock Exchange of India Limited, where the equity
shares of the Company are listed.

The resolutions as set out in the AGM Notice shall be deemed to be passed on the date of the AGM
i.e. Thursday, September 24, 2020, subject to receipt of the requisite number of votes in favour of the
resolution(s).


http://www.evotingindia.com
mailto:helpdesk.evoting@cdslindia.com
mailto:helpdesk.evoting@cdslindia.com
mailto:helpdesk.evoting@cdslindia.com
mailto:investor.relations@indostarcapital.com
http://www.indostarcapital.com
http://www.indostarcapital.com
http://www.evotingindia.com

INDOSTAR

ANNEXURE TO THE NOTICE CONVENING THE 11™ ANNUAL GENERAL MEETING (“AGM NOTICE”)

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013, THE SECURITIES
AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015 AND THE SECRETARIAL STANDARDS ON GENERAL MEETINGS ISSUED BY THE
INSTITUTE OF COMPANY SECRETARIES OF INDIA

ITEM NO. 4

Members are requested to note that at the 6" Annual General Meeting of the Company held on September 30,
2015, S. R. Batliboi & Co. LLP, Chartered Accountants were appointed as the Statutory Auditors of the Company
for second consecutive term of five years commencing from the conclusion of 6" Annual General Meeting till the
conclusion of the 11" Annual General Meeting of the Company. In terms of the Act and the said resolution passed
by the members of the Company, the tenor of S. R. Batliboi & Co. LLP as Statutory Auditors of the Company will
expire on the conclusion of the 1™ Annual General Meeting of the Company.

In accordance with the Act, on the recommendation of the Audit Committee (“the Committee”) and considering
various parameters including audit approach, experience and knowledge in the financial services sector, the
Board of Directors at their meeting held on June 17, 2020 considered, approved and recommended for approval
of the Members of the Company, the appointment of Deloitte Haskins & Sells LLP, Chartered Accountants (ICAI
Firm Registration Number 117366 W/W-100018), as the Statutory Auditors of the Company for a period of five
years i.e. from the conclusion of 11" Annual General Meeting till the conclusion of 16" Annual General Meeting of
the Company.

Deloitte Haskins & Sells LLP (“DHS LLP” or “Firm”) is registered with the Institute of Chartered Accountants
of India (Registration No. 117366W/W-100018). The Firm has around 2,500 professionals and staff. DHS LLP
has offices in Mumbai, Delhi, Kolkata, Chennai, Bangalore, Ahmedabad, Hyderabad, Coimbatore, Kochi, Pune,
Jamshedpur and Goa. The registered office of the Firm is Indiabulls Finance Centre, Tower 3, 24t to 32" Floor,
Senapati Bapat Marg, Elphinstone Road (West), Mumbai - 400013, Maharashtra, India.

Members are requested to note that DHS LLP have consented to their appointment as Statutory Auditors of the
Company and confirmed that their appointment, if made, would be within the limits specified under the Act and
that they are not disqualified from being appointed as Statutory Auditors of the Company.

Members are requested to note that if appointed, DHS LLP shall be paid statutory audit fees of INR 45 lac plus
goods and services tax, as applicable, and reimbursement of out-of-pocket expenses incurred, for performing
the statutory audit of the Company for the financial year 2020-21. The fees for services in the nature of statutory
certifications and other professional work will be in addition to the statutory audit fee as above and will be
decided by the Company in consultation with the Auditors and will be subject to approval by the Board of
Directors and / or the Audit Committee in the manner as mentioned in the resolution at Item No. 4 of the AGM
Notice. The remuneration payable to the DHS LLP for their remaining tenor shall be decided by the Board of
Directors of the Company or any committee constituted / may be constituted by the Board of Directors or any
other person(s), for the time being exercising the powers conferred on the Board of Directors by resolution set
out Item No. 4 of this AGM Notice.

The Board of Directors recommends the resolution set out at Item No. 4 of the AGM Notice to the Members for
their consideration and approval, by way of an Ordinary Resolution.

None of the Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned
or interested, financially or otherwise, in the Ordinary Resolution set out at Item No. 4 of the AGM Notice.

ITEMNO.5-7

Members are requested to note that pursuant to shareholders’ agreement (“SHA”) executed among the
Company, BCP V Multiple Holdings Pte. Ltd. (“Brookfield”) and Indostar Capital (“ICM”) which is effective from
July 09, 2020, Brookfield and ICM each have the right to nominate 2 (two) non-executive directors on the Board
of Directors of the Company, pursuant to which Brookfield has nominated Mr. Aditya Joshi (DIN: 08684627)
and Mr. Sridhar Rengan (DIN: 03139082) and ICM has nominated Mr. Vibhor Kumar Talreja (DIN: 08768297) for
appointment as director(s) on the Board of Directors of the Company.
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Members are requested to note that pursuant to nominations received from Brookfield and ICM, respectively,
and upon recommendation of the Nomination & Remuneration Committee (“NRC”), the Board of Directors
at their meeting held on July 10, 2020 approved appointment of Mr. Aditya Joshi, Mr. Sridhar Rengan and Mr.
Vibhor Kumar Talreja, as Additional Directors in the category of Non-Executive Non-Independent Directors of
the Company in terms of Section 161(1) of the Act, to hold office up to the date of the 11" Annual General Meeting
of the Company.

Brief profile(s) of Mr. Joshi, Mr. Rengan and Mr. Talreja and disclosure(s) / information under the Listing Regulations
and the Secretarial Standards on General Meeting issued by the Institute of Company Secretaries of India are set
out in Annexure to the AGM Notice.

Members are requested to note that the Company has received consent in writing from Mr. Joshi, Mr. Rengan and
Mr. Talreja, respectively, to act as Non-Executive Non-Independent Director of the Company and declaration(s)
and confirmation(s) stating that they are not disqualified from being appointed as Directors of the Company
in terms of Section 164 and other provisions of the Act and the circulars, directions, notifications, regulations,
guidelines issued by the Reserve Bank of India and the Securities and Exchange Board of India.

Members are requested to note that in terms of Section 178 of the Act, terms of reference of NRC, RBI Directions
and Policy on Selection Criteria / “Fit & Proper” Person Criteria of the Company, the NRC at its meeting held
on July 10, 2020 has assessed and confirmed the eligibility and “fit & proper” person status of all the proposed
directors for their appointment as Non-Executive Non-Independent Director(s), based on the information,
declarations, disclosures and undertakings provided by each of them.

Members are requested to note that the Company has received a notice in writing in terms of the provisions
of Section 160 of the Act from a Member proposing the candidature of Mr. Joshi, Mr. Rengan and Mr. Talreja,
respectively, as a Non-Executive Non-Independent Directors on the Board of Directors of the Company.

The Board of Directors recommends the resolution(s) set out at Item No. 5 to Item No. 7 of the AGM Notice to
the Members for their consideration and approval, by way of Ordinary Resolution(s).

Except for the appointee Director for the purpose of his own appointment or his relatives, none of the other
Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned or interested,
financially or otherwise, in the Resolution(s) set out at Item No. 5 to Item No. 7 of the AGM Notice.

ITEM NO. 8

Members at the 10" Annual General Meeting of the Company held on August 30, 2019, had accorded their
approval to create / invite / offer / issue / allot up to such number of Non-Convertible Debentures (“NCDs”),
under private placement, in one or more series or tranches, on such terms and conditions as may be determined
by the Board, such that the aggregate principal amount of such NCDs issued during a period of 1 (one) year
commencing from the date of passing of special resolution at the aforesaid Annual General Meeting, does not
exceed INR 10,000 crore (Rupees Ten Thousand crore only).

Members are requested to note that the aforesaid approval accorded by the Members of the Company for the
issue of NCDs under Private Placement was valid for a period of one year from the date of approval by the
Members of the Company i.e. August 29, 2020.

Members are requested to note that in order to enable the Company to raise funds by way of issuance of NCDs
under private placement, the Board of Directors of the Company at their meeting held on August 12, 2020,
subject to the approval of the Members of the Company, accorded its approval to create / invite / offer / issue
/ allot upto such number of NCDs, under private placement, in one or more series or tranches, such that the
aggregate principal amount of such NCDs to be issued during a period of 1 (one) year commencing from the
date of passing of the Special Resolution set out at I[tem No. 8 of the AGM Notice, does not exceed INR 10,000
crore. Further, the Board of Directors have authorised the Debenture Committee to undertake all acts, deeds,
matters and things as it may in its absolute discretion deem necessary, expedient, proper or desirable, in respect
of issuance of NCDs under private placement including but not limited to determine the terms and conditions
of the NCDs to be issued, number of NCDs to be issued, issue price, face value, issue size, coupon, tenor, objects
of the issue, etc.

Members are requested to note that in terms of Section 42 of the Act read with Rule 14 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014, a company shall not make an offer or invitation to subscribe
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to securities (including NCDs) through private placement unless the proposal has been previously approved by
the members of the company, by way of special resolution. Further, in case of offer or invitation to subscribe
NCDs it shall be sufficient if the company passes a previous special resolution only once in a year for all the offers
or invitations to subscribe NCDs during the year.

Accordingly, approval of the Members of the Company is sought in terms of Section 42 of the Act read with
Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014, to create / invite / offer / issue
/ allot up to such number of NCDs, under private placement, in one or more series or tranches, such that the
aggregate principal amount of such NCDs to be issued during a period of 1 (one) year from the date of passing
of the Special Resolution set out at I[tem No. 8 of the AGM Notice, does not exceed INR 10,000 crore within the
overall borrowing limits of the Company.

The Board of Directors recommends the resolution set out at Item No. 8 of the AGM Notice to the Members for
their consideration and approval, by way of Special Resolution.

None of the Directors or Key Managerial Personnel of the Company or their relatives are, in any way, concerned
or interested, financially or otherwise, in the Special Resolution set out at Iltem No. 8 of the AGM Notice, except
to the extent of the NCDs that may be subscribed by any Directors or Key Managerial Personnel of the Company
or their relatives or any entity in which any of the Directors or Key Managerial Personnel of the Company or their
relatives may be concerned or interested in any capacity.

ITEM NO. 9

Members at the 6" Annual General Meeting of the Company held on September 30, 2015, had accorded their
approval for payment of commission to Non-Executive Independent Directors of the Company, for a period of
5 (five) years commencing from financial year 2015-16 to financial year 2019-20, not exceeding in aggregate, 1%
(one percent) of the net profits of the Company of each financial year calculated in accordance with Section 198
of the Act.

Members are requested to note that considering the vast experience and expertise of Non-Executive Independent
Directors in their respective fields, devotion of considerable time for the Company’s business operations,
particularly in respect of vital and strategic business decisions, the Board of Directors of the Company, on
recommendation of Nomination & Remuneration Committee, at its meeting held on August 12, 2020 accorded
its approval for payment of commission to the Non-Executive Independent Directors of the Company every
financial year, for a period of five financial years commencing from financial year 2020-21 to 2024-25, of an
amount not exceeding in aggregate, 1% (one percent) of the net profits of the Company of each financial year
calculated in accordance with Section 198 of the Act. The payment of commission would be in addition to the
sitting fees and other reimbursement payable to them for attending the meetings of the Board of the Directors
and committees.

Members are requested to note that in accordance with provisions of the Act including Section 197(4) read with
Article 156 of the Articles of Association of the Company, the remuneration payable to Directors of the Company
shall be determined by way of an ordinary resolution passed by Members of the Company. Further, in terms of
Regulation 17 of the Listing Regulations all fees or compensation paid to Non-Executive Directors, including
Independent Directors (except sitting fees paid in accordance with the Act) requires approval of Members of the
Company.

Accordingly, approval of the Members of the Company is sought for payment of commission to Non-Executive
Independent Directors of the Company for a period of five financial years commencing from financial year 2020-
21 to financial year 2024-25, in such proportion and manner as may be determined by the Board of Directors of
the Company.

The Company has not defaulted in payment of dues to any bank or public financial institution or non-convertible
debenture holders or other secured creditor, if any.

The Board of Directors recommends the resolution set out at Item No. 9 of the AGM Notice to the Members for
their consideration and approval, by way of an Ordinary Resolution.

Except the Non-Executive Independent Directors of the Company and their relatives, none of the Directors, Key
Managerial Personnel of the Company or their relatives (are, in any way, concerned or interested, financially or
otherwise, in the Ordinary Resolution set out at Item No. 9 of the AGM Notice.
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ITEM NO. 10

Attracting and retaining high quality talent is critical to the long-term success of the Company. To further
strengthen our initiatives in the regard, the Company appointed a reputed human resources consultancy firm to
review and advice on, inter-alia, long term incentive structure for its employees. One of the measures suggested
by the consultant, is the grant of loans to employees. Many entities with whom your Company competes with
for talent, do not provide loans to employees. If your Company differentiates itself by being able to provide
employee loans, it will be an important differentiator and serve as a powerful and effective retention tool for
employees.

Members are requested to note that the Nomination & Remuneration Committee and the Board of Directors of
the Company recognizes that grant of loans to employees is an important element of the long-term incentives
and retention tools that can be utilized by the Company to motivate and incentivize its employees.

The Board of Directors of the Company at its meeting held on August 12, 2020 approved and recommended to
the Members for their approval a ‘Policy on Loans to Employees’ (“EL Policy”). Members are requested to note
the broad features of the EL Policy as under:

(a) Loans can be granted to employees of the Company and its subsidiaries, who have been in full time
employment with the Company / its majority owned subsidiary, for at least 36 months.

(b) The maximum amount of loan outstanding under the EL Policy, at any time, shall not exceed INR 50 crore.
This will be about 0.50% of Assets under Management of the Company.

(c) Maximum tenor for which a loan may be granted shall be 48 months.

(d) Grant of loans under the EL Policy will be as per authority levels specified, including an authorization matrix
for grant of loans based on loan amount and tenor.

The draft of the EL Policy shall be available for inspection by the Members of the Company in accordance with
the provisions of the Act, in the manner as mentioned in the Notes to the AGM Notice.

Members are requested to note that employees including managing director and whole-time director, can be
beneficiaries under the EL Policy and accordingly in terms of Section 185(3)(a)(ii) of the Act, the EL Policy is
required to be approved by the Members of the Company by way of a Special Resolution.

The Board of Directors recommends the resolution set out at Item No. 10 of the AGM Notice to the Members for
their consideration and approval, by way of a Special Resolution.

None of the Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned
or interested, financially or otherwise, in the Special Resolution set out at Item No. 10 of this AGM Notice, except
to the extent of any loan that may be granted to the relevant directors of the Company under the EL Policy.

ITEM NO. 11 -12

Members of the Company at their extraordinary general meeting held on April 28, 2017 approved appointment
of Mr. R. Sridhar as Whole-time Director designated as Executive Vice-Chairman & Chief Executive Officer (EVC
& CEO) of the Company for a period of 5 (five) years with effect from April 18, 2017, by means of a special
resolution on the terms and conditions (including remuneration) as mentioned therein.

Members of the Company at the 10" annual general meeting of the Company held on August 30, 2019 approved
appointment of Mr. Shailesh Shirali as Whole-time Director for a period of 5 (five) years with effect from June
26, 2019 by means of an ordinary resolution on the terms and conditions (including remuneration) as mentioned
therein.

Members are requested to note that in terms of approvals granted by the Members of the Company as mentioned
above and pursuant to Management Contract dated May 11, 2020 executed with Mr. Sridhar, which is placed for
approval of Members of the Company at this AGM, Mr. Sridhar and Mr. Shirali were paid remuneration of INR 9.73
crore and INR 1.82 crore, respectively, for financial year 2019-20.

Members are requested to note that for the financial year 2019-20, the Company has proactively recorded
management overlay allowance as part of its expected credit loss provisions, to reflect, among other things,
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an increased risk of deterioration in macroeconomic factors caused by COVID-19 pandemic and adopted a
conservative accounting approach including write-off of its loans assets, and recorded a loss for financial year
ended March 31, 2020.

As a result of the above, the remuneration paid to Mr. R. Sridhar and Mr. Shailesh Shirali for financial year ended
March 31, 2020 exceeded the limits prescribed under Section 197 read with Schedule V of the Act. Members
are requested to note that in terms of provisions of the Act inter-alia including Section 197(10), Members of
the Company can waive the recovery of excess remuneration paid to Mr. R. Sridhar and Mr. Shailesh Shirali for
financial year ended March 31, 2020, by passing special resolution(s).

The Board of Directors and the Nomination & Remuneration Committee (“NRC”) are of the opinion that the
remuneration paid to R. Sridhar and Mr. Shailesh Shirali is justified and appropriate considering their key role in
business of the Company and successfully concluding strategic deals which have and shall benefit the Company
inlong term. Members are requested to note that the Board of Directors and the NRC at their respective meetings
held on August 12, 2020 have approved waiver of the recovery of excess managerial remuneration paid by the
Company to Mr. Sridhar and Mr. Shirali and recommended the same to the Members for their approval.

The Company has not defaulted in payment of dues to any bank or public financial institution or non-convertible
debenture holders or other secured creditor, if any.

The Board of Directors recommends the resolutions set out at Iltem No. 11 and Item No. 12 of the AGM Notice to
the Members for their consideration and approval, by way of Special Resolution(s).

Except Mr. R. Sridhar and his relatives, none of the Directors, Key Managerial Personnel of the Company and their
relatives are, in any way, concerned or interested, financially or otherwise, in the Special Resolution set out at
[tem No. 11 of this AGM Notice.

None of the Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned
or interested, financially or otherwise, in the Special Resolution set out at [tem No. 12 of this AGM Notice.

ITEM NO. 13

Members of the Company at their Extraordinary General Meeting held on April 28, 2017 approved appointment
of Mr. Sridhar as Whole-time Director designated as Executive Vice-Chairman & Chief Executive Officer of
the Company, for a period of 5 (five) years with effect from April 18, 2017, on terms and conditions, including
remuneration as detailed in the Letter of Appointment / Employment executed with Mr. Sridhar. Mr. Sridhar is
not a promoter of the Company.

Members are requested to note that in recognition of valuable services granted by Mr. R. Sridhar towards business
of the Company and his key role in concluding strategic deals including investment by BCP V Multiple Holding
Pte. Ltd. (“Brookfield”) in the Company, which have prepared the Company for its next phase of growth, the
Board of Directors, on the recommendation of the Nomination & Remuneration Committee (“NRC”), approved
a new Management Contract with Mr. R. Sridhar, Whole-Time Director designated as Executive Vice-Chairman &
Chief Executive Officer (“Management Contract”), which was executed on May 11, 2020 subject to approval of
Members of the Company, in supersession of earlier Letter of Appointment / Employment.

Members are further requested to note that pursuant to the earlier Letter of Appointment / Employment executed
with Mr. Sridhar, he was entitled to receive a one-time guaranteed bonus of INR 15 crore and accelerated vesting
of 8,73,000 employee stock options inter-alia upon change of control of the Company. Upon execution of the
Management Contract, Mr. Sridhar has waived off all his rights related to accelerated vesting of his stock options
and accelerated bonus payment due to him, upon acquisition of control of the Company by Brookfield.

Material terms of the Management Contract are mentioned below:

Effective Date: the Management Contract is effective from July 09, 2020, subject to approval of Members of the
Company;

Term: the Management Contract shall be in force until April 17, 2022, unless terminated in accordance with terms
and conditions mentioned therein;
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Compensation and Benefits: Mr. Sridhar shall be entitled to annual compensation of INR 3.20 crore per annum
for financial year 2019-2020 to financial year 2021-2022. In addition, Mr. Sridhar shall be entitled to annual fixed
bonus of INR 6.80 crore per annum from financial year 2019-2020 to financial year 2021-2022;

Employee Stock Options: Mr. Sridhar shall be entitled to grant of additional 10 lac stock options of the Company;

Others: Mr. Sridhar shall, amongst others, be bound by confidentiality, non-compete, non-solicitation, intellectual
property and exclusivity obligations towards the Company.

The Management Contract shall be available for inspection by the Members of the Company in accordance with
the provisions of the Act, in the manner as mentioned in the Notes to the AGM Notice.

Members are requested to note that for the financial year 2019-20, the Company has proactively recorded
management overlay allowance as part of its expected credit loss provisions, to reflect, among other things,
an increased risk of deterioration in macroeconomic factors caused by COVID-19 pandemic and adopted a
conservative accounting approach including write-off of its loans assets, and recorded a loss for financial
year ended March 31, 2020. Members are further requested to note that should the Company incur a loss or
have inadequate profits in any year during the tenor of Mr. Sridhar as Whole-time Director of the Company,
remuneration shall be paid to him in terms of the Management Contract, as minimum remuneration. Pursuant to
the provisions of the Act read with Schedule V, in case of loss or inadequate profits, remuneration may be paid
to Mr. Sridhar in accordance with the Management Contract if the same is approved by the Members by passing
a special resolution.

Members are further requested to note that the remuneration proposed for Mr. Sridhar as per the revised
contract is fair and justifiable when compared with other non-promoter professional CEOs in the NBFC sector.
Mr. Sridhar has played an instrumental role in the listing of the Company’s shares in the stock exchanges with
effect from May 21, 2018. He has also played a major role in enhancing the profile of the Company by playing a
key role in enabling Brookefield’s investment as a promoter-investor at the right time which has strengthened
the Company’s capital and liquidity position. With the infused capital, the Company is adequately capitalised to
increase the loan book, tide over the current crisis due to the COVID-19 pandemic, and position the Company
for future growth. The proposed remuneration is also based on Mr. Sridhar’s performance as Executive-Vice
Chairman & CEO of the Company.

Accordingly, information as required to be disclosed under paragraph (iv) of the second proviso of Paragraph B
of Section Il of Part Il of Schedule V to the Act is mentioned herein below:

l. General Information

Nature of industry The Company is a Non-Banking Financial Company registered
with the Reserve Bank of India, engaged in the business of
lending primarily financing commercial vehicles and small and
medium enterprises.

Date or expected date of commencement of The Company commenced its business operations in 2011.
commercial production

In case of new companies, expected date of Not Applicable.
commencement of activities as per project

approved by financial institutions appearing in

the prospectus

Financial performance based on given As on Financial year ended March 31, 2020
indicators Net Worth: INR 2,688.65 crore

Total Income : INR 1,470.44 crore

Loss after Tax : INR 340.08 crore

Foreign investments or collaborations, if any. The Company has not made any foreign investments or entered
into any foreign collaboration.

Promoters and Members of Promoter Group of the Company
are Non-Residents who held 60.62 % of the equity share
capital of the Company as on March 31, 2020. The total non-
resident shareholding of the Company as on March 31, 2020
was 69.04 %.
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Il. A.Information about the appointee: Mr. R. Sridhar

Background details, job profile and his suitability,
recognition and awards

Mr. R. Sridhar is the Executive Vice-Chairman and CEO of the
Company since April 18, 2017. Mr. Sridhar has over three decades
of experience in the financial services industry.

Brief Profile of Mr. Sridhar is enclosed at Annexure to the AGM
Notice.

Prior to joining IndoStar, he was associated with the Shriram
Group since 1985 and held the position of Managing Director &
CEO of Shriram Transport Finance Company Limited for over a
decade since the year 2000. Under Mr. Sridhar’s leadership, the
Company is rapidly expanding its retail businesses.

Mr. Sridhar is a qualified Chartered Accountant from the Institute
of Chartered Accountants of India and holds a Bachelor’s degree
in Science.

Past remuneration and Remuneration Proposed

Remuneration paid for financial year 2018-19 - INR 5.56 crore.

Remuneration for financial year 2019-20 - is mentioned in the
explanatory statement for Item No. 11 of this AGM Notice.

Remuneration for financial year 2020-21 and financial year 2021-
2022 - see above.

Comparative remuneration profile with respect
to industry, size of the company, profile of the
position and person (in case of expatriates the
relevant details would be with respect to the
country of his origin)

Considering the size of the Company, responsibilities allocated to
Mr. R. Sridhar, his contribution in concluding and implementing
strategic business deals, the relevance of experience and
expertise in the financial services industry, his remuneration is
commensurate with the general industry standards.

Pecuniary relationship directly or indirectly with
the company, or relationship with the managerial
personnel, if any.

Ill. Other Information

As on date of this notice, Mr. Sridhar has no pecuniary relationship
with the Company except remuneration drawn as Whole-Time
Director of the Company and to the extent of shareholding in the
Company.

Mr. Sridhar has no relationship with any key managerial personnel
of the Company.

Reasons of loss or inadequate profits

The Company has proactively recorded management overlay
allowance as part of its expected credit loss provisions, to
reflect, among other things, an increased risk of deterioration
in macroeconomic factors caused by COVID-19 pandemic and
adopted a conservative accounting approach including write-off
of its loans assets, and recorded a loss for financial year 2019-20.

Steps taken or proposed to be taken for
improvement

The Company incurred loss for the first time since it commenced
business operations mainly because of one-time conservative
approach and deterioration in macroeconomic factors caused
by COVID-19 pandemic. Improvement in macroeconomic factors
and opening up of economy and investment by BCP V Multiple
Holdings Pte. Ltd. in to the share capital of Company will help the
Company to resume its growth trajectory.

Expected increase in productivity and profits in
measurable terms

The COVID-19 outbreak, which has been declared a global
pandemic by the World Health Organization, continues to spread
across the globe and India and has contributed to a significant
decline in economic activities and severely impacted the business
and operations of the Company. The extent to which the COVID-19
pandemic will impact the Company’s operational and financial
position will depend on future developments, which are highly
uncertain. The Company’s capital and liquidity position is strong
and would continue to be the focus area during this period.
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Members are requested to note that in terms of provisions of the Act including Section 196, 197 read with
Schedule V, the Management Contract shall require approval of the Members of the Company by way of a
Special Resolution.

Brief profile of Mr. Sridhar and disclosure(s) / information under the Secretarial Standards on General Meeting
issued by the Institute of Company Secretaries of India are set out in Annexure to the AGM Notice.

The Board of Directors recommends the resolution set out at Iltem No. 13 of the AGM Notice to the Members for
their consideration and approval, by way of a Special Resolution.

Except Mr. R. Sridhar and his relatives, none of the Directors, Key Managerial Personnel of the Company and their
relatives are, in any way, concerned or interested, financially or otherwise, in the Special Resolution set out at
Item No. 13 of this AGM Notice.

ITEM NO. 14 -19

The Company believes that its success and ability to achieve objectives is largely determined by the quality
of its work force and recognises that not only good employment opportunities but also additional motivating
mechanisms are needed to incentivize employees and aligning their interest with the interest of the Company.

Members are requested to note that in recognition of the aforesaid objective and to attract, retain, motivate
and incentivize employees, the Members of the Company approved, introduced and implemented the IndoStar
ESOP Plan 2012 (“ESOP 2012”) at their meeting held on July 30, 2012, IndoStar ESOP Plan 2016 (“ESOP 2016”)
at their meeting held on May 09, 2016, IndoStar ESOP Plan 2016 - Il (“ESOP 2016 - II”) at their meeting held
on October 17, 2016, IndoStar ESOP Plan 2017 (“ESOP 2017”) at their meeting held on April 28, 2017 and
IndoStar ESOP Plan 2018 (“ESOP 2018”) at their meeting held on December 15, 2017 (collectively the “ESOP
Plans”). Since the ESOP Plans were adopted prior to listing of equity shares of the Company, in terms of SEBI
ESOP Regulations, the ESOP Plans were ratified by the Members of the Company at their Meeting held on
September 27, 2018.

Members are requested to note that in terms of the ESOP Plans, the Nomination & Remuneration Committee
(“NRC”) is authorized to attach performance linked conditions to vesting of stock options. NRC may be required
to spread vesting of options over a period of time to secure expected performance from option grantee(s)
during such period. In terms of the ESOP Plans vesting of options should take place within 5 (five) years from
the date of grant of respective options. In order to enable the NRC to decide appropriate vesting of options
over a period as may be necessary to give effect to the intent of the ESOP Plans, the Board of Directors of the
Company at its meeting held on August 12, 2020, on recommendation of the NRC approved amendment to the
ESOP Plans by deleting the maximum period within which options should vest with option grantees. Members
are further requested to note that the proposed amendment shall be effective only prospectively and the NRC
shall not alter the vesting schedule of options already granted and outstanding, except unless specifically agreed
to, by the respective option grantee.

Members are requested to note that in terms of Regulation 7 of the SEBI ESOP Regulations read with Rule 12(5)
of the Companies (Share Capital and Debentures) Rules, 2014, a company may by special resolution vary the
terms of the stock option plans, provided such variation is not prejudicial to the interests of the employees.

Members are requested to note that the proposed amendment(s) to ESOP Plans are not detrimental / prejudicial
to the interests of option holders.

Disclosures with respect to ESOP Plans in terms of the SEBI ESOP Regulations and Section 62(1)(b) of the Act
read with Rule 12 of the Companies (Share Capital and Debentures) Rules, 2014 are given below:

Brief Description of the ESOP Plans:

The ESOP Plans have been adopted and implemented with objective to motivate and incentivize employees and
align their interest with the interest of the Company by creating a sense of ownership and participation among
Employee(s).

The Board / NRC administer the ESOP Plans by inter-alia determining Eligible Employees to whom Options may

be granted, number of Options to be granted, Vesting Criteria, Exercise Period and other terms and conditions
for Exercise of Options, interpreting the terms and conditions of ESOP Plans, etc.
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Each Option under the respective ESOP Plans shall confer upon the Option Holder the right to subscribe for one
Equity Share of the Company.

Particulars ESOP 2012 ESOP 2016 ESOP 2016-II ESOP 2017 ESOP 2018
Total number of Not exceeding Not exceeding Not exceeding Not exceeding Not exceeding
options to be 15,00,000 27,00,000 30,000,000 (Thirty 20,00,000 60,00,000 (Sixty
granted (Fifteen Lakh) (Twenty Seven Lakh) options (Twenty Lakh) Lakh) options
options subject Lakh) options subject to net of options subject subject to net of
to net of subject to net of cancellations and to net of cancellations and
cancellations and cancellations and adjustment, as cancellations and adjustment, as
adjustment, as adjustment, as may be required  adjustment, as may be required
may be required  may be required due to any may be required due to any
due to any due to any Corporate Action due to any Corporate Action
Corporate Action Corporate Action or Change in Corporate Action or Change in
or Change in or Change in Capital Structure. or change in Capital Structure.
Capital Structure. Capital Structure. Capital Structure.

Identification

of classes of
employees
entitled to
participate and
be beneficiaries in
the ESOP Plans

Employee(s) eligible to participate in the ESOP Plans(s):
i a permanent Employee of the Company who has been working in India or outside India; or

ii. a Director of the Company, whether a Whole Time Director or not but excluding an
Independent Director; or

iii. an Employee mentioned in point (i) or (ii) above of a Subsidiary, in India or outside India, or
of a Holding Company of the Company.

Following person(s) are not eligible to participate in the ESOP Plan(s):
i an Employee who is a Promoter or a person belonging to the Promoter Group; or

ii. a Director who either himself or through his relative or through any body corporate, directly
or indirectly, holds more than 10% of the outstanding Equity Shares of the Company.

Appraisal process
for determining
the eligibility of
employees for the
ESOP Plans

The NRC shall have the discretion, based on (i) the periodic appraisal of Employee(s) and / or
any team or group of which such Employee(s) is/are part of; and (ii) subject to such Employee(s)
qualifying under the selection criteria, (which shall be decided from time to time by the NRC for
assessing their contribution) if any, to determine whether Employee(s) is/are Eligible Employee(s)
and satisfy(ies) the Eligibility Criteria for grant of Options.

Provided however that the NRC may, in its sole and absolute discretion but subject to the
directions of the Board, resolve to grant Options on such basis as it may deem fit.

A Director on the Board of the Company nominated by any institution as its representative shall
be entitled to participate in the ESOP Plans subject to fulfilment of the conditions as specified in
the respective ESOP Plans.

Requirements of
vesting, period
of vesting and
maximum period
within which
options shall be
vested

Vesting Criteria will be specified for each Option Holder by the NRC at the time of grant of
Options.

For valid vesting of Options, the concerned Option Holder is required to be an Eligible Employee
on the respective Vesting Date and must neither be serving his/her notice period for termination
of service nor be subject to any disciplinary proceedings pending against him/her.

Unless the NRC provides otherwise, the Vesting of Options granted hereunder shall be stalled /
blocked during any unauthorised and unpaid leave of absence for such period as may prescribed
by NRC or for any Cause as deemed fit by the NRC.

Vesting of Options shall be on such date(s) and in such proportion as may be determined by the
NRC and such Options would vest not less than 1 year from the date of grant of Options.

Exercise Price or
pricing formula

Options can be Exercised at any of the following Exercise Price, as may be determined by the
NRC at its sole discretion at the time of grant of Options:

(i) Fair Market Value rounded to the nearest rupee; or
(ii) Market Price rounded to the nearest rupee; or
(iii) such price as may be determined by the NRC.

However, the Exercise Price shall not be less than the Fair Market Value of the Shares.
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Particulars

Notice 2019-20

ESOP 2012 ESOP 2016 ESOP 2016-II ESOP 2017 ESOP 2018

Exercise period
and process of
exercise

Exercise Period:

Options shall be capable of being exercised within a period of 4 (Four) years from the Vesting
Date.

Exercise Process:

Options can be Exercised by an Options Holder by submitting a notice of Exercise along with
payment of Exercise Price.

Lock-in-period

Shares issued and allotted upon exercise of Options under respective ESOP Plans shall be subject
to lock-in-restrictions, if required under any of the applicable laws and / or if determined by the
NRC from the date of allotment of Shares.

Maximum number
of options /
quantum of
benefits to

be granted /
provided per
employee and in
aggregate

The Company shall not grant Options to any Employee during any one year equal to or exceeding
1% of the outstanding issued share capital of the Company as on the date of grant of Options
(excluding outstanding warrants and conversions). However, pursuant to specific special
resolution passed by the Members of the Company, the NRC may grant Options to Employees
mentioned in such special resolution, during any one year, Options equal to or exceeding 1% of
the outstanding issued share capital (excluding outstanding warrants and conversions) as on
date of grant of Options.

Method which the
Company shall
use to value its
options

The fair value of options has been calculated using the Black Scholes Option Pricing model.

Conditions

under which
options vested in
employee(s) may
lapse

Conditions under which Options Vested in Employee(s) may lapse:
. Option not Exercised within the Exercise Period,;

. Abandonment of employment by an Option Holder without the Employer Company’s
consent, unless otherwise permitted by the NRC;

. Termination of the employment of an Option Holder due to Cause or Misconduct.

Specified Time
Period within
which the
employee shall
exercise the
vested options
in the event

of a proposed
termination of
employment or
resignation of
employee

Death and Permanent Disability

Vesting and Exercise Period of Options held by such Employee shall accelerate in full and all the
Vested and Unvested Options to be Exercised as soon as possible, but in no event later than one
year from the date of death / date of separation from employment due to such disability, or such
longer period as may be permitted by the NRC, but not exceeding the maximum Exercise Period
as specified in respective ESOP Plans.

Retirement, deputation or transfer

All Vested Options to be Exercised within the period as may be determined by the NRC, but in
no event later than one year from the date of such Option Holder’s retirement or deputation or
transfer, as the case may be.

Provided however that in case of deputation or transfer to an Associate Company, the Vesting
and Exercise as per terms of grant shall continue.

Resignation

All Vested Options to be Exercised immediately but not later than 30 days from the date of
submission of resignation or such longer period as may be permitted by the NRC.

Abandonment

All Vested Options to be Exercised if permitted by the NRC, within 30 days from date of
abandonment of employment.

Redundancy
All Vested Options to be Exercised within 180 days from the date of termination of service.
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Particulars ESOP 2012 ESOP 2016 ESOP 2016-I1I ESOP 2017 ESOP 2018
Whether the The Company directly implements and administers the ESOP Plans through the Board / the NRC.
ESOP Plans are to

be implemented

and administered

directly by the

Company or

through a trust

Whether the Company shall issue new shares on exercise of Options under the respective ESOP Plans.
ESOP Plans

involve new

issue of shares

by the Company

or secondary

acquisition by the

trust or both

Amount of loan Not Applicable
to be provided for

implementation

of the ESOP Plans

by the Company

to the trust, its

tenure, utilization,

repayment terms,

etc.

Maximum Not Applicable
percentage

of secondary

acquisition

(subject to limits

specified under

the regulations)

that can be made

by the trust for

the purposes of

the scheme(s)

Note: All the capitalised terms in the aforesaid table shall have the meaning assigned to it under respective ESOP Plans

In addition to the abovementioned brief disclosures, Members are requested to refer the respective ESOP Plans
for their detailed terms and conditions.

Members are requested to note that the Company shall conform to the accounting policies as specified in
Regulation 15 of the SEBI ESOP Regulations.

The draft of amended ESOP Plans shall be available for inspection by the Members of the Company in accordance
with the provisions of the Act, in the manner as mentioned in the Notes to the AGM Notice.

Members are requested to note that the proposed amendments to the ESOP Plans will also be applicable to all
existing and future ‘Eligible Employees’ as defined in the respective ESOP Plans, of the subsidiary companies
and / or the holding company and / or any other entities as allowed under applicable laws. Members are further
requested to note that in terms of the Act and the SEBI ESOP Regulations, approval of Members of the Company
is sought by a separate resolution for grant of options under the amended ESOP Plans, to employees of subsidiary
companies and / or holding company and / or any other entities allowed under applicable laws.

The Board of Directors recommends the resolution(s) set out at Item No. 14 to Item No. 19 of the AGM Notice to
the Members for their consideration and approval, by way of a Special Resolution(s).
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None of the Directors or Key Managerial Personnel of the Company or their relatives are, in any way, concerned
or interested, financially or otherwise, in the Special Resolution(s) set out at ltem No. 14 to Item No. 19 of the AGM
Notice, except to the extent of the options / equity shares that may be granted / allotted to any of them under
the respective amended ESOP Plans.

ITEM NO. 20

Members are requested to note that in that in order to give effect to the provisions of the shareholders’ agreement,
as amended, executed with BCP V Multiple Holdings Pte. Ltd. (“Brookfield”) and Indostar Capital (“ICM”), and
to record the understanding of parties to the SHA as set out in the SHA, in the articles of association (“AOA”)
of the Company, it is proposed adopt new set of AOA in substitution, and to the entire exclusion of the existing
AOA of the Company.

Members are requested to note that the Board of Directors at its meeting held on July 10, 2020 approved
alteration to the AOA of the Company by adopting a new set of AOA divided into (i) PART A - existing AOA
of the Company; and (ii) PART B - new set of Articles of Association aligned with the provisions of the SHA.
Members are further requested to note that subject to the requirements of applicable law, as long as Part B
remains a part of the AOA, in the event of any conflict or inconsistency between the provisions of Part A and
Part B, the provisions of Part B would prevail and apply to the extent of the conflict or inconsistency. No rules
of harmonious construction would be applied to resolve conflicts between: (a) Part A on the one hand; and (b)
Part B, on the other.

Members are requested to note that in terms of Section 14 of the Act, any alteration in the AOA of the Company
shall require approval of the Members of the Company by way of Special Resolution.

Members are requested to note that the draft of the new set of AOA of the Company shall be available for
inspection by the Members of the Company in accordance with the provisions of the Act, in the manner as
mentioned in the Notes to the AGM Notice.

Accordingly, approval of the Members of the Company is sought in terms of Section 14 of the Act for adoption
of new set of AOA in substitution, and to the entire exclusion of the existing AOA of the Company.

The Board of Directors recommends the resolution set out at ltem No. 20 of the AGM Notice to the Members for
their consideration and approval, by way of a Special Resolution.

None of the Directors or Key Managerial Personnel of the Company or their relatives are, in any way, concerned
or interested, financially or otherwise, in the Special Resolution set out at Item No. 20 of the AGM Notice.

By the Order of the Board of Directors
For IndoStar Capital Finance Limited

Jitendra Bhati

Place: Mumbai Company Secretary & Compliance Officer
Date: September 01, 2020 Membership No.: FCS 8937

28



INDOSTAR

ANNEXURE TO THE NOTICE CONVENING THE 11™ ANNUAL GENERAL MEETING

INFORMATION OF DIRECTOR(S) SEEKING RE-APPOINTMENT / APPOINTMENT / CHANGE IN TERMS OF
APPOINTMENT AT THE 1™ ANNUAL GENERAL MEETING

Name of the Mr. Dhanpal Jhaveri Mr. Aditya Joshi Mr. Sridhar Rengan  Mr. Vibhor Kumar Mr. R. Sridhar
Director Talreja

Age 51 Years 39 Years 60 Years 41 Years 62 years
Date of first September 2, 2010 Appointed as Appointed as Appointed as April 18, 2017

Appointment
on the

Board of the
Company

Additional Director
on the Board of
Directors of the
Company on July
10, 2020 to hold
office till this AGM.

Additional Director
on the Board of
Directors of the
Company on July
10, 2020 to hold
office till this AGM.

Additional Director
on the Board of
Directors of the
Company on July
10, 2020 to hold
office till this AGM.

Brief Resume,
Qualifications,
Experience
and Nature of
his expertise
in functional
areas

Mr. Dhanpal Jhaveri
holds Bachelors’ degree
in Commerce from the
University of Mumbai
and Master’s Degree in
Business Administration
from Babson College.

Mr. Dhanpal Jhaveri
oversees the private
equity business of the
Everstone Group, an
India and Southeast
Asia focused private
equity and real estate
investor. Mr. Jhaveri is
an astute dealmaker
with a collaborative and
hands-on approach with
over two decades of
experience in investments,
strategy, M&A and
investment banking.

Prior to joining Everstone,
Mr. Jhaveri led the overall
development of Future
Capital Holdings as
Executive Director. Mr.
Jhaveri has also worked
as Director (Corporate
Strategy) with Vedanta
Resources PLC. His other
assignments include,
Head of Investment
Banking at ICICI Securities
and Partner for Corporate
Finance at KPMG.

Outside the boardroom,
Mr. Jhaveri manages to
spend time, sharing his
deep experience to guide
young and upcoming
business leaders, as well
as entrepreneurs, and is
an ex-President of TiE,
Mumbai. He is also on
the Board of Avasara
Leadership Institute, an
educational institution
focused on accelerating
academic and leadership
outcomes for India’s
brightest girls.

Mr. Aditya Joshi
holds a Master’s
Degree in Business
Administration
from the Wharton
School, University
of Pennsylvania,
and is a Member
of the Institute

of Chartered
Accountants of
India.

Mr. Aditya Joshi

is a Senior Vice
President at
Brookfield Asset
Management,
Mumbai, and
leads the Private
Equity business
for Brookfield in
India. Mr. Joshi is a
senior member of
Brookfield’s private
equity investments
team and has over
10 years of private
equity experience.
Prior to Brookfield,
Mr. Joshi was a
Principal at Apax
Partners and led
and participated
in deals across
healthcare, tech,
consumer and
financial services.
Prior to joining
Apax, Mr. Joshi
worked at The
Blackstone Group,
where he focused
on investment
opportunities
primarily in the
Indian TMT,
consumer, and
business services
space.

Mr. Sridhar Rengan
is a Commerce
graduate and post-
graduate in Law,
from the University
of Calcutta. He

is also a Member
of the Institute of
Cost Accountants
of India and

the Institute

of Company

Secretaries of India.

Mr. Sridhar Rengan
is a Managing
Director at
Brookfield Asset
Management,
India responsible
for Corporate
Finance activities
including financing
requirements for
investments across
platforms.

Mr. Rengan joined
Brookfield India in
2014, and has held
various positions
within Brookfield
India and its
affiliates.

Prior to joining
Brookfield, Mr.
Rengan has held
various senior level
positions over the
last two decades
in various business
groups spanning
from Real estate,
infrastructure to
consumer goods
products.

Mr. Vibhor Kumar
Talreja is an alumnus
of IIT Kanpur and
1IM Bangalore.

Mr. Talreja joined
Everstone in 2019 as
a Managing Director
to lead the financial
services sector
along with other
responsibilities.
Prior to joining
Everstone, he

was working as

a Director with
Temasek India

for over 12 years,
where he led
decision making

on investments

and divestments

of over $2 billion
each across both
private and public
transactions.

Mr. Talreja

has extensive
experience in
Financial Services,
Industrial /
Consumer, Real
Estate & Telecom
sectors and has also
worked with JM
Morgan Stanley and
Tata Administrative
Services.

Mr. R. Sridhar holds
a Bachelor’s Degree
in Science from
University of Madras
and is a Member

of the Institute

of Chartered
Accountants of
India.

Mr. R. Sridhar has
over three decades
of experience

in the financial
services industry
and was previously
associated with

the Shriram group
since 1985, and
held the position of
managing director
and CEO of Shriram
Transport Finance
Company Limited
(STFC) since 2000.
Under his leadership
STFC became

the largest asset
financing non-
banking financial
company in India.

Mr. R. Sridhar has
held senior positions
in various industry
forums including
Finance Industry
Development
Council (FIDC),
where he served

as a Chairman for

5 years, Member

of Corporate Bond
and Securitisation
Advisory Committee
constituted by

the Securities and
Exchange Board of
India and Advisory
Group on NBFCs
constituted by
Ministry of Finance,
Government of India.
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Name of the
Director

Notice 2019-20

Mr. Dhanpal Jhaveri

Mr. Aditya Joshi

Mr. Sridhar Rengan

Mr. Vibhor Kumar
Talreja

Mr. R. Sridhar

Terms and
Conditions of
appointment
/ re-
appointment

Liable to retire by rotation

As per resolution
at Item No. 5 of the
AGM Notice read
with explanatory
statement thereto.
Mr. Joshi is liable to
retire by rotation

As per resolution
at Item No. 6 of the
AGM Notice read
with explanatory
statement thereto.
Mr. Rengan is liable
to retire by rotation

As per resolution
at Item No. 7 of the
AGM Notice read
with explanatory
statement thereto.
Mr. Talreja is liable
to retire by rotation

As per resolution at
Iltem No. 13 of the
AGM Notice read
with explanatory
statement thereto.

Remuneration Nil Nil Nil Nil As per resolution at

sought to be Iltem No. 13 of the

paid AGM Notice read
with explanatory
statement thereto.

Remuneration Nil NA NA NA As per resolution

last drawn (FY at Item No. 11 of the

2019-20) AGM Notice read
with explanatory
statement thereto

Shareholding 1,000 equity shares, Nil Nil Nil Mr. R. Sridhar holds

in the jointly with Ms. Neeru 317,460 equity

Company Jhaveri shares of the
Company

Relationship Not related Not related Not related Not related Not related

with other

Directors /

Managers

/ Key

Managerial

Personnel

No. of Board 6 NA NA NA 7

Meetings

attended

during the

financial year

2019-20
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Name of the Mr. Dhanpal Jhaveri Mr. Aditya Joshi Mr. Sridhar Rengan  Mr. Vibhor Kumar Mr. R. Sridhar
Director Talreja
Other 1. Teesta Urja Limited Nil 1. Axis Wind Farms Nil JR Capital Services
Directorships ) (Anantapur) Private Limited
2 Ever‘stone C_ap|ta| Private Limited
Advisors Private
Limited 2. Axis Wind Farms
(Rayalaseema)
3. IndoStar Asset ) S
Advisory Private Private Limited
Limited 3. Candor India
ffice Park
4. Everock Real Estate (F?ri\:gfe I_ai:nisted
Private Limited
. 4. Schloss
5. Evertoczjk Realty Private Chanakya Private
imite Limited
6. QmultyaLCorf%'ation 5. Schloss Chennai
rivate Limite Private Limited
7. :Dnte(;adtw B;',Id':g 6. Schloss Udaipur
_ro‘ ucts Frivate Private Limited
Limited
) ) 7. Schloss
e
Pri Limi
Private Limited rivate Limited
9. North End Foods 8. ;Z:Igaslsore
Marketmg Private Private Limited
Limited
. 9. Brookfield
10. ﬁlohan Lal C(t)r;moctjhty Advisors India
.an‘agemen rivate Private Limited
Limited
) 10. Peninsula
1l Eversource Advisors Brookfield
rivate Limite Trustee Private
12. Avasara Leadership Limited
Institute 1. Kanai
13. IMC Chamber of Technology
Commerce and Parks Private
Industry Limited
12. Penbrook Capital
Adyvisors Private
Limited
13. BIP India
Infra Projects
Management
Services Private
Limited
14. Kairos Property
Managers Private
Limited
15. Kinetic Road
Assets Private
Limited
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Notice 2019-20

Name of the Mr. Dhanpal Jhaveri Mr. Aditya Joshi Mr. Sridhar Rengan  Mr. Vibhor Kumar Mr. R. Sridhar
Director Talreja
Membership / Everstone Capital None Candor India Office  None None

Chairmanship
of Committees
of other
Boards

Advisors Private Limited

¢ Investment Committee
- Member

Kissandhan Agri Financial
Services Private Limited

¢ Audit Committee -
Member

* Corporate Social
Responsibility
Committee - Member

Sohan Lal Commodity
Management Private
Limited

¢ Compensation
& Remuneration
Committee - Member

North End Foods
Marketing Private Limited

* Corporate Social
Responsibility
Committee - Member

Parks Private
Limited

« Corporate Social
Responsibility
Committee -
Member
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% 9,690%crore 3 2,680%crore
AUM Net Worth
7.0% 25.3%

Net Interest Margin Capital Adequacy Ratio

233

Number of Branches

% 3,505 crore

Disbursement

*Net of COVID-related provisions

The year under review saw us tackling the biggest
challenge faced by the economy and especially Non-
Bank Finance Companies - the contagion effect of the
ongoing liquidity crunch. Adding to this, the outbreak
of COVID-19 presented a challenge that has never
been encountered before - that of surviving the brutal
effects of the pandemic, while keeping the financial
wheels running and reinvigorating the economy.

At IndoStar, we moved with speed, nimbleness and
responsiveness to adapt quickly in a rapidly-changing
and turbulent environment. Amidst a paradigm shift
in the NBFC space, we raised both equity and debt
capital to strengthen the Company and to manage our
liquidity requirements. We made our balance sheet
more robust and resilient, with the highest capital
adequacy and low leverage, and readying our business
for the future.

We responded to the challenges by reinforcing our

priorities, recalibrating strategies and by adopting a
pragmatic approach to navigate through the tough

RESILIENT.
RESPONSIVE.
RESPONSIBLE.

3428 crore 3.5%
Pre-provision Profit Net NPA
66,000+ AA (-)

Number of Customers Credit Rating

71:29 % 3,182 crore
Retail : Corporate Market Capitalisation
AUM Split (As on June 30, 2020)

times. As we maintained a stringent focus on our
retailisation strategy, we worked to improve our
operational efficiencies. We made ourselves lean,
without compromising on efficiency and effectiveness.
We reduced overheads and trimmed costs that did
not deliver sufficient value or contribute positively to
our business.

We faced the situation with a single-
minded aim to build a resilient business.
Despite business challenges and economic
volatilities, we demonstrated our focus
through the core values that characterise
us as a company. We believe these will
continue to strengthen our foundation, as
we prepare to embark on the next phase of
our journey. o




INDOSTAR CAPITAL FINANCE LIMITED Annual Report 2019-20

ONE OF THE LEADING PROVIDERS OF
FINANCE AND CREDIT SOLUTIONS

9 GLORIOUS YEARS

That’s how long we have been serving our customers
by being a leading provider of financing and credit
solutions. With Assets Under Management of
~ % 10,000 crore, we offer a wide range of loans to
66,000+ customers, delivering transformational
growth in their lives.

OUR BUSINESS MODEL

We are engaged in providing used and new
Commercial Vehicle financing to small & medium CV
owners and loans to emerging SME businesses. We
also provide affordable Home Finance to cater to the
aspirations of self-employed and salaried borrowers,
through our wholly-owned subsidiary IndoStar Home
Finance Private Limited.
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OUR BUSINESS
SNAPSHOT

SME Finance

Contributionto AUM Gross Key
Total AUM (%) % crore) Disbursement Objective
(X crore)
CcV 45% 4520 1.646 Providing financing
Finance ’ ’ to used and new

Commercial Vehicles

HPusing 8% 83] 363 Providihg affordable
Finance home financing

solutions to self-
employed and salaried

customers
S!VIE 18% ],748 347 E_;eing a preferred
Finance financier to small and

medium enterprises
to fulfil growing

aspirations
Corporate 299 2.869 1149 Providing finance to
Lending ’ ’ mid-market

corporates
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INDOSTAR CAPITAL FINANCE LIMITED

CEQ’'S MESSAGE TO SHAREHOLDERS

During the year, despite a challenging liquidity
scenario in the industry, we achieved good growth
in disbursement and AUM, with our portfolio quality
continuing to remain robust.
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We offered Moratorium 1.0 to all our customers
and Moratorium 2.0 to a select group of
customers whose businesses continued to

remain impacted due to COVID.

Dear Shareholders,

It gives me immense pleasure to share with you our
Annual Report for FY 2020. In the year gone by, we
Consolidated our building blocks for value creation
by building an enterprise that is agile and future
ready. From being a predominantly corporate
lending entity, we are well on our way to
transforming ourselves into a pure retail lending
business.

The last couple of years have been challenging, given
the tightening domestic liquidity conditions and the
deteriorating economic environment. Added to this,
the recent outbreak of the COVID-19 pandemic led
to deepening of the challenges that the economy is
facing. As we grapple with the pandemic, we are also
sharpening our capabilities to seize opportunities that
will unfold as the situation starts to improve, to grow
our business sustainably.

Capital infusion by Brookfield

First and foremost, a major achievement of the
year was the roping in of a reputed global partner
Brookfield, which infused capital of ¥ 1,225 crore into
IndoStar. Brookfield has so far made investments of
around US$ 18 billion in India. This is its first private
equity investment in India and also the first in a listed
NBFC. Brookfield conducted a stringent and thorough
due-diligence over many months, before making
the investment, and hence, we see this as a strong
endorsement of our business model.

Brookfield is a global leader in alternative asset
management, reputed for acquiring high-quality
businesses and applying global investing and
operational expertise to create value. Our partnership
with Brookfield has given us a strong liquidity
war-chest enabling acceleration of our retail
lending strategy.

Post-infusion, our capital adequacy increased from
25.3% to 37.7%, giving us one of the best capital
adequacy positions amongst listed NBFCs today.

We are excited to partner with Brookfield in a period
that is not only challenging, but is set to provide
tremendous opportunities to NBFCs with a strong
franchise and sound management teams.

With the Brookfield investment, and our focussed
retail strategy, we are well placed to take advantage
of market dislocation and capture increased market
share in the retail business.

Continuing our performance

During the vyear, despite a challenging liquidity
scenario in the industry, we achieved good growth
in disbursement and AUM, with our portfolio quality
continuing to remain robust. We posted a Net Revenue
from Operations of ¥ 738 crore, which is a growth of
12% YoY, driven by healthy performance of our retail
business environment and maintained our Net Interest
Margin at 7.0%.
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Our Pre-Provisioning Operating Profit stood at ¥ 428
crore, up 4% YoY, contributed by our retail business.
All our retail business segments are profitable for the
full year at a PPOP level. The AUM of our retail lending
business is ¥ 7,099 crore, accounting for 71% of our
total AUM, increased from 61% in the previous year.

We enjoy a strong liquidity position with ¥ 2,013 crore
of liquidity reserves, and capital adequacy stands
at 37.7%. We also secured funds during challenging
lockdown and raised an additional liquidity of
% 4,520 million. Today, we have a comfortable ALM
position across buckets. A majority of our funding
has been through a combination of Banks and other
financial institutions.

Future-proofing in COVID times

The COVID-induced lockdown impacted economic
activities across India. In response, we protected
our balance sheet by increasing our provisions to
¥ 579 crore. We offered Moratorium 1.0 to all our
customers and Moratorium 2.0 to a select group of
customers whose businesses continued to remain
impacted due to COVID. In line with our strategy
to de-risk our balance sheet, we took aggressive
provisioning and accelerated write-off in some
corporate lending accounts and in the retail
business. We took an additional COVID-19 related
credit provisioning of ¥ 280 crore to ring-fence the
business from the potential stress arising out of the
current business environment. Further, we devised
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strategies to reduce our operational expenses.
Our conservative approach has made our
balance sheet more resilient as we are working to
strengthen and grow our retail business over
the next 3-5 years.

Business Review

Our businesses of commercial vehicle finance,
affordable housing finance and SME finance are
spread across 233 locations across 18 States in India
Our focus continues to be to grow disbursements
across all these three lending segments. As each of
these businesses represent a key element for the
development of a growing economy, we recognise the
huge and growing market potential across all retail
segments we operate in.

Commercial Vehicle Finance

Under commercial vehicle financing, we disbursed
% 1,646 crore during the year. Our potential to scale
up this segment is significant. We entered into a
partnership with ICICI Bank to source & service CV
loans for them. With this, our monthly disbursement
rate increased from % 133 crore in the previous year
to ¥ 137 crore this year. The CV finance AUM stood
at ¥ 4,520 crore, including IIFL’s CV business.
With an expanded national footprint, after having
acquired IIFL’s CV finance business at the beginning
of the year, we reworked our strategy in view
of the liquidity challenges and worked on the ICICI
Bank partnership.

We are working towards building a responsible and highly
profitable business and offering better returns to stakeholders.
We foresee greater opportunities to deliver continuous growth
and create value for our customers, employees and investors.
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We have developed a niche in financing used CVs
which gives an attractive, blended yield of ~17% for
this segment. Also, with the expected announcement
of the scrappage policy, the used commercial
vehicle financing market will have considerably
larger opportunities.

Affordable Home Finance

The AUM of our Housing Finance business grew
52% during the year at ¥ 831 crore. Disbursements
during the year were at ¥ 363 crore. This organically
generated portfolio, which turned profitable last year,
has a strong asset quality and a net NPA of only 0.7%.
We operate in 49 locations across 10 States under
this vertical.

SME Finance

The SME Finance business also grew in a calibrated
manner, its AUM is % 1,748 crore, contributing to 18% of
our total AUM. Asset quality in this segment continues
to be stable, and we are constantly focussing on
deepening our presence in the 10 locations we operate
in. This segment has also been impacted owning to
the COVID-induced lockdown, supply chain disruption
and short-term demand contraction, but we expect
the current scenario to improve in the second half of
the ongoing fiscal year.

Furthering retail

We continued our retail growth strategy and of
reducing our wholesale lending to focus on growing
the retail business. Our retailisation strategy has
been progressing well and we have managed to
successfully transform our business profile. Today, our
retail business contributes 71% to the total AUM, from
61% in FY 2019. We are well on our way to become a
100% retail lending NBFC.

An inflection point

We are currently at an inflection point with strong
capital adequacy, a comfortable liquidity position, a
resilient operating model and increasing retail mix. We
are also firm believers in the long-term secular growth
trajectory of the Indian financial services sector and
are well prepared to capitalise on the opportunity to
increase market share.

Building resilience and responsiveness

Being well-capitalised and under-leveraged, we remain
poised to take advantage of the favourable industry
dynamics and to grow profitably. In fact, we expect our
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The AUM of our Housing Finance business grew

52%

during the year at

T 831 crore. pisbursements during the

year were at

3 363 crore.

This organically generated portfolio, which
turned profitable last year, has a strong asset
quality and a net NPA of

only 0.7%.

We operate in

49 locations across
10 States under this vertical.

retail growth to be higher and even more profitable
than the pre-COVID days, considering the multiple
attractive opportunities that are likely to emerge.
We are working towards building a responsible and
highly profitable business and offering better returns
to stakeholders. We foresee greater opportunities to
deliver continuous growth and create value for our
customers, employees and investors.

Concluding remarks

Having built a top quality business at IndoStar, we
are working every day to be more responsive to the
current dynamic environment and build a resilient
and sustainable business. With an experienced
management team, efficient risk management
processes and a strong position in retail lending, we
are strategically positioned to embark on our next
level of growth. Our strong capitalisation levels, low
leverage and improved access to credit lines, and
comfortable liquidity position give us the confidence
to move forward with vigour.

Thanking You

R. Sridhar
Executive Vice Chairman & CEO
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CHAIRMAN'S MESSAGE TO SHAREHOLDERS

Despite the stress, well governed financial services
companies with a strong capital base, robust risk
management frameworks and capabilities, effective
collection processes, rigorous cost control and
increased use of technology, will become stronger.
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About 90% of our customers availed the moratorium offered
in line with RBI guidelines in the first round although in the
second round, your Company was selective in extending

the moratorium. It also maintained timely, consistent and
transparent communication with the customers.

Dear Shareholders,

As your Company enters its 9th year of operations,
it is moving ahead with the trust and confidence of
its stakeholders. Let me take the privilege to share
with you my thoughts on the path IndoStar has
defined to move ahead.

FY 2020, as we all know, has been a year of challenges,
as an unusually complex mix of geo-political factors
and events unfolded. After a growth spurt in 2016
and 2017, the world economy had thereafter been
on a decelerating growth path consecutively for
two years. Slower growth was attributed to a lag in
global manufacturing and trade caused by negative
growth in a few Emerging Markets and Developing
Economies (EMDEs) and the trade clash between
the US and China. Growth sentiments in the Indian
economy mirrored the global pessimism and this was
manifested through stress in the financial sector, lower
GST collections and strain on fiscal deficit.

Impact of COVID-19

Even as the Government was seeking to address
flagging growth, the outbreak and fast spread of
COVID-19 shifted the Government’s focus to managing
the crisis, ramping up healthcare infrastructure and
offering support to people and to affected segments
of the economy. The rampant spread of the outbreak
of COVID-19 across borders and geographies severely
impacted the entire world and has triggered significant
downside risks to the overall global economic outlook.

With the virus spreading rapidly in India, the
government imposed extended lockdowns, which
resulted in supply chain disruptions and a fall in
consumption demand, leading to further stress on
the banking and financial sectors. The cascading
impact of these, sharply impacted cash flow to most
segments of the economy.

In addition to containing the spread of COVID-19, the
government and policymakers worked to minimise its
impact on the economy and prepared for long-term
challenges. The Government announced a series of
measures to support the economy, even as the Reserve
Bank injected liquidity into the system, adopting
measures similar to those implemented after the
global financial crisis. The unwinding of the national
lockdown set off an uptick in economic activity. There
has been a steady resumption of business activity
across many parts of the country. While the economy
will contract this year, growth is expected to rebound
next year.

Bearing of COVID on NBFC’s

The COVID-19 pandemic impacted financial markets
and consumer sentiments alike. Financial institutions
and lending businesses had to deal with the effects
of the pandemic. Fall in demand, lower incomes and
production shutdowns curtailed consumer mobility
and led to deferral of spending and adversely
impacted businesses. NBFCs, which had already been
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facing a liquidity squeeze, will face challenges on the
asset side. Maintaining liquidity buffers and capital
will be a greater challenge. Enhanced provisioning
requirements in banks will also constrict liquidity
available for lending.

As businesses adjust to a fast-changing operating
environment, near-term liquidity will become critical
to ensure timely debt servicing. There is a need
for NBFCs to craft a strategic response across the
immediate, short and medium term by reducing
costs and adopting appropriate digital enablers and
innovations, business process reengineering and
automation, to ensure agile delivery models.

Despite the stress, well governed financial services
companies with a strong capital base, robust risk
management frameworks and capabilities, effective
collection processes, rigorous cost control and
increased use of technology, will become stronger.

Your Company dealt with the COVID situation
efficiently with focus on cost control, asset quality and
liguidity. As a service provider, it addressed a range
of issues faced by the customers as they dealt with
financial uncertainty. About 90% of our customers
availed the moratorium offered in line with RBI
guidelines in the first round although in the second
round, your Company was selective in extending
the moratorium. It also maintained timely, consistent
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and transparent communication with our customers.
At the same time, the Company’s priority was to
ensure safety and security of our workforce. It put
enabling measures in place with a “Work from Home”
policy to ensure business continuity and ensured all
essential operations were fully operational, thanks
to the investments we have made in our technology
infrastructure over the years.

Key achievements

FY 2020 had its fair share of positives too. Brookfield
Business Partners L.P, one of the largest asset
managers in the world, with US$ 500+ billion under
management, invested ¥ 1,225 crore as primary capital
into IndoStar during the year. This is their first private
equity investment in India and was completed after
a very rigorous due diligence process that extended
over many months. With this investment, as well as
further purchases from public shareholders and
others, Brookfield has become a co-promoter, along
with IndoStar Capital Mauritius. Their investment
not only provided equity funding, which has helped
IndoStar improve its capital adequacy ratio to 37.7%,
but also improved access to new debt financing via
their relationships with banks and financial institutions.

During the year, we also effectively integrated the
IIFL business and the team into the Company, enabling
us to capitalise on the wider network and enhanced
talent pool.

Over the years, IndoStar has established itself as a robust and
diversified lending institution in India, even as it has sharpened
its focus on retail lending. All our retail lending businesses -
Vehicle Finance, Affordable Housing Finance and SME Finance -

are profitable.

10



CORPORATE OVERVIEW Chairman’s Message to Shareholders

Today, it has

~ 310,000 crore

of Assets Under Management, serving nearly

66,000 customers.

Building a diversified lending institution

Over the years, IndoStar has established itself as a
robust and diversified lending institution in India, even
as it has sharpened its focus on retail lending. All our
retail lending businesses - Vehicle Finance, Affordable
Housing Finance and SME Finance - are profitable.
With experienced and highly professional leadership
and an execution-focussed management team, your
Company successfully refined its business model
in the past couple of years to drive quality growth
and produce superior return on equity. Today, it has
~3¥ 10,000 crore of Assets Under Management, serving
nearly 66,000 customers. IndoStar’s vision to help
middle India realise its life’s aspirations continues -
whether it is about buying the first home, or getting
commercial vehicle financing or gaining access to
SME finance to support India’s entrepreneurs. With a
healthy balance sheet and a strong, national branch
network, your Company has continued building a
strong business and driving growth.

Good corporate governance

At IndoStar, we have implemented and nurture sound
corporate governance practices. Strict adherence to
regulatory and supervisory norms, a systems-driven
approach, and a framework of supervisory committees
are key elements of this. At the core of the Company’s
management is an active, capable and diligent Board
of Directors, which sets the tone for good corporate
governance. It adheres to our core values of credibility
and accountability to serve our stakeholders with
passion and commitment. Even as it looks to create

INDOSTAR

sustained value for all our shareholders, the constant
aim is to safeguard the interest of all stakeholders.

Moving ahead

As your Company moves forward on its transformative
journey of becoming a robust and diversified retail
lending institution, it reiterates its commitment to
the success of its clients. Despite the current testing
and turbulent times, our expectation is that growth
opportunities will return as the macro-economic
environment improves. Your Company remains
hopeful and focussed on leveraging the demand for
affordable housing finance, vehicle finance and SME
finance in India.

Your Company is making further investments in
technology that will improve the capabilities of
IndoStar to remain an agile and process-driven
company, that is well positioned to capture growth
opportunities in the years ahead.

Concluding remarks

Led by the fundamentals of integrity, commitment to
performance and innovation, IndoStar Capital is today
poised to enter a new growth trajectory.

Your Company stands firm in its promise to build
a sustainable business, deliver value to all its
stakeholders and serve India’s vibrant economy.

With regards,
Bobby Parikh

Chairman

1l
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BATTLING THE COVID-19 CRISIS
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The world, as we knew it a

few months back, has been
altered forever. The outbreak
of the novel Coronavirus
pandemic at the fag-end of
FY 2020, offered a moment
of grave challenge and deep
introspection for every
economy and organisation.
At IndoStar, we responded
positively and aligned
ourselves to battle the
challenges.

Business Continuity Plan

As a part of our Business Continuity Plan, we introduced
Work from Home (WFH), rotational working with
minimal staffing at every branch for smooth running
of all our operations. IT systems, laptops and network
requirements were efficiently arranged to enable
WFH.

During the unlock phase, a ‘back to work’ SOP was
created for business, Admin, HR and IT departments,
along with an SOP for Dos and Don’ts for observing
COVID-related precautions, using communication
channels such as e-mails and regular calls. There was
timely sanitisation and branch readiness, with phase-
wise branch opening, with the local teams ensuring

compliance at all levels. Branch-wise employee
rotation plan continued with minimal staffing.

Supporting our Customers

With 66% of our total portfolio being in the most affected states of Maharashtra, Gujarat, Delhi, Tamil Nadu and
Madhya Pradesh, we offered moratorium to our customers to soften the COVID blow. We maintained a flexible
approach towards moratorium to ensure customers’ needs were efficiently met.

a. b.
Moratorium 1.0: Moratorium 2.0:

Under Moratorium 1.0, we offered the
opportunity of adjusting March 2020 EMI we offered Moratorium 2.0 to
payments against June 2020. About 90% customers in genuine difficulty.

of our customers opted for Moratorium 1.0./ /

12

As the lockdown was further extended,
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MANAGING OUR EMPLOYEES

@)

SME FINANCE

—» Teams engaged in
collections calls

—» Post moratorium:
collections calls to
applicable customers

— Digitisation project
undertaken by sales team

—» Partial collateral lending
through SIDBI guarantee

J

4
N

I >
AFFORDABLE HOME
FINANCE

—» Collections calls being
done initially

—» Post moratorium: Teams
speaking to customer to
explain implications and
options for them

—» 12 projects assigned to

cross functional teams
pan-India

—» Post COVID operating plan
also worked on: Paperless/

simplified process /

4
N
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©
"
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—» Sales & Collections teams

—» Overdue cases shared
with employees, to
enable customer calls

—» Calls to customers who
have not opted for
Moratorium

—» Proactively calling for
future working capital
requirement

—» Credit teams

—» NPA cases, negotiate on
amount customers can
re-pay

—» PDD pending cases
follow-up

4
N
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A SNAPSHOT OF OUR NUMBERS

TOTAL INCOME ASSETS UNDER MANAGEMENT
R crore) / R crore)

644 720 791 1,221 1,529 4,265 5,236 6,207 11,735 9,690*
FY 2016 FY 2017 FY 2018 FY 2019 FY 2020 FY 2016 FY 2017 FY2018 FY 2019 FY 2020

*Net of Covid-related provisions

PROFIT AFTER TAX GROSS LOAN DISBURSEMENT

@ crore) / (Z crore) /

192 21 200 241
I I I I FY 2020

FY 2016 FY 2017 FY2018 FY 2019 I I I |

-325 FY 2016 FY 2017 FY2018 FY2019 FY 2020

4,098 4,903 5,388 6,447 3,505
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ROAA YIELD AND NET INTEREST MARGIN
(%) / (%) /

4.4 4.1 3.8 2.6 14.5 13.8 13.9 13.4 14.6
111 10.3 8.2 7.2 7.0
I I FY 2020
FY 2016 FY2017 FY2018 FY 2019
-3.1 FY 2016 FY2017 FY2018 FY2019 FY 2020
M Yield | NI
ROAE GROSS AND NET NPA
(%) / (%) /
13.6 12.2 10.9 8.8 0.2 1.4 1.3 2.6 4.4
0.2 1.2 1.1 1.7 3.5
I I I FY 2020
FY 2016 FY2017 FY2018 FY 2019 i
-10.9 FY 2016 FY2017 FY2018 FY2019 FY 2020
B Gross NPA H Net NPA
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GAINING STRENGTH AND STABILITY

WITH BROOKFIELD

Capital injection by
Brookfield strongly endorses
our business model, existing
management team and the
quality of our franchise. The

capital has made our balance
sheet strong and resilient,
and today, we have emerged
as an NBFC with one of the
highest capital adequacy
among listed NBFCs in India.

IMPROVED RATIOS

a. Capital Adequacy Ratio

25.3% 37.7%

Pre-equity infusion

Post-equity infusion/
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In May 2020, we closed the primary capital infusion
of ¥ 1,225 crore by Brookfield, a global leader in
alternative asset management. Brookfield is reputed
for acquiring high-quality businesses and applying
its global investing and operational expertise to
create value, with a focus on profitability, as well as
sustainable margins and cash flows. It engages itself
into businesses that have the potential to benefit
from its global expertise, as an owner and operator
of real assets.

This is Brookfield’s first private equity investment in
India, as a part of which it has become a co-promoter
in IndoStar, along with Everstone. This also marks its
first instance of investing into India’s financial services
sector. So far, Brookfield was largely invested in the
infrastructure, energy and real estate sectors, having
made an aggregate investment of more than US$ 515+
billion. A globally reputed institution like Brookfield
committing to invest in IndoStar validates the
considerable growth opportunity in India’s financial
services sector.

1.8X

Pre-equity infusion Post-equity infusion
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Key advantages of capital infusion
J High capitalisation levels
. Low leverage

. Improved liquidity position

IMPROVED CAPITAL ADEQUACY

With this, our capitalisation level has been

strengthened to 37.7%, one of the highest in listed
NBFCs in India. This enables us to be ready to grab
growth opportunities when normalcy returns.

INDOSTAR

INCREASING LIQUIDITY

Brookfield supports the existing management team,
talent and leadership at IndoStar, which is likely to
drive and create value over the next 3-5 years. Our
strong liquidity position and low leverage positions
us well to accelerate our retailisation strategy in a
challenging market environment. Today, we have liquid
assets of around ~30% of our borrowings. We have
sufficient liquidity to cover our repayment obligations
and liabilities over the next 12 months.

GAINING OPPORTUNITIES TO GROW

Our transformation into a retail NBFC and a strong
balance sheet provides a good foundation for us
to negotiate better terms of credit with lenders
prospectively. Brookfield’s capital infusion equips us
with the ability to drive organic as well as explore
inorganic growth opportunities. Besides equity
funding, the investment will also provide us access to
new debt financing via Brookfield’s relationships with
inancial institutions.
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OUR BOARD OF DIRECTORS

.‘.{-_

MR. BOBBY PARIKH

Mr. Bobby Parikh is the
Chairman and Non-
Executive Independent
Director on the Board

of IndoStar. He has
nearly three decades of
experience in financial
services industry/
reorganisations. Mr.
Parikh’s area of focus

is providing tax and
regulatory advice in
relation to transactions
and other forms of
business reorganisations.
He has founded Bobby
Parikh Associates, a
boutique firm focussed
on providing strategic tax
and regulatory advisory
services. Mr. Parikh is

a qualified Chartered
Accountant from the
Institute of Chartered
Accountants of India
and holds a Bachelor of
Commerce degree from
the University of Mumbai.
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MR. R. SRIDHAR

Mr. R. Sridhar is the
Executive Vice-Chairman
and CEO of IndoStar. He
has over three decades
of experience in the
financial services industry.
Prior to IndoStar, he

was associated with the
Shriram Group since 1985
and held the position

of Managing Director &
CEO of Shriram Transport
Finance Company Limited
for over a decade since
the year 2000. Under Mr.
Sridhar’s leadership, the
Company is expanding

its retail businesses,

while nurturing its well
established corporate
lending business. Mr.
Sridhar is a qualified
Chartered Accountant
from the Institute of
Chartered Accountants
of India and holds a
Bachelor’s degree in
Science.

MR. DHANPAL JHAVERI

Mr. Dhanpal Jhaveri is a
Non-Executive Director of
IndoStar. He has over two
decades of experience

in investments, strategy,
M&A and investment
banking. Currently, he is a
Managing Partner at the
Everstone Group. Prior to
joining Everstone, Dhanpal
worked as Director
(Corporate Strategy) with
Vedanta Resources Plc.
His previous assignments
include being the Head

of Investment Banking

at ICICI Securities, and
Partner for Corporate
Finance at KPMG. Mr.
Jhaveri holds a degree in
Bachelor of Commerce
from the University of
Mumbai and an MBA from
Babson College, USA.

MR. VIBHOR TALREJA

Mr. Vibhor Talreja is a
Non-Executive Director
of IndoStar. Mr. Talreja
joined Everstone in 2019
as a Managing Director to
lead the financial services
sector along with other
responsibilities. Prior to
joining Everstone, he was
working as a Director
with Temasek India for
over 12 years, where he
led decision-making
making on investments
and divestments of over
US$ 2 billion each across
both private and public
transactions. Mr. Talreja
has extensive experience
in Financial Services,
Industrial/Consumer, Real
Estate & Telecom sectors
and has worked with JM,
Morgan Stanley and Tata
Administrative Services.
He is an alumnus of IIT
Kanpur and I[IM Bangalore.
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MR. ADITYA JOSHI

Mr. Aditya Joshi is a
Non-Executive Director

of IndoStar. Mr. Joshi is

a Senior Vice President

at Brookfield Asset
Management, Mumbai, and
leads the Private Equity
business for Brookfield in
India. Mr. Joshi is a senior
member of Brookfield’s
private equity investments
team and has over 10
years of private equity
experience. Prior to
Brookfield, Mr. Joshi was a
Principal at Apax Partners
and led and participated
in deals across healthcare,
tech, consumer and
financial services. Prior

to joining Apax, Mr.

Joshi worked at The
Blackstone Group, where
he focussed on investment
opportunities primarily in
the Indian TMT, consumer,
and business services
space. Mr. Joshi holds an
MBA from The Wharton
School, University of
Pennsylvania, and is a
Chartered Accountant and
member of The Institute
of Chartered Accountants
of India.

Our Board of Directors

MR. SRIDHAR RENGAN

Mr. Sridhar Rengan

is a Non-Executive
Director of IndoStar. Mr.
Rengan is a Managing
Director within BAM

India Group responsible
for Corporate Finance
activities including
financing requirements
for investments across
platforms. Mr. Rengan
joined Brookfield India in
2014, and has held various
positions within Brookfield
India and its affiliates. Prior
to joining Brookfield, Mr.
Rengan has held various
senior level positions over
the last two decades in
various business groups
spanning from Real
estate, infrastructure

to consumer goods
products. Mr. Rengan is a
Commerce graduate from
the University of Calcutta
and has also completed
his post-graduation in Law
from the same University.
He is also a Member

of the Institute of Cost
Accountants of India and
the Institute of Company
Secretaries of India.

MR. HEMANT KAUL

Mr. Hemant Kaul is a
Non-Executive
Independent Director

of IndoStar. He has

vast experience as an
independent management
consultant, having worked
with private equity firms
to evaluate investments in
the financial sector. Earlier,
Mr. Kaul has also been the
MD & CEO of Bajaj Allianz
General Insurance Co Ltd.
and the Executive Director
of Axis Bank. Mr. Kaul
holds a Bachelor’s degree
in Science and a Master’s
degree in Business
Administration from
Rajasthan University.
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MS. NAINA KRISHNA
MURTHY

Ms. Naina Krishna Murthy
is a Non-Executive
Independent Director on
the Board of IndoStar.
She has more than two
decades of experience in
the legal sector. She is the
Founder and Managing
Partner of Krishnamurthy
& Company. She is

also a trusted legal
advisor to numerous
corporations. Over the
years, Ms. Murthy has
built a strong reputation
in corporate commercial
law, specifically in the
areas of mergers and
acquisitions, joint ventures,
collaborations and PE/
VC investments. She

was recognised by India
Business Law Journal as
‘A List’ of India’s top 100
lawyers in 2018, 2017 and
2016. She holds a degree
in Law, with a B.A. and
LLB (Hons) from National
Law School, Bangalore.
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OUR LEADERSHIP TEAM

1 R. SRIDHAR
Executive VC & CEO

* 30+ years of experience in
financial services industry

e Previously associated with various
entities forming part of the
Shriram group

e Previously served as the MD
of Shriram Transport Finance
Company

2. PANKAJ THAPAR
Director - Strategy

e 30+ years of experience in
corporate finance

* Previously worked with Everstone
Capital Advisors, Dentsu, Coca-
Cola India, ANZ Grindlays Bank,
Citibank & ICICI
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3. AMOL JOSHI
Chief Financial Officer

» 20+ years of leadership
experience across all areas of
finance in Banks and NBFCs

* Previously worked with Citicorp,
Standard Chartered Bank, Amex
and L&T Financial Services

4. JAYA JANARDANAN
Chief Operating Officer

* More than 25 years of experience
with banks and financial
institutions

* Previously worked with Ujjivan
Small Finance Bank, Aditya Birla
Payment Bank, Bank of America,
JP Morgan and ICICI Bank

5.A. GOWTHAMAN
Business Head - Vehicle Finance

* 20+ years of experience in
financial institutions

* Previously worked with
Cholamandalam Investment
& Finance Company, Shriram
Transport Finance Company,
Shriram Investments and others

6.HANSRAJ THAKUR

Business Head - SME Finance

Several years of experience

in SME, commercial banking,
and sales and relationship
management

Previously worked at IDFC Bank,
Standard Chartered Bank, ICICI
Bank and Development Credit

. SHREEJIT MENON

Business Head - Affordable HF

Several years of experience with
financial Institutions

Previously worked with Religare
Housing Development Finance
Corporation, HSBC and Muthoot
Housing Finance Company



. SIVA S.
National Credit Head - Vehicle
Finance

24 years of experience with
financial Institutions

Previously worked with Fullerton
India, Citigroup, Equitas Small
Finance Bank. Also worked in
Ashok Leyland Limited

. UDAY NARAYAN
National Credit Head - SME

20 years of experience with
banks & financial Institutions
Previously worked with Reliance
Capital, Bajaj Finance, ICICI Bank,
Axis Bank and L & T Finance

10.SHRIPAD DESAI

National Credit Head - Housing
Finance

21 years of experience with banks
& financial Institutions

Previously worked with IDBI
Bank, Reliance Capital, ICICI
Bank, Deutsche Bank and others

1.

CORPORATE OVERVIEW Our Leadership Team

BENAIFER PALSETIA

Chief Human Resources Officer

More than 19 years of experience
with banks and financial
institutions

Previously worked with IDFC
Bank, Citibank and Credit Suisse

12.PRADEEP KUMAR

13.

Chief Technology Officer

More than 20 years of IT
experience with financial
institutions and IT Companies
Previously worked with PNB
Housing Finance Limited,
BirlaSoft Limited, WNS, Tata
Infotech

N. RAMESH
Group Head Operations

31 years of experience with banks

& financial institutions
Previously worked with GE
Countrywide, Cholamandalam
Investment & Finance Co. Ltd.,,
Shriram City Union Limited,
Equitas Small Finance Bank.

INDOSTAR

14.NATRAJ P

Chief Risk Officer

More than 20 years of experience
with banks and financial
institutions

Previously worked with
Cholamandalam & Equitas Small
Finance Bank
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MOMENTS WE CHERISH

At IndoStar, Corporate Social Responsibility is laid on the
founding pillars of Empower, Educate and Engage. Through our
CSR activities focussed on five pillars, we aim to connect with
NGOs in different states where we have a presence and support
them in building a better society.

PILLARS OF OUR CSR PHILOSOPHY

Education

s W\ 4 a. Avasara Leadership
Institute

i Through this initiative, we
provide practical learning
experience with leadership
lessons to young girls
from under-privileged
backgrounds.

b. Salaam Bombay Foundation

Adolescents are enrolled for skills across fields like beauty & wellness and baking & confectionery, and
provided financial literacy and entrepreneurship, aligned with National Skills Development Corporation.

22



CORPORATE OVERVIEW Moments We Cherish

c. Masoom Night School

Vocational courses are offered to provide
education and employment opportunities to the
marginalised sections.

d. PRIYANJ

Special students at Priyanj Special School (PSS)
are sponsored to make them develop interest in
academics, art and music, and extra-curricular
activities.

e. Password

School children are inspired, activated and
transformed by providing them with different skill-
sets. During the year, the activity was conducted
for 3,000 school students in Pune, Aurangabad
and Ahmednagar.

L]
.-\,i.

INDOSTAR

WOMEN
EMPOWERMENT

.
£ [
L. =

# TR

a. Janvikas - Driverben

Through ‘Driverben’, Janvikas encourages and
trains women to become professional commercial
drivers, and provide them with livelihood
opportunities.

b. Task

Vocational facilities are provided to the differently-
abled by conducting training sessions in block
printing, soap making, terracotta jewellery making
& painting.

c. Smile Foundation

Smile Foundation provides education to 500
adolescent girls in Delhi and Chennai. Through the
initiative ‘Saksham Kishori’, education is facilitated
for girls.
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ENVIRONMENT,
SANITATION & WATER

HESWACHHBHARATABHIYAAN

a. VETRY

Through mass tree plantation, the programme
aims at combating rising air pollution, reducing
carbon footprint and improving standard of living
by planting a variety of trees in the city of Tirupur.
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b. Habitat For Humanity

Provides support for school sanitation

infrastructure and to educate students on personal
hygiene across Gujarat, Tamil Nadu, Telangana and
Uttarakhand. It also aids in building homes for the
society’s under-privileged sections in Chennai and
Mumbai.
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HEALTH CARE
b. CPAA

W. i J Along with Cancer Patients Aid Association, we

support elimination of cervical cancer by providing
vaccination to women over 30 years.

c. Vision Foundation of India

a. Shanmukhananda Medical Centre We support Vision Foundation of India (“VFI”) to

Provides medical assistance for dialysis and offer eye surgeries to 166 patients in 19 states and
eyecare to poor patients either free or at highly eradicating curable blindness.

subsidised rates. The Phaco emulsification d. United Way Mumbai

machine used for cataract / retina surgeries is also

being replaced. With United Way Mumbai, we support the anti-

COVID-19 campaign by providing 221 Personal
Protective Equipment (PPE) kits to staff in
Kasturba Hospital, KEM Hospital, Bhabha Hospital,
Rajawadi Hospital and HBT Trauma Centre.

In addition, we also provided for:
® Health kits to 150 Police personnel in Nagpur

e Family essential kits for 100 families of
visually impaired in Vangini, Maharashtra

e Dry ration to marginalised families in Tamil
Nadu and Uttar Pradesh

® Dry ration and basic necessity kits to 150
under-privileged families in Delhi, Rajasthan
and Guijarat

HUMANITARIAN RELIEF

&
J

a. Mumbai Roti Bank

We donate food to children from low-income
families, orphanages, destitute children and the
elderly. Drona Foundation School, Jeevan Dhara,
Jan Jagriti, Dongri Remand Home are some of our
regular donation sites.
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CORPORATE INFORMATION

BOARD OF DIRECTORS

Non-Executive Independent Chairman
Mr. Bobby Parikh

Executive Vice-Chairman & CEO
Mr. R. Sridhar

Whole-Time Director
Mr. Shailesh Shirali
(Resigned with effect from July 10, 2020)

Non-Executive Directors
Mr. Dhanpal Jhaveri

Mr. Alok Oberoi
(Resigned with effect from July 10, 2020)

Mr. Aditya Joshi

(Appointed with effect from July 10, 2020)
Mr. Sridhar Rengan

(Appointed with effect from July 10, 2020)

Mr. Vibhor Kumar Talreja
(Appointed with effect from July 10, 2020)

Non-Executive Independent Directors
Mr. Hemant Kaul

Ms. Naina Krishna Murthy

Mr. Dinesh Kumar Mehrotra
(Resigned with effect from July 10, 2020)

CHIEF FINANCIAL OFFICER
Mr. Amol Joshi

COMPANY SECRETARY & COMPLIANCE OFFICER
Mr. Jitendra Bhati

STATUTORY AUDITORS
S. R. Batliboi & Co. LLP

INTERNAL AUDITORS
KPMG

CIN: L65100MH2009PLC268160

REGISTERED & CORPORATE OFFICE

One Indiabulls Center,

20t™ Floor, Tower 2A, Jupiter Mills Compound,
Senapati Bapat Marg, Mumbai - 400 013

Tel No.: +91 22 4315 7000

Fax No.: +91 22 4315 7010

E-mail: investor.relations@indostarcapital.com
Website: www.indostarcapital.com
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DEBENTURE TRUSTEE

IDBI Trusteeship Services Limited

Asian Building, Ground Floor, 17, R Kamani Marg,
Ballard Estate, Mumbai - 400 001

Tel No.: +91 22 40807000

Fax No.: +91 22 66311776

E-mail: itsl@idbitrustee.com

REGISTRAR & TRANSFER AGENT

Link Intime India Private Limited

C - 101, 247 Park, L.B.S. Marg, Vikhroli (West),
Mumbai - 400083

Tel No.: +91 22 49186270

Fax No.: +91 22 49186060

E-mail: rnt.helpdesk@linkintime.co.in

BANKERS / FINANCIAL INSTITUTIONS
Abu Dhabi Commercial Bank
Allahabad Bank

AXxis Bank Limited

Axis Mutual Fund

Bank of Baroda

Bank of India

Canara Bank

Catholic Syrian Bank
Corporation Bank

DCB Bank Limited

Doha Bank

DSP BlackRock Mutual Fund
Federal Bank Limited
Franklin Templeton Mutual Fund
HDFC Bank Limited

HDFC Limited

ICICI Bank Limited

IDBI Bank Limited

IDFC First Bank Limited

IFCI Limited

Indian Bank

Indusind Bank Limited
Karnataka Bank Limited
Karur Vysya Bank

Kotak Mahindra Bank Limited
Kotak Mahindra Mutual Fund
L&T Mutual Fund

Mirae Asset Mutual Fund
National Bank for Agriculture and Rural Development
PGIM India Mutual Fund
Punjab National Bank

RBL Bank Limited

Reliance Mutual Fund

SBI Mutual Fund

Small Industries Development Bank of India
South Indian Bank

State Bank of India
Sundaram Mutual Fund
Union Bank of India

UTI Mutual Fund

Yes Bank Limited
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ECONOMIC OVERVIEW

Global Economy

The global economy grew by 2.9% in 2019, as
against 3.6% in 2018, as per the estimates from the
International Monetary Fund (IMF). This subdued
growth is a consequence of elevated trade barriers,
Brexit-related concerns, geopolitical tensions, tighter
financial conditions and policy uncertainty across
advanced economies and emerging markets. Despite
the early headwinds, conditions eased since the
beginning of 2020 with positive developments in
US-China trade negotiations, a successful Brexit and
continued monetary easing.

COVID-19 Impact

The outbreak of the novel Coronavirus (COVID-19)
in the first quarter of 2020, which was declared as
a global pandemic, posed fresh challenges to global
economies and their activities. It spread with alarming
speed, infecting millions and bringing economic
activity to a near standstill, as countries imposed tight

restrictions on movement to halt the spread of the
virus. It plunged the world economy into a recession,
worse than the global financial crisis witnessed a
decade ago.

As a result of the pandemic and the lockdown,
and with other containment measures, the global
economy is likely to contract by 3% in 2020 - the
steepest slowdown since the Great Depression of
the 1930s. Central banks across the world eased
monetary policies to mitigate the effects of the
pandemic and stabilise financial markets. In addition,
a series of stimulus packages were announced
by major developed economies and financial
institutions to limit the economic damage. Even as
economic activity resumes gradually, consumer
behaviour will change as a result of continued social
distancing and uncertainty about how the pandemic
will evolve. However, the IMF predicts that a
combination of global monetary and fiscal actions
will aid global growth to bounce back to 5.8% in
calendar year 2021.

Global Economic Growth (%)

.22. .

6.6
5.8
4.5

2020 (P)

2018 2019

I World Output Advanced Economies

(Source: IMF World Economic Outlook, April 2020)
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On the fiscal front, the government first rolled out a

% 1.7 trillion relief package for India’s marginalised population
to help them tackle the challenges caused by the pandemic.
Further, a mammoth ¥ 20 lakh crore economic package under
the ‘Atmanirbhar Bharat Abhiyan’ was announced to help the

economy tide over the crisis.

Indian Economy

An already slowing Indian economy was derailed
from the growth track after a stringent shutdown
was imposed in March 2020 to halt the spread of
COVID-19. India’s Gross Domestic Product (GDP),
which slowed down to 4.2% in FY 2019-20, compared
to 6.1% growth clocked in FY 2018-19, is set to contract
anywhere between 5% and 10% this year - for the first
time in four decades. Primary factors responsible for
the deceleration in growth include global economic
slowdown, subdued consumption and private
investment, and liquidity constraints in the banking &
financial services industry. The consequential credit
squeeze severely affected economic growth and
led to a sluggish pace of credit off-take as domestic
spending and external demand lost momentum.

Concerns around lending to real estate increased
owing to banks’ and non-bank financial institutions’ low
appetite for lending to property developers. Overall,
credit flow into the system remained sluggish, which
impacted funding for consumption and investment
and led to a continuing liquidity crunch and funding
constraints for borrowers. While timely regulatory
action by the Reserve Bank of India (RBI) helped
contain the damage, the persistent liquidity pressures
resulted in growth slowdown during the year.

The relatively fragile scenario received further
setback with the untimely and unexpected outbreak
of COVID-19, which has created unprecedented
challenges for the Indian economy. Growing spread
of the virus, social distancing measures and fears
among consumers and businesses rose dramatically
in India. Steps taken to contain the spread, such as the
nationwide lockdown stalled economic activity and is
expected to impact both consumption and investment,
with the RBI estimating significant contraction in
economic growth for FY 2020-21.
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Inflation and Monetary Policy

India’s Consumer Price Index (CPI) inflation stood
at 5.91% in March 2020 vis-a-vis 6.58% in February
2020 on the back of easing food prices. The annual
Wholesale Price Index (WPI) inflation softened to
1% on account of broad-based moderation across
segments along with deflation in fuel and power.
However, with the outbreak of the pandemic and
concerns over elevated food prices, the outlook for
inflation remains uncertain. As supply chains get
restored along with gradual relaxations in lockdown,
spike in food inflation is expected to moderate. To
give a boost to the economy, the RBI had slashed
the benchmark repo rate by 135 basis points (bps) in
five successive rate cuts - between February 2019 to
October 2019, with significant easing of the monetary
policy. Even though RBI lowered policy rates, they
weren’t fully passed through to borrowers, because
of which real borrowing costs increased, weighing on
credit demand.

Further, fiscal measures in the form of corporate tax
rate cuts, front-loaded infrastructure investment
programmes and bank recapitalisation were expected
to revive economic growth. Additionally, a simplified
tax structure was seen putting more disposable
money in the hands of taxpayers and propel
consumer spending.

Monetary Support post-COVID

Policymakers have been implementing substantial
fiscal, monetary and financial market measures to
support the economy in a post-COVID scenario.
On the fiscal front, the government first rolled out
a T 1.7 trillion relief package for India’s marginalised
population to help them tackle the challenges caused
by the pandemic. Further, a mammoth % 20 lakh crore
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economic package under the ‘Atmanirbhar Bharat
Abhiyan’ was announced to help the economy tide
over the crisis.

Along with this, the RBI reduced the repo rate by a
cumulative 115 bps to 4.0% and reverse repo rate by
155 bps to 3.35% since the beginning of the crisis to
maintain financial stability. It also slashed the cash
reserve ratio by 100 bps to release ¥ 1.37 lakh crore
across the banking system. In addition, it allowed
commercial banks and non-bank finance companies to
offer to their customers a three-month moratorium on
payment of instalments on their loans. Further, in May
2020, it allowed further extension of the moratorium
period by another three months to August 31, 2020.
These measures are expected to provide adequate
liquidity into the system and help mitigate the impact
of COVID-19 pandemic.

Economic recovery will depend on the shape the
COVID-19 pandemic will take. While enormous
challenge looms, some experts and economists
believe a recovery could be on the cards in the next
6-9 months. The RBI projects economic growth to
recover to 7.4% in FY 2021-22, buoyed by fiscal and
monetary stimulus.

INDUSTRY OVERVIEW

Financial Services Industry

The Indian banking and financial services industry
plays an important role in driving growth of the
Indian economy and expanding the credit market. The
government and regulators have been taking strong
measures to strengthen the sector through favourable
policies, promotion of financial inclusion and liquidity
infusion among others. Over the last decade, India’s
financing requirements have risen on the back of
increasing population, rising incomes, and growing
awareness and aspirations.

INDOSTAR

As per the rating agency ICRA, the incremental
credit flow from banks stood at % 5.9 trillion during
FY 2019-20, almost half of % 11.9 trillion in the previous
year. Factors such as muted economic growth, lower
working capital requirements and risk aversion among
lenders compressed incremental credit growth.
However, while the near-term outlook for credit
growth in the light of the COVID-19 is likely to stay
weak, the secular drivers remain intact.

Drivers of Credit Growth:

= Greater financial inclusion, increased demand
for private consumption, and initiatives
boosting growth in low-cost housing and
MSME loans will be the key growth drivers
for retail loans industry

= Regulatory and government initiatives such
as reduction in corporate tax rates, repo
rate cuts, and bank recapitalisation, among
others, are also expected to boost credit
growth

= Digital lending across sectors will account for
a significant chunk of credit disbursements,
which will be fuelled by greater use of
technology and data analytics and increasing
fintech players

Atmanirbhar Bharat Package Announcements:

= Special refinance facilities to NABARD,
SIDBI, and NHB for a total amount of
% 50,000 crore

= Extension of date for commencement of
commercial operations (DCCO) by one year
for loans by NBFCs to commercial real estate

= Easing of working capital financing,
moratorium on payment of instalments for
all term loans and interest on working capital
facilities

= 330,000 crore additional emergency working
capital for farmers through NABARD

= Credit boost of ¥ 2 lakh crore for 2.5 crore
farmers under Kisan Credit Card Scheme

NBFCs in India

Growth of non-bank financial companies (NBFCs) has
been pivotal in channeling credit to the underserved
markets by catering to customers and geographies at
the grassroot level. With their immense contribution to
the economy, NBFCs are considered as an alternative
to mainstream banking, providing credit access to
customers. They supplement the role of the banking
sector in meeting the increasing financial needs of the
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The COVID-19 outbreak and
the subsequent nationwide
lockdown has not only affected
the operations of NBFCs but
has also raised uncertainty
with respect to demand revival,
liguidity management and
customers’ cash flows.

corporate sector, delivering credit to the unorganised
sector and to small local borrowers. They have been
instrumental in bridging the gap in credit availability
to retail customers in the unbanked areas, fuelling the
growth of entrepreneurial ventures in the country.

Retail NBFCs offer formal credit to the retail and micro,
small and medium enterprises (MSME) segment with a
varied range of product offerings such as vehicle loans,
SME loans, housing finance, equipment financing,
auto loans, consumer durable finance, among others.
With their deep understanding of micro markets,
NBFCs have the capability to focus on the lower
end of the spectrum through product customisation.

30

Niche NBFCs, with their unique business models
and technology adoption, have done especially well
in the last few years in expanding their reach and
market share.

As of September 2019, 9,642 NBFCs were registered
with the RBI. Of this, 82 were deposit taking and 274
were systemically important non-deposit accepting
NBFCs. NBFCs operate through a network of 28,878
branches across the country. They are subject to
strict prudential requirements such as capital
adequacy requirements, provisioning norms, and
other reporting requirements.

The sector has been facing a liquidity crunch since
September 2018, following defaults by a few large
firms. Liquidity from bond markets has been relatively
constrained for a greater part of 2020. Most NBFCs
during this period have focussed on managing their
liquidity profiles and to a degree increased reliance
on securitisation/ assignments and bank borrowings
to meet their funding requirements. Most firms in
FY 2019-20 have prioritised liquidity over growth
and have proactively looked to raise equity capital
to address risks as well as address the concerns of
lenders on the solidity of their respective businesses.

COVID-19 Impact on Financial Services Sector and
Support Measures

The COVID-19 outbreak and the subsequent nationwide
lockdown has not only affected the operations of
NBFCs but has also raised uncertainty with respect to
demand revival, liquidity management and customers’
cash flows. Loan book growth, asset quality, liquidity,
and earnings of NBFCs have been impacted due to
disruption in business activities.
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Demand for housing assets, consumer goods, micro
finance, and working capital finance may remain
subdued in the wake of the economic slowdown
impacted by COVID-19. This is likely to impact the retail
financing industry, one of the key drivers for overall
credit growth. A recovery is likely in the second half of
FY 2020-21in line with overall economic turnaround.

On the positive side, the crisis has exposed the
financial services industry to newer ways of working.
Banks and NBFCs have made a smooth transition
to working remotely, while accelerating automation
initiatives and digitisation of services and processes.

Positive measures

Meanwhile, the central bank and government have
announced a slew of liquidity-boosting measures to
help banks, NBFCs, and other financial intermediaries
to battle the liquidity challenges amidst the pandemic.
Among the various measures announced, a window
of ¥ 50,000 crore under Targeted Long Term Repo
Operations (TLTRO) will enable NBFCs to lend to micro
segments of each sector in the economy. Reduction
in reverse repo rates by 90 bps in March 2020 and
further 25 bps in April 2020 to 3.75% is another big
step, as it will encourage banks and NBFCs to increase
lending and investment. Another key initiative is the
allowance to all lending institutions to offer their
customers a three-month moratorium on payment of
instalments on their loans followed by an additional
three-month moratorium. Similarly, deferment of
interest payments has also been allowed on working
capital facilities. These steps will provide significant
relief to retail borrowers of NBFCs.

Further, a special liquidity scheme of up to
30,000 crore hasbeenannounced for NBFCs, housing
financiers and micro financiers. Under this scheme,
investments can be made in investment grade debt
securities of non-bank and housing finance companies
and microfinance institutions. These investments will
be fully guaranteed by the government. Moreover, the
partial credit guarantee scheme has been expanded
to cover lower-rated NBFCs. This scheme will result
in liquidity to the tune of ¥ 45,000 crore, under
which the 20% first loss guarantee will be borne by
the government. These wide-ranging measures will
provide much-needed liquidity support to non-bank
lenders and help them deal with the current liquidity
challenges.

Overview of Business Segments

Commercial Vehicle Finance

According to Society of Indian Automobile
Manufacturers (SIAM), overall commercial vehicles

sales registered a de-growth of 29% to 7,78,401 units
in FY 2019-20, as compared to 11,07,244 units during

INDOSTAR

the same period last year. Within commercial
vehicles, Medium & Heavy Commercial Vehicles
(M&HCVs) and Light Commercial Vehicles (LCVs)
sales declined by 43% and 21% respectively in FY
2019-20 over the same period last year. The adverse
impact of tight financing environment, increased
load carrying capacity for M&HCVs with revised
axle load norms, and slowdown in key sectors such
as infrastructure, construction, mining and others,
collectively impacted CV demand. Regulatory
mandate of switching to BS VI emission and fuel
norms from April 2020 has further increased costs
for the industry.

While pre-buying was expected during March
2020 before the BS VI norms were implemented,
the nationwide lockdown led by the coronavirus
pandemic affected expected revival in demand.
Macroeconomic headwinds coupled with price hikes
due to transition to new emission norms may further
dampen consumer demand and financial viability of
fleet operators.

Going forward, strong government focus on
infrastructure and construction sectors will be an
important driving force for commercial vehicles in
India. In addition, proposed incentive-based vehicle
scrappage policy is expected to accentuate demand
for new CVs and create an even larger market for
used CVs. Market opportunity for NBFCs is likely
to come from higher government investments in
roads and highways, expected finalisation of the
scrappage policy, and greater thrust on rural sector.
NBFCs operating in this segment leverage their deep
customer understanding, strong competencies,
relationship-based approach, and extensive branch
network to drive business growth and penetrate
newer markets.
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Housing Finance

The government views housing as a vital engine for
economic development and has announced various
schemes and policies to increase home ownership.
Rapid urbanisation, increasing income levels, emerging
nuclearisation of families and growing aspirations are
the key growth drivers of the housing sector. With the
country’s mortgage financing being underpenetrated
at nearly 10% of GDP, NBFCs and HFCs have taken
advantage of this potential and have been the biggest
drivers of housing finance growth. The mortgage to
GDP ratio for India is expected to grow significantly
over the next few years compared to other developing
countries. Thus, the low mortgage penetration
presents a huge opportunity for housing finance
growth. Moreover, NBFCs and HFCs with their multi-
pronged distribution model and last-mile connectivity
have been effective in tapping the under-penetrated
and underbanked segments of home buyers.

To boost affordable housing and achieve the vision
of Housing for All by 2022, the Government has
undertaken several initiatives under the Pradhan
Mantri Awas Yojana (PMAY) with the aim of building
50 million houses in urban and rural India by 2022.
Till December 2019, the cumulative number of houses
sanctioned under PMAY (U) was over 9.6 million units.
Growing affordability supported by the government
incentives, has resulted in a rise in home buying,
especially in the affordable housing segment. Over the
last few years, most financial institutions have been
venturing into the affordable housing space. Majority
of the affordable housing loans have been extended to

Share of Lending in MSME Segment

35.2% 34.5% 36.3%

34.8%

36.0%

Economically Weaker Section (EWS), Middle Income
Group (MIG) and Low-Income Group (LIG) segments
in the rural and semi urban areas.

The COVID-19 pandemic induced slowdown impacted
disbursements in the quarter ended March 2020. Asset
quality of all segments of housing loans was adversely
impacted. The current economic situation may lead
to people deferring home purchases and home
improvement decisions unless they achieve stability in
income levels. Nonetheless, the government stimulus
package and easing of the lockdown may revive buyer
sentiments and boost housing finance growth.

SME Finance

MSMEs constitute an important part of the Indian
economy as they significantly contribute to the
country’s overall GDP, manufacturing output,
employment, and exports. MSMEs have long been
recognised as key instruments for promoting
equitable development. With the growing number of
SMEs in India, access to timely and adequate credit
to enable them to meet their working capital and
capital expenditure needs has become increasingly
important. Over the past few years, NBFCs have been
significant credit providers to SMEs, especially at
the lower end. Well-established players with a deep
knowledge of micro markets and low-cost distribution
have been extending credit to SMEs by providing a
range of products suiting their needs. During the year
2019, lenders disbursed % 92,262 crore worth of credit
towards the micro enterprises segment (aggregate
credit exposure <1 crore).

37.6%

38.4%

38.9%

371%

| unig |

Sep’18 |

I PSU Banks

(Source: MSME Pulse, TransUnion CIBIL - April 2020)
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However, the countrywide lockdown and slowdown in
economic activity induced by coronavirus pandemic
has posed widespread difficulties for the MSME sector.
Various policy announcements by the government and
the RBI are likely to mitigate the economic distress
being faced by the sector in the light of the COVID-19
pandemic. Notable initiatives include announcement
of setting up of a collateral-free automatic loan
provision worth ¥ 3 lakh crore for MSMEs in the form
of a fully guaranteed emergency credit line; allocation
of ¥ 20,000 crore as subordinate debt facility and a
¥ 50,000 crore equity infusion for MSMEs through
Fund of Funds. The government also took the
opportunity to revise the definition of MSMEs to
include the additional criteria of turnover and eliminate
the existing distinction between manufacturing and
service units. Further, a company with investments up
to ¥ 50 crore and turnover up to ¥ 250 crore can also
be classified as a medium enterprise.

Corporate Lending

Corporate Lending represents advancing loans to
medium and large-sized corporates, institutional
customers and real estate developers by banks and
other financial institutions. It encompasses long and
short-term funding, with long-term loans accounting
for majority of the industry’s loan book. NBFCs
engaged in corporate lending are entitled to provide
loans with a need-based approach, while also
considering the risk-return appetite. Product offerings
in this category include promoter funding; mezzanine
funding; structured and acquisition financing; and real
estate developer financing.

COMPANY OVERVIEW

IndoStar Capital Finance is a leading diversified Non-
Banking Finance Company (NBFC) registered with the
Reserve Bank of India (RBI) as a systemically important
non-deposit taking company. It is a professionally
managed and institutionally owned organisation. It is
primarily engaged in providing used and new vehicle
financing to transporters, housing finance through
its wholly-owned subsidiary IndoStar Home Finance
Private Limited, loans to small and medium enterprise
(SME) borrowers as well as structured term financing
solutions to corporates.

The Company commenced operations in 2011 as an
NBFC focussed on financing the corporate sector. In
2016, it kickstarted its journey from being a corporate
lender into being a diversified, retail-focussed NBFC.
Since then, IndoStar has widened its retail portfolio
by increasing its exposure in providing financing
for CVs, SMEs, and Housing. These three segments
comprise the retail business of the Company. A highly
experienced management team, strong platform, and
a well-spread branch network have been pivotal in the
significant growth of its retail operations.

INDOSTAR

As a part of the retailisation journey, IndoStar acquired
the CV finance business of IIFL in FY 2018-19. The
profitable franchise along with its reach is an ideal fit
to propel growth in the CV finance business over the
next few years.

With its focus on becoming a retail financier of choice,
IndoStar has been able to considerably increase the
share of retail loans to overall loans to 71% across its
233 branches.

As on March 31, 2020, its Assets Under Management

(AUM) stood at ¥ 9,690 crore. (Net of Covid-related
provisions.)

AUM Split (as on March 31, 2020)

29%

Corporate

71%
Retail

Share of Retail AUM increased from 61% in FY 2019 to
71% in FY 2020.

Retail AUM R in crore)

7,208 7,099

1,627
| 2018 | 2019 | 2020 |
Retail vs Corporate AUM (%)

73 71
61
39
> 29
2018 | 2019 | 2020 |
I Retail Corporate
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Geographic Footprint

233 branches across 18 states
(as on March 31, 2020)

Quadrant Number of branches
64

North
South 103
East 6

West 60

* Map not to scale. For illustrative purposes only.
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BUSINESS REVIEW

INDOSTAR

The Company intends to expand its retail business and drive profitable growth. It aims to operate each of its
three retail business verticals as independent profit centres as it continues to focus on becoming a retail NBFC.

SME Finance CV Finance
IndoStar’s
pillars of
growth
Affordable
O Housing
CV Finance The Company’s senior management team possesses

The pre-owned commercial vehicles segment has been
the focus area for IndoStar’s CV Finance business.
The key feature of this segment is that previously
owned commercial vehicles are more affordable to
buyers. As most of these buyers have nascent banking
habits and limited credit history for verification of
creditworthiness, the risks associated with pre-owned
CV financing are perceived to be high. The market
penetration of organised financing for pre-owned CVs
is considerably low, with a majority of customers being
served by private financiers within the unorganised
sector, and borrowers are subject to extremely high
interest rates.

IndoStar is actively focussed on the small road
transport operators (SRTO) segment. Its vision is to
expand its market presence and become a ‘go to’
organised lender of choice for SRTOs having a fleet
size of 2 to 5 vehicles. With this, it intends to garner a
significant proportion of the demand by appropriately
factoring in the higher risks, while giving customers
access to relatively affordable credit.

a wealth of industry experience in serving these
customers. Deep understanding of borrowers’ profiles
and their credit behaviour will be the strategic
differentiators for its long-term performance. Going
forward, IndoStar expects its CV Finance segment to
be its key growth driver.

IIFL CV Finance Business Acquisition

The profit accretive acquisition of IIFL’s CV Finance
business brings IndoStar closer to its aspiration of
becoming a leading player in the CV financing space,
while providing further impetus to its retail lending
business. As a result of this acquisition, the Company’s
retail loan book grew significantly and accounted for
71% of total AUM, as on March 31, 2020. This strategic
acquisition has resulted in strengthening of distribution
network, particularly in North and West India, greater
manpower and stronger national footprint, and
substantial increase in monthly disbursement capacity
of CV finance business. Therefore, with increased
operating leverage and higher economies of scale,
the Company is well positioned to accomplish quality
growth in its CV financing business.
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During the period June 2019 to March 2020, ¥ 796 crore worth
of loans were originated on behalf of ICICI Bank. Going forward,
we intend to leverage this relationship further as it is a capital
efficient and liquidity enabling arrangement for IndoStar helping
to leverage its branch network effectively.

Partnership with ICICI Bank for CV Financing

In June 2019, the Company entered into a sourcing,
servicing and collection arrangement with ICICI Bank
for extending credit to small and medium fleet owners
to purchase used and new commercial vehicles
across its branch network. Under this partnership,
IndoStar will originate and serve customers through
the entire loan lifecycle right from sourcing to loan
servicing for which ICICI Bank will provide funding to
these customers.

During the period June 2019 to March 2020, % 796
crore worth of loans were originated on behalf of
ICICI Bank. Going forward, we intend to leverage
this relationship further as it is a capital efficient and
liguidity enabling arrangement for IndoStar helping to
leverage its branch network effectively.

Housing Finance

The Housing Finance business at IndoStar is operated
through its wholly-owned subsidiary IndoStar Home
Finance Private Limited. Under this segment, IndoStar
provides home loans to self-employed and salaried
individuals for purchase and construction of residential
properties. There is a large category of borrowers
who are underserved and lack access to mainstream
financial services.

The Company aims to fulfil the home buying aspirations
by extending loans to customers situated in Tier Il and
Il cities, as well as the outskirts of urban markets. The
highly experienced and skilled team of the Company
strives to grow the housing finance business and
leverages the branch infrastructure of the CV Finance
business to optimise operating costs.

SME Finance

IndoStar’s foray into SME Finance was part of its
endeavour to grow its retail franchise. This segment
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operates through 10 branches, with % 1,748 crore
of overall loan book coming from SME Finance.
The Company foresees tremendous opportunity in
aspirational and entrepreneurial India, which is not
well served in terms of customised financial solutions.

The Company’s SME Finance is aimed at primarily
lending to small and medium enterprises for their
business financing needs including working capital,
business expansion or other requirements. The SME
loans are predominantly offered against the collateral
of a self-occupied residential or commercial property.
Key customers include traders, manufacturers, self-
employed professionals and service businesses,
with almost 40% of loans disbursed to customers
who qualify under the Priority Sector lending (PSL)
category.

Capital Infusion from Brookfield Business Partners

In May 2020, the Canada-based alternative asset
manager Brookfield Business Partners L.P.,, through
its subsidiary, made an equity capital injection of
%1,225 crore into IndoStar. With this infusion, Brookfield
has become a co-promoter in IndoStar, along with
Everstone. The infusion has led to IndoStar having one
of the highest capital adequacy ratios among all listed
NBFCs. Strong liquidity position and low debt-equity
positions IndoStar well to further accelerate its retail
lending strategy and equips it to use capital to pursue
organic and inorganic growth opportunities.

Corporate Lending

IndoStar commenced operations as a corporate lender
in the year 2011. Over the years, it has built a reputation
of being a differentiated lending player. Under this
division, the Company offers senior secured debt for
developer financing, and structured lending to mid and
large corporates across diverse sectors. In developer
financing, the Company lends for the construction of
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residential and commercial properties with a typical
loan ticket size of ¥ 150 - 250 crores. The objective
of structured lending is to provide efficient capital
structure giving the desired flexibility to manage
the cash flows and long-term growth prospects of
these companies.

With a talented and dynamic management team
at the helm, the Company follows a stringent credit
appraisal process, which helps it to maintain a robust
loan book. The credit team diligently monitors the
development of the financed projects to monitor
the progress of construction and accordingly
authorises milestone-based disbursements. Further,
IndoStar has always followed the discipline of
routing all project cash flows into an escrow account
mechanism much before RERA came into force.

INDOSTAR

In all the real estate loan transactions, there is a
mandatory pre-payment mechanism prescribed
which ensures disciplined management of cash flows
collected from the project, thereby reducing risks of
potential diversions.

All loans within the corporate lending vertical are
secured by one or more of the following collaterals:
fixed and current assets of the business, pledge of
shareholding in the company, promoters’ personal
assets and personal guarantee, etc. Lending to

promoters and/or their investment holding companies
is typically secured by collateral comprising listed /
unlisted share securities, or mortgage of properties,
or other liquid investments. As we move our focus to
become a retail lending entity, we are reducing our
lending exposure to Corporates.
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PERFORMANCE REVIEW

During FY 2019-20, the liquidity environment for the
entire NBFC sector was constrained. Further, with
concerns around solvency of many firms, IndoStar
adopted a cautious stance to prioritise liquidity over
growth with a combination of continuing with its
strategy of securitisation/assignment of portfolios
and growing the off balance sheet loan book. This
led to all businesses witnessing modest growth in
business volumes.

In the CV Finance business, the first half of the year
witnessed efforts towards integrating the resources
of the acquired business of IIFL. Further, IndoStar

Annual Report 2019-20

calibrated the CV business volumes in line with
economic environment and also booked considerable
business under its co-lending arrangement
with ICICI Bank.

In SME Finance and Affordable Housing, IndoStar took
a measured approach towards maintaining steady
volumes.

In Corporate Lending, the Company prioritised
collections over growth and managed to lower its
share in the total portfolio. This segment contributed
liquidity for other businesses, and going forward, it
expects more of the same to continue.
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INDOSTAR

In SME Finance and Affordable Housing, IndoStar took a measured

approach towards maintaining steady volumes.

SME Finance - Monthly Disbursement Trend
R crore)

SME Finance AUM
(X crore)

58 1,902
47 1,864
34 <o 1,797
30
26 26
23 24 24 1,748
17

Apr May Jun Jul Aug Sep Oct Nov Dec| Jan  Feb ‘ Q1 FY20 Q2 FY20 Q3 FY20 Q4 FY20
-9 19 19 19 19 19 19 -19 -19 -20 -20
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FINANCIAL OVERVIEW

R crore)

Particulars FY 2018-19 YoY variance
Revenue from Operations 1,529 1,221 25%
Interest Expenses 791 564 40%

Net Revenue from Operations 738 657 12%

People Cost 189 149 27%
Operating Expenses 121 97 25%
Pre-provision Operating Profit 428 411 4%

Profit Before Tax (437) 379 215)%
Profit After Tax (325) 241 (235)%

coyverics  [[TEINRY Fv 2080
Yield 14.6% 13.4%
Cost of Borrowings 10.5% 9.5%
Spread 41% 3.9%
NIM 7.0% 7.2%
Cost to Income 421% 37.5%

Normalising the COVID impact

To normalise the COVID impact, IndoStar took an
additional COVID-19 related credit provisioning of
% 280 crore to protect the business from potential
stress arising out of the current business environment.

In accordance with the RBI guidelines related to the
COVID-19 Regulatory Package announced on March
27 and April 17, 2020, it granted a moratorium to it’s
customers. With 2/3rd of its portfolio AUM being in the
most affected states, it initially offered Moratorium 1.0
of three months to non-NPA customers on the payment
of all instalments and/or interest, as applicable,
falling due between March 1, 2020 and May 31, 2020.
With this, March 2020 EMI payments were adjusted
against June 2020 billing. Later, as the lockdown was
extended, in line with RBI announcements, IndoStar
offered Moratorium 2.0 to customers who were unable
to make payment due to COVID-related business
disruption, with flexibility to grant moratorium
from 1-3 months. During lockdown, IndoStar
focussed on maintaining portfolio quality and
collecting overdues.

Prudent cost management

Duringthelockdown, IndoStar maintained anenhanced
focus on cost control and lined up strategies to reduce
operational expenses. Besides ongoing rationalisation
in manpower across sales, credit and collection teams,
the Company began the process of consolidation of
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its branch infrastructure to bring down its operational
cost. Till date, post IIFL CV book acquisition, it has
rationalised and merged 100 branches, and plans to
further rationalise its branches in FY 2021. In addition,
it also began the exercise of renegotiation with all
vendors and landlords.

BUSINESS OUTLOOK

With a strong capital and liquidity position after
Brookfield capital infusion, IndoStar Capital Finance
remains well poised to capitalise on favourable
industry dynamics and multiple opportunities in play
and to grow profitably. IndoStar remains optimistic
about the growth and outlook of its retail business
verticals as the economic environment returns to the
new normal of post-pandemic world. The Company
expects its growth to be driven by its retail business
divisions viz. CV Finance and Affordable Housing
Finance followed by SME Finance.

Given its deep domain understanding, highly
experienced team, wide branch network and strong
financials, the Company is well placed to tap the
market opportunities. The Company will make prudent
investments in widening its footprint to enable a
wider reach and achieve its business aspirations.
IndoStar has accelerated the process of digitisation
of its lending businesses and expects to considerably
improve its efficiency as well as quality going forward.

HUMAN RESOURCES

IndoStar considers its employees as a core element
of organisational success. A safe and inclusive work
environment is maintained across the organisation,
wherein employees can grow both personally and
professionally. Through its holistic talent development
programmes such as Learn2Grow, IndolLearn, Internal
Job Posting, etc. IndoStar aims to promote a culture
of constant learning and development. In addition,
the Company successfully launched the Learning
Management System (LMS) portal. Through this
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INDOSTAR

The COVID-19 outbreak and
the subsequent nationwide
lockdown has not only affected
the operations of NBFCs but
has also raised uncertainty
with respect to demand revival,
liquidity management and
customers’ cash flows.

channel, it rolled out multiple mandatory training
courses, new HR policies, and a revamped induction
policy. The Company believes that learning is an
integral part of employee’s journey and intends to
leverage digital platforms, going forward, to widen
access to L&D activities to all employees across
the country.

The Company conducts numerous employee
engagement activities to empower employees and
instil a sense of belonging among them. Townhalls
and business meetings, branch visits, zonal meets,
weekly interactions, cultural events and celebrations,

are among the significant initiatives. ‘HR Support
Squad’ was launched during the year to address and
resolve employee concerns. The Company’s Reward
and Recognition (R&R) policy has created a platform
to appreciate and motivate key talent. With the
acquisition of IIFL’s CV Finance Business, IndoStar
welcomed 1,079 experienced employees onboard. As
on March 31, 2020, total number of employees at the
Company stood at 2,170.

In light of the unprecedented COVID-19 pandemic,
IndoStar adopted work from home facility for all
employees. Awareness on the virus and ensuing safety
guidelines were circulated across the organisation. At
the same time, regular communication was maintained
with the senior management team to increase
employee morale. The Company also discontinued
biometric attendance and ensured limited physical
meetings. Prior to reopening of branches and offices,
all safety protocols including sanitisation drives,
screening of employees, rotation-based working, etc.
were enforced by the Company.

INFORMATION TECHNOLOGY

Technology is a key differentiator at IndoStar
and vital for its business growth and success. The
Company continues to make sustained investments in
technology to enhance customer experience, improve
operational efficiency and support business expansion.
The Company has in place a robust technology
roadmap which is aligned with its vision of providing
a collaborative environment for the front-end teams,
back-end teams, customers, and business partners.
Leveraging best-in-class technology platforms has
made the transaction processing and sharing of
information easy, secure, and seamless.
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The Company continuestoadopt morecloudsolutions
in line with its technology strategy. A significant
feature towards serving employees is the rollout of
cloud-based Human Resource Management System
for managing entire employee life cycle. During
the year, IndoStar launched a revamped corporate
website with customer-friendly self-service features
including online payment capabilities. In addition, a
new cloud-based email and collaboration solution
Microsoft Office 365 was rolled out across the
enterprise to enhance user experience and handle
increased number of users. It brings together best-in-
class productivity apps with powerful cloud services,
device management, and advanced security in a
seamless connected experience.

Further, IndoStar also facilitated major developments
in SME business with enablement of co-origination/
co-lending framework, technology support for credit
guarantee for micro & small business enterprises and
rollout of multi bureau CRIF Engine and Document
Management System. The Company also rolled
out securitisation module and set up an Outbound
Contact Centre to improve collection and customer
feedback process across Vehicle Finance, SME
Finance, and Home Finance.

Determined to combat the COVID-19 pandemic,
the Company has established a robust response
plan to safeguard its employees and protect its

data and facilities. It has introduced a new Data
Loss Prevention (DLP) solution and is in the process
of bringing in various other security solutions to
augment the digital footprint expansion and ensure
confidentiality, integrity, and availability of information
and information systems.

Going forward, several digital and mobility initiatives
centred around digitisation of client experience
have been planned to minimise physical contact
between people as much as possible. Given that
work from home may become new norm in the
backdrop of the pandemic, the Company plans to
make further investments in secured cloud solutions
as remote access to secure, reliable, and flexible
systems will become increasingly essential for the
foreseeable future. The Company is in the process of
implementing mobile apps, customer portal, Inbound
Contact Centre, etc. for improved customer service.
The business intelligence capabilities are planned to
be enhanced for improved analysis and data-driven
decision-making.

INTERNAL CONTROL SYSTEMS AND THEIR
ADEQUACY

The Company has well-defined internal control
systems commensurate with the size and industry
in which it operates. The internal control framework
is aimed at ensuring reliable and timely financial
reporting and management information, safeguarding

42



Statutory Reports

Management Discussion and Analysis

RISK MANAGEMENT

Interest Rate Risk

Volatility in interest rates or any unforeseen
movement in rates may pose risk to business
operations.

Mitigation

IndoStar considers factors such as customer profile,
competitive landscape and growth objectives
while deciding on interest rate revisions. It closely
monitors interest rate fluctuations and suggests
appropriate measures to protect the business.

Asset Liability Management Risk

It is the risk faced due to mismatch between assets
and liabilities on account of inadequate liquidity,
changes in interest rates, etc.

Mitigation

The Company always maintains adequate liquidity
assets and reserves to enable business growth and
repayment of obligations. It also ensures access
to funds so that liquidity is available in case of
unexpected events.

Credit Risk

It is the risk of default or non-repayment of loan
by a borrower due to liquidity crisis, economic
downturns, bankruptcy or other reasons.

The management is extremely
vigilant of any potential spike
in delinquency rates through
early warning mechanisms and
looks to quickly recalibrate its
business to avoid any sharp
build-up in delinquency risks.

INDOSTAR

Mitigation

Strong credit underwriting and appraisal processes
supported by credit monitoring and collections
processes ensure robust portfolio quality. The
management is extremely vigilant of any potential
spike in delinquency rates through early warning
mechanisms and looks to quickly recalibrate its
business to avoid any sharp build up in delinquency
risks.

Operational Risk

Failure of processes and controls with respect to
the operations can have adverse impact on the
business continuity, reputation and profitability of
the company.

Mitigation

The Company has put in place robust control
and audit mechanisms to identify and mitigate
operational risks. A strong operating model
which has well documented Standard Operating
Processes and exception reporting framework
ensures risk of operational errors is minimised.

Regulatory Risk

The financial sector is exposed to a complex
regulatory framework. Any changes or non-
compliance with the regulations may result in
monetary losses and damage the reputation of the
company.

Mitigation

Strong internal control framework, robust
IT systems and an expert team ensure strict
adherence to the applicable rules and regulations.
The Company closely monitors the policy actions
and proactively responds to the changes.
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The Company has deployed KPMG, a leading firm of Chartered
Accountants, for verifying the efficacy and effectiveness of
internal financial controls as well as conducting an internal

audit covering all business verticals. The internal audit function
independently reviews the crucial areas based on audit plans,
which are then examined and approved by the Audit Committee.

of assets and efficient conduct of business. These
internal controls endorse ethical behaviour, sound
corporate governance and effective risk management.

The Company has also adopted an Internal Financial
Control framework in line with section 134(5)(e) of
the Companies Act, 2013 for ensuring the orderly
conduct of its business, including adherence to the
Company’s policies, prevention and detection of
frauds and errors, accuracy and completeness of
the accounting records and timely preparation of
financial information. The Company has appointed an
independent audit firm to ensure the effectiveness of
internal financial controls which include the following:

= Review entity level controls covering key
aspects relating to control environment,
control activities, risk management,
information, communication and monitoring
framework

= Update Risk and Control Metrics (RCMs) for
business and support functions for changes
in control procedures and coverage of all
components of internal financial controls

= Test the design and operating effectiveness
of controls for new processes and changes in
controls for existing business processes

The Company has deployed KPMG, a leading firm of
Chartered Accountants, for verifying the efficacy and
effectiveness of internal financial controls as well as
conducting an internal audit covering all business
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verticals. The internal audit function independently
reviews the crucial areas based on audit plans,
which are then examined and approved by the Audit
Committee. These audit plans are formulated on
the basis of a risk evaluation exercise to determine
the critical areas which need to be reviewed. The
internal audit findings are periodically reviewed by the
Management Committee and the Audit Committee
of the Board. Corrective actions are, thereafter,
suggested and are implemented by the process owner
across the relevant functional areas to continuously
strengthen the internal control framework.

CAUTIONARY STATEMENT

This document contains statements about expected
future events, financial and operating results of
IndoStar, which are forward-looking. By their nature,
forward-looking statements require the Company
to make assumptions and are subject to inherent
risks and uncertainties. There is significant risk that
the assumptions, predictions and other forward-
looking statements will not prove to be accurate.
Readers are cautioned not to place undue reliance on
forward-looking statements as a number of factors
could cause assumptions, actual future results and
events to differ materially from those expressed in
the forward-looking statements. Accordingly, this
document is subject to the disclaimer and qualified
in its entirety by the assumptions, qualifications
and risk factors referred to in the management’s
discussion and analysis of IndoStar’s Annual Report
FY 2019-20.
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BOARD'S REPORT

Board’s Report

Dear Members,

INDOSTAR

Your Directors take pleasure in presenting the 11" Annual Report on the affairs of your Company together with
the audited financial statements for the financial year ended March 31, 2020.

FINANCIAL HIGHLIGHTS

The key highlights of the audited standalone financial statements of your Company for the financial year ended
March 31, 2020 and comparison with the previous financial year ended March 31, 2019 are summarized below:

® in crore)

Particulars As at

\ETde By rloiol  March 31, 2019
Total income 1,470.44 117717
Total expenditure 1,918.11 784.51
Profit before taxation (447.67) 392.66
Less: Provision for taxation
- Current tax 0.02 91.86
- Deferred tax asset (107.59) 45.67
Net profit after taxes (340.08) 25513
Other comprehensive income, net of tax 0.47 (0.13)
Total comprehensive income (339.61) 255.00
Transfer to statutory reserve fund pursuant to Section 45-1C of the Reserve - 51.03
Bank of India Act, 1934
Appropriation towards dividend and dividend distribution tax* 22.24 1n12
Surplus in the statement of profit and loss (361.85) 192.85
Balance brought forward from previous period 899.94 707.08
Balance carried to balance sheet 538.09 899.93
Earnings per share (Face Value T 10/- each)
Basic }) (36.85) 28.21
Diluted ) (36.61) 27.62

*includes dividend and dividend distribution tax aggregating to ¥ 11.12 crore towards final dividend for financial year 2018-19

paid in financial year 2019-20.

FINANCIAL PERFORMANCE AND COMPANY'S STATE OF

AFFAIRS

Due to increase in infrastructure and employee
expenses on account of expansion of branch network
and increase in employee strength and due to
conservative accounting approach adopted by the
Company for the year under review including write-
off of loan assets, your Company booked a loss of
% 340.08 crore.

Pursuant to the requirement of the Reserve Bank of
India (“RBI”) Master Direction - Non-Banking Financial
Company - Systemically Important Non-Deposit
taking Company and Deposit taking Company
(Reserve Bank) Directions, 2016, the circulars,
directions, notifications issued by the RBI from time
to time and provisions of the Companies Act, 2013
(the “Act”) read with Rules made thereunder, a

provision of ¥ 222.09 crore (previous year: T 163.95
crore) at the rate of 2.85% of outstanding standard
assets of the Company was made as at March 31,
2020 and additionally the Company has recorded a
management overlay allowance of ¥ 278.44 crore as
part of its expected credit loss, to reflect, among other
things, an increased risk of deterioration in macro-
economic factors caused by COVID-19 pandemic.
For details of Reserves and Surplus of the Company,
please refer Note 21 of the audited standalone financial
statements of the Company for the financial year
ended March 31, 2020.

Partnership with ICICI Bank to finance
commercial vehicles

Consequent to the liquidity crisis in the NBFC sector,
in order to continue to tap the potential customer
reach of your Company, during the year under review,
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your Company and ICICI Bank Limited entered into
a sourcing and servicing arrangement to partner in
extending credit to small and medium fleet owners to
purchase used and new commercial vehicles across all
its branches.

Investment by Brookfield

On January 31, 2020, the Board of Directors of
your Company approved (i) issue and allotment of
3,01,72,414 equity shares and 1,20,68,966 compulsorily
convertible preference shares (“Subscription
Securities”) to BCP V Multiple Holdings Pte. Ltd.
(“Brookfield”), at ¥ 290 per share, aggregating to an
approximate investment of ¥ 1,225 crore in the share
capital of the Company (“Preferential Allotment”);
and (ii) execution of a share subscription agreement
(“SSA”) and shareholders’ agreement (“SHA”) among
the Company, Brookfield and Indostar Capital (“ICM”).
The SSA and SHA were executed on January 31, 2020
which had also triggered an obligation on Brookfield
to make an open offer to the public shareholders of
the Company in terms of Regulations 3(1) and 4 of the
Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations,
2011 (“SEBI Takeover Regulations”) [“Open Offer”].

Subsequent to the year under review, upon receipt
of approval of the shareholders of the Company
and regulatory authorities, Brookfield acquired
56.55% stake in the fully diluted share capital of the
Company by way of (i) acquisition of Subscription
Securities on May 27, 2020 under Preferential
Allotment, (ii) acquisition of 2,92,41,258 equity
shares of the Company on July 08, 2020, under the
Open Offer, and (iii) acquisition of 50,00,000 equity
shares of the Company on July 09, 2020, from ICM.
Subsequent to completion of the abovementioned
acquisitions, in terms of the SHA and the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), Brookfield is in control of the Company
and a promoter of the Company. ICM continues to
be in control and be classified as a promoter of the
Company.

This strategic investment by Brookfield will enable
your Company to leverage Brookfield’s expertise in
the financial services domain globally to facilitate
the raising of external finance, introduce operational
improvements and continue to scale the business and
will accelerate the pace of achieving your Company’s
objective of becoming a leading provider of financing
and credit solutions for commercial vehicle owners,
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Affordable Home Finance, Small and Medium
Enterprises and emerging SME businesses.

The operating and financial performance of your
Company has been covered in the Management
Discussion and Analysis Report which forms part of
the Annual Report.

During the year under review, there has been no
change in the nature of business of your Company.
Further, the share of retail assets of the group as a
% of total loan assets has increased from 61 % as at
March 31, 2019 to 71 % as at March 31, 2020.

No material changes and commitments affecting the
financial position of your Company have occurred
between the end of year under review and date of this
Board’s Report.

INITIATIVES TO TACKLE COVID-19

The SARS-CoV-2 virus responsible for COVID-19
outbreak, which has been declared a global pandemic
by the World Health Organisation, caused the nation
to witness a complete lock-down from the last week of
March 2020. COVID-19 continues to spread across the
globe and in India and has contributed to a significant
decline in economic activities and severely impacted
the business and operations of your Company and
the extent to which the COVID-19 pandemic will
impact the Company’s financial position will depend
on future developments, which are highly uncertain.
In the background of this pandemic, your Company’s
priority has been safety of its employees and your
Company has taken the following measures:

Creating Awareness:

Employees are being sensitised and educated about
COVID-19 through regular emails and SMS since the
first few cases were reported in India.

Changes in Policy & Processes:

. Biometric attendance system was discontinued due
to the risks associated with COVID-19 spread,;

. All travel/ business meetings were discontinued;

. Activated Business Continuity Plan & Work from
Home (WFH) policy

Branch Operations:

Branch opening has been done in a phased manner
depending on local situation and rules set up by the
local governing authorities. Each branch is thoroughly
sanitized before being opened for employees.
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Sanitization kits are being dispatched to branches
being opened, so that adequate care is taken. Standard
Operating Process (SOP) in easy to understand PPT
format has detailed instructions for employees as well
as precautions to be followed.

Contribution towards the fight against
COVID-19

Your Company has collaborated with various non-
governmental organisations to contribute towards
the fight against COVID-19. Your Company and
its employees have through their contribution
supported various initiatives for providing PPE Kkits in
hospitals, family essentials including dry ration for the
underprivileged and sanitizer dispensers at hospitals.

Grant of Moratorium, a relief measure to
customers

In order to mitigate the burden of debt servicing
brought about by disruptions on account of the fall-
out of the COVID-19 pandemic, the RBI issued various
circulars to ensure continuity of viable businesses and
households. Your Company has been supportive of
RBI’s initiative and has provided its borrowers, affected
by the pandemic, with moratorium on payment of loan
instalments. Your Company believes that this move
has enabled borrowers, especially small and medium
sized businesses who have availed the facility, to cope
with the difficult business conditions caused by the
pandemic.

Detailed information on the impact of COVID-19 has
been included under the Management Discussion and
Analysis Report which forms part of the Annual Report.

DIVIDEND AND DIVIDEND DISTRIBUTION POLICY

In terms of the Dividend Distribution Policy of the
Company, dividend shall be declared / recommended
on the equity shares of the Company, keeping in view
the Company’s objective of meeting the long term
capital requirement for business from internal cash
accruals and appropriately rewarding shareholders.
Details of the Dividend Distribution Policy have
been provided in the Corporate Governance Report
which is annexed to and forms an integral part of this
Board’s Report and is also available on the website
of the Company at https:/www.indostarcapital.com/
investors-corner#tinvestor-services.

During the year under review, Interim Dividend of 10%
i.,e.¥1/- per equity share of face value of ¥ 10/- each,
for financial year 2019-20 was declared and paid to
the shareholders of the Company.

With the intention to conserve cash in the Company
inter-alia to meet the uncertainties arising out of
COVID-19, your Company has not recommended Final
Dividend for financial year 2019-20.
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FINANCIAL STATEMENTS

The financial statements of the Company have been
prepared in accordance with the Indian Accounting
Standards (“Ind AS”) notified under Section 133 of
the Act read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended from time to time.

In terms of Section 129 of the Act read with Rules
framed thereunder, audited consolidated financial
statements of the Company and its subsidiaries shall
be laid before the ensuing Annual General Meeting
of the Company along with the audited standalone
financial statements of the Company for the financial
year ended March 31, 2020.

The audited standalone and consolidated financial
statements together with Auditor’s Report(s) thereon
along with the salient features of the financial
statements of the subsidiaries of the Company in
the prescribed Form AOC-1 forms part of the Annual
Report and are also available on the website of the
Company at https:/www.indostarcapital.com/
investors-corner#investor-relations.

SUBSIDIARY COMPANIES G THEIR FINANCIAL
PERFORMANCE

Your Company has 2 (two) unlisted wholly-owned
subsidiaries namely IndoStar Asset Advisory Private
Limited (“IAAPL”) and IndoStar Home Finance Private
Limited (“IHFPL”). Your Company does not have any
joint venture(s) / associate company(ies) within the
meaning of Section 2(6) of the Act.

During the year under review, there has been no
change in the nature of business of the subsidiary
companies and there were no additions / deletions in
the number of subsidiaries of your Company.

In terms of Regulation 16(1)(c) of Listing Regulations
and Company’s Policy for Determining Material
Subsidiary, IAAPL and IHFPL are not material
subsidiaries of your Company.

The audited standalone financial statements of each
of the subsidiaries are available on the website of
the Company at https:/www.indostarcapital.com/
investors-corner. Members interested in obtaining a
copy of the audited standalone financial statements of
the subsidiaries may write to the Company Secretary
at the Registered & Corporate Office of the Company
or at investor.relations@indostarcapital.com.

IndoStar Asset Advisory Private Limited

IAAPL is enabled under its objects to carry on the
business of inter-alia advising, managing, providing
investment advisory services, financial advisory
services, management and facilitation services.
Currently, IAAPL acts as an investment manager to
IndoStar Credit Fund and IndoStar Recurring Return
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Credit Fund, both, Category Il Alternative Investment
Funds registered with the Securities and Exchange
Board of India (“SEBI”). Since IndoStar Recurring
Return Credit Fund is not operational, IAAPL has
applied to SEBI for surrendering the registration
of IndoStar Recurring Return Credit Fund and the
application is under process.

The tenor of IndoStar Credit Fund expired on June
09, 2019, and in accordance with the provisions of
Securities and Exchange Board of India (Alternative
Investment Funds) Regulations, 2012, the Board of
Directors of IndoStar Asset Advisory Private Limited
has approved winding up of the fund. In wake of
COVID-19 outbreak and lockdown declared by the
government to mitigate the health emergency, since
liquidation of assets has been significantly impacted,
subsequent to the year under review, IAAPL obtained
approval of 75% of unitholders of the IndoStar Credit
Fund for extension of timeline for liquidating the fund
to June 08, 2021.

During the year under review, the total income of
IAAPL was % 1.85 crore (previous year: ¥ 5.68 crore)
and the profit after tax was ¥ 0.63 crore (previous
year: ¥ 3.23 crore).

IndoStar Home Finance Private Limited

IHFPL is registered with the National Housing Bank
to carry on business as a housing finance institution
without accepting public deposits and primarily
focuses on providing affordable home finance. IHFPL
operates in 10 states across India through various
branches and has an employee base of over 300
employees.

During the year under review, the total income of
IHFPL was ¥ 97.14 crore (previous year: % 42.57 crore).
The operations of IHFPL during the year under review
has resulted in profit after tax of ¥14.20 crore (previous
year: loss after tax was ¥ 19.07 crore).

MANAGEMENT DISCUSSION AND ANALYSIS REPORT
In terms of the Listing Regulations and the circulars,
directions, notifications issued by RBI (“RBI
Directions”), the Management Discussion and Analysis
Report for the year under review is presented in a
separate section forming part of the Annual Report.

AWARDS AND RECOGNITIONS

Your Company is a ‘Great Place to Work’ certified
organisation. Being certified as Great Place to Work
means that the Company is committed to building
and sustaining a culture that drives high performance
and trust.

Every year, more than 10,000 organisations from
over 60 countries partner with Great Place to Work
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Institute for assessment, benchmarking and planning
actions to strengthen their workplace culture.

In order to get certified the Company undergoes
a rigorous process by which Great Place to Work
analyses suitability for certification:

. Culture Audit - which consists of organisation
demographic, key human resources (HR) matrices,
detailed write ups and showcase of HR practices
in predefined areas of HR intervention;

. Trust Index Survey - it consists of administering
a “Trust Index Survey” to a 30% of the employee
base selected on random basis; and

. Post Submission Audit - it includes conducting
of telephonic interview to verify and validate the
responses submitted during the abovementioned
processes.

SHARE CAPITAL
Authorised Share Capital

During the year under review, the authorised share
capital of the Company was increased from T 110 crore
divided into 11,00,00,000 equity shares of ¥ 10 each
to ¥ 165 crore divided into 15,25,00,000 equity shares
of ¥ 10 each and 1,25,00,000 preference shares of
10 each, by creation of additional 4,25,00,000 equity
shares of ¥ 10 each and 1,25,00,000 preference shares
of ¥ 10 each.

Issued, Subscribed and Paid-up Share Capital

During the year under review, the Company issued
and allotted 1,93,500 equity shares pursuant to the
exercise of stock options under various employee
stock option plans of the Company.

Subsequent to the above mentioned allotments, the
issued, subscribed and paid-up share capital of the
Company as on March 31, 2020 was T 92,45,09,150/-
divided into 9,24,50,915 equity shares.

Subsequent to the year under review, your Company
allotted (i) 5,47,000 equity shares pursuant to exercise
of stock options, and (ii) 3,01,72,414 equity shares
and 1,20,68,966 compulsorily convertible preference
shares to BCP V Multiple Holdings Pte. Ltd., by way of
preferential allotment.

Consequent to the above mentioned allotments, the
issued, subscribed and paid-up share capital of the
Company as on date of this Board’s Report stands
increased to%1,35,23,92,950/- divided into 12,31,70,329
equity shares and 1,20,68,966 compulsorily convertible
preference shares.

Your Company has not issued any equity shares with
differential rights as to voting, dividend or otherwise.
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DIRECTORS AND KEY MANAGERIAL PERSONNEL

At present, the Board of Directors of your Company
comprises 8 (eight) Directors of which 3 (three) are
Non-Executive Independent Directors, 4 (four) are
Non-Executive Non-Independent Directors and 1
(one) is an Executive Director. The Chairman of the
Board of Directors is a Non-Executive Independent
Director. The Board composition is in compliance with
the requirements of the Act, the Listing Regulations
and the RBI Directions. Detailed composition of the
Board of Directors of the Company has been provided
in the Corporate Governance Report which is annexed
to and forms an integral part of this Board’s Report.

Appointments and Cessations:

All appointments of Directors are made in accordance
with the relevant provisions of the Act, the Listing
Regulations, the RBI Directions and other laws, rules,
guidelines as may be applicable to the Company.
The Nomination & Remuneration Committee (“NRC”)
exercises due diligence inter-alia to ascertain the ‘fit
and proper’ person status of person proposed to be
appointed on the Board of Directors of the Company,
and if deemed fit, recommends their candidature to
the Board of Directors for consideration.

During the year under review, Mr. Sameer Sain tendered
his resignation from the office of Non-Executive Non-
Independent Director of the Company with effect from
June 26, 2019 and Mr. Shailesh Shirali was appointed
as Whole-time Director of the Company with effect
from June 26, 2019.

Subsequent to the year under review, in terms of the
SHA executed by the Company with Brookfield and
ICM, the Board of Directors at its meeting held on
July 10, 2020 approved appointment of Mr. Aditya
Joshi and Mr. Sridhar Rengan (both nominated by
Brookfield) and Mr. Vibhor Kumar Talreja (nominated
by ICM), as Additional Directors in the category of
Non-Executive Non-Independent Directors of the
Company, to hold office up to the date of the ensuing
Annual General Meeting of the Company. Further,
notice(s) in terms of Section 160 of the Act have been
received from Member of the Company, proposing
the candidature of Mr. Joshi, Mr. Rengan and Mr.
Talreja, as Non - Executive Non-Independent Directors
of the Company, which shall be considered by the
shareholders at the ensuing Annual General Meeting
of the Company. The Board of Directors recommends
appointment of Mr. Joshi, Mr. Rengan and Mr. Talreja,
as Non - Executive Non-Independent Directors of the
Company, at the ensuing Annual General Meeting
of the Company. Brief profile(s) of Mr. Joshi, Mr.
Rengan and Mr. Talreja has been included in the notice
convening the ensuing Annual General Meeting of
the Company. Further, subsequent to the year under
review, Mr. Bobby Parikh, Non-Executive Independent

INDOSTAR

Director was appointed as Chairman of the Board of
Directors in place of Mr. Dhanpal Jhaveri.

Subsequent of Director to the year under review,
Mr. Shailesh Shirali, Whole-time Director, Mr. Dinesh
Kumar Mehrotra, Non-Executive Independent Director
and Mr. Alok Oberoi, Non-Executive Non-Independent
Director, resigned from the Board of Directors of the
Company with effect from July 10, 2020.

The Board of Directors places on record its sincere
appreciation for the valuable contribution and
guidance provided by Mr. Sain, Mr. Shirali, Mr. Mehrotra
and Mr. Oberoi, during their association with the
Company.

Re-appointment

Mr. Bobby Parikh’s (DIN: 00019437) term as Non-
Executive Independent Director on the Board of
the Company was expiring on March 04, 2020, and
hence the Board of Directors and shareholders of
your Company approved re-appointment of Mr.
Parikh as Non-Executive Independent Director of your
Company for a second term of 5 (five) consecutive
years commencing from March 05, 2020 to March 04,
2025. In the opinion of the Board of Directors of your
Company, Mr. Parikh possesses requisite qualification,
experience, expertise, proficiency and holds high
standards of integrity.

Director(s) Retiring by Rotation

In terms of Section 152(6) of the Act read with the
Articles of Association of the Company, Mr. Dhanpal
Jhaveri, Non-Executive Non-Independent Director,
shall retire by rotation and being eligible has offered
himself for re-appointment at the ensuing Annual
General Meeting of the Company. A brief profile of Mr.
Jhaveri has been included in the notice convening the
ensuing Annual General Meeting of the Company.

Director(s) Declaration and Disclosures

Based on the declarations and confirmations
received in terms of the provisions of the Act, the
Listing Regulations and the RBI Directions, none
of the Directors on the Board of your Company are
disqualified from being appointed / continuing as
Directors.

A certificate from H Choudhary & Associates,
Practicing Company Secretary, confirming that none
of the Directors on the Board of the Company as on
March 31, 2020 have been debarred or disqualified
from being appointed or continuing as Director on
the Board of the Company by the SEBI, the Ministry
of Corporate Affairs or any such statutory authority,
forms part of the Corporate Governance Report
which is annexed to and forms an integral part of this
Board’s Report.
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The Company has received declaration from all the
Non-Executive Independent Director(s), affirming
compliance with the criteria of independence as
stipulated in Section 149(6) of the Act and Regulation
16(1)(b) of the Listing Regulations.

Key Managerial Personnel (“KMP”*)

During the year under review, following changes took
place in the KMP of the Company:

Appointments and Cessation:

During the year under review, Mr. Shirali, who led the
Corporate Lending Business of the Company, was
appointed as Whole-time Director of the Company
and designated KMP with effect from June 26, 2019.

Mr. Pankaj Thapar resigned from the position of Chief
Financial Officer (“CFQO”) of the Company with effect
from September 30, 2019. The Board of Directors
place on record their sincere appreciation for the
valuable contribution and guidance provided by Mr.
Thapar during his association with the Company as
CFO of the Company. Further, considering Mr. Thapar’s
experience, performance, role in the Company and in
order to continue to obtain guidance from him post
his resignation as the CFO, Mr. Thapar continues to be
associated with the Company as Director - Strategy.

Considering the extensive expertise and experience
in senior roles held by Mr. Amol Joshi in the field of
finance, Mr. Joshi was appointed as the Chief Financial
Officer of the Company and designated as KMP, with
effect from September 30, 2019.

Subsequent to the year under review, Mr. Shailesh
Shirali, resigned from the office of Whole-time Director
of the Company with effect from July 10, 2020.

Following are the KMPs of the Company as on date of
this Board’s Report:

1. Mr. R. Sridhar - Executive Vice-
Chairman & CEO

2. Mr. Amol Joshi - Chief Financial Officer

3.  Mr. Jitendra Bhati - Company Secretary &

Compliance Officer

RBI DIRECTIONS

Your Company complies with the direction(s),
circular(s), notification(s) and guideline(s) issued
by the Reserve Bank of India as applicable to your
Company as a systemically important non-deposit
taking non-banking financial company (“NBFC”).
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Your Company has complied with the provisions of
the extant circulars, regulations and guidelines related
to foreign investment in India, with respect to the
downstream investments.

COMPLIANCE WITH SECRETARIAL STANDARDS

In terms of provisions of Section 118 of the Act, your
Company is in compliance with Secretarial Standards
on Meetings of the Board of Directors and Secretarial
Standards on General Meeting issued by the Institute
of Company Secretaries of India.

DEPOSITS

Your Company has not accepted any public deposits
during the year under review and shall not accept
any deposits from the public without obtaining prior
approval of the RBI. Further, your Company being
an NBFC, disclosure requirements under Chapter V
of the Act read with Rule 8(5)(v) and 8(5)(vi) of the
Companies (Accounts) Rules, 2014 are not applicable
to your Company.

RESOURCES AND LIQUIDITY

Your Company has diversified funding sources
including public sector banks, private sector banks,
mutual funds, insurance companies and financial
institutions. Funds were raised through various
modes including bank borrowings, issuance of non-
convertible debentures on private placement basis
and sale / assignment / securitisation of loan assets
of the Company.

During the year under review, your Company has raised
funds from inter-alia following sources (i) 31,225 crore
as bank borrowings (outstanding as on March 31, 2020:
T 3,436.49 crore); (ii) ¥ 25 crore through issuance of
non-convertible debentures (outstanding as on March
31, 2020:% 2,089.47 crore); and (iii) ¥ 1,653.41 crore by
sale / assignment / securitisation of loan assets of the
Company. Funds raised through private placement of
debentures were utilised for the purpose mentioned in
the respective offer documents.

Subsequent to the year under review, Brookfield
infused capital of 1,225 crore which has strengthened
the Company’s liquidity position and is operating with
low debt:equity ratio of 1.8x as on June 30, 2020.
This investment not only provides capital funding but
also access to new debt financing via Brookfield’s
relationships with financial institutions.

Applicable disclosures in terms of Regulation 34(3)
and Regulation 53(f) of the Listing Regulations as on
March 31, 2020 have been provided at Annexure | to
this Board’s Report.
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Credit Rating(s)

INDOSTAR

Your Company’s financial discipline and prudence is reflected in the strong credit ratings ascribed by rating

agencies, summarised below:

Particulars / Rating Agencies Rating Remarks

Long Term:

¢ Debt Programme The ratings indicate that the instruments have
CARE Ratings Limited “CARE AA-” high degree of safety regarding timely servicing
India Ratings and Research (Fitch “IND AA-" of financial obligations and carry low credit risk

Group)

¢ Market Linked Debentures

CARE Ratings Limited

“CARE PP-MLD AA-”

Short Term Debt Programme / Commercial Paper:

The ratings indicate that the instruments have

very strong degree of safety regarding timely

CRISIL Limited “CRISIL AT+”
CARE Ratings Limited “CARE A1+”
ICRA Limited “[ICRA] AT+”

payment of financial obligations and carry

lowest credit risk.

Short Term Debt Programme / Commercial
Paper of your Company carry the highest rating
by three major credit rating agencies.

Debt Equity Ratio
Your Company’s Debt Equity ratio as on March 31,
2020 stood at 2.5:1.

Capital Adequacy Ratio

Your Company is well capitalised to provide adequate
capital for its continued growth. As on March 31, 2020,
the Capital to Risk Assets Ratio (“CRAR”) of your
Company stood at 25.3% (Tier | Capital to Risk Assets
Ratio was 20.4% and Tier Il Capital to Risk Assets
Ratio was 4.8%), well above the regulatory limit of 15%
as prescribed by the RBI for NBFCs.

Subsequent to the year under review, pursuant to
investment of approximately ¥ 1,225 crore by Brookfield
in equity shares and compulsorily convertible
preference shares of your Company, the CRAR of your
Company as on June 30, 2020 stood at 37.7%.

NET OWNED FUNDS
The Net Owned Funds of your Company as on March
31, 2020 stood at ¥ 1,611.01 crore.

AUDITORS
Statutory Auditors & their Report

In terms of provisions of the Act, S. R. Batliboi &
Co. LLP, Chartered Accountants, having ICAI Firm
Registration No. 301003E / E300005, were appointed
as the Statutory Auditors of the Company at the 6%
Annual General Meeting of the Company held on
September 30, 2015 for a period of five years and they
hold office till the conclusion of the ensuing 11" Annual
General Meeting of the Company.

S. R. Batliboi & Co. LLP, Statutory Auditors in their
report(s) on the audited standalone and consolidated
financial statements of your Company for the financial

year ended March 31, 2020, have not submitted
any qualifications, reservations, adverse remarks or
disclaimers.

During the year under review, the Statutory Auditors
have not reported any instances of fraud in the
Company committed by officers or employees of the
Company to the Audit Committee.

In terms of the provisions of Section 139 of the Act
and in accordance with tenor of S. R. Batliboi & Co.
LLP as Statutory Auditors of the Company approved
by the members of the Company, S. R. Batliboi & Co.
LLP shall cease to hold office as Statutory Auditors of
the Company from the conclusion of the 11" Annual
General Meeting of the Company.

In terms of Section 139 of the Act read with rules made
thereunder, the Audit Committee of the Board after
assessing the qualifications and experience of M/s.
Deloitte Haskins & Sells LLP, Chartered Accountants,
having ICAI Firm Registration No. 117366 W/W-100018
recommendedtheirappointment as Statutory Auditors
of the Company for a term of five years to the Board
of Directors of the Company. Upon recommendation
of the Audit Committee, the Board of Directors has
approved appointment of M/s. Deloitte Haskins & Sells
LLP, as Statutory Auditors of the Company to hold
office for a period of five years i.e. from the conclusion
of the 11" Annual General Meeting of the Company till
the conclusion of the 16" Annual General Meeting of
the Company.

Your Directors recommend to the members of the
Company, the appointment of Deloitte Haskins & Sells
LLP, Chartered Accountants, as Statutory Auditors of
the Company to hold office for a term of five years i.e.
from the conclusion of the 11" Annual General Meeting
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of the Company till the conclusion of the 16" Annual
General Meeting of the Company.

Deloitte Haskins & Sells LLP, being eligible for
appointment as Statutory Auditors have consented
and confirmed that their appointment, if made, shall
be in compliance with the requirements of Section 139
read with Section 141 of the Act read with rules made
thereunder.

Secretarial Auditors & their Report

In terms of Section 204 of the Act and Regulation
24A of the Listing Regulations, secretarial audit report
from M Siroya and Company, Practicing Company
Secretary, in the prescribed format for the financial
year ended March 31, 2020 is enclosed herewith at
Annexure |l to this Board’s Report.

M Siroya and Company, Practicing Company Secretary,
in their report on the secretarial audit of your Company
for the financial year ended March 31, 2020 have not
submitted any qualifications, reservations, adverse
remarks or disclaimers.

MAINTENANCE OF COST RECORDS
Your Company is not required to maintain cost records
in terms of Section 148(1) of the Act.

REPORT ON CORPORATE GOVERNANCE

The Corporate Governance Report for the year under
review, including disclosures as stipulated under
Regulation 34 read with Schedule V of the Listing
Regulations and the RBI Directions is annexed to and
forms an integral part of this Board’s Report.

A certificate from H Choudhary & Associates,
Practicing Company Secretary, confirming compliance
with the conditions of Corporate Governance as
prescribed under the Listing Regulations is annexed
to the Corporate Governance Report.

Meetings

The Board and Committees meet at regular intervals
inter-alia to discuss, review and consider various
matters including business performance, strategies,
policies and regulatory updates and impact. During
the year under review, the Board met 7 (seven) times
and several meetings of Committees including the
Audit Committee were held. Details with respect to the
meetings of the Board of Directors and Committees
held during the year under review, including attendance
by Directors / Members at such meetings have been
provided in the Corporate Governance Report which
is annexed to and forms an integral part of this Board’s
Report.

Board Committees

The Board of Directors, in compliance with the
requirements of various laws applicable to the
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Company, as part of the good corporate governance
practices and for operational convenience, has
constituted several committees to deal with specific
matters and has delegated powers for different
functional areas to different committees.

The Board of Directors has amongst others,
constituted Audit Committee, Credit Committee,
Asset Liability Management Committee, Risk
Management Committee, Nomination & Remuneration
Committee, Corporate Social Responsibility
Committee, Stakeholders Relationship Committee, IT
Strategy Committee, Debenture Committee, Internal
Complaints Committee(s), Banking Committee,
Investment Committee and Grievances Redressal
Committee.

Details with respect to the composition, terms
of reference, number of meeting(s) held and
attended by respective member(s), roles, powers
and responsibilities of the Committee(s) have been
provided in the Corporate Governance Report which
is annexed to and forms an integral part of this Board’s
Report.

PERFORMANCE EVALUATION

In terms of the provisions of the Act and the Listing
Regulations, the Board of Directors adopted a ‘Board
Performance Evaluation Policy’ to set out a formal
mechanism for evaluating performance of the Board,
that of its Committee(s) and individual Directors
including the Chairperson. Additionally, in order to
outline detailed process and criteria to be considered
for performance evaluation, the Nomination &
Remuneration Committee has put in place the
‘Performance Evaluation Process - Board, Committees
and Directors’, which forms an integral part of the
Board Performance Evaluation Policy.

In terms of the requirement of Schedule IV of the
Act and Regulation 25 of the Listing Regulations,
a separate meeting of the Independent Directors
was held on March 23, 2020 to inter-alia review the
performance of the Non-Independent Directors
including the Chairman and the Board, as a collective
entity.

Subsequent to the year under review, the Board of
Directors evaluated the performance of the Directors
including Independent Directors, Committee(s) of the
Board and the Board as a collective entity, during the
year under review.

A statement indicating the manner in which formal
evaluation of the performance of the Board,
Committee(s) of the Board, individual Directors
including the Chairman, during the year under
review was carried out, is provided in the Corporate
Governance Report which is annexed to and forms an
integral part of this Board’s Report.
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FAMILIARISATION PROGRAMME FOR INDEPENDENT
DIRECTORS

The Independent Directors of your Company were
familiarized inter-alia with the industry in which your
Company and its subsidiaries operate, Company’s
business model and operations, in order to give
them an insight in to the Company’s business and
its functioning. The Independent Directors were also
familiarized with their roles, rights and responsibilities
as Independent Directors of the Company.

Details of familiarisation programmes imparted to the
Independent Directors during the year under review
including details of number of programmes and
number of hours spent by each Independent Director
are hosted on the website of the Company at https:/
www.indostarcapital.com/investors-corner#investor-
services.

POLICY ON APPOINTMENT OF DIRECTORS AND
SENIOR MANAGEMENT PERSONNEL

In terms of Section 178 of the Act, the Listing
Regulations and the RBI Directions, the Board of
Directors adopted a ‘Policy on Selection Criteria/
“Fit & Proper” Person Criteria’ inter-alia setting out
parameters to be considered for appointment of
Directors and Senior Management Personnel of the
Company.

Details of the Policy on Selection Criteria/ “Fit &
Proper” Person Criteria have been provided in the
Corporate Governance Report which is annexed to and
forms an integral part of this Board’s Report and is also
available on the website of the Company at https:/
www.indostarcapital.com/investors-corner#investor-
services.

REMUNERATION POLICY, DISCLOSURE OF
REMUNERATION G PARTICULARS OF EMPLOYEES
Remuneration Policy

In terms of Section 178 of the Act and the Listing
Regulations, the Board of Directors adopted a
‘Remuneration Policy’ inter-alia setting out the criteria
for determining remuneration of Executive Directors,
Non-Executive Directors, Senior Management and
other employees of the Company.

Details of the Remuneration Policy have been provided
in the Corporate Governance Report which is annexed
toandformsanintegral part of this Board’s Report. The
Remuneration Policy is also available on the website
of the Company at https:/www.indostarcapital.com/
investors-corner#investor-services.

Employee Remuneration

In terms of Section 197 of the Act read with Rule 5
of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, the disclosures
with respect to the remuneration of Directors, Key
Managerial Personnel and employees of the Company
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have been provided at Annexure Ill to this Board’s
Report.

Statement containing details of employees as required
in terms of Section 197 of the Act read with Rule 5(2)
and Rule 5(3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, is
available for inspection at the Registered & Corporate
Office of the Company during working hours for a
period of 21 days before the date of the ensuing Annual
General Meeting. A copy of the statement may be
obtained by shareholders by writing to the Company
Secretary at the Registered & Corporate Office of the
Company or at investorrelations@indostarcapital.
com.

The Board of Directors confirms that the remuneration
paid to the Directors was as per the Remuneration
Policy of the Company.

WHISTLE BLOWER POLICY / VIGIL MECHANISM

In terms of Section 177(9) and Section 177(10) of
the Act and the Listing Regulations, the Board of
Directors adopted a ‘Whistle Blower Policy/Vigil
Mechanism’ inter-alia to provide a mechanism for
Directors and employees of the Company to approach
the Audit Committee of the Company and to report
genuine concerns related to the Company and
provide for adequate safeguards against victimization
of Director(s) or employee(s) who report genuine
concerns under the mechanism.

Details of the Whistle Blower Policy/Vigil Mechanism
have been provided in the Corporate Governance
Report which is annexed to and forms an integral part
of this Board’s Report.

CORPORATE SOCIAL RESPONSIBILITY

In terms of Section 135 of the Act read with the
Companies (Corporate Social Responsibility Policy)
Rules, 2014, the Board of Directors have constituted
a Corporate Social Responsibility (CSR) Committee
and in light of your Company’s philosophy of being a
responsible corporate citizen, the Board of Directors
adopted a ‘CSR Policy’ which lays down the principles
and mechanism for undertaking various projects
/ programs as part of Company’s CSR activities.
During the year under review, the CSR Policy of
the Company was amended to enhance the areas /
fields in which the Company can undertake its CSR
activities by including disaster management within
the scope of Company’s CSR programmes. In terms of
the CSR Policy, Company’s CSR activities are focused
in the fields of education, women empowerment,
environment, sanitation & water, healthcare and
humanitarian relief.

Details of the composition of the CSR Committee and
the CSR Policy have been provided in the Corporate
Governance Report which is annexed to and forms an
integral part of this Board’s Report.
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Disclosures in terms of Section 134(3)(0) and Section
135 of the Act read with the Companies (Corporate
Social Responsibility Policy) Rules, 2014, with respect
to CSR activities undertaken by the Company during
the year under review have been provided at Annexure
IV to this Board’s Report.

RISK MANAGEMENT FRAMEWORK

Your Company has in place a mechanism to identify,
assess, monitor and mitigate various risks associated
with the business of the Company. Major risks
identified by the business and functions, if any, are
systematically addressed through mitigating actions
on a continuing basis. The Board of Directors have
adopted a ‘Risk Framework and Policy’ which inter-
alia integrates various elements of risk management
into a unified enterprise-wide policy.

The Risk Management Committee of the Company
has not identified any elements of risk which in their
opinion may threaten the existence of your Company.
Details of the risks and concerns relevant to the
Company are discussed in detail in the Management
Discussion and Analysis Report which forms part of
the Annual Report.

In terms of the RBI Directions and in order to further
strengthen the risk management framework of
the Company, during the year under review, the
Company appointed a Chief Risk Officer (“CRO”)
and adopted a policy on Independence of the CRO.
In order to ensure that the Company maintains high
standards of risk management practices, the CRO
functions independently with no relationship with
business verticals of the Company. The CRO is inter-
alia entrusted with the responsibility of identifying,
measuring and mitigating risks which may affect the
Company and putting in place and monitoring the risk
management policies and practices of the Company.

Details of the Risk Framework and Policy have been
provided in the Corporate Governance Report which
is annexed to and forms an integral part of this Board’s
Report.

INTERNAL CONTROL / INTERNAL FINANCIAL CONTROL
SYSTEMS AND THEIR ADEQUACY

Your Company’s well-defined organisational structure,
documented policies, defined authority matrix and
internal controls ensure efficiency of operations,
compliance with internal system / policies and
applicable laws. The internal control system / policies
of your Company are supplemented with internal
audits, regular reviews by the management and
checks by external auditors. The Audit Committee
and the Board of Directors monitor the internal
controls system / policies of your Company. The Risk
Management Committee and the Audit Committee
periodically review various risks associated with the
Company along with risk mitigants and ensure that
they have an integrated view of risks faced by the
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Company. The Board of Directors is of a view that your
Company’s internal control systems are commensurate
with the nature of its business, size and complexity of
its operations.

During the year under review, the Company has
initiated the process of setting up an in-house Internal
Audit Department. The in-house Internal Audit
Department will supplement the internal control
systems and processes already adopted, developed
and followed by the Company.

To the best of our knowledge and belief, and according
to the information and explanations obtained by us,
and based on the report(s) of Statutory Auditors and
submission(s) by Internal Auditors of the Company for
the financial year under review, the Board of Directors
is of the view that the internal financial controls with
reference to the financial statements of the Company
were adequate and operating efficiently and further
confirm that:

(i) the Company has comprehensive internal financial
control systems that are commensurate with the
size and nature of its business;

(ii) the Company has laid down standards, processes
and structures which enable implementation
of internal financial control systems across
the organisation and ensure that the same are
adequate and operating effectively;

(iii) the systems are designed in a manner to provide
reasonable assurance about the integrity and
reliability of the financial statements;

(iv) the Company adopts prudent lending policies
and exercises due diligence to safeguard its loan
asset portfolio; and

(v) the loan approval process involves origination
and sourcing of business leads, credit appraisal
and credit approval in accordance with approved
processes / matrices.

CEO AND CFO CERTIFICATE

Compliance Certificate in terms of Regulation 17(8)
of the Listing Regulations on the audited financial
statements and other matters prescribed therein,
submitted to the Board of Directors by the Executive
Vice-Chairman & CEO and the Chief Financial Officer
of the Company, for financial year ended March 31,
2020 is enclosed herewith at Annexure V to this
Board’s Report.

BUSINESS RESPONSIBILITY REPORT

In terms of Regulation 34(2)(f) of the Listing
Regulations, the Business Responsibility Report (BRR)
of your Company detailing initiatives undertaken
by the Company on environmental, social and
governance front during the year under review, forms
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part of this Annual Report and has been provided
at Annexure VI to this Board’s Report and is also
available on the website of the Company at https:/
www.indostarcapital.com/investors-corner#investor-
relations.

CONTRACTS / ARRANGEMENTS WITH RELATED
PARTIES AND RELATED PARTY TRANSACTION POLICY
In terms of the provisions of the Act, the Listing
Regulations and the RBI Directions, the Board of
Directors adopted ‘Related Party Transaction Policy’
to ensure obtaining of proper approvals and reporting
of transactions with related parties.

In terms of Section 177 of the Act and Regulation
23 of the Listing Regulations read with the Related
Party Transaction Policy of the Company, transactions
with related parties were placed before the Audit
Committee for its approval and omnibus approval of
the Audit Committee was obtained for related party
transactions of repetitive nature, within the limits
prescribed by the Board of Directors. The Audit
Committee is periodically updated with respect to
related party transactions executed under omnibus
approval.

During the year under review, your Company had not
entered into any related party transactions covered
within the purview of Section 188(1) of the Act, and
accordingly, the requirement of disclosure of related
party transactions in terms of Section 134(3)(h)
of the Act in Form AOC - 2 is not applicable to the
Company. All other transactions with related parties,
during the year under review, were in compliance with
the Related Party Transaction Policy. Further, during
the year under review, the Company had not entered
into transactions with related parties which could be
considered to be ‘material’ in accordance with the
Related Party Transaction Policy of the Company.

Disclosure of the related party transactions as
required under Ind AS - 24 are reported in Note 31
of the audited standalone financial statements of the
Company for the financial year ended March 31, 2020.

Details of the Related Party Transaction Policy have
been provided in the Corporate Governance Report
which is annexed to and forms an integral part of this
Board’s Report.

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS

In terms of Section 186(11) of the Act read with
Companies (Meetings of Board and its Powers) Rules,
2014, the provisions of Section 186 in respect of loans
made, guarantees given, securities provided or any
investment made by the Company are not applicable
to the Company.
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EXTRACT OF ANNUAL RETURN

In terms of Section 134(3)(a) and Section 92(3) of
the Act read with the Companies (Management and
Administration) Rules, 2014, the extract of Annual
Return as at financial year ended March 31, 2020
in the prescribed Form MGT-9 has been provided
at Annexure VIl to this Board’s Report and is also
available on the website of the Company at https:/
www.indostarcapital.com/investors-corner#investor-
relations.

EMPLOYEE STOCK OPTION PLANS (“ESOP PLANS")

Your Company believes that its success and ability
to achieve its objectives is largely determined by the
quality of its workforce and recognises that not only
good employment opportunities but also additional
motivating mechanisms are needed to incentivise
employees and aligning their interest with the interest
of the Company. In recognition of the said objective,
the Company adopted and implemented IndoStar
ESOP Plan 2012 (“ESOP 2012”), IndoStar ESOP Plan
2016 (“ESOP 2016”), IndoStar ESOP Plan 2016-II
(“ESOP 2016-11”), IndoStar ESOP Plan 2017 (“ESOP
2017”) and IndoStar ESOP Plan 2018 (“ESOP 2018”)
(collectively referred to as “ESOP Plans”) to attract,
retain, motivate and incentivise employees of the
Company and its holding / subsidiary companies.

The ESOP Plans of the Company are implemented
and administered by the Nomination & Remuneration
Committee.

The Board of Directors confirms that the ESOP Plans
are in compliance with the provisions of the Act and
the Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014 (“SEBI
ESOP Regulations”). In terms of Regulation 13 of the
SEBI ESOP Regulations, certificate from Statutory
Auditors of the Company certifying that the ESOP
Plans have been implemented in accordance with the
SEBI ESOP Regulations and the resolutions passed at
the respective general meeting(s) in this regard, shall
be available for inspection during the ensuing Annual
General Meeting of the Company.

Disclosure with respect to the ESOP Plans in terms
of Section 62 of the Act read with Rule 12(9) of the
Companies (Share Capital and Debentures) Rules,
2014 have been provided at Annexure VIII to this
Board’s Report.

Disclosures in terms of Regulation 14 of the SEBI
ESOP Regulations read with SEBI Circular No. CIR/
CFD/POLICY CELL/2/2015 dated June 16, 2015 are
available on the website of the Company at https:/
www.indostarcapital.com/investors-corner.
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DISCLOSURES UNDER SEXUAL HARASSMENT OF
WOMEN AT WORKPLACE (PREVENTION, PROHIBITION
G REDRESSAL) ACT, 2013

Consistent with its core values, your Company is
committed to create an environment in which all
individuals are treated with respect and dignity
and promote a gender sensitive and safe work
environment. Accordingly, the Board of Directors
adopted a ‘Care & Dignity Policy’ and also constituted
an Internal Complaints Committee, in compliance with
the provisions of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition & Redressal) Act,
2013.

Considering geographic diversification throughout
the country and increase in number of employees, the
Board of Directors also constituted Regional Internal
Complaints Committees for North, West and South
regions.

During the year under review, no complaints related
to sexual harassment were received by the Internal
Complaints Committee and the Regional Internal
Complaints Committees.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE EARNINGS
AND OUTGO

Since your Company isengaged in the financial services
activities, its operations are not energy intensive nor
does it require adoption of specific technology and
hence information in terms of Section 134(3)(m) of the
Act read with the Companies (Accounts) Rules, 2014
is not provided in this Board’s Report. Your Company
is vigilant on the need for conservation of energy.

During the year under review, your Company did not
have any foreign exchange earnings and incurred
foreign currency expenditure of ¥ 1.04 crore (Previous
year: ¥ 116 crore).

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

During the year under review, no orders have been
passed against your Company by any regulator(s) or
court(s) or tribunal(s) which would impact the going
concern status and / or the future operations of your
Company.

DIRECTORS RESPONSIBILITY STATEMENT

To the best of our knowledge and belief and according
to the information and explanations obtained by us,
pursuant to the provisions of Section 134(3)(c) read
with Section 134(5) of the Act, the Directors hereby
confirm that:

a) in the preparation of the annual accounts for
the year ended March 31, 2020, the applicable
accounting standards have been followed and
no material departures have been made from the
same;
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b) they have selected such accounting policies and
applied them consistently and made judgments
and estimates that are reasonable and prudent so
as to give a true and fair view of the state of affairs
of the Company at the end of the financial year
and of the loss of the Company for that period;

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

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

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

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

APPRECIATION AND ACKNOWLEDGEMENT

The Directors take this opportunity to express their
appreciation to all stakeholders of the Company
including the Reserve Bank of India, the National
Housing Bank, the Ministry of Corporate Affairs,
the Securities and Exchange Board of India, the
Government of India and other Regulatory Authorities,
the BSE Limited, the National Stock Exchange of
India Limited, the Depositories, Bankers, Financial
Institutions, Members, Customers and Employees of
the Company for their continued support and trust.
Your Directors would like to express deep appreciation
for the commitment shown by the employees in
supporting the Company in achieving continued
robust performance on all fronts.

By the Order of the Board of Directors
For IndoStar Capital Finance Limited

Bobby Parikh
Chairman
DIN: 00019437

Place: Mumbai
Date: August 12, 2020
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ANNEXURE |
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Disclosures pursuant to Regulation 34(3) and Regulation 53(f) read with Schedule V of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as on

March 31, 2020

I. Related Party Disclosure:

Sr.  In the accounts of Disclosures of amounts at the year end and the Details
No. maximum amount of loans / advances / investments
outstanding during the year
1 Holding Company: . Loans and advances in the nature of loans to --
subsidiaries by name and amount
Indostar Capital, Mauritius . Loans and advances in the nature of loans to N.A.
associates by name and amount
. Loans and advances in the nature of loans to firms --
/ companies in which Directors are interested by
name and amount
2 Subsidiary Company(ies): . Loans and advances in the nature of loans to N.A.

IndoStar Asset Advisory
Private Limited
IndoStar Home Finance
Private Limited

parent by name and amount

. Loans and advances in the nature of loans to
associates by name and amount

. Loans and advances in the nature of loans to firms
/ companies in which Directors are interested by
name and amount

3 Holding Company:
Indostar Capital, Mauritius

Investment by the loanee in the shares of parent
company and subsidiary company, when the Company
has made a loan or advance in the nature of loan

Il. Transactions of the Company with any person or entity belonging to the promoter / promoter group which
hold(s) 10% or more shareholding in the Company, in the format prescribed in the relevant accounting

standards for annual results - None
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FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2020
[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,

IndoStar Capital Finance Limited
One Indiabulls Center, 20th Floor,
Tower 2A, Jupiter Mills Compound,
Senapati Bapat Marg,

Mumbai - 400013.

We have conducted the secretarial audit of the
compliance of applicable statutory provisions and the
adherence to good corporate practices by IndoStar
Capital Finance Limited (hereinafter called the
“Company”) for the audit period covering the financial
year ended on March 31, 2020. Secretarial Audit was
conducted in a manner that provided us a reasonable
basis for evaluating the corporate conducts/statutory
compliances and expressing our opinion thereon.

Based on our verification of the Company’s books,
papers, minute books, forms and returns filed and
other records maintained by the Company and also
the information provided by the Company, its officers,
agents and authorized representatives during the
conduct of secretarial audit, we hereby report that
in our opinion, the Company has, during the audit
period covering the financial year ended on March 31,
2020 complied with the statutory provisions listed
hereunder and also that the Company has proper
Board-processes and compliance-mechanism in
place to the extent, in the manner and subject to the
reporting made hereinafter:

We have examined the books, papers, minute books,
forms and returns filed and other records maintained
by the Company for the financial year ended on
March 31, 2020 according to relevant and applicable
provisions of:

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

(ii) The Securities Contracts (Regulation) Act, 1956

(“SCRA”) and the rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations

and Bye-laws framed thereunder;

(iv) The Foreign Exchange Management Act, 1999

and the rules and regulations made thereunder to
the extent of Foreign Direct Investment in India;
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V)

(vi)

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 (Issue
and Listing of Debt Securities) Regulations, 2008;

The Securities and Exchange Board of India
(Debenture Trustees) Regulations, 1993;

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

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

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

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

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

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

Based on the representations made by the
Company and its officers and our verification
of the relevant records on test check basis, the
Company has adequate system and process
in place for compliance with the following laws
applicable specifically to the Company:

a. The Reserve Bank of India Act, 1934,
as applicable to Non-Banking Financial
Companies;

b. Master Direction - Non-Banking Financial
Company - Systemically Important Non-
Deposit taking Company and Deposit taking
Company (Reserve Bank) Directions, 2016;

c. Master Direction - Monitoring of Frauds in
NBFCs (Reserve Bank) Directions, 2016;



STATUTORY REPORTS Board’s Report

d. Master Direction - Non-Banking Financial
Companies Auditor’s Report (Reserve Bank)
Directions, 2016;

e. Master Direction - Non-Banking Financial
Company Returns (Reserve Bank) Directions,
2016;

f. Master Direction - Information Technology
Framework for the NBFC Sector;

g. Master Direction on Money Market
Instruments: Call/Notice Money Market,
Commercial Paper, Certificates of Deposit
and Non-Convertible Debentures (original
maturity up to one year);

h. Master Direction - Know Your Customer
(KYC) Direction, 2016;

i Prevention of Money Laundering Act, 2002
and the Rules made thereunder; and

j. Various Circulars, Notifications, Directions,
Guidelines, Master Circulars issued by the
Reserve Bank of India from time to time in
respect of Systemically Important Non-Deposit
taking Non-Banking Financial Company.

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

1. Secretarial Standards issued by The Institute of
Company Secretaries of India, as applicable;

2. The Debt Listing Agreement entered by the
Company with the BSE Limited (“BSE”); and

3. The Equity Listing Agreement entered by the
Company with the BSE Limited (“BSE”) and
National Stock Exchange of India Limited (“NSE”).

During the period under review, the Company has
complied with the provisions of the Act, Rules,
Regulations, Circulars, Notifications, Directions,
Guidelines, Standards, etc. mentioned above, subject
to the following observations:

1. The managerial remuneration paid/provided by
the Company for the year ended March 31, 2020
is in excess of the limits provided under Section
197 of the Act read with Schedule V of the Act by
INR 827.89 Lakhs. The Company has informed us
that it proposes to seek approval of the Members
of the Company by way of special resolution in
the ensuing Annual General Meeting.

2. We have noted that one e-form MGT 14, filed on
December 28, 2019 vide SRN R27517150, was
submitted beyond the prescribed time limit of 30
days with additional fee.
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Other Statutes, Acts, Laws, Rules, Regulations,
Guidelines and Standards as applicable to the
Company are given below:

1. Labour Laws and other incidental laws related to
employees appointed by the Company either on
its payroll or on contract basis, as related to wages,
gratuity, provident fund, ESIC, compensation etc;

2. Stamps Acts and Registration Acts of respective
states;

3. Acts as prescribed under Direct Tax and Indirect
Tax;

4. Land Revenue laws of respective states;
5. Labour Welfare Acts of respective states;

6. Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013;
and

7. Such other Local laws as applicable to the
Company and its offices/ branches.

We further report that the Board of Directors of the
Company is duly constituted with proper balance
of Executive Directors, Non-Executive Directors
and Independent Directors. The changes in the
composition of the Board of Directors that took place
during the period under review were carried out in
compliance with the provisions of the Act.

Adequate notice is given to all Directors to schedule
the Board Meetings, agenda and detailed notes on
agenda were sent in compliance with the provisions
of the Act and Rules made thereunder and Secretarial
Standards on Board Meetings, and a system exists
for seeking and obtaining further information and
clarifications on the agenda items before the meeting
and for meaningful participation at the meeting.

During the period under review, decisions were carried
out with unanimous approval of the Board and no
dissenting views were observed, while reviewing the
minutes.

We further report that there are adequate systems
and processes in the Company commensurate with
the size and operations of the Company to monitor
and ensure compliance with applicable laws, rules,
regulations, circulars, notifications, directions and
guidelines.

We further report that during the audit period the
Company has undertaken following event/action
having a major bearing on the Company’s affairs in
pursuance of the above referred laws, acts, rules,
regulations, circulars, notifications, directions,
guidelines, standards:
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The Board of Directors at their meeting held on
August 8, 2019, inter-alia, approved:

a) Appointment of Mr. Amol Joshi as Chief
Financial Officer w.e.f. September 30, 2019;

b) Grant of loan to IndoStar Home Finance
Private Limited, a wholly owned subsidiary
of the Company such that aggregate
outstanding at any point does not exceed
INR 500 crore.

Members at their Annual General Meeting held on
August 30, 2019 (“AGM”), inter-alia approved the
following(s):

a) Declare Final Dividend at rate of 10% i.e. INR
1/- per equity share of face value of INR 10/-
each, for the financial year ended March 31,
2019;

b) Re-Appointment of Mr. Bobby Parikh as a
Non-Executive Independent Director for a
second term of 5 (five) consecutive years
commencing from March 05, 2020 to March
04, 2025;

c) Increase in the Borrowing Limits under
section 180(1)(c) of the Company upto INR
25,000 crore, over and above the aggregate,
for the time being, of the paid-up share
capital, free reserves and securities premium
of the Company;

d) Issue of Non-Convertible Debentures under
Private Placement, during a period of 1 (one)
year commencing from the date of passing
of the Special Resolution at the AGM, for
aggregate principal amount not exceeding
INR 10,000 crore;

e) Increase in aggregate limit of investment and
holding by foreign portfolio investors upto
50% of the paid-up equity share capital of
the Company;

f) Sale / Assignment / Securitisation of loan
receivables of the Company upto INR 5,000
Crore during a financial year; and

g) Appointment of Mr. Shailesh Shirali as a
Whole-Time Director.

The Board of Directors at their meeting held on
November 7, 2019, inter-alia declared an Interim
Dividend at rate of 10% i.e. INR 1/- per equity
share of face value of INR 10/- each, for financial
year 2019-20.

Vi.

Vii.
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Members at their Extra Ordinary General Meeting
heldonMarch1,2020 (“EGM”), inter-alia, approved
the following by way of special resolution:

a) Increase of Authorised Share Capital of the
Company from INR 1,10,00,00,000 to INR
1,65,00,00,000 and consequent alteration
of Clause V(A) of the Memorandum of
Association of the Company; and

b) Issuance of 3,01,72,414 equity shares of the
face value of INR 10 each at a price of INR
290 each and 1,20,68,966 compulsorily
convertible preference shares having face
value of INR 10 each (“Preference Shares”),
at a price of INR 290 each on a preferential
basis and matters related therewith.

During the period under review, the Company
allotted 1,93,500 equity shares of face value of INR
10/- each fully paid up, on exercise of employees
stock options by employees, in accordance with
the IndoStar ESOP Plan(s).

During the period under review, the Company
allotted 250 Non-Convertible Debentures on
Private Placement basis aggregating to INR 25
crore which were listed on the wholesale debt
segment of the BSE Limited.

During the period under review, the Company
redeemed 7,500 Non-Convertible Debentures of
face value of INR 10 Lakh each, aggregating to INR
750 Crore and 480 Non-Convertible Debentures
of face value of INR 1 Crore each, aggregating to
INR 480 crore.

For M Siroya and Company
Company Secretaries

Mukesh Siroya

Proprietor

FCS No.: 5682; CP No.: 4157
UDIN: FO0O5682B000571742

Place: Mumbai
Date: August 12, 2020

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

To,

The Members,

IndoStar Capital Finance Limited
One Indiabulls Center, 20th Floor,
Tower 2A, Jupiter Mills Compound,
Senapati Bapat Marg,

Mumbai- 400013.

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

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

2. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance
about the correctness of the contents of the Secretarial records. The verification was done on test basis to
ensure that correct facts are reflected in Secretarial records. We believe that the processes and practices,
we followed provide a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the
Company.

4. Wherever required, we have obtained the Management’s representation about the compliance of laws, rules
and regulations and happening of events etc.

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

6. The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of the
efficacy or effectiveness with which the management has conducted the affairs of the Company.

7. In view of the restrictions imposed by the Government of India on movement of people across India to
contain the spread of Covid-19 pandemic, which led to the complete lockdown across the nation, we have
relied on electronic data for verification of certain records as the physical verification was not possible.

For M Siroya and Company
Company Secretaries

Mukesh Siroya
Proprietor
FCS No.: 5682; CP No.: 4157
UDIN: FO05682B000571742
Place: Mumbai
Date: August 12, 2020
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ANNEXURE Il

Disclosures in terms of sub-section 12 of Section 197 of the Companies Act, 2013 read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 for the Financial Year
ended March 31, 2020

Sr. Requirement Disclosure
No.
1. The ratio of the remuneration of each Name of Director Ratio
Director to the median remuneration of Mr. R. Sridhar 35717
the employees of the Company for the *Mr. Shailesh Shirali 89.29
financial year Mr. Bobby Parikh NA
Mr. Dinesh Kumar Mehrotra NA
Mr. Hemant Kaul NA
Ms. Naina Krishna Murthy NA
Mr. Dhanpal Jhaveri NA
#Mr. Sameer Sain NA
Mr. Alok Oberoi NA
2. The percentage increase in remuneration Name of Director / CEO / CFO/ CS  Percentage
of each Director, Chief Financial Officer, Increase in their
Chief Executive Officer and Company remuneration during
Secretary in the financial year the financial year
under review
Mr. R. Sridhar 82%
*Mr. Shailesh Shirali NA
Mr. Bobby Parikh NA
Mr. Dinesh Kumar Mehrotra NA
Mr. Hemant Kaul NA
Ms. Naina Krishna Murthy NA
Mr. Dhanpal Jhaveri NA
#Mr. Sameer Sain NA
Mr. Alok Oberoi NA
Mr. Amol Joshi (CFO)
(Appointed as CFO w.e.f. September 30, 2019) NA
Mr. Pankaj Thapar (CFO)
(Resigned as CFO w.e.f. September 30, 2019) (35)%
Mr. Jitendra Bhati (CS) (27)%
3. The percentage increase in the median 4%
remuneration of employees in the
financial year
4, Number of permanent employees on the 1,851
rolls of Company at the end of financial
year
5. Average percentile increase already The percentage decrease in the average salaries of
made in the salaries of employees other employees other than the managerial personnel was 29.36%.
than the managerial personnel in the last The percentage increase in the average remuneration to
financial year and its comparison with managerial personnel was 13.64%.
the percehtlle |ncrea_se |'n_the_ managerial Recognizing the valuable services granted by Mr. R. Sridhar
remuneration and justification thereof : . ) .
and point out if there are any exceptional to_ the Company and h_|s role in _the mvestmen_t transgctlon
. . - with Brookfield (details of which are mentioned in the
circumstances for increase in the ; .
managerial remuneration Boar_d s Report), your Company _e>_<ecuted a contract with Mr.
R. Sridhar pursuant to which additional variable payment was
made to Mr. R. Sridhar for FY 2019-20, resulting in increase
in payment of remuneration made to Managerial Personnel
in comparison to other employees of the Company.
6. Affirmation that the remuneration is as It is affirmed that remuneration paid is as per the

per Remuneration Policy of the Company

Remuneration Policy of the Company.

*Appointed with effect from June 26, 2019 (Remuneration has been annualised)
#Resigned with effect from June 26, 2019

Note:

Sitting fees paid to Non-Executive Independent Directors has not been considered as remuneration.
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ANNEXURE IV
Annual Report on Corporate Social Responsibility (CSR) Activities

1. A brief outline of the Company’s CSR policy, including overview of projects or programs proposed to be
undertaken and a reference to the web-link to the CSR Policy and projects or programs:

In terms of Section 135 of the Companies Act, 2013 read with the Companies (Corporate Social Responsibility
Policy) Rules, 2014, the Company has adopted a CSR Policy in furtherance of the Company’s objective
to enhance value creation in the society and in the community in which it operates, through its services,
conduct and initiatives, so as to promote sustained growth for the society and community, in fulfillment of
its role as a socially responsible corporate citizen. The CSR Policy inter-alia includes the following:

. The list of CSR projects or programs which the Company can undertake (within the purview of
Schedule VIl of the Companies Act, 2013);

*  Activities which will not be considered as CSR activities;
. The CSR budget of the Company;

. The implementation process;

. Role and responsibility of the Board and CSR Committee;
. Monitoring and reporting framework.

The CSR Policy adopted by your Company is available on the website of the Company at
https:/www.indostarcapital.com/investors-corner#investor-services.

Overview of projects / programs undertaken / proposed to be undertaken:

Promoting Education

Avasara Leadership Institute: Avasara Academy & Avasara Leadership Fellows
Salaam Bombay Foundation

Rays of Hope Charitable Trust : Priyanj Special School

Masoom: Night School Education Transformation Program

Punyabhushan Foundation: Password Campaign

Modern English School

TASK

Women Empowerment

Janvikas: Driverben

Smile Foundation: Saksham Kishori

Healthcare

Shanmukhanandha Medical Centre

Cancer Patients Aid Association: HR-HPV Screening of Cervical Cancer
Vision Foundation of India

United Way of Mumbai: Anti - COVID - 19

Humanitarian Relief

Mumbai Roti Bank

Sanitation

Habitat for Humanity India

Environment

Voluntary Organisation for People Empowerment of Rural Areas by Youth Project (VETRY): Mass Tree
Plantation program

Promoting Education
a. Avasara Leadership Institute - Avasara Academy & Avasara Leadership Fellows

Your Company continued to support Avasara Leadership Institute (“ALI"”) for the fifth year, by contributing
towards two of its programs namely Avasara Academy and Avasara Leadership Fellows.
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Avasara Academy: Avasara Academy is a first-of-
its kind residential secondary school for girls aged
between 12-18 years which aims at enabling girls
from economically weaker sections of the society to
emerge as confident leaders. It provides a holistic
educational experience that cultivates both academic
and leadership potential, fully equipping each student
with the skills and abilities to serve as a successful
leader in her community and affect positive change
in the world around her. Through the efforts and
success of each of the Avasara girls, they believe that
the deep-rooted mindsets that have held women
in India back for generations can and will change.
Located in Lavale Valley in Pune, the Academy offers
the internationally recognized Cambridge Curriculum
and a supplementary curriculum in Leadership,
Entrepreneurship and Indian Studies.

During the vyear under review, your Company
contributed an amount of ¥ 49.00 lacs to Avasara
Leadership Institute for its program Avasara Academy.
Through your Company’s support, Avasara Academy
supported education of 14 students.

Avasara Leadership Fellows (“ALF”): The ALF Program
is a selective, intensive after-school enrichment
program for girl students from 8™ to 9" grade. All ALF
girl students come from low-income backgrounds.
The ALF aims at providing a range of opportunities
and experiences to develop the personal leadership
style among the girl students and help them achieve
academic excellence.

During the vyear under review, your Company
contributed an amount of ¥ 20.02 lacs to Avasara
Leadership Institute for its program ALF. Through
your Company’s support, ALF supported education of
75 students.

b. Salaam Bombay Foundation

Salaam Bombay Foundation aims to help
adolescents by highlighting to them the
importance of education in order to increase their
self-esteem & confidence and shape them into
role models. The foundation trains its students by
way of field and exposure visits, guest sessions
& certifications and monitoring and evaluation till
they complete class 10. Specific 6 hours training
on financial literacy is also conducted for the
students.

During the year under review, your Company
contributed an amount of ¥ 63.00 lacs to Salaam
Bombay Foundation. Through your Company’s
contribution the foundation supported 800
students from Pune, Bangalore and Jaipur.
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Rays of Hope Charitable Trust - Priyanj Special
School

Your Company continued its support to Priyanj
Special School for the second year. Privanj is a
school for children having autism founded by
Rays of Hope Charitable Trust. Priyanj provides
special education services like remedial teaching,
behaviour therapy, computing skills, social
skills, daily living skills, arts and crafts and also
covers occupational therapy services, speech
therapy, vocational training and other extra -
curricular activities. Priyanj aims to make each
child independent by identifying their talent and
developing the same.

During the year under review, your Company
contributed an amount of ¥ 20.00 lacs to Priyanj
Special School. Your Company’s contribution was
utilised for education of 14 children with autism.

Masoom - Night School Education Transformation
Program (NSTP)

Masoom is a non-governmental organisation
dedicated to provide second chance education
(SCE) for young men and women who lost
educational opportunities due to financial
pressures and family responsibilities, through the
night schools. Night Schools aim to address the
drop out by re-engaging those who have had
to drop out from day school, by offering them a
night school option. Night Schools’ uniqueness
lies in its timing and the targeted student
population. Night Schools run in the evening from
6.30 pm to 9.30 pm, to serve migrant /working
class population of the city who have either
dropped out of school in earlier grades or have
never gone to school. These students cannot go
to day schools due to their working hours or age
barriers. The second chance education through
night schools and career support programme
through Masoom career cell aims to break current
trends and provide a comprehensive solution for
marginalized men and women who have missed
out on education and who are at risk of being left
behind.

During the year, Company contributed an amount
of ¥ 18.25 lacs to Masoom for its program NSTP.
Your Company’s contribution was utilised to
support educational and supporting activities for
55 students.

Punyabhushan Foundation - Password Campaign

Your Company continued its support to
Punyabhushan Foundation for the third year.
Punyabhushan Foundation was established in the
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year 1989 and got formally registered as a Trust in
the year 1999 to undertake social, educational and
cultural activities, programs and projects to create
awareness among youngsters and sensitize them
on various social, educational and cultural issues of
Maharashtra. It was established with a mission to
promote and conserve rich traditions and heritage
of Maharashtra through various social, educational,
cultural & environmental activities & projects.

Your Company supported the Password
Campaign of Punyabhushan Foundation which
aims at enhancing reading and learning skills
and competencies of school children with focus
on students of 5" to 10™ grade. Password is a
magazine which contains interactive inspiring
stories contributed by renowned scientists, social
workers and prominent personalities of national
repute. The overall contents of Password help
students to develop learning skills, thinking ability
and competencies to develop innovative thinking
and communication skills.

During the year under review, your Company
contributed anamount of ¥ 15 lacs to Punyabhushan
Foundation for its Password Campaign.

Punyabhushan Foundation could engage 3,000
students in Pune, Aurangabad, Ahmednagar areas,
in its activities through your Company’s support.

Modern English School

The Modern English School is a non-profit
charitable organisation registered under the
Bombay Public Trust Act. Modern English
School has around 1,650 students of which 30%
come from the economically weaker sections of
the society. In order to supplement traditional
teaching methods with new age technology
and upgraded learning systems, the school has
initiated the process to scale to digital classrooms.
The school had already converted 12 classrooms
in to digital classroom and required support for
digitizing remaining 6 classrooms.

During the year wunder review, Company
contributed an amount of ¥ 1.50 lacs to Modern
English School for digitising one classroom.

TASK

Task is an organisation which has been formed to
provide vocational facilities to differently abled
adults by way of conducting training sessions at
regular intervals. Training is provided in the field of
block printing, soap making, terracotta jewellery
making & painting, various painting work etc. The
products made during these training sessions are
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sold and earnings are shared with the participants.
Task ensures that complete learning shall be on
no cost / with some earning basis.

During the year under review, Company
contributed an amount of ¥ 0.55 lacs to Task for
vocational trainings for 25 special need persons.

Women Empowerment

h.

Janvikas - Driverben

Janvikas is a public charitable trust which became
operational in 1987 and today is recognized as
a leading development and support institute.
Goal of Janvikas is to contribute towards
building and strengthening a just, democratic
and secular society and to bring about concrete
and sustainable changes in the lives of the poor,
marginalized and disadvantaged communities so
that they can lead a life with dignity and social
justice. Through its project ‘Driverben’, Janvikas
encourages and trains women to become
professional commercial drivers. Selected women
are trained to enhance awareness in areas such
as legal rights, first aid, self-defense, English
language, personal presentation, hygiene,
financial literacy and essential driving skills.
Driverben aims at helping women with livelihood
opportunities.

During the year under review, your Company
contributed an amount of ¥13.76 lacs to Janvikas.
Through your Company’s contribution Janvikas
mobilized 10 women from the community out of
which 5 women enrolled / registered in Driverben.

Smile Foundation - Saksham Kishori

Your Company continued its support to Smile
Foundation for the second year. Smile has started
aninitiative called ‘Saksham Kishori’ with an aim to
facilitate education for girls. Smile is a 17 year old
organisation having over 152 projects in 25 States
of India and works to empower underprivileged
children, youth and women through the relevant
education, innovative healthcare and market-
focused livelihood programs.

During the year under review, your Company
contributed an amount of ¥ 22.48 lacs to Smile
Foundation for its program Saksham Kishori.
Your Company’s contribution was utilised for
education of 500 adolescent girls (250 girls each
in Delhi and Chennai) and 50 adolescent girls for
scholarship (25 girls each in Delhi and Chennai).

Healthcare

J-

Shanmukhanandha Medical Centre

continued its
Medical

Your Company
Shanmukhanandha

support to
Centre for the
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second year. Shri Shanmukhanandha Fine Arts
and Sangeetha Sabha is a unique institution
that combines Fine Arts and Health Care. The
institute in the last 45 years of its efforts, has
established outreach facilities to the poor and
deserving, either free or at highly subsidized
rates and presently extend its services in the
areas of dialysis, eye-care, lifestyle diseases and
management, physiotherapy, homeopathy and
pathology. The institution through medical camps
brings healthcare virtually at the doorsteps of the
people in far-flung slums and in schools in the
nearby areas of Mumbai. The Institution continues
to provide dialysis to poor and needy patients at
highly subsidized rates and also attracts a wide
cross-section of general practitioners for updates
and recent trends in medicine.

During the year under review, your Company
contributed an amount of ¥ 34.00 lacs to
Shanmukhanandha Medical Centre. Your
Company’s support was utilized for over 2,505
dialysis procedures for 467 patients and 186 eye
care treatments.

Cancer Patients Aid Association: HR-HPV

Screening of Cervical Cancer

Your Company continued its support to Cancer
Patients Aid Association (“CPAA”) for the
second year. CPAA is an NGO registered with
the Charity Commissioner since 1970. CPAA
was supported by your Company for the second
year. The vision of CPAA is ‘Total Management
of Cancer’, with the goal to support socio-
economically underprivileged cancer patients.
CPAA emphasizes cancer awareness amongst the
masses through interactive sessions highlighting
the facts, misconceptions and myths associated
with lifestyle choices like tobacco habits, alcohol,
obesity; and early detection of several cancers
through screening camps for all sectors of
the society including schools, colleges, slums,
corporates etc.

CPAA’s program ‘HR-HPV Screening for Cervical
Cancer’ screens lower income group women for
cervical cancer with an aim to detect cancer an
early stage.

During the year under review, your Company
contributed an amount of ¥ 5.00 lacs to CPAA for
the said program through United Way of Mumbai.
Your Company’s contribution was utilized for
sensitizing 267 women from low and middle
income families towards cervical cancer and to
be tested for HPV.
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Vision Foundation of India

Vision Foundation of India (“VFI”) was established
in 1993 with the main objective of financially
helping needy people of the country for eye
surgeries. Activities of VFI are spread over 19
states of India and aims at eradicating curable
blindness.

During the year under review, your Company
contributed an amount of ¥ 1.50 lacs to VFI for
providing eye surgeries to 166 patients across 19
states.

United Way of Mumbai: Anti - COVID - 19

Considering the spread of the novel Coronavirus
(COVID-19) in India, the Company had been
studying ways to support the anti COVID-19
campaign and accordingly contributed ¥ 3 lacs
to United Way of Mumbai towards its project of
providing Personal Protective Equipment (PPE)
kits for hospital staffs (doctors, nurses and
technicians) for a month. The kits included N95
mask, ply disposable mask, surgical cap, surgical
goggles, waterproof gown, shoe covers, and
gloves.

During the year under review, your Company
contributed an amount of ¥ 3 lacs to United Way of
Mumbai for distributing PPE kits. Your Company’s
contribution was utilized to distribute 221 PPE kits
at various hospitals such as Kasturba Hospital,
KEM Hospital, Bhabha Hospital, Rajawadi Hospital
or HBT Trauma Centre.

Subsequent to the year under review, in addition
to your Company’s effort to contribute to the
society, the employees of your Company donated
approx. ¥ 10 lacs to help in the fight against
COVID-19, to support our frontline warriors
and families of daily wage earners, migrants,
construction workers, rag pickers, etc. With the
amount collected, we were able to provide for:

. Health kits to 150 Police Force in Nagpur,
Maharashtra

. Family essential kits for 100 families of the
visually impaired community in Vangini,
Maharashtra

. Dry Ration to the marginalized families in
identified areas across Tamil Nadu and Uttar
Pradesh

. Dry ration and basic necessity kits to 150
underprivileged families in Delhi, Rajasthan
and Gujarat
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Humanitarian Relief

n. Mumbai Roti Bank
Your Company continued its support to Mumbai Roti Bank (“MRB”) for the second year. MRB is a non-
profit organisation, bridging the gap between hunger and excess food. Under the mentorship of Mr. D.
Sivanandhan, former Commissioner of Police, Maharashtra, MRB started its operations on December 23,
2017 with an aim to eliminate hunger, malnutrition and food wastage. MRB normally picks up excess food
from weddings, events, hotels, cafeterias, housing societies and delivers it to thousands of hungry people
who live in slums or on the footpath.
During the year under review, your Company contributed an amount of ¥ 5 lacs to MRB which was utilised
for its operations.

Sanitation

o. Habitat for Humanity India

Habitat for Humanity aims at building school sanitation and also educating students in hygiene through
behavior change communication. Schools selected for sanitation are the ones where girl students are more
in number.

During the year under review, your Company contributed an amount of ¥ 74.66 lacs to Habitat for Humanity
and your Company has supported school sanitation projects in 4 states - Uttarakhand - Dehradun, Gujarat
- Ankleshwar, Telangana - Hyderabad and Tamil Nadu - Chennai which included covering 876 students and
33 teachers.

Environment

p.

Voluntary Organisation for People Empowerment of Rural Areas by Youth (VETRY): Mass Tree Plantation
Program

VETRY is an NGO founded in 2001 by TR Sivaram, Managing Director of Royal Classic Group, which caters to
the social needs through many social welfare projects. VETRY aims to fight back against climate change and
deforestation by planting more trees. VETRY works as a facilitator for government welfare scheme to reach
farming community such as getting subsidy of drip irrigation and solar motor pumps, so that more acreage
can be converted into green cover in coming years. It also helps farmers who lost their hope in farming
because of less water or no water, to get back into farming activities with inter cropping vegetables within
the tree farming lands. VETRY has also started a farm school to teach organic farming technigues along with
tree plantations.

During the year under review, your Company contributed an amount of ¥ 45.70 lacs to VETRY for its project
‘A Mass Tree Plantation Program’ under which 1,35,010 trees were planted in Tirupur.

Composition of the CSR Committee:

Name of the Director Category Status

Mr. Dinesh Kumar Mehrotra Non-Executive Independent Chairman
Director

Mr. Dhanpal Jhaveri Non-Executive Non-Independent Member
Director

Mr. R. Sridhar Executive Director Member

Ms. Naina Krishna Murthy Non-Executive Independent Member
Director

Subsequent to the year under review, the CSR Committee was reconstituted by appointment of Ms. Naina Krishna Murthy as
Chairperson, appointment of Bobby Parikh, Non-Executive Independent Director and Mr. Sridhar Rengan, Non Executive Non-
Independent Director as Members and cessation of Mr. Dinesh Kumar Mehrotra as Chairman and Member of the Committee.
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3. Average net profit of the Company for the last three financial years prior to financial year ended March
31, 2020:
¥ 358 Crore calculated as per Section 198 of the Companies Act, 2013.
4. Prescribed CSR Expenditure (2% of ¥ 358 Crore): X 7.16 crore
5. Details of CSR spent during the financial year:
Particulars T in Crore
a. Total amount spent for the financial year 3.92
b. Amount unspent 3.24
c. Manner in which the amount spent during the financial year is detailed below:
Sr. CSR project or Sector in which Projects or Amount Amount Cumulative Amount spent
No activity identified the Project is programs outlay spent on expenditure Direct or through
covered (1) Local area or (budget) the projects up to the implementing
other project or or programs reporting agency
(2) Specify programs Sub-heads; period
the State and wise (1) Direct
district where expenditure
the projects or on projects
programs was or programs
undertaken (2)
Overheads
la. Avasara Academy Promoting Local Area % 69.02 lacs %49 lacs %187.72 lacs Implementing
education - Mumbai, (FY 2015-16: Agency - Avasara
among children/ Maharashtra % 50 lacs; Leadership
women, and Other FY 2016-17: Institute, a
empowering - Pune, 18.72 lacs; Company
women and Maharashtra FY 2017-18: registered under
enhancing T 35 lacs; Section 25 of the
women FY 2018-19: Companies Act,
employment T 35 lacs; 1956 (Not for Profit
FY 2019-20: Company)
T 49 lacs)
1.b. Avasara ¥20.02 lacs ¥ 92.30 lacs
Leadership Fellows (FY 2016-17:
T 31.28 lacs;
FY 2017-18:
T 20 lacs;
FY 2018-19:
T 21lacs; FY
2019 - 20:
¥ 20.02 lacs)
2. Salaam Bombay Promoting Local Area ¥63.00lacs ¥63.00lacs T63.00 lacs Implementing
Foundation education - Mumbai, Agency -
among children Maharashtra and Salaam Bombay
Other - Jaipur, Foundation
Rajasthan; - a Company
Banglore, registered under
Karnataka; Pune, Section 25 of the
Maharashtra Companies Act,
1956 (Not for Profit
Company)
3. Priyanj Special Promoting Local Area % 21.60 lacs ¥ 20.00 lacs % 25.40 lacs Implementing
School education - Mumbai, FY 2018 - Agency- Rays of
including special Maharashtra 19:% 5.40 Hope, charitable
education lacs; FY trust registered
among children 2019 - 20: under Bombay
% 20 lacs) Public Trust Act,
1950
4, Night School Promoting Local Area % 18.25 lacs %18.25lacs R 18.25lacs Implementing
Education education - Mumbai, Agency -Masoom
Transformation Maharashtra - a trust registered
Program under Bombay
Public Trust Act,
1950
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Sr. CSR project or Sector in which Projects or Amount Amount Cumulative Amount spent
No activity identified the Project is programs outlay spent on expenditure Direct or through
covered (1) Local area or (budget) the projects up to the implementing
other project or or programs reporting agency
(2) Specify programs Sub-heads; period
the State and wise (1) Direct
district where expenditure
the projects or on projects
programs was or programs
undertaken (2)
Overheads
5. Password Promoting Other - Pune, ¥ 15.00 lacs ¥ 15.00 lacs % 36.00 lacs Implementing
Campaign education Aurangabad and (FY 2017-18: Agency -
among children Ahmednagar, T 6 lacs; FY Punyabhushan
Maharashtra 2018 - 19: Foundation - a trust
%15 lacs; FY registered under
2019 - 20: the Bombay Public
% 15.00 lacs) Charitable Trust
Act, 1950
6. Modern English Promoting Local Area T 1.50 lacs ¥ 1.50 lacs T 1.50 lacs Implementing
School education - Mumbai, Agency - Modern
among children Maharashtra English School - a
trust registered
under the Bombay
Public Charitable
Trust Act, 1950
7. TASK Promoting Local Area % 1.54 lacs ¥ 0.55lacs R 0.55lacs Implementing
employment - Mumbai, Agency - TASK - a
enhancing Maharashtra trust registered
vocation skills under the Bombay
and livelihood Public Charitable
enhancement Trust Act, 1950
projects
8. Driverben Empowering Other - % 13.76 lacs 13.76 lacs R 13.76 lacs Implementing
women and Ahmedabad, Agency - Janvikas
enhancing Gujarat - a trust registered
women under Bombay
employment Public Charitable
Trust Act, 1950
9. Saksham Kishori Promoting Other - Surat 32250 lacs % 22.48lacs 25.50 lacs Implementing
education Nagar phase (FY 2018 - Agency - Smile
among children 2, Gurugram, 19:¥ 3 lacs; Foundation - a trust
Delhi and Avadi, FY 2019-20: registered under
Chennai ¥ 22.48 lacs) Registration Act,
1908
10.  Shanmukhanandha Promoting Local Area ¥ 34.00 Lacs % 34.00 lacs ¥65.00 lacs Implementing
Medical Centre Healthcare - Mumbai, (FY - 2018- Agency -
Maharashtra 19:% 31 lacs; Shanmukhanandha
FY - 2019- Fine Arts and
20:¥ 34.00 Sangeetha Sabha
lacs) - a trust registered
under the Bombay
Public Trusts Act,
1950
1. HR-HPV Screening Promoting Local Area ¥ 5.00 lacs 500 lacs T10.00 lacs Implementing
for Cervical Cancer Healthcare - Mumbai, (FY 2018 - Agency Cancer
Maharashtra 19:3 5.00 Patients Aid
lacs; FY Association - a
2019-20: society registered
¥ 5.00 lacs) under the Societies
Registration Act,
XXI of 1860
12.  Vision Foundation Promoting Local Area ¥ 3.00 lacs T1.50lacs T 1.50 lacs Implementing
of India Healthcare - Mumbai, Agency - Vision
Maharashtra Foundation of

India- a trust
registered under
the Bombay Public
Charitable Trust
Act, 1950
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Sr. CSR project or Sector in which Projects or Amount Amount Cumulative Amount spent
No activity identified the Project is programs outlay spent on expenditure Direct or through
covered (1) Local area or (budget) the projects up to the implementing
other project or or programs reporting agency
(2) Specify programs Sub-heads; period
the State and wise (1) Direct
district where expenditure
the projects or on projects
programs was or programs
undertaken 2)
Overheads
13.  Anti- COVID-19 Promoting Local Area ¥ 3.00 lacs ¥3.00lacs R 3.00lacs Implementing
Healthcare - Mumbai, Agency - United
Maharashtra way of Mumbai - a
trust registered
under the Bombay
Public Trusts Act,
1950
14.  Mumbai Roti Bank* Humanitarian Local Area ¥10.00 lacs ¥5.00lacs % 10.00lacs Implementing
relief - - Mumbai, (FY - 2018- Agency - Roti
Eradicating Maharashtra 19:¥ 5.00 Foundation Mumbai
Hunger and lacs; FY - - a trust registered
Malnutrition 2019-20:%  under the Bombay
5.00 lacs) Public Trusts Act,
1950
15. Habitat for Promoting Other - 37466 lacs T 74.66lacs %74.66lacs Implementing
Humanity India Sanitation Dehradun Agency - Habitat
Uttarakhand; for Humanity India
Chennai, - registered under
Tamil Nadu; Sub-Registrar Act,
Hyderabad Delhi
Telangana; and
Ankleshwar,
Gujarat
16.  Mass Tree Environmental Other - Tirupur, ¥ 45.70 lacs T 45.70 lacs T 45.70 lacs Implementing
Plantation Sustainability Tamil Nadu Agency - Voluntary
Program Organisation

for People
Empowerment

of Rural Areas by
Youth (VETRY)
registered under
the Societies Act of
Tamil Nadu

*Allocated in budget of 2018-19.% 5 lac spent in FY 2018-19 and X 5 lac spent in FY 2079-20.
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In case the Company has failed to spend the 2% of the average net profit of the last three financial years
or any part thereof, the Company shall provide the reasons for not spending the amount in its Director’s
Report:

Your Company exercises prudence in selecting projects and implementation partners for fulfilling its CSR
objectives. In order ensure an effective contribution to the society through deserving projects / organisations,
the Company has hired a professional CSR consultant who helps the Company to identify credible projects
/ organisations, where the Company can contribute towards its social responsibilities. With the assistance
of the external consultant your Company has been able to put in place strong institutional arrangements to
engage into robust partnerships with other corporate / non-corporate foundations.

As a result of constant effort, your Company has during the year under review supported 16 projects, of
which 9 projects were newly identified in the year under review.

Your Company is prudent and thorough with respect to evaluation of the projects / organisations which it
supports towards its social activities within the scope of its CSR Policy. In many cases since, the funding
requirement of the evaluated and identified projects / organisations was tied-up, your Company could
not contribute the entire 2% of the average net profit of the last three financial years. Your Company will
continue its process of exploring various projects & programs for its CSR contribution and strive to deliver
the maximum impact to society.

Responsibility statement of the CSR Committee that the implementation and monitoring of the CSR Policy,
is in compliance with CSR objectives and Policy of the Company:

The CSR Committee confirms that the implementation and monitoring of the CSR Policy is in compliance
with the CSR Objectives and Policy of the Company.

R. Sridhar Naina Krishna Murthy
(Executive Vice-Chairman & CEO) (Chairman - CSR Committee)
DIN: 00136697 DIN: 01216114
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ANNEXURE V

To

CEO and CFO Compliance Certificate

The Board of Directors
IndoStar Capital Finance Limited

We, R. Sridhar, Executive Vice Chairman & CEO and Amol Joshi, Chief Financial Officer, hereby certify that:

a. we have reviewed financial statements and the cash flow statement for the financial year ended March 31,
2020, and to the best of our knowledge and belief:

i. these statements do not contain any materially untrue statement or omit any material fact or contain
statements that might be misleading;

ii. these statements together present a true and fair view of the Company’s affairs and are in compliance
with existing accounting standards, applicable laws and regulations.

b. tothe best of our knowledge and belief, no transactions entered into by the Company during the year under
review are fraudulent, illegal or violative of the Company’s code of conduct.

c. we accept responsibility for establishing and maintaining internal controls for financial reporting and we have
evaluated the effectiveness of internal control systems of the Company pertaining to financial reporting and
there have been no deficiencies in the design or operation of such internal controls, of which we are aware.

d. we have indicated to the Auditors and the Audit committee
i Significant changes, if any, in internal control over financial reporting during the year;

ii. Significant changes, if any, in accounting policies during the year requiring disclosures in the notes to
the financial statements of the Company; and
iii. Instances of significant fraud, if any, of which we have become aware and the involvement therein, if any,
of the management or an employee having a significant role in the Company’s internal control system
over financial reporting.
R. Sridhar Amol Joshi
Place: Mumbai (Executive Vice-Chairman & CEO) Chief Financial Officer
Date: June 17, 2020 DIN: 00136697

72



STATUTORY REPORTS

Board’s Report

ANNEXURE VI

INDOSTAR

BUSINESS RESPONSIBILITY REPORT FOR THE FINANCIAL YEAR ENDED MARCH 31, 2020

SECTION A: GENERAL INFORMATION ABOUT THE COMPANY

1.

Corporate Identity Number (CIN) of the Company

L65100MH2009PLC268160

2. Name of the Company IndoStar Capital Finance Limited

3. Registered address One Indiabulls Center, 20th Floor, Tower 2A, Jupiter
Mills Compound, Senapati Bapat Marg, Mumbai -
400013

4.  Website www.indostarcapital.com

5. E-mail id icf.legal@indostarcapital.com

6. Financial Year reported April 1, 2019 to March 31, 2020

7. Sector(s) that the Company is engaged in (industrial Non-Banking Financial Company engaged in

activity code-wise) lending and allied activities - NIC Code 649

8. List three key products/services that the Company Vehicle Finance

manufactures/provides (as in balance sheet) Small and Medium Enterprise Finance
Corporate Lending

9. Total number of locations where business activity is

undertaken by the Company

(a) Number of International Locations Not Applicable

(Provide details of major 5)

(b) Number of National Locations Apart from operating from Registered Office, your
Company has an extended network of 225 branches
spread across India

10. Markets served by the Company - Local/State/ Your Company serves Local, State and National

National/International

Markets of India

SECTION B: FINANCIAL DETAILS OF THE COMPANY

1.

Paid up Capital (INR)

92.45 crore

2. Total Turnover (INR) 1,470.44 crore

3. Total profit /(loss) after taxes (INR) (340.08) crore

4 Total Spending on Corporate Social Responsibility Please refer the Annual Report on Corporate Social
(CSR) as percentage of profit after tax (%) Responsibility (CSR) Activities at Annexure IV to

5. List of activities in which expenditure in 4 above has the Board’s Report.

been incurred:-

SECTION C: OTHER DETAILS

1.

Does the Company have any Subsidiary Company/ Companies?

The Company has two wholly-owned subsidiaries:

a. IndoStar Asset Advisory Private Limited

b. IndoStar Home Finance Private Limited

2. Do the Subsidiary Company/Companies participate in the BR Initiatives of the parent company? If yes,
then indicate the number of such subsidiary company(s)
Some of the BR initiatives of the Company are also implemented by the subsidiary companies.

3. Do any other entity/entities (e.g. suppliers, distributors etc.) that the Company does business with,

participate in the BR initiatives of the Company? If yes, then indicate the percentage of such entity/
entities? [Less than 30%, 30-60%, More than 60%]

No. However, the Company encourages participation by its business associates and representatives in the
BR initiatives of the Company.
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SECTION D: BR INFORMATION

1.

Details of Director/Directors responsible for BR

(a) Details of the Director/Directors responsible for

implementation of the BR policy/policies

1. DIN Number 00136697

2. Name R. Sridhar

3. Designation Executive Vice-Chairman & CEO
(b) Details of the BR head

1. DIN Number (if applicable) --

2. Name Amol Joshi

3. Designation Chief Financial Officer

4. Telephone number +9122 4315 7000

5. e-mail id icf.legal@indostarcapital.com
2. Principle-wise (as per NVGs) BR Policy/policies

The 9 principles outlined in the National Voluntary Guidelines are as follows:

P1  Businesses should conduct and govern themselves with Ethics, Transparency and Accountability

P2 Businesses should provide goods and services that are safe and contribute to sustainability throughout
their life cycle

P3 Businesses should promote the wellbeing of all employees

P4 Businesses should respect the interests of, and be responsive towards all stakeholders, especially those
who are disadvantaged, vulnerable and marginalized

P5 Businesses should respect and promote human rights

P6 Business should respect, protect, and make efforts to restore the environment

P7 Businesses, when engaged in influencing public and regulatory policy, should do so in a responsible
manner

P8 Businesses should support inclusive growth and equitable development

P9 Businesses should engage with and provide value to their customers and consumers in a responsible

manner

(a) Details of compliance

No. Questions P P P P P ep P P P
1 2 3 4 5 6 7 8 9

1 Do you have a policy/ policies for.... Y NA Y Y Y Y NA Y Y

2 Has the policy being formulated in consultation Y -- Y Y Y Y -- Y Y
with the relevant stakeholders?

3 *Does the policy conform to any national / Y -- Y Y Y Y - Y Y
international standards? If yes, specify? (50 words)

4 **Has the policy being approved by the Board? Y -- Y Y Y Y - Y Y
Is yes, has it been signed by MD/ owner/ CEQ/
appropriate Board Director?

5 Does the company have a specified committee Y -- Y Y Y Y -- Y Y
of the Board/ Director/ Official to oversee the
implementation of the policy?

6 Indicate the link for the policy to be viewed online? https:/www.indostarcapital.com/investors-

corner#investor-services

7 #Has the policy been formally communicated to all Y -- Y Y Y Y -- Y Y
relevant internal and external stakeholders?

8 “Does the company have in-house structure to Y -- Y Y Y Y -- Y Y
implement the policy/ policies.

9 Does the Company have a grievance redressal Y -- Y Y Y Y -- Y Y
mechanism related to the policy/ policies to
address stakeholders’ grievances related to the
policy/ policies?

10 “Has the company carried out independent audit/ Y -- Y Y Y Y -- Y Y

evaluation of the working of this policy by an
internal or external agency?
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@Considering the nature of business of the Company, the Principle 6 may not be strictly applicable to the Company.

*the Policies are developed and aligned with applicable legal provisions including circulars, regulations, guidelines, notifications issued by the
Securities and Exchange Board of India, the Reserve Bank of India, the Ministry of Corporate Affairs and best practices adopted by Company.

**the
#The

Policies have been approved by the Board of Directors of the Company and signed by persons authorized by the Board.
Policies are hosted on the Company’s website and on the Company’s intranet for communicating to the relevant external/internal

stakeholders.

“The Management Committee constituted by the Board of Directors of the Company assesses adequacy and implementation of codes / policies
of the Company on an on-going basis. Implementation of codes and policies adopted by the Company is also assessed by an external audit firm.

(b) If answer to the question at serial number 1 against any principle, is ‘No’, please explain why:
No. Questions P P P P P P P P P
1 2 3 4 5 6 7 8 9
1 The company has not understood the Principles
2 The company is not at a stage where it finds itself
in a position to formulate and implement the
policies on specified principles
3 The company does not have financial or manpower Not Applicable
resources available for the task
4 It is planned to be done within next 6 months
5 It is planned to be done within the next 1 year
6 Any other reason (please specify)
3. Governance related to BR
(a) Indicate the frequency with which the Board of Directors, Committee of the Board or CEO to assess the
BR performance of the Company. Within 3 months, 3-6 months, Annually, More than 1 year
Annually.
(b) Does the Company publish a BR or a Sustainability Report? What is the hyperlink for viewing this

report? How frequently it is published?

Yes. The Company publishes its BRR annually with the Annual Report for each year. The Annual Report
is available on the Company’s website at https:/www.indostarcapital.com/investors-corner#investor-
relations.

SECTION E: PRINCIPLE-WISE PERFORMANCE

Principle 1: Businesses should conduct and govern themselves with Ethics, Transparency and Accountability

1.

Does the policy relating to ethics, bribery and corruption cover only the company? Yes/ No. Does it extend
to the Group/Joint Ventures/ Suppliers/Contractors/NGOs /Others?

The Company expressly advocates that commitment to corporate governance is essential for delivery of
strategic priorities and enhancement of shareholder value. The Company conducts its business in compliance
with applicable laws and regulations, fairness, mutual respect and integrity under a comprehensive Code of
Conduct for Directors and Employees.

The Company has also adopted an Anti-Corruption Policy to further affirm Company’s zero-tolerance
approach towards corruption and to conduct business in an honest and ethical manner by preventing and
countering corruption in its business dealings, and covers every person connected with the Company.

How many stakeholder complaints have been received in the past financial year and what percentage was
satisfactorily resolved by the management? If so, provide details thereof, in about 50 words or so.

Investor Complaints

Complaints at the beginning of the year 0]
Complaints received during the year 02
Complaints remaining unresolved at the end of the year :0
% of Complaints resolved :100%

Customer Complaints

Complaints at the beginning of the year 03
Complaints received during the year 1194
Complaints remaining unresolved at the end of the year : 39

% of Complaints resolved 1 80.20%
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Principle 2: Businesses should provide goods and
services that are safe and contribute to sustainability
throughout their life cycle

1.
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List up to 3 of your products or services whose
design has incorporated social or environmental
concerns, risks and/or opportunities.

The Company strives to provide credit solutions
for growing corporates, emerging SME
businesses, and catering to the aspirations of the
growing customer base of Middle-India. Retail
lending business focuses on customers currently
underserved financially and the growing “Middle
India” population, which aspires to improve its
lifestyle and financial well-being. Loans given
to middle India borrowers enable them to own
assets and grow their businesses. The Vehicle
Finance business largely focuses on lending
against secured assets, while targeting the large
underserved customer base across 20 states in
India. The key focus customers in the SME Finance
space are, traders, manufacturers, self-employed
professionals and service businesses, a large
portion of the portfolio comprising customers
falling under the priority sectors.

Also, in line with the Government’s initiative
“Housing for all by 2022”7, the Company, through
its subsidiary company IndoStar Home Finance
Private Limited, provides affordable housing
loans to economically weaker sections of society.

While the Company empowers its customers, it
also co-creates new opportunities for them to
increase business through its products portfolio.

For each such product, provide the following
details in respect of resource use (energy, water,
raw material etc.) per unit of product (optional):

(a) Reduction during sourcing/production/
distribution achieved since the previous year
throughout the value chain?

(b) Reduction during usage by consumers
(energy, water) has been achieved since the
previous year?

Not Applicable.

Does the company have procedures in place for
sustainable sourcing (including transportation)?

(a) If yes, what percentage of your inputs was
sourced sustainably? Also, provide details
thereof, in about 50 words or so.

Not Applicable.

Has the company taken any steps to procure
goods and services from local & small producers,
including communities surrounding their place of
work?

(a) If yes, what steps have been taken to improve
their capacity and capability of local and
small vendors?

Not Applicable.

Does the company have a mechanism to recycle
products and waste? If yes what is the percentage
of recycling of products and waste (separately as
<5%, 5-10%, >10%). Also, provide details thereof,
in about 50 words or so.

Not Applicable.

Principle 3: Businesses should promote the wellbeing
of all employees

1.

Please indicate the Total number of employees:
1,851

Please indicate the Total number of employees
hired on temporary/contractual/casual basis: 2

Please indicate the Number of permanent women
employees: 158

Please indicate the Number
employees with disabilities: 2

of permanent

Do you have an employee association that is
recognized by management: No

What percentage of your permanent employees
are members of this recognized employee
association?

Not Applicable

Please indicate the Number of complaints relating
to child labour, forced labour, involuntary labour,
sexual harassment in the last financial year and
pending, as on the end of the financial year.

No. Category No of No of
complaints complaints
filed during pending as
the financial on end of
year the financial

year

1. Child labour/ NIL NIL

forced labour/
involuntary labour

2. Sexual NIL NIL

harassment

3. Discriminatory NIL NIL

employment
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What percentage of your under mentioned
employees were given safety & skill up- gradation
training in the last year?

(a) Permanent Employees: 52%
(b) Permanent Women Employees: 6%

(c) Casual/Temporary/Contractual Employees:
Not Applicable

(d) Employees with Disabilities: Nil

The SARS-CoV-2 virus responsible for COVID-19
outbreak, which has been declared a global
pandemic by the World Health Organisation,
caused the nation to witness a complete lock-
down in the last week of March 2020. In the
background of this pandemic, your Company’s
priority has been safety of its employees and
has taken the following employee engagement
activities:

Creating Awareness:

Employees are being sensitised and educated
about COVID-19 through regular emails and SMS
since the first few cases were reported in India.
Topics covered have been:

*+  Whatis COVID-19?

. Symptoms and steps to take incase symptoms
are experienced

. Precautions to be taken
. COVID-19 helpdesk details

. Apart from the email regular SMSes were
also sent reiterating these points

Changes in Policy & Processes:

. Biometric attendance system was
discontinued due to the risks associated with
COVID-19 spread,;

. All  travel/ business meetings were
discontinued;

. Activated Business Continuity Plan & Work
from Home (WFH) policy.

Branch operations:

Branch opening has been done in a phased
manner depending on local situation and rules set
up by the local governing authorities. Each branch
is thoroughly sanitized before being opened for
employees. Sanitization kits are being dispatched
to branches being opened, so that adequate
care is taken. Standard Operating Process (SOP)
in easy to understand PPT format has detailed

INDOSTAR

instructions for employees as well as precautions
to be followed.

Principle 4: Businesses should respect the
interests of, and be responsive towards
all stakeholders, especially those who are
disadvantaged, vulnerable and marginalized.

1. Has the company mapped its internal and
external stakeholders? Yes/No

Yes.

2. Out of the above, has the company identified
the disadvantaged, vulnerable & marginalized
stakeholders.

Yes.

3. Are there any special initiatives taken by the
company to engage with the disadvantaged,
vulnerable and marginalized stakeholders. If
so, provide details thereof, in about 50 words
or so.

It is one of the objectives of the Company
to enhance value creation in the society and
the community in which it operates, through
its services, conduct and initiatives, so as to
promote sustained growth for the society and
the community. Further, through partnerships
with  various recognized organisations
engaged in social upliftment activities, the
Company has supported various programs
broadly in the field of education, women
empowerment, health care, sanitation,
environment protection and humanitarian
relief. Details of such initiatives supported
by the Company are listed at Annual Report
on Corporate Social Responsibility (CSR)
Activities at Annexure IV to the Board’s
Report.

Principle 5: Businesses should respect and
promote human rights

1. Does the policy of the company on human
rights cover only the company or extend
to the Group/Joint Ventures/Suppliers/
Contractors/NGOs/Others?

The Company has adopted various policies
to protect rights of not only its employees
but all other stakeholders, some of the
relevant policies are also implemented by the
subsidiary companies.

2. How many stakeholder complaints have been
received in the past financial year and what
percent was satisfactorily resolved by the
management?

None with respect to violation of Human
Rights.
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Principle 6: Business should respect, protect, and
make efforts to restore the environment
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Considering the nature of business of the
Company, Principle 6 may not be strictly
applicable to the Company.

Does the policy related to Principle 6 cover only
the company or extends to the Group/Joint
Ventures/Suppliers/Contractors/NGOs/others.

The Company’s Corporate Social Responsibility
Policy lists down various fields which shall be
explored by the Company for providing support
as a part of its corporate social responsibility
initiatives, which includes ensuring environmental
sustainability, ecological balance, protection of
flora and fauna, animal welfare, agroforestry,
conservation of natural resources and maintaining
quality of soil, air and water.

In its effort of contributing towards environment
protection, the Company has supported various
organisations working in these fields and shall
continue to look for more initiatives in these fields.

Does the company have strategies/ initiatives
to address global environmental issues such as
climate change, global warming, etc? Y/N. If yes,
please give hyperlink for webpage etc.

The Company is engaged in the financial services
sector and hence the Company’s operations have
no direct impact on the environment. However, the
Company is vigilant on the need for conservation
of the environment.

Does the company identify and assess potential
environmental risks? Y/N

Not Applicable.

Does the company have any project related to
Clean Development Mechanism? If so, provide
details thereof, in about 50 words or so. Also,
if Yes, whether any environmental compliance
report is filed?

Not Applicable.

Has the company undertaken any other initiatives
on - clean technology, energy efficiency,
renewable energy, etc. Y/N. If yes, please give
hyperlink for web page etc.

Not Applicable

Are the Emissions/Waste generated by the
company within the permissible limits given
by CPCB/SPCB for the financial year being
reported?

Not Applicable.

Number of show cause/ legal notices received
from CPCB/SPCB which are pending (i.e. not
resolved to satisfaction) as on end of Financial
Year.

None.

Principle 7: Businesses, when engaged in influencing
public and regulatory policy, should do so in a
responsible manner

1.

Principle 8: Businesses should support

Is your company a member of any trade and
chamber or association? If Yes, Name only those
major ones that your business deals with:

The Company is a member of the Confederation
of Indian Industries.

Have you advocated/lobbied through
above associations for the advancement or
improvement of public good? Yes/No; if yes
specify the broad areas ( drop box: Governance
and Administration, Economic Reforms, Inclusive
Development Policies, Energy security, Water,
Food Security, Sustainable Business Principles,
Others)

The Company endeavors to provide suggestions
for development of the financial services sectors
to various forums.

inclusive

growth and equitable development

1.

Does the company have specified programmes/
initiatives/projects in pursuit of the policy related
to Principle 8? If yes details thereof.

The Company focuses to serve people who do
not have easy access to the conventional banking
system. The Vehicle Finance business largely
focuses on lending to underserved customers in
India. The key focus customers in the SME Finance
space are, traders, manufacturers, self-employed
professionals and service businesses, with a large
portion of the portfolio comprising customers
falling under the priority sectors. Also, in line
with the Government’s initiative “Housing for all
by 2022”, the Company, through its subsidiary
company IndoStar Home Finance Private Limited,
focuses on providing affordable housing loans to
economically weaker sections of society.

Further, the Company has adopted a Corporate
Social Responsibility Policy which inter-alia lists
down various fields which shall be explored by
the Company for providing support as a part of its
corporate social responsibility initiatives, which
includes ensuring environmental sustainability,
ecological balance, protection of flora and fauna,
animal welfare, agroforestry, conservation of
natural resources and maintaining quality of soil,
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air and water. Please refer Annual Report on
Corporate Social Responsibility (CSR) Activities
at Annexure IV to the Board’s Report for details
of various programs supported by the Company
and its impact on the society.

Are the programmes/projects undertaken
through in-house team/own foundation/
external NGO/government structures/any other
organisation?

Some corporate social responsibility initiatives
are undertaken by the Company directly while
majority support is extended through external
agencies who have experience and expertise in
their respective areas.

Have you done any impact assessment of your
initiative?

Yes. Update on impact of corporate social
responsibility initiatives undertaken by the
Company is placed before the Corporate Social
Responsibility Committee and Board of Directors
of the Company. Please refer Annual Report on
Corporate Social Responsibility (CSR) Activities
at Annexure IV to the Board’s Report for details
of various programs supported by the Company
and its impact on the society.

What is your company’s direct contribution to
community development projects - Amount in
INR and the details of the projects undertaken.

Please refer to Annual Report on Corporate Social
Responsibility (CSR) Activities at Annexure IV to
the Board’s Report for details of various programs
supported by the Company, amount contributed
and impact on the society.

Have you taken steps to ensure that this
community development initiative is successfully
adopted by the community? Please explain in 50
words, or so.

Yes. The Company actively engages itself with its
partnered agencies who execute the corporate
social responsibility programmes supported
by the Company. Employees of the Company
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participate in the programs and assist the
agencies in effectively executing their initiatives.
The Company also closely monitors utilisation
of the money granted for various programs and
impact of each program on the target population.
Basis the impact analysis of each program, the
Company decides on the requirement of further
support.

Principle 9: Businesses should engage with and
provide value to their customers and consumers in a
responsible manner

1.

What percentage of customer complaints/
consumer cases are pending as on the end of
financial year.

39 customer complaints in the ordinary course
of business were pending to be resolved as on
March 31, 2020.

Does the company display product information
on the product label, over and above what is
mandated as per local laws? Yes/No/N.A. /
Remarks(additional information)

Not Applicable.

Is there any case filed by any stakeholder against
the company regarding unfair trade practices,
irresponsible advertising and/or anti-competitive
behaviour during the last five years and pending
as on end of financial year. If so, provide details
thereof, in about 50 words or so.

No.

Did your company carry out any consumer
survey/ consumer satisfaction trends?

The Company has not carried out formal customer
survey to evaluate customer satisfaction. The
Company deals with its customers fairly and
with transparency. In the Company’s endeavor
to ensure complete customer satisfaction, the
Company has also established a formal process
to ensure customer grievances, if any, are handled
with responsibility and resolved satisfactorily.
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ANNEXURE VII

Form No. MGT-9
EXTRACT OF ANNUAL RETURN
as on the financial year ended on March 31, 2020
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

Registration and other Details:

CIN

L65100MH2009PLC268160

Registration Date

July 21, 2009

Name of the Company

IndoStar Capital Finance Limited

Category / Sub-Category of the Company

Public Company Limited by shares, Non-
Government Company

Address of the Registered Office and contact
details

One Indiabulls Center, 20th Floor, Tower 2A, Jupiter
Mills Compound, Senapati Bapat Marg,

Mumbai - 400013

Telephone: +91 22 43157000

Fax: +9122 43157010

Email id: investor.relations@indostarcapital.com

Whether listed company (Yes / No)

Yes

Equity Shares of the Company are listed on the BSE
Limited and the National Stock Exchange of India
Limited.

(Non-Convertible Debentures listed on the BSE
Limited)

Name, Address and Contact details of Registrar
and Transfer Agent, if any

Link Intime India Private Limited

C 101, 247 Park, L.B.S Marg, Vikhroli (West),
Mumbai, Maharashtra 400083

Telephone: +91 22 49186270

Fax: +91 22 49186060

Email id: rnt.helpdesk@linkintime.co.in

Principal Business Activities of the Company

Sr. Name and Description of main products /
No. services

NIC Code of the Product/
service

% to total turnover of the
Company

1. Non-Banking Financial Company engaged
in lending and allied activities

649

100%

Particulars of Holding, Subsidiary and Associate Companies

Sr.  Name and address of CIN/GLN Holding/Subsidiary/ % of shares Applicable
No the Company Associate held Section
1. Indostar Capital 098649 C1/GBL Holding Company 56.89% Section
3rd Floor, Standard Chartered 2(46)
Tower, Bank Street, 19 Cybercity,
Ebene 72201, Mauritius
2. IndoStar Asset Advisory Private UG67100MH2013PTC240676  Subsidiary 100% Section
Limited Company 2(87)(ii)
One Indiabulls Center, 20th
Floor, Tower 2A, Jupiter Mills
Compound, Senapati Bapat
Marg, Mumbai - 400013
3. IndoStar Home Finance U65990MH2016PTC271587 Subsidiary 100% Section
Private Limited Company 2(87)(ii)

One Indiabulls Center, 20th
Floor, Tower 2A, Jupiter Mills
Compound, Senapati Bapat
Marg, Mumbai - 400013

80



STATUTORY REPORTS Board’s Report INDOSTAR

IV. Share Holding Pattern (Equity Share Capital Breakup as percentage of Total Equity)
i) Category-wise Share Holding

Category of No. of Shares held at the beginning of the Year No. of Shares held at the end of the year % Change
ECITEe Demat Physical Total % of Total Demat Physical Total % of Total dur}l/:grthe
Shares Shares

A. Promoters

1) Indian

a) Individual/HUF - - - - - - - - -

b) Central Government

c) State Govt (s) - -- -- - - -- - - -

d) Bodies Corp.

e) Banks/Fl - - - - - - - - -

f) Any Other -- -- -- -- -- - - - -
Sub-total (A) (1) :- -- -- -- -- -- -- -- -- --

2) Foreign

a) NRIs - -- -- - - - - - . .
Individuals

b) Other - -- -- -- -- -- -- -- -- --
Individuals

c) Bodies Corp. 5,37,29,228 -- 5,37,29,228 58.24 5,37,29,228 -- 537,29,228 5812 (012)

d) Banks /Fl - - - - - - - - -

e) Any Other 20,78,005 --  20,78,005 2.25 233,005 -- 233,005 2.50 0.25
Foreign Portfolio
Investor

Sub-total (A) (2):- 5,58,07,233 -- 5,58,07,233 60.49 5,60,42,233

Total shareholding  5,58,07,233 -- 5,58,07,233 60.49 5,60,42,233
of Promoter (A) =
(A)Y(D+(A)2)

B. Public shareholding

5,60,42,233 60.62 013
5,60,42,233 60.62 013

1. Institutions

a) Mutual Funds 1,06,36,994 -- 1,06,36,994 Nn.53  1,09,75110 -- 109,750 n.87 0.34

b) Banks/Fl 17,072 -- 17,072 0.02 7,492 -- 7,492 0.01 (0.01)

c) Central Government -- -- -- -- -- -- -- -- --

d) State Govt(s) - - - - - - - - -

e) Venture Capital -- -- -- -- -- -- -- -- --
Funds

f) Insurance - - -- --  39,87,042 --39,87,042 4.31 4.31
Companies

g) Flis/FPIs 93,21,236 -- 93,21,236 1010 53,9704 -- 53,9704 5.84 (4.26)

h) Foreign Venture -- -- -- -- -- -- -- -- --
Capital Funds

i) Others (specify) -- -- -- -- 9,63,006 -- 9,63,006 1.04 1.04
Alternate
investment fund

Sub-total (B)(1):- 1,99,75,302 -- 1,99,75,302 21.65 2,13,29,754 -- 2]13,29,754 23.07 1.42

2. Non-Institutions

a) Bodies Corp.

i) Indian - -- -- - - - . . .

i) Overseas 22,65,000 --  22,65,000 246  22,65,000 --  22,65,000 245 (0.01

b) Individuals
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Category of No. of Shares held at the beginning of the Year No. of Shares held at the end of the year % Change
e Demat Physical Total % of Total Demat Physical Total % of Total LRI
year
Shares Shares
i) Individual 35,57,972 36 35,58,008 3.86  36,32,099 1,226  36,33,325 3.93 0.07

shareholders
holding nominal
share capital upto
T 1lakh

i) Individual 39,59,810
shareholders
holding nominal
share capital in
excess of T 1lakh

39,59,810 429  3575,392 -- 3575392 3.87 -0.42

c) Others - -- - - - -- . . -
1) Trust 16,32,151 -- 16,32,151 1.77 17,38,871 -- 17,38,871 1.88 on

II) Non-Resident 2,60,909 -- 2,60,909 0.28 1,25,774 -- 1,25,774 014 (0.14)
Indian (NRI)

1) Clearing Members 93,323 -- 93,323 0.10 78,306 -- 78,306 0.08 (0.02)
IV) Bodies Corporate 44,90,556 --  44,90,556 487  34,61,820 -- 3461820 3.74 (113)

V) NBFCs registered 77 - 77  Negligible - - --  Negligible (Negligible)
with RBI

V1) Hindu Undivided 215,046 -- 215,046 0.23 2,00,440 -- 2,00,440 0.22 (Negligible)
Family

Sub-total (B)(2):-  1,64,74,844 36 1,64,74,880 17.86 1,50,77,702 1,226 1,50,78,928 16.31 (1.55)

Total Public 3,64,50,146 36 3,64,50,182 39.51 3,64,07,456 1,226 3,64,08,682 39.38 (0.13)
Shareholding
(B)=(B)(1+(B)(2)

C. Shares held by -- -- - -- -- - - - -
Custodian for GDRs
& ADRs

Grand Total 9,22,57,379 36 9,22,57,415 100.00 9,24,49,689 1,226 9,24,50,915 100.00 --
(A+B+C)

ii) Shareholding of Promoters and Promoter Group:

Sr. Shareholder’s Shareholding at the beginning of the Year Shareholding at the end of the year %
No. Name change
No. of Shares % of total % of Shares No. of % of total % of Shares in share
Shares Pledged / Shares Shares of the Pledged / .
holding
of the encumbered company encumbered duri
uring
Company to total to total
the year
shares shares
1 Indostar Capital 5,25,94,228 57.01 0  5,25,94,228 56.89 0 (0.12)
2 Everstone 11,35,000 1.23 0 11,35,000 1.23 0 0
Capital Partners
II'LLC
3 ECP Il FVCI Pte 20,78,005 2.25 0 23,13,005 2.50 0 0.25
Ltd
Total 5,58,07,233 60.49 0 5,60,42,233 60.62 (o] (0.13)
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iii) Change in Promoters’ and Promoter Groups’ Shareholding:

Name

Particulars

Shareholding at the beginning of

the year the year

Cumulative Shareholding during

% of total shares No. of shares

of the Company

No. of shares

% of total shares
of the Company

Indostar Capital

At the beginning
of the year

5,25,94,228 57.01 5,25,94,228

57.01

Date wise
Increase /
Decrease in
Shareholding
during the year

No sale or purchase of equity shares during the year

At the end of
the year

5,25,94,228 56.89" 5,25,94,228

56.89

Everstone
Capital Partners
[l LLC

At the beginning
of the year

11,35,000 1.23 11,35,000

1.23

Date wise
Increase /
Decrease in
Shareholding
during the year

No sale or purchase of equity shares during the year

At the end of
the year

11,35,000 1.237 11,35,000

1.23

ECP Il FVCI Pte
Ltd

At the beginning
of the year

20,78,005 2.25 20,78,005

2.25

Purchase during
the year - May
31, 2019

2,35,000 0.25 23,]13,005

0.51

At the end of
the year

23,13,005 2.50" 23,13,005

2.50

~“Due to issue of equity shares during the year, the percentage of shares held to share capital as at the end of the Financial
Year, will not match with the respective cumulative percentage of shares held to the share capital at the beginning of the
year or as at last transaction undertaken during the year under review, as the case may be.

83



INDOSTAR CAPITAL FINANCE LIMITED

Annual Report 2019-20

iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

Name Particulars Shareholding at the Cumulative Shareholding
beginning of the year during the year
No. of % of total No. of % of total
shares shares of the shares shares of the
Company Company
SBI Small Cap Fund At the beginning of the year 72,21,936 7.83 72,21,936 7.83
Sale during the year - (37,965) (0.04) 71,83,971 7.79
April 19, 2019
Sale during the year - (20,035) (0.02) 71,63,936 7.77
Apr 26, 2019
Purchase during the year - 10,00,000 1.08 81,63,936 8.85
Nov 08, 2019
Sale during the year - (6,900) (0.01) 81,57,036 8.82
Mar 20, 2020
Sale during the year - (44,000) (0.05) 81,13,036 8.78
Mar 27, 2020
At the end of the year 81,13,036 8.78 81,13,036 8.78
Mission Street Pte. Ltd. At the beginning of the year 22,65,000 2.46 22,65,000 2.46

Date wise Increase /
Decrease in Shareholding
during the year

No sale or purchase of equity shares during the year

At the end of the year

22,65,000 245" 22,65,000 2.45

Lenarco Limited

At the beginning of the year

19,13,707 2.07 19,13,707 2.07

Date wise Increase /
Decrease in Shareholding
during the year

No sale or purchase of equity shares during the year

At the end of the year 19,13,707 2.07" 19,13,707 2.07
ICICI Prudential Life Insurance At the beginning of the year 18,41,355 2.00 18,41,355 2.00
Company Limited Purchase during the year - 3,000 0.003 18,44,355 2.00

April 26, 2019

Purchase during the year - 4,000 0.004 18,48,355 2.00

May 03, 2019

Purchase during the year - 1,000 0.001 18,49,355 2.00

May 17, 2019

Purchase during the year - 2,500 0.003 18,51,855 2.01

May 24, 2019

At the end of the year 18,51,855 2.00" 18,51,855 2.00
Vyom Kedar Mankekar At the beginning of the year (¢} (¢} (¢} (¢}

Purchase during the year - 16,66,600 1.81 16,66,600 1.81

June 21, 2019

At the end of the year 16,66,600 1.80" 16,66,600 1.80"
Edelweiss Alternative At the beginning of the year 16,32,151 177 16,32,151 177

Investment Opportunities
Trust - Edelweiss Crossover
Opportunities Fund

Date wise Increase /
Decrease in Shareholding
during the year

No sale or purchase of equity shares during the year

At the end of the year 16,32,151 177" 16,32,151 177
Rajasthan Global Securities At the beginning of the year 0 0 0 0
Private Limited Purchase during the year - 63,806 0.07 63,806 0.07

January 31, 2020

Purchase during the year - 3,95,036 0.43 4,58,842 0.50

February 07, 2020

Purchase during the year - 1,21,951 013 5,80,793 0.63

February 14, 2020

Purchase during the year - 17,022 0.02 5,97,815 0.65

February 21, 2020

Purchase during the year - 1,71,256 0.19 7,69,071 0.83

February 28, 2020
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Name Particulars Shareholding at the Cumulative Shareholding
beginning of the year during the year
No. of % of total No. of % of total
shares shares of the shares shares of the
Company Company
Purchase during the year - 26,087 0.03 7,95,158 0.86
March 06, 2020
Purchase during the year - 38,758 0.04 8,33,916 0.90
March 13, 2020
Sale during the year - (1,00,042) (01D 7,33,874 0.79
March 20, 2020
Purchase during the year - 1,62,128 0.18 8,96,002 0.97
March 27, 2020
Purchase during the year - 5,70,140 0.62 14,66,142 1.59
March 31, 2020
At the end of the year 14,66,142 1.59 14,66,142 1.59
Amundi Funds SBI FM India At the beginning of the year 14,00,000 1.52 14,00,000 1.52

Equity

Date wise Increase /
Decrease in Shareholding
during the year

No sale or purchase of equity shares during the year

At the end of the year 14,00,000 1.517 14,00,000 1.51
Jupiter India Fund At the beginning of the year 14,79,138 1.60 14,79,138 1.60

Sale during the year - (43,014) (0.05) 14,36,124 1.56

January 10, 2020

Sale during the year - (12,625) (0.01) 14,23,499 1.54

January 17, 2020

Sale during the year - (16,900) (0.02) 14,06,599 1.52

February 21, 2020

Sale during the year - (15,226) (0.02) 13,91,373 1.51

March 06, 2020

Sale during the year - (1,868) (0.00) 13,89,505 1.50

March 13, 2020

Sale during the year - Mm,874) (0.01) 13,77,631 1.49

March 20, 2020

At the end of the year 13,77,631 1.49" 13,77,631 1.49
HDFC Trustee Company Ltd. At the beginning of the year 18,10,345 1.96 18,10,345 1.96
A/c HDFC Capital Builder Purchase during the year - 1,61,500 0.8 19,71,845 214
Value Fund May 31, 2019

Sale during the year - (71,000) (0.08) 19,00,845 2.06

March 13, 2020

Sale during the year - (2,27,048) (0.25) 16,73,797 1.81

March 20, 2020

Sale during the year - (6,04,000) (0.65) 10,69,797 116

March 27, 2020

Sale during the year - (2,00,000) (0.22) 8,69,797 0.94

March 31, 2020

At the end of the year 8,69,797 0.94 8,69,797 0.94
Fidelity Investment Trust At the beginning of the year 23,09,472 2.50 23,09,472 2.50
Fidelity Series Emerging Purchase during the year - 1,40,015 0.15 24,49,487 2.66
Markets Opportunities Fund May 10, 2019

Purchase during the year - Nn,234 0.01 24,60,721 2.67

May 17, 2019

Purchase during the year 90,950 0.10 25,51,671 2.77

May 24, 2019

Purchase during the year 1,050 0.00 25,52,721 2.77

May 31, 2019

Purchase during the year 3,720 0.00 25,56,441 2.77

June 14, 2019

Sale during the year - (3,101 (0.00) 25,53,340 2.77

July 26, 2019
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Name Particulars Shareholding at the Cumulative Shareholding
beginning of the year during the year
No. of % of total No. of % of total
shares shares of the shares shares of the
Company Company
Sale during the year - (243) (0.00) 25,53,097 2.77
August 02, 2019
Sale during the year - (5,579) (0.01) 25,47,518 2.76
September 20, 2019
Sale during the year - (7,339) (0.01) 25,40,179 2.75
September 27, 2019
Sale during the year - (3105) (0.00) 25,37,074 2.75
October 11, 2019
Sale during the year - (9,926) (0.01) 25,27148 2.74
October 18, 2019
Sale during the year - (19,222) (0.02) 25,07,926 2.72
October 25, 2019
Sale during the year - (39,139) (0.04) 24,68,787 2.68
November 01, 2019
Sale during the year - (10,13,276) (110) 14,55,511 1.58
November 08, 2019
Sale during the year - (40,019) (0.04) 14,15,492 1.53
November 15, 2019
Sale during the year - (1,23,091) (0.13) 12,92,401 1.40
November 22, 2019
Sale during the year - (2,55,465) (0.28) 10,36,936 112
November 29, 2019
Sale during the year - (35,799) (0.04) 10,01,137 1.09
December 06, 2019
Sale during the year - (34,165) (0.04) 9,66,972 1.05
December 13, 2019
Sale during the year - (1,07,443) (0.12) 8,59,529 0.93
December 20, 2019
Sale during the year - (13,292) (0.01) 8,46,237 0.92
December 27, 2019
Sale during the year - (6,200) (0.01D 8,40,037 0.91
December 31, 2019
Sale during the year - (1,04,030) (0am 7,36,007 0.80
January 03, 2020
Sale during the year - (2,42,600) (0.26) 4,93,407 0.53
January 10, 2020
Sale during the year - (4,93,407) (0.53) 0 -
January 17, 2020
At the end of the year 0 - 0
Laxmi Shivanand Mankekar At the beginning of the year 16,66,600 1.81 16,66,600 1.81
Sale during the year - (16,66,600) (1.81) 0 0
June 21, 2019
At the end of the year 0 - 0 -

“Due to issue of equity shares during the year, the percentage of shares held to share capital as at the end of the Financial Year,
will not match with the respective cumulative percentage of shares held to the share capital at the beginning of the year or as
at last transaction undertaken during the year under review, as the case may be.
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Name Particulars Shareholding at the Cumulative Shareholding
beginning of the year during the year
No. of % of total No. of % of total
shares shares shares shares
of the of the
Company Company
Mr. R. Sridhar At the beginning of the year 317,460 0.34 317,460 0.34

Executive Vice - Chairman &
CEO

Date wise Increase / Decrease in
Shareholding during the year

No sale or purchase of equity shares during the year

At the end of the year

317,460 0.34" 317,460 0.34

Mr. Shailesh Shirali
Whole-time Director
(appointed w.e.f. June 26,
2019)

At the beginning of the year

19,660 0.02 19,660 0.02

Date wise Increase / Decrease in
Shareholding during the year

No sale or purchase of equity shares during the year

At the end of the year

19,660 0.02" 19,660 0.02

*Mr. Dhanpal Jhaveri
Non-Executive Director

At the beginning of the year

1,000 Negligible 1,000 Negligible

Date wise Increase / Decrease in
Shareholding during the year

No sale or purchase of equity shares during the year

At the end of the year 1,000 Negligible® 1,000 Negligible
Mr. Pankaj Thapar At the beginning of the year 59,543 0.06 59,543 0.06
Chief Financial Officer Sale during the year - (38,000) 0.04 21]543 0.02
(ceased w.e.f. September 30, February 10, 2020
2019 Sale during the year - (18,758) (0.02) 2,785 Negligible

February 12, 2020

Sale during the year - (2,785) (Negligible) 0 -

February 14, 2020

Allotment pursuant to exercise of 80,000 0.09 80,000 0.09

ESOP - Feb 18, 2020

Sale during the year - (80,000) (0.09) 0 -

March 02, 2020

Allotment pursuant to exercise of 86,300 0.09 86,300 0.09

ESOP - March 09, 2020

Sale during the year - (86,200) (0.09) 100 Negligible

March 20, 2020

At the end of the year 100 Negligible * 100 Negligible
Mr. Amol Joshi At the beginning of the year 0 - 0 -
Chief Financial Officer Purchase during the year 100 0.00 100 0.00
(appointed w.e.f. September August 19, 2019
30, 2019) At the end of the year 100 0.00" 100 0.00
Mr Jitendra Bhati At the beginning of the year 9,000 0.01 9,000 0.01

Company Secretary

Date wise Increase / Decrease in
Shareholding during the year

No sale or purchase of equity shares during the year

At the end of the year

9,000 0.017 9,000 0.01

“Due to issue of equity shares during the year, the percentage of shares held to share capital as at the end of the Financial Year,
will not match with the respective cumulative percentage of shares held to the share capital at the beginning of the year or as
at last transaction undertaken during the year under review, as the case may be.

* Equity shares held jointly with his Spouse Ms. Neeru Jhaveri.

Note:

Mr. Alok Oberoi, Mr. Sameer Sain, Mr. Bobby Parikh, Mr. Dinesh Kumar Mehrotra, Mr. Hemant Kaul and Ms. Naina Krishna Murthy,
Directors of the Company, did not hold any shares at the beginning, during and at the end of the year under review.
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Indebtedness of the Company including interest outstanding / accrued but not due for payment

R in Lacs)
Secured Unsecured Deposits Total
Loans Loans Indebtedness
excluding
Deposits
Indebtedness at the beginning of the
financial year
(i) Principal Amount 6,57,815.04 2,32,664.58 0 8,90,479.62
(i) Interest due but not paid 0 0 0 0
(iii) Interest accrued but not due 12,599.34 0 0 12,599.34
Total (i+ii+iii) 6,70,414.38 2,32,664.58 (o} 9,03,078.96
Change in Indebtedness during the financial
year
* Addition 2,22,452.77 2,274.73 0 2,24,727.50
¢ Reduction 2,35,531.93 2,29,738.21 0 4,65,270.14
Net Change -13,079.16  -2,27,463.48 0 -2,40,542.64
Indebtedness at the end of the financial year
(i) Principal Amount 6,49,224.99 5,201.10 0 6,54,426.09
(ii) Interest due but not paid 0 0 0 0
(iii) Interest accrued but not due 8,110.22 0 0 8,110.22
Total (i+ii+iii) 6,57,335.21 5,201.10 (o} 6,62,536.31
VIl. Remuneration of Directors and Key Managerial Personnel
A. Remuneration paid to Whole-Time Director(s) of the Company:
& in Lacs)
Sr.  Particulars of Remuneration Total Amount *Total Amount Total
No. Mr. R. Sridhar Mr. Shailesh
Shirali
1 Gross salary
(a) Salary as per provisions contained in 1,000.00 190.97 1,190.97
section 17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income- 0.40 -- 0.40
tax Act, 1961
(c) Profits in lieu of salary under section -- --
17(3) of the Income-tax Act, 1961
2 Stock Option -- -- --
3 Sweat Equity -- -- --
4 Commission -- -- --
- as % of profit
- others, specify
5 Others, please specify -- -- --
Total (A) 1,000.40 190.97 1,191.37
**Ceiling as per the Companies Act, 2013 (“Act”) 185.75 141.89 327.64

*Appointed as Whole-Time Director with effect from June 26, 2019.
**The ceiling limits are based on effective capital as per Schedule V of the Companies Act, 2013.
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B. Remuneration to other Directors:
Independent Directors & in Lacs)

Particulars of Name of Directors Total Amount

Remuneration

Mr. Bobby Mr. Dinesh Mr. Hemant Ms. Naina

Parikh Kumar Kaul Krishna

Mehrotra Murthy
Fee for attending board/ 9.50 7.00 6.60 5.85 28.95

committee meetings
Commission -- -- - - -
Others, please specify -- -- -- -- --
Total (1) 9.50 7.00 6.60 5.85 28.95
Other Non-Executive Directors

(& in Lacs)

Name of Directors Total Amount
Mr. Alok Oberoi

Fee for attending board /committee -- - -
meetings

Particulars of Remuneration

Mr. Dhanpal Jhaveri

Commission - - -

Others, please specify -- - -

Total (2) -- -- --
Total (B)=(1+2) 28.95
Ceiling as per the Act NA
Total Managerial Remuneration (A+B) 1,220.32
Overall Ceiling as per the Act NA
C. Remuneration to Key Managerial Personnel other than MD / WTD
® in Lacs)
Sr.  Particulars of Remuneration Key Managerial Personnel Total
No. Amol Joshi  Pankaj Thapar Jitendra
(CFO)* (CFO)* Bhati (CS)
1 Gross salary
(a) Salary as per provisions 64.61 100.00 65.00 229.61
contained in section 17(1) of the
Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) -- 0.16 -- 0.16
Income-tax Act, 1961
(c) Profits in lieu of salary under -- -- -- --
section 17(3) of the Income-tax
Act, 1961
2 Stock Option -- -- -- --
3 Sweat Equity -- -- -- --
4 Commission -- -- -- --
- as % of profit
- others, specify
5 Others, please specify -- -- -- --
Total (A) 64.61 100.16 65.00 229.77

*Appointed with effect from September 30, 2019

#Resigned with effect from September 30, 2019
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VIII. PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES:

Type Section of the Brief Details of Authority (RD/ Appeal made,
Companies Act Description Penalty / NCLT / COURT) if any
Punishment /
Compounding
fees imposed

A. COMPANY

Penalty

Punishment Nil
Compounding

B. DIRECTORS

Penalty

Punishment Nil
Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment Nil
Compounding
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Disclosures under the IndoStar ESOP Plan 2012 (ESOP 2012), IndoStar ESOP Plan 2016 (ESOP 2016), IndoStar
ESOP Plan 2016 - Il (ESOP 2016 - 1), IndoStar ESOP Plan 2017 (ESOP 2017), and IndoStar ESOP Plan 2018
(ESOP 2018) pursuant to Rule 12(9) of the Companies (Share Capital and Debentures) Rules, 2014 as on
financial year ended March 31, 2020:

Particulars ESOP 2012 ESOP 2016 ESOP 2016 -1l ESOP 2017 ESOP 2018
Number of options 16,08,754 30,17,036 30,19,000 19,98,500 16,78,500
granted
Number of options 13,74,304 22,86,677 15,61,200 32,900 35,800
vested
Number of options 12,99,464 41,500 1,97,000 0 0
exercised
Total number of shares 12,99,464 41,500 1,97,000 0 0
arising as a result of
exercise of options
Number of options 2,34,590 4,72,259 2,71,500 2,54,000 2,20,500
lapsed / cancelled
Exercise Price of the 140 for
options exercised in¥T / 1,65,300 options T 225 for 26,500 T 255 for
per equity share 145 for options 1,87,000 options
1,00,000 options
3149.37 for NA NA
4,31,910 options ¥ 300 for 15,000 ¥ 300 for 10,000
T 225 for options options
6,02,254 options
Variation of terms of NA NA NA NA NA
options
Money realised by the ¥ 2,376.64 Lacs ¥104.63 Lacs ¥ 506.85 Lacs NA NA
exercise of options
Total number of options 74,700 25,03,277 25,50,500 17,44,500 14,58,000

in force

91



Annual Report 2019-20

(6lOC ‘9z 8unr
WoJ4 109440
UM J1030341g
- -- - LLLOLZL 000'0S - - - -- -- SWIL-8J0UM
se pajuloddy)
Jo10841Q lledys
dWI3-9|0YM ysa|leys W 'S

03D %® uewureyd

000¢8'6 00S'8CyL  -- -- -- -- -- -- -- -- 9DIA SAIINDSXT  JeyplS Y W v
Aieyaloes 1neyg
-- 000vS - 000C -- -- -- - -- Auedwo)d eIPUBIL U ‘©
(6L0C ‘02

Jaquiaides wody
109449 YHm 4210

000s8 - - - -- 000‘sg  -- - -- -- [eroueuld Ja1yd
se pajuloddy)

1991440
[eloueUld JoIyD  IYSOf [OWY YW T

(6l0T
‘0¢ Jequieydes
WIoJ} 10849 Yim

INDOSTAR CAPITAL FINANCE LIMITED

-- -- 000'00's  -- -- -- -- -- -- 4921440 [erdueul
$91YD se paubisay)
192140 Jedey ]
|eroueuld Jaiyd fexjued N )
8L0¢C Il - cloc 8L0¢C £10¢C Il - 9L0¢C 9l0¢ cloc
dOSs3 £10C dOS3 910C dOS3 9102 dOS3 dOS3 d0OSs3 d0OSs3 d0OSs3 d0OSs3 dOS3
0202 ‘LE Ya21eW 0Z0¢ ‘Lg YydienW ‘ON
uo se 92404 uj suondo papus Jeak ayj burinp pajuelb suondo uolyeubisag sweN S

([oUu0siad |eliabeue|y A9y 03 pajuelb suondo jo sjieyag



STATUTORY REPORTS Board’s Report INDOSTAR

Details of employees including director(s) who have received a grant of options in any one year, of options
amounting to five percent or more of options granted during that year:

Sr.  Name of Employee Number Number Number Number Number
No. of options of options of options of options of options
granted granted granted granted granted
under ESOP under ESOP under ESOP under ESOP under ESOP
2012 2016 2016 - Il 2017 2018
Financial year 2012 - 13 - Total options 3,23,000 NA NA NA NA
granted
1. Mr. Jayant Gunjal 22,000 -- -- -- --
2. Mr. Pankaj Thapar 42,000 -- -- - -
3. Mr. Rohit Talwalkar 22,000 -- -- -- --
4. Mr. Vimal Bhandari 76,000 -- -- -- --
5. Mr. Vinod Lund 22,000 -- -- -- --
6. Mr. Deepak Bakliwal 50,000 -- -- -- --
7. Mr. Nishant Kotak 50,000 -- -- -- --
Financial year 2013 - 14 - Total options 10,000 NA NA NA NA
granted
1. Mr. Ravi Narain 10,000 -- -- -- --
Financial year 2014 - 15 - Total options 6,66,000 NA NA NA NA
granted
1. Mr. Vimal Bhandari 3,00,000 -- -- -- --
2. Mr. Pankaj Thapar 1,50,000 -- -- -- --
3 Mr. Shailesh Shirali 50,000 -- -- -- --
Financial year 2015 - 16 - Total options NIL NA NA NA NA
granted
Financial year 2016 - 17 - Total options 6,02,254 26,88,036 27,57,000 NA NA
granted
1. Mr. Vimal Bhandari 4,85,5M -- -- -- --
2. Mr. Jayant Gunjal 116,743 - 2,00,000 -- --
3. Mr. Shailesh Shirali -- 1710,777 -- -- --
4, Mr. Pankaj Thapar -- 5,00,000 -- -- --
5. Mr. Prashant Joshi -- -- 9,67,000 - --
6. Mr. Deepak Bakliwal -- -- 5,00,000 -- --
Financial year 2017-18 - Total options 7,500 3,29,000 2,62,000 19,98,500 15,48,500
granted
1. Mr. R. Sridhar -- -- -- 14,28,500 9,83,000
Financial year 2018-19 - Total options NIL NIL NIL NIL 25,000
granted
1. Ms. Benaifer Palsetia -- -- -- -- 25,000
Financial year 2019-20 - Total options NIL NIL NIL NIL 1,05,000
granted
1. Mr. Amol Joshi -- -- -- -- 85,000
2. Mr. Pradeep Kumar -- -- -- -- 20,000

Details of employees including director(s) who were granted options, during any one year, equal to or exceeding
one percent of the issued capital (excluding outstanding warrants and conversions) of the Company at the time
of grant:

Sr. Name of Employee Options granted Options granted Options granted Options granted
No. under ESOP 2016  under ESOP 2016  under ESOP 2017 under ESOP 2018
-1l

Financial year 2016-17

1. Mr. Shailesh Shirali 17,010,777 -- -- --
2. Mr. Prashant Joshi -- 9,67,000 -- --
Financial year 2017-18

3. Mr. R. Sridhar -- -- 14,28,500 9,83,000

93



INDOSTAR CAPITAL FINANCE LIMITED

Annual Report 2019-20

REPORT ON CORPORATE GOVERNANCE

COMPANY’S PHILOSOPHY ON CORPORATE
GOVERNANCE
At IndoStar we believe that sound corporate

governance practices are the bedrock for the
functioning of the Company and creation of value for
its stakeholders on a sustainable and long-term basis.
This philosophy guides us in defining and maintaining
an ethical framework within which we operate.

BOARD COMPOSITION

Your Company’s Board of Directors has a fiduciary
role to protect and enhance stakeholders’ value
through strategic supervision. The Board of Directors
provides direction and exercises appropriate controls
over the business and operations of the Company
to achieve its objectives. The corporate governance
principles of your Company have been formulated to
ensure that the Board of Directors remains informed,
independent and participates actively in the affairs of
your Company.

In addition to the basic governance practices, the
Board of Directors of your Company lays strong
emphasis on transparency, accountability and integrity.
Your Company also strives to enhance stakeholders’
value by taking measures to continuously improve its
corporate governance standards.

As on March 31, 2020, the Board of Directors of your
Company comprised 8 Directors of which 4 were
Non-Executive Independent Directors, 2 were Non-
Executive Non-Independent Directors and 2 were
Executive Directors. The composition of the Board of
your Company is governed by and is in compliance
with the requirements of the Companies Act, 2013 read
with Rules framed there under (“Act”), the Securities
and Exchange Board of India (Listing Obligations and
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Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), the circulars / directions / notifications
issued by the Reserve Bank of India (“RBI Directions”)
and the Articles of Association of the Company. None
of the Directors of your Company are related to each
other. Non-Executive Directors do not hold any equity
shares of the Company, except Mr. Dhanpal Jhaveri,
who holds 1,000 equity shares of the Company, jointly
with his spouse Ms. Neeru Jhaveri.

Skills / expertise / competencies of the Board of
Directors

The diverse skills expertise and competencies of the
Board of Directors ensures that the Company retains
its competitive advantage. The following is the list of
core skills / expertise / competencies identified by the
Board of Directors as required in the context of the
Company’s business(es) for it to function effectively:

. Leadership

. Experience in the Financial Services Industry

. Strategic Planning

. Knowledge of Regulatory Environment

. Financial and Accounting Expertise

. Board Service, Corporate Governance and Risk
Management

. Knowledge in the field of Information Technology

The Board composition represents an optimal
mix of professionalism, knowledge, expertise and
experience which enables the Board to discharge its
responsibilities and provide effective leadership to the
business. Brief profile of the Directors is available on
the Company’s website at http://www.indostarcapital.
com/board-of-directors.html and also forms part of
this Annual Report.


http://www.indostarcapital.com/board-of-directors.html
http://www.indostarcapital.com/board-of-directors.html
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The composition of the Board of Directors, including details of other directorship(s), committee membership(s)
and chairmanship(s) of each Director as on March 31, 2020 are given below:

Name of the Category Skills / expertise / *Number of #Details of @Number of
Director competencies Directorship(s) Directorships in Committee
in other other listed entities Membership(s)
Companies [Chairmanship(s)]
in other
Companies
Mr. Dhanpal Non-Executive Investment 14 (0] O
Jhaveri Director Banking, PE
(Chairman) Investments
Corporate
Strategy and
Mergers/
Amalgamations
Mr. R. Sridhar Whole-Time Director Financial Services 1 0 0
(Executive Vice- and Business
Chairman & CEO) Management
Mr. Shailesh Shirali  Whole-Time Director Financial Services 0O 0 0]
- Corporate
Lending and
Structured
Finance
Mr. Alok Oberoi Non-Executive Investment 1 0 O
Director Management,
Structuring JVs
and Transactions,
Wealth
Management
Mr. Bobby Parikh Non-Executive Taxation and 7 Biocon Limited 1(3)
Independent Director Advisory to (Independent
financial services Director)
industry and
Strategic
Transactions
Mr. Dinesh Kumar Non-Executive Financial Services 9 -V L S Finance 4
Mehrotra Independent Director - Insurance Limited
sector, Business (Independent
Management Director)
- SBI Cards
and Payment
Services Limited
(Independent
Director)
Mr. Hemant Kaul Non-Executive Financial Services 7 - Transcorp 21
Independent Director - Banking International
and Insurance Limited
sector, Business (Independent
Management Director)
- Ashiana
Housing Limited
(Independent
Director)
Ms. Naina Krishna  Non-Executive Legal sector 1 0 (¢}
Murthy Independent Director - corporate

commercial law,
specifically in the
areas of mergers
and acquisitions,
joint ventures,
collaborations
and PE/VC
investments

* Includes directorship(s) in public companies and private companies, but does not include directorship(s) in foreign companies.
#Listed entities includes entities whose equity shares are listed on a recognised stock exchange(s).
@ncludes membership(s) and chairmanship(s) in Audit Committee and Stakeholders’ Relationship Committee in all public
limited companies. Membership and Chairmanship in a Committee are counted only once i.e. if a Director is a Chairman of a
Committee, he/she is not counted as Member separately.
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The number  of Directorship(s), Committee
Membership(s) & Chairmanship(s) of all Directors on
the Board of your Company are within respective limits
prescribed under the Act and the Listing Regulations.

A certificate from H Choudhary & Associates,
Practicing Company Secretary, confirming that none
of the Directors on the Board of the Company as on
March 31, 2020 have been debarred or disqualified
from being appointed or continuing as director on the
Board of the Company by the Securities and Exchange
Board of India (“SEBI”), the Ministry of Corporate
Affairs or any such statutory authority, is annexed to
this Corporate Governance Report.

BOARD AND COMMITTEE MEETINGS

The schedule of the Board / Committee meetings to
be held in a financial year is circulated in advance to
enablethe Directors / Committee Membersto plantheir
schedule and ensure highest participation at Board /
Committee Meetings. Directors are given an option of
attending Board / Committee meetings through video
conference or other audio - visual means in order to
ensure effective decision making through increased
participation. The agenda along with detailed notes
are circulated to the Directors / Members well in
advance and all material information is incorporated
in the agenda for facilitating meaningful and focused
discussions at meetings of the Board and Committees.
With a view to leverage technology and to contribute
to environment conservation, your Company has
adopted an electronic Board / Committee Meetings
application where the agenda and all supporting
documents are hosted online.

BOARD

During the year under review, 7 (seven) meetings of
the Board of Directors were convened and held on
April 12, 2019, May 20, 2019, June 26, 2019, August
08, 2019, November 07, 2019, January 31, 2020 and
February 06, 2020. These meetings were held in a
manner that not more than 120 days intervene between
two consecutive meetings. The required quorum was
present at all the above mentioned meetings. Due
to business exigencies, certain decisions were taken
by the Board by way of resolutions passed through
circulation, from time to time.

Attendance of Directors at Board Meetings and Annual

General Meeting (“AGM”) of the Company, held during
financial year ended March 31, 2020 is given below:
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Name of the Director No. of Attendance
Board at the

Meetings previous AGM
attended*

Mr. Dhanpal Jhaveri 6 Yes

Mr. R. Sridhar 7 Yes

*Mr. Shailesh Shirali 5 Yes

*Mr. Sameer Sain 1 -

Mr. Alok Oberoi 2 No

Mr. Bobby Parikh 7 Yes

Mr. Dinesh Kumar 7 No

Mehrotra

Mr. Hemant Kaul 4 Yes

Ms. Naina Krishna 5 No

Murthy

*Note:

Mr. Sameer Sain, Non-Executive Non-Independent Director
resigned with effect from June 26, 2019;

Mr. Shailesh Shirali was appointed as Whole-Time Director
from June 26, 2019.

INDEPENDENT DIRECTORS

Independent Directors play a significant role in the
governance processes of the Board of Directors.
Professional and ethical conduct of Independent
Directors promotes confidence of the investment
community, particularly minority shareholders and
regulators in the institution of independent directors.
As on March 31, 2020, half of the Board of Directors
of your Company consisted of Independent Directors.

All  the Independent Directors have affirmed
compliance with the criteria of independence as
stipulated in the Act and the Listing Regulations and
have also confirmed their enrollment in the databank
of Independent Directors maintained by the Indian
Institute of Corporate Affairs.

Further, in the opinion of the Board of Directors, all
the Independent Directors of the Company satisfy
the criteria of independence specified in the Act and
the Listing Regulations and are independent of the
Company’s Management.

INDEPENDENT DIRECTORS MEETING

In terms of the Act and the Listing Regulations, a
meeting of the Independent Directors was held
on March 23, 2020 without the attendance of the
Non-Independent Directors and members of the
management of the Company. All the Independent
Directors attended the meeting through video
conference.
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At their meeting, the Independent Directors
evaluated and assessed the performance of the Non-
Independent Directors, the Chairman and the Board,
as a collective entity. The Independent Directors also
reviewed the quality, quantity and timeliness of the
flow of information between the management and
the Board / Committees, which was necessary for the
Board / Committee Members to perform their duties
effectively.

BOARD COMMITTEES

Interms of the RBI Directions, the applicable circular(s),
regulation(s) and notification(s) issued by SEBI, the
applicable provisions of the Act and the Company’s
internal corporate governance standards, the Board
of Directors has constituted various Committees
mentioned herein below and the role of each
Committee has been defined by the Board of Directors
for effective functioning and governance within the
Company. The Board of Directors has accepted and
implemented the mandatory recommendations made
by the Committee(s) during the year under review.

Minutes of the meetings of all the Committees
constituted by the Board of Directors are placed before
the Board of Directors for discussion and noting.

CREDIT COMMITTEE

Composition, Meetings and Attendance

The Credit Committee comprises Mr. Shailesh Shirali,
Mr. Dhanpal Jhaveri and Mr. R. Sridhar.

During the year under review, the Credit Committee
met 4 (four) times on May 20, 2019, August 08, 2019,
November 07, 2019 and February 06, 2020. The
required quorum was present at all the above meetings.
Due to business exigencies, certain decisions were
taken by the Committee by way of resolutions passed
through circulation, from time to time.

Composition of the Credit Committee and the details
of attendance by the Members at the meeting(s) held

INDOSTAR

Terms of reference

The terms of reference of the Credit Committee
inter-alia includes: approving credit proposals with
respect to Corporate Lending Business and Retail
Lending Business referred to it by the Corporate
Lending Committee and Retail Lending Committee,
respectively, in accordance with risk policy, review
and monitor the loan portfolio of all the business
segments, to determine overall investment limit and
limit for investment under each approved category,
to approve assignment / securitisation of loan assets
portfolio, to formulate, recommend, review, alter
and implement the various policies adopted by the
Company with reference to the Committee.

AUDIT COMMITTEE

Composition, Meetings and Attendance

The Audit Committee comprises Mr. Bobby Parikh,
Mr. Dhanpal Jhaveri, Mr. Hemant Kaul and Ms. Naina
Krishna Murthy.

Interms ofthe Actandthe Listing Regulations, two third
of the Members of the Committee are Independent
Directors. All the Members of the Committee are
financially literate and majority members including the
Chairman possess financial management expertise.
The Company Secretary of the Company acts as
Secretary to the Committee. The Statutory Auditors
and the Internal Auditors of the Company submit their
report(s) directly to the Audit Committee.

During the year under review, the Audit Committee
met 5 (five) times on May 20, 2019, August 08, 2019,
November 07, 2019, January 31, 2020 and February
06, 2020. The required quorum was present at all the
above meetings. The Chairman of the Audit Committee
was present at the last Annual General Meeting of the
Company held on August 30, 2019.

Composition of the Audit Committee and the details
of attendance by the Members at the meeting(s) held
during the year under review are as under:

during the year under review are as under: Name of the Members  Status  No. of Meetings
Name of the Status No. of Meetings . . SRR EE
Members attended Mr. BEbby F:a::kh Chalrrl:an 5
- - - Mr. Dhanpal Jhaveri Member 4
*Mr. Shailesh Shiral h
- Shailesh Shirall Chairman 5 Mr. Hemant Kaul Member 4
Mr. Dhanpal Jhaveri Member 3 Ms. Naina Krishna Member 2
Mr. R. Sridhar Member 4 Murthy
@Mr. Sameer Sain Chairman 0

*Appointed as a Chairman from June 26, 2019.

@Ceased to be a Chairman and Member from June 26, 2019.

Subsequent to the year under review, the Credit
Committee was reconstituted by appointment of Mr.
Aditya Joshi as Chairman and cessation of Mr. Shailesh
Shirali as Chairman and Member of the Committee.

Subsequent to the year under review, the Audit
Committee was reconstituted by appointment of Mr.
Aditya Joshi as Member and cessation of Mr. Dhanpal
Jhaveri as Member of the Committee.

Terms of reference
The terms of reference of the Audit Committee inter-
alia includes: dealing with all material questions
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concerning the auditing and accounting policies of the
Company / its subsidiary(s) and their financial controls
andsystems, review and ensure correctness, sufficiency
and credibility of annual financial statements of the
Company and subsidiary companies, review with
the management financial condition and results of
operation, review quarterly and annual financial results,
scrutiny of inter-corporate loans and investments,
recommend appointment / re-appointment /
removal of Statutory and Internal Auditors, reviewing
statement of utilization of funds raised through public
/ rights / preferential issue, overseeing the Whistle
Blower Policy / Vigil Mechanism, review, approve and
monitor transactions with related parties, reviewing,
monitoring and evaluating the internal control
system including internal financial controls and risk
management system, reviewing utilization of loans /
advances / investments made to subisidiary(s).

ASSET-LIABILITY MANAGEMENT COMMITTEE (“ALCO")
Composition, Meetings and Attendance

The ALCO comprises Mr. R. Sridhar, Mr. Dhanpal
Jhaveri and Mr. Shailesh Shirali.

During the year under review, the ALCO met 4 (four)
times on May 20, 2019, August 08, 2019, November
07, 2019 and February 06, 2020. The required quorum
was present at all the above meetings. Due to business
exigencies, certain decisions were taken by the ALCO
by way of resolutions passed through circulation, from
time to time.

Composition of the ALCO and the details of attendance
by the Members at the meeting(s) held during the
year under review are as under:

Name of the Status No. of Meetings
Members attended
Mr. R. Sridhar Chairman 4

Mr. Dhanpal Jhaveri Member 3

*Mr. Shailesh Shirali Member 3

@Mr. Sameer Sain Member 0

*Appointed as a Member from June 26, 2019
@Ceased to be a Member from June 26, 2019.

Subsequent to the year under review, the ALCO was
reconstituted by appointment of Mr. Sridhar Rengan
and Mr. Amol Joshi and cessation of Mr. Shailesh
Shirali, as Members of the Committee.

Terms of reference

The terms of reference of the ALCO inter-alia includes:
monitoring the asset liability composition of the
Company’s business, determining actions to mitigate
risks associated with the asset liability mismatches,
determining and reviewing the current interest rate
model of the Company, approve proposals and detailed
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terms and conditions of borrowings from banks,
reviewing the borrowing programme of the Company,
review product pricing and desired maturity profile of
assets and liabilities and also the mix of incremental
assets & liabilities.

RISK MANAGEMENT COMMITTEE (“RMC")
Composition, Meetings and Attendance

The RMC comprises Mr. Dinesh Kumar Mehrotra, Mr.
Hemant Kaul, Mr. R. Sridhar, Mr. Amol Joshi and Mr.
Prashant Joshi.

During the year under review, the RMC met 4 (four)
times on May 20, 2019, August 08, 2019, November
07, 2019 and February 06, 2020. The required quorum
was present at all the above meetings.

Composition of the RMC and the details of attendance
by the Members at the meeting(s) held during the
year under review are as under:

Name of the Status No. of Meetings
Members attended
Mr. Dinesh Kumar Chairman 4
Mehrotra

Mr. Hemant Kaul Member 4

Mr. R. Sridhar Member 4

*Mr. Pankaj Thapar Member 2

@Mr. Amol Joshi Member 2

Mr. Prashant Joshi Member 4

*Ceased to be a Member from August 08, 2019.
@Appointed as a Member from August 08, 2019.

Subsequent to the year under review, the RMC was
reconstituted by designation of Mr. Hemant Kaul as
Chairman, appointment of Mr. Nataraj Puroshathaman,
Mr. Vibhor Talreja and Mr. Aditya Joshi as Members
and cessation of Mr. Dinesh Kumar Mehrotra and Mr.
Prashant Joshi as Members of the Committee.

Terms of reference

The terms of reference of the RMC inter-alia includes:
identifying, monitoring and managing risks that
affect / may affect the Company, deciding on the
appropriateness of the size and nature of transactions
undertaken by the Company, setting up and reviewing
risk management policies of the Company, from time
to time, overseeing execution / implementation of risk
management practices, deciding on transactions that
are proposed to be entered into by the Company that
have a potential for a conflict of interest in assessment
by the members of the Credit Committee.

NOMINATION G REMUNERATION COMMITTEE (“NRC")
Composition, Meetings and Attendance

The NRC comprises Mr. Bobby Parikh, Mr. Dhanpal
Jhaveri, Mr. Alok Oberoi and Mr. Hemant Kaul. In terms
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of the Act and the Listing Regulations, half of the
Members of the NRC are Independent Directors.

During the year under review, the NRC met 5 (five)
times on May 20, 2019, June 26, 2019 August 08, 2019,
January 31, 2020 and February 06, 2020. The required
guorum was present at all the above Meetings. The
Chairman of the NRC was present at the last Annual
General Meeting of the Company held on August 30,
2019. Due to business exigencies, certain decisions
were taken by the Committee by way of resolutions
passed through circulation, from time to time.

Composition of the NRC and the details of attendance
by the Members at the meeting(s) held during the
year under review are as under:

Name of the Status No. of Meetings
Members attended
Mr. Bobby Parikh Chairman 5

Mr. Dhanpal Jhaveri Member 4

Mr. Alok Oberoi Member 1

Mr. Hemant Kaul Member 3

Subsequent to the year under review, the NRC was
reconstituted by designation of Mr. Hemant Kaul as
Chairman, appointment of Mr. Aditya Joshi as Member
and cessation of Mr. Alok Oberoi as Member of the
Committee.

Terms of reference

The terms of reference of the NRC inter-alia includes:
identifying personnel qualified to be appointed
as Directors or in the Senior Management of the
Company, formulating criteria for determining
qualification, positive attributes, ‘fit and proper’
person status of Directors / senior management
personnel and independence of Directors, deciding on
specific remuneration packages and recommending
policy on remuneration of the Executive Directors, the
Non-Executive Directors (including the Independent
Directors) and senior level employees, formulate
criteria for evaluation of Directors, the Board and its
Committee(s) and formulate and administer employee
stock options plans of the Company.

CORPORATE SOCIAL RESPONSIBILITY (“CSR")
COMMITTEE

Composition, Meetings and Attendance

The CSR Committee comprises Mr. Dinesh Kumar
Mehrotra, Mr. Dhanpal Jhaveri, Mr. R. Sridhar and Ms.
Naina Krishna Murthy.

During the year under review, the CSR Committee
met 1 (one) time on August 08, 2019. The required
gquorum was present at the said meeting. Due to
business exigencies, certain decisions were taken by
the Committee by way of resolutions passed through
circulation, from time to time.

INDOSTAR

Composition of the CSR Committee and the details
of attendance by the Members at the meeting held
during the year under review are as under:

Name of the Status No. of Meetings
Members attended
Mr. Dinesh Kumar Chairman 1
Mehrotra

Mr. Dhanpal Jhaveri Member 1

Mr. R. Sridhar Member 1

Ms. Naina Krishna Member 1
Murthy

Subsequenttotheyearunderreview,the CSR Committee
was reconstituted by designation of Ms. Naina Krishna
Murthy as Chairperson, appointment of Mr. Bobby Parikh
and Mr. Sridhar Rengan as Members and cessation of
Mr. Dinesh Kumar Mehrotra as Chairman and Member
of the Committee

Terms of reference

The terms of reference of the CSR Committee inter-alia
includes: formulating and monitoring the CSR Policy,
recommending to the Board the amount and area of
CSR expenditure, implementation and monitoring the
CSR Projects.

DEBENTURE COMMITTEE

Composition, Meetings and Attendance

The Debenture Committee comprises Mr. Dhanpal
Jhaveri, Mr. R. Sridhar and Mr. Shailesh Shirali.

During the year under review, the Debenture Committee
met 4 (four) times on November 22, 2019, December
24, 2019, January 31, 2020 and March 04, 2020. The
required quorum was present at all the above meetings.
Due to business exigencies, certain decisions were
taken by the Committee by way of resolutions passed
through circulation, from time to time.

Composition of the Debenture Committee and the
details of attendance by the Members at the meeting(s)
held during the year under review are as under:

Name of the Status No. of Meetings
Members attended
Mr. Dhanpal Jhaveri Chairman 4

Mr. R. Sridhar Member 1

*Mr. Shailesh Shirali Member 4

@Mr. Sameer Sain Member -

*Appointed as a Member from June 26, 2019.
@Ceased to be a Member from June 26, 2019.

Subsequent to the year under review, the Debenture
Committee was reconstituted by appointment of Mr.
Amol Joshi and Mr. Pankaj Thapar as Members and

99



INDOSTAR CAPITAL FINANCE LIMITED

cessation of Mr. Dhanpal Jhaveri as Chairman and
Member and Mr. Shailesh Shirali as Member of the
Committee.

Terms of reference

The terms of reference of the Debenture Committee
inter-alia includes: determination and approval of all
matters relating to issue / buyback / repurchase of
debentures and all other acts and deeds that it deems
necessary / incidental in that regard.

STAKEHOLDERS' RELATIONSHIP COMMITTEE
Composition, Meetings and Attendance

The Stakeholders’ Relationship Committee comprises
Mr. Dhanpal Jhaveri, Mr. R. Sridhar, Mr. Dinesh Kumar
Mehrotra and Mr. Bobby Parikh. Mr. Jitendra Bhati,
Company Secretary acts as a Secretary of the
Committee and is also the Compliance Officer of the
Company.

During the year under review, the Stakeholders’
Relationship Committee met once on May 20, 2019. All
the members of the Committee were present at the said
meeting. The Chairman of the Stakeholders’ Relationship
Committee was present at the last Annual General
Meeting of the Company held on August 30, 2019

Composition of the Stakeholders’ Relationship
Committee and the details of attendance by the
Members at the meeting held during the year under
review are as under:

Name of the Status No. of Meetings
Members attended
Mr. Dhanpal Jhaveri Chairman 1

Mr. R. Sridhar Member 1

Mr. Dinesh Kumar Member 1
Mehrotra

Mr. Bobby Parikh Member 1

Subsequent to the year under review, the Stakeholders’
Relationship Committee was reconstituted by
appointment of Mr. Aditya Joshi and Ms. Naina Krishna
Murthy and cessation of Mr. Dinesh Kumar Mehrotra,
as Members of the Committee.

Terms of Reference

Thetermsofreference ofthe Stakeholders’ Relationship
Committee inter-alia includes: to oversee, monitor
and address grievances of shareholders, debenture
holders, investors and other security holders, perform
all functions relating to the interests of security
holders of the Company, oversee the performance
of the registrar and transfer agents of the Company,
monitor transfer of transferable amounts to investor
education protection fund, reviewing measures taken
for effective exercise of voting rights by shareholders,
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reviewing measures taken for reducing quantum of
unclaimed dividends and ensuring timely receipt of
dividend warrants / annual reports / statutory notices
by the shareholders of the Company.

During the year under review, 2 complaints were
received from investors / shareholders of which 1 was
related to the initial public offering of equity shares of
the Company. Both the complaints have been resolved
to the satisfaction of the shareholders and none were
pending as on March 31, 2020.

IT STRATEGY COMMITTEE

Composition, Meetings and Attendance

The IT Strategy Committee comprises Mr. Bobby
Parikh, Mr. R. Sridhar, Mr. Pankaj Thapar, Mr. Prashant
Joshi, Mr. Amol Joshi and Mr. Pradeep Kumar (CIO).

During the year under review, the IT Strategy
Committee met 2 (two) times on May 22, 2019 and
November 04, 2019. The required quorum was present
at both the meeting(s).

Composition of the IT Strategy Committee and
the details of attendance by the Members at the
meeting(s) held during the year under review are as
under:

Name of the Status No. of Meetings
Members attended
Mr. Bobby Parikh Chairman 2

Mr. R. Sridhar Member -

Mr. Pankaj Thapar Member 1

Mr. Prashant Joshi Member 2

Mr. Pradeep Kumar Member 2

*Mr. Amol Joshi Member -

*Appointed as a Member from August 08, 2019.

Subsequent to the year under review, the IT Strategy
Committee was reconstituted by appointment of Mr.
Aditya Joshi and cessation of Mr. Pankaj Thapar and
Prashant Joshi, as Members of the Committee.

Terms of Reference

The terms of reference of the IT Strategy Committee
are guided by the prescriptions of the Master Direction
- Information Technology Framework for the NBFC
Sector issued by the Reserve Bank of India which
inter-alia includes: to approve and monitor information
technology (“IT”) strategy and policy documents,
monitor processes and practices to ensure IT
delivers value to business, ensure that IT investments
represent a balance of risks and benefits, determine
the IT resources required to achieve strategic goals,
providing high-level direction for sourcing and use of
IT resources and managing IT related risks.
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OTHER COMMITTEES

INTERNAL COMPLAINTS COMMITTEE

Composition and Meetings

In terms of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition & Redressal)
Act, 2013, the Board of Directors constituted an
Internal Complaints Committee. Further, considering
geographic diversification throughout the Country
and increase in number of employees, the Board of
Directorsalso constituted Regional Internal Complaints
Committees for the North, West and South regions.

The Internal Complaint Committee comprises Ms.
Benaifer Palsetia (Presiding Officer), Ms. Sneha Singh,
Mr. Nishant Kotak, Mr. Shailesh Shirali, Mr. Prashant
Joshi and Ms. Srividya Sriram (External Member from
an association committed to the cause of women).
Subsequent to the year under review, Ms. Sneha Singh,
Mr. Nishant Kotak, Mr. Shailesh Shirali and Mr. Prashant
Joshi ceased to members and Ms. Jaya Janardanan, Mr.
Amol Joshi, Mr. Nataraj Puroshathaman and Mr. Jayant
Gunjal were appointed as members of the Committee.

No complaints related to sexual harassment were
received / were pending during the year under review.

Terms of Reference

The terms of reference of the Internal Complaints
Committee inter-alia includes: conducting an inquiry
into complaints made by any aggrieved woman at the
workplace and arrive at a conclusion as to whether the
allegation for which the complaint has been filed is
proved or not and take necessary action to resolve the
complaints, preparing annual report for each calendar
year and submitting of the same to the Board of
Directors, the District Officer and such other officer as
may be prescribed, and monitoring and implementing
the Company’s Care and Dignity Policy.

GRIEVANCES REDRESSAL COMMITTEE

Composition and Meetings

The Grievances Redressal Committee (“GRC”)
comprises Mr. Prashant Joshi (Grievance Redressal
Officer) [appointed with effect from August 08, 2019]
and Mr. R. Sridhar.

During the year under review, the Committee met
once on August 08, 2019.

Subsequent to the year under review, the GRC was
reconstituted by appointment of Ms. Jaya Janardanan
(Grievance Redressal Officer) as Member in place of
Mr. Prashant Joshi.

Terms of Reference

The terms of reference of the Grievances Redressal
Committee inter-alia includes: addressing complaints
of borrowers or customers of the Company, including
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but not limited to, applications for loans and their
processing, loan appraisal and its terms / conditions,
disbursement of loans, change in terms and conditions
and any other grievances that a borrower or customer
may have against the Company.

The status of the customer complaints pending at
the beginning of the year, received during the year,
redressed during the year and pending at the end of
the year, forms part of notes to the standalone audited
financial statements of the Company for the financial
year ended March 31, 2020.

Inaddition, for the purpose of effective implementation
of the Fair Practices Code, the Committee has also
adopted a Grievance Redressal Mechanism which
inter-alia assists in communicating to the customers
the modes available to them for getting their
grievances addressed to their satisfaction.

BANKING COMMITTEE

Composition and Meetings

The Banking Committee comprises Mr. Dhanpal
Jhaveri, Mr. R. Sridhar, Mr. Pankaj Thapar and Mr. Amol
Joshi (appointed with effect from August 08, 2019).

During the year under review, the Committee met 4
(four) times on August 19, 2019, November 07, 2019,
January 07, 2020 and February 06, 2020.

Subsequent to the year under review, the Banking
Committee was reconstituted by designation of Mr. R.
Sridhar as Chairman, appointment of Mr. Jayant Gunjal
as Member and cessation of Mr. Dhanpal Jhaveri as
Chairman and Member of the Committee.

Terms of Reference

The terms of reference of the Banking Committee,
constituted for the internal functioning and
operational convenience of the Company inter-alia
includes: matters relating to opening, operating,
closing, change in signatories or such related matters
of bank account(s), demat account(s), broking
account(s), trading account(s) and CSGL account(s)
of the Company.

INVESTMENT COMMITTEE

Composition and Meetings

The Investment Committee comprises the Chief
Financial Officer, Head - Corporate Lending and
Markets and Head - Debt Capital Markets.

The Committee meets on multiple occasions as and
when required.

Terms of Reference

The terms of reference of the Investment Committee,
constituted for the internal functioning of the Company
inter-alia includes: defining criteria for classifying
investments into current and long term, approving
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purchase or sale of investments, periodic review of
the investment portfolio of the Company and approve
brokers / other intermediaries who can be engaged
for investment function.

MANAGEMENT COMMITTEE, CORPORATE LENDING
COMMITTEE AND RETAIL LENDING COMMITTEE

The Board of Directors constituted the Management
Committee as the principal forum for taking
operational decisions for the effective functioning of
the Company. Pursuant to the growth of business, in
size, as well as expansion across multiple products
and locations, the Board of Directors also constituted
the Corporate Lending Committee and Retail Lending
Committee which inter-alia act as decision making
bodies on business related matters of corporate
lending and retail lending business segments of the
Company, respectively.

Composition:

The Management Committee comprises Mr. R. Sridhar,
Mr. Shailesh Shirali, Mr. Prashant Joshi, Mr. Pankaj
Thapar and Mr. Amol Joshi (appointed with effect
from August 08, 2019).

Subsequent to the year under review, Mr. Shailesh
Shirali and Mr. Prashant Joshi, ceased to be Members
of the Committee.

The Corporate Lending Committee comprises Mr.
Dhanpal Jhaveri (Chairman), Mr. R. Sridhar, Mr.
Shailesh Shirali, Mr. Pankaj Thapar and Mr. Amol Joshi
(appointed with effect from August 08, 2019).

Subsequent to the year under review, Mr. Dhanpal
Jhaveri ceased to be Chairman and Member and
Mr. Shailesh Shirali ceased to be Member of the
Committee.

The Retail Lending Committee comprises Mr. Dhanpal
Jhaveri (Chairman), Mr. R. Sridhar, Mr. Prashant Joshi,
Mr. Pankaj Thapar and Mr. Amol Joshi (appointed with
effect from August 08, 2019).

Subsequent to the year under review, Mr. Dhanpal
Jhaveri ceased to be Chairman and Member and Mr.
Prashant Joshi ceased to be Member of the Committee.

Meetings: The Committee(s) meet
occasions as and when required.

on multiple

Terms of Reference:

Management Committee

The terms of reference of the Management Committee
inter-alia includes: decision making around all policy
matters or legally mandated matters unless restricted
by the law or the Board of Directors. The Management
Committee is also responsible for all administrative
and operational matters such as capital expenditure,
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leasing of premises, authority to represent the
Company, change or appoint nominee shareholders in
any subsidiary / associates companies and implement
policies adopted by the Board of Directors.

Corporate Lending Committee

The terms of reference of the Corporate Lending
Committee inter-alia includes the following with
respect to the corporate lending business of
the Company: examining credit proposals and
recommending the same to the Credit Committee for
its approval, approve deviations to sanctioned credit
proposals, ensure adequate security / encumbrance is
created / registered in favour of the Company, approve
/ recommend amendment(s) to / adoption of various
relevant policies / manuals, approve deployment of
funds in terms of Treasury Policy, approve proposals
under Short Term Loan Programme and Sell Down
Mandate of the Company, authorize officials of the
Company to do all such acts, deeds, matters and things
and exercise all rights under the Securitisation and
Reconstruction of Financial Assets and Enforcement
of Security Interest Act, 2002, update and report to
the Credit Committee and to do all other acts, deeds
and things, which do not require specific approval of
the Board of Directors / Credit Committee.

Retail Lending Committee

The terms of reference of the Retail Lending
Committee inter-alia includes the following with
respect to the retail lending business segments of
the Company: adopting / revising relevant policies,
approving appointment of various agencies / vendors,
approving or modifying various agreement(s),
document(s) & contract(s), undertaking all or any
business and / or operational activities, authorize
officials of the Company to do all such acts, deeds,
matters and things and exercise all rights under the
Securitisation and Reconstruction of Financial Assets
and Enforcement of Security Interest Act, 2002, and
updating / reporting to the Credit Committee.

CODES AND POLICIES

In terms of the RBI Directions, the circulars /
regulations / guidelines issued by SEBI including the
Listing Regulations, provisions of the Act, various
other laws applicable to the Company and as a part of
good corporate governance and also to ensure strong
internal controls, the Board of Directors has adopted
several codes / policies / guidelines which amongst
others includes the following:

Internal Guidelines on Corporate Governance

In terms of the Master Direction - Non-Banking
Financial Company - Systemically Important Non-
Deposit taking Company and Deposit taking
Company (Reserve Bank) Directions, 2016 issued by
the Reserve Bank of India (“RBI NDSI Directions”) and
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in order to adopt best practices and facilitate greater
transparency in operations, the Board of Directors
adopted the ‘Internal Guidelines on Corporate
Governance’.

The Internal Guidelines on Corporate Governance
covers areas related to corporate governance and
compliance inter-alia with respect to the Board, the
Committees constituted by the Board, subsidiary
company(ies), auditors, conflict of interest and
reference to other code(s) and policy(ies) of the
Company. The Internal Guidelines on Corporate
Governanceis available on the website of the Company.

Fair Practices Code

In terms of the RBI NDSI Directions, the Board of
Directors adopted a ‘Fair Practices Code’ which inter-
alia deals with matters related to manner of application
for loans, their processing, loan appraisal, terms /
conditions and disbursement of loans and changes in
terms and conditions of loans sanctioned.

In terms of the Fair Practices Code, to provide best
customer services and to ensure speedy redressal
of customer grievances, the Grievances Redressal
Committee adopted a ‘Customer Grievance Redressal
Mechanism’ which includes the manner in which
complaints can be registered by a customer and the
manner and time-lines for resolution of complaints by
the Company.

The Fair Practices Code and the Grievance Redressal
Mechanism are available on the website of the
Company.

Investment and Loan Policy

Interms of the requirements of the RBI NDSI Directions,
to have a documented policy for investment and
demand / call loans granted by the Company, the
Board of Directors adopted an ‘Investment and Loan
Policy’ which also includes specific provisions for
demand/call loans.

The Investment and Loan Policy inter-alia covers, for
investments - the criteria to classify the investments
into current or long term investments, transfer of
investments, norms for depreciation / appreciation,
categorization, valuation and manner of transacting
in government securities; and for lending - specific
provisions for demand / call loans, takeover /
refinancing, provisions around lending against shares,
collateral value / asset cover, infrastructure loans,
asset classification and provisioning requirements.

In addition to the Investment and Loan Policy, the
Company has also adopted a ‘Treasury Policy’ for
setting out an operational framework for management
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of surplus funds and an ‘Investment Policy’ to prescribe
detailed criteria for investment / divestment of the
funds of the Company (other than surplus funds) and
to prescribe a formal framework for management of
the Investment Portfolio of the Company.

Policy on Single / Group Exposure Norms

In terms of the requirements of RBI NDSI Directions,
to have a documented policy with respect to exposure
to a single party or a single group of parties, the Board
of Directors adopted a ‘Policy on Single / Group
Exposure Norms’.

The Policy on Single/Group Exposure Norms inter-
alia intends to align the loan / investment amounts of
the Company to the repayment capacity / servicing
ability of the borrower and spread exposures over a
large number of borrowers / entities and to contain
the impact of market, economic and other movements
on the loan / investment portfolio of the Company.

Policy on Know Your Customer (“KYC”) Norms
and Anti Money Laundering (“AML”) Measures
(“KYC & AML Policy”)

In terms of the circular(s) and direction(s) on KYC
Norms and AML Measures issued by the Reserve
Bank of India including Know Your Customer (KYC)
Direction, 2016, the Prevention of Money Laundering
Act, 2002 and rules made thereunder, the Board of
Directors adopted a ‘KYC & AML Policy’ which inter-
alia incorporates your Company’s approach towards
KYC norms, AML measures and combating of financing
of terrorism (“CFT”).

The KYC & AML Policy provides a comprehensive and
dynamic framework and measures relating to KYC,
AML and CFT to be considered while conducting
business. The primary objective of the policy is to
prevent the Company from being used, intentionally
or unintentionally, by criminal elements for money
laundering or terrorist financing activities.

Risk Framework and Policy

In terms of the RBI NDSI Directions, the Listing
Regulations and provisions of the Act, the Company’s
‘Risk  Framework and Policy’ encompasses the
organisation structure, strategies, systems and
procedures. It integrates various elements of
risk management embodied in the business and
administrative aspects of the Company into a unified
enterprise-wide policy. The policy is laid down in
light of the Company’s objectives, business strategy
and complexity arising out of the products / services
and other activities carried out in pursuit of these
objectives and implementation of these strategies.
The Risk Framework and Policy is available on the
website of the Company.
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Internal Control Framework

In terms of the provisions of the Act and the Listing
Regulations, requiring the Company to lay down
adequate internal financial controls and in order
to strengthen the existing internal controls of the
Company enforced through its policies / processes
/ codes, the Board of Directors adopted an ‘Internal
Control Framework’. The Internal Control Framework
largely outlines a framework for identifying financial
reporting and operational risks which may affect the
Company, necessary steps to mitigate such risks,
reduce the probability of and potential impact in case
of materialisation of risks, creating awareness amongst
functional staff and draw down a risk ownership
structure to manage risks in a timely manner.

Interest Rate Policy

The Company determines the pricing of loans in a
transparent manner. In terms of the requirement of
RBI NDSI Directions, to have a policy document for
interest rates being charged on loans disbursed by
the Company and the Fair Practices Code of the
Company, the Board of Directors adopted an ‘Interest
Rate Policy’.

The Interest Rate Policy of the Company inter-alia
outlines the manner and factors to be considered
while determining interest rate applicable to a
particular loan and the approach of the Company for
gradation of risk. The range of Annualised Rate of
Interest that can be charged by the Company across
its different business segments is mentioned in the
Interest Rate Policy. Since the Company focuses on
providing credit only to customers meeting its credit
standards for varying tenors, the interest rate to be
charged is assessed on a case to case basis, based
on the evaluation of various factors and in line with
the range prescribed in the Interest Rate Policy. The
Interest Rate Policy is available on the website of the
Company.

Asset Liability Management Policy (“ALCO
Policy”)

In terms of requirements of the Asset Liability
Management (“ALM”) Guidelines prescribed vide RBI
NDSI Directions, the Board of Directors adopted an
‘ALCO Policy’.

The ALCO Policy provides a comprehensive and
dynamic framework for assessing, measuring,
monitoring and managing ALM risks. The policy
describes the process that should be followed by the
ALCO to evaluate the effectiveness of the Company’s
internal control procedures with respect to managing
ALM risks. The ALCO Policy is available on the website
of the Company.
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Subsequent to the year under review, in line with
RBI Directions, the Company adopted a Liquidity
Risk Management Policy to strengthen and raise the
standard of the Asset Liability Management (ALM)
framework of the Company.

Resource Planning Policy

In terms of the requirement of the Guidelines on Private
Placement of Non-Convertible Debentures prescribed
vide the RBI NDSI Directions, to have a documented
policy with respect to resource planning for every year,
the Board of Directors adopted a ‘Resource Planning
Policy’ for the year under review.

The Resource Planning Policy of the Company inter-
alia promotes discipline in resource planning and
raising of funds inter-alia through private placement
of non-convertible debentures, bank borrowings, loan
assignment and issuance of commercial paper, etc. and
also covers the planning horizon and the periodicity of
fund raising by the Company.

Fraud Risk Policy

In terms of Master Direction - Monitoring of Frauds
in NBFCs (Reserve Bank) Directions, 2016 issued by
the Reserve Bank of India for prevention of frauds
and effective management of fraud risk, the Board
of Directors adopted a ‘Fraud Risk Policy’. In order
to ensure effective implementation of the Fraud Risk
Policy, the Board of Directors adopted a ‘Fraud Risk
Management Framework’.

The Fraud Risk Policy inter-alia sets out the
responsibility of employees and management in
relation to reporting of fraud or suspected fraud
within the Company. The Fraud Risk Policy applies
to any irregularity or suspected irregularity, involving
employees, borrowers and where appropriate
consultants, vendors, contractors, outside agencies
doing business with the Company or employees of
such agencies, and / or any other parties having a
business relationship with the Company.

Policy on Selection Criteria / “Fit & Proper”
Person Criteria

In terms of provisions of the Act, Guidelines on
Corporate Governance prescribed vide RBI NDSI
Directions and the Listing Regulations, the Board
of Directors adopted a ‘Policy on Selection Criteria
/ “Fit and Proper” Person Criteria’ which lays down
a framework relating to appointment of Director(s)
and senior management personnel including key
managerial personnel of the Company.

The Policy on Selection Criteria / “Fit and Proper”
Person Criteria inter-alia includes:
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. Manner / process for selection of Directors and
senior management personnel including key
managerial personnel;

. Criteria to be considered for appointment
of Directors including qualifications, positive
attributes, fit and proper person status and
independence criteria for Independent Directors;

. Criteria to be considered for appointment in
senior management of the Company.

In terms of the Policy on Selection Criteria / “Fit and
Proper” Person Criteria, the Nomination & Remuneration
Committee is primarily responsible for:

. Guiding and recommending to the Board of
Directors the appointment and removal of
Director(s), senior management personnel and
key managerial personnel of the Company.

. Ensuring “Fit and Proper” Person status of

proposed / existing Director(s)

The Policy on Selection Criteria / “Fit & Proper”
Person Criteria is available on the website of the
Company at https://www.indostarcapital.com/
investors-corner#investor-services.

Outsourcing Policy

In order to protect the interest of the customers of
non-banking financial companies (“NBFCs”) and to
ensure that NBFCs and the Reserve Bank of India have
access to all relevant books, records and information
available with service providers to whom financial
activities of the NBFC have been outsourced, the
Reserve Bank of India issued Directions on Managing
Risks and Code of Conduct in Outsourcing of Financial
Services by NBFCs (“RBI Outsourcing Directions”). In
line with the RBI Outsourcing Directions, the Board of
Directors adopted an ‘Outsourcing Policy’ to govern its
material outsourcing arrangements inter-alia setting
out parameters for defining materiality of outsourcing
arrangements, listing out activities which can and
cannot be outsourced, criteria for selection of service
providers, risks in outsourcing and its mitigation,
delegation of authority for entering into outsourcing
arrangements depending on risks and materiality, and
systems to monitor and review the operations of the
outsourced activities.

Information Technology related Policies and
Processes

In terms of the Master Direction - Information
Technology Framework for the NBFC Sector issued
by the Reserve Bank of India, the Board of Directors
adopted various polices for Information Technology
(T) risk management, resource management and
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performance management which inter-alia include
the ‘IT Policy’, ‘Information Security Policy’, ‘Cyber
Security Policy’, ‘IS Audit Policy’, ‘Logical Access
Management Policy’, ‘Change Management Policy’,
‘Backup Management & Restoration Policy’, ‘Asset
Management Policy’, ‘Capacity Management Policy’
and ‘IT Outsourcing Policy’. Further, the Board of
Directors adopted various IT processes to ensure
effective implementation of the IT policies.

Policy on Co-origination of Loans with Banks
During the year under review the Reserve Bank
of India introduced a model whereby banks could
engage with NBFCs for co-origination of loans to
priority sectors, and prescribed detailed guidelines
governing this model (“Co-origination Guidelines”).
In line with the Co-origination Guidelines, the Board
of Directors adopted a ‘Policy on Co-origination of
Loans with Banks’ to enable the Company to explore
opportunities of co-originating priority sectors loans
with Banks.

Policy on Independence of Chief Risk Officer of
the Company

In terms of requirements of the RBI NDSI Directions,
the Board of Directors of the Company adopted
‘Policy on Independence of Chief Risk Officer (CRO)’
inter-alia prescribing the norms including reporting
channels for CRO, to ensure his independence from
the executive management of the Company.

Whistle Blower Policy / Vigil Mechanism

In terms of requirements of the Listing Regulations and
provisions of the Act, the Board of Directors adopted
a codified ‘Whistle Blower Policy / Vigil Mechanism’
inter-alia to provide a mechanism for Directors and
employees of the Company to approach the Audit
Committee and to report genuine concerns related to
the Company and to provide for adequate safeguards
against victimization of Director(s) or employee(s)
who report genuine concerns under the mechanism.

The Vigil Mechanism provides a channel to report to
the management concerns about unethical behavior,
actual or suspected fraud or violation of various codes
or policies of the Company and provides adequate
safeguards against victimization of persons who use
such mechanism. The mechanism provides for direct
access to the Chairman of the Audit Committee in
appropriate or exceptional cases. No person has been
denied access to the Audit Committee. The Whistle
Blower Policy / Vigil Mechanism is available on the
website of the Company.

Related Party Transaction Policy

In term of the provisions of the Listing Regulations, the
Act and RBI NDSI Directions, the Board of Directors
adopted a ‘Related Party Transaction Policy’ to
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ensure proper approval and reporting of transactions
between the Company and its related parties.

The Related Party Transaction Policy inter-alia sets
out criteria for identifying material related party
transactions and includes the process and manner
of approval of transactions with related parties,
identification of related parties and identification of
potential related party transactions. In terms of the
Related Party Transaction Policy of the Company, any
transaction with any related parties shall be considered
to be appropriate only if it is in the best interests
of the Company and its shareholders. The Related
Party Transaction Policy is available on the website
of the Company at https:/www.indostarcapital.com/
investors-corner#investor-services.

Code of Conduct for Directors & Employees

In terms of the Listing Regulations and as an initiative
towards setting out a good corporate governance
structure within the organisation, the Board of
Directors adopted a comprehensive ‘Code of Conduct
for Directors and Employees’ which is applicable to
all the Directors including Non-Executive Directors
and Independent Directors and employees of the
Company to the extent of their role and responsibilities
in the Company. The code provides guidance to the
Directors and employees to conduct their business
affairs ethically and in full compliance with applicable
laws, rules and regulations.

All the members of the Board of Directors and senior
management personnel have affirmed compliance
with the Code of Conduct for Directors and Employees
for the year under review. A declaration to that effect,
from Mr. Sridhar, the Executive Vice-Chairman &
CEO of the Company, is annexed to this Corporate
Governance Report.

Policy for Determining Material Subsidiary

In terms of the provisions of the Listing Regulations,
the Board of Directors adopted a ‘Policy for
Determining Material Subsidiary’ which inter-alia
sets out parameters for identifying a subsidiary as
a “Material Subsidiary”. The Policy for Determining
Material Subsidiary is available on the website of
the Company at https:/www.indostarcapital.com/
investors-corner#investor-services.

Policy for Determination of Materiality of Events
and Information

Interms of the provisions of the Listing Regulations, the
Board of Directors adopted a ‘Policy for Determination
of Materiality of Events and Information’, which inter-
alia sets out guidelines for determining materiality
of events / information for the purpose of disclosure
to the stock exchanges and identifies officers of the
Company who shall be authorized to make necessary
disclosures to the stock exchanges. The Policy for
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Determination of Materiality of Events and Information
is available on the website of the Company.

Archival Policy

In terms of the Listing Regulations, the Board of
Directors adopted an ‘Archival Policy’ in order to
prescribe the period for which events / information
disclosed to the stock exchanges, shall be hosted on
the website of the Company. The Archival Policy is
available on the website of the Company.

Policy on Diversity of Board of Directors

In terms of the Listing Regulations, the Board of
Directors adopted a ‘Policy on Diversity of Board
of Directors’ to set out a transparent process for
nomination of persons to the Board of Directors with
the diversity of thought, experience, knowledge,
perspective and gender.

Remuneration Policy

In terms of the provisions of the Listing Regulations
and the Act, the Board of Directors adopted the
‘Remuneration Policy’ covering aspects relating
to remuneration to be paid to Directors including
criteria for making payment to Executive and Non-
Executive Directors, senior management including
key managerial personnel and other employees of the
Company.

The Remuneration Policy is adopted to inter-alia ensure
that remuneration paid by the Company isin compliance
with the requirements of the applicable law(s) and
relationship of remuneration to performance is clear
and meets appropriate performance benchmarks.
The Remuneration Policy is available on the website
of the Company at https:/www.indostarcapital.com/
investors-corner#investor-services.

Mentioned below are details of sitting fees paid to
Non-Executive Independent Directors for attending
Board and Committee Meetings held during the year
under review:

R in lacs)
Name of the Director Sitting Fees
Mr. Bobby Parikh 9.50
Mr. Dinesh Kumar Mehrotra 7.00
Mr. Hemant Kaul 6.60
Ms. Naina Krishna Murthy 5.85
Non-Executive Directors were not paid any

remuneration during the year under review except
sitting fees paid to Independent Directors. The criteria
for making payment to Non-Executive Directors
including Independent Directors are prescribed in the
Remuneration Policy which is available on the website
of the Company at https:/www.indostarcapital.com/
investors-corner#investor-services.
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During the year under review, there were no pecuniary
relationships or transactions between the Company
and any of its Non-Executive Directors apart from
payment of sitting fees as disclosed herein above.

In terms of the Remuneration Policy of the Company
and employment contracts, Executive Directors
are paid remuneration by way of monthly salary
and / or fixed component as per approved terms,
which comprises salary, contribution to provident
fund, allowances, mediclaim, gratuity, bonus etc.
Further, in terms of the Remuneration Policy and
employment contracts, Executive Directors may also
be paid variable compensation based on Director’s
contribution towards the Company’s growth.

Mr. R. Sridhar is appointed as Whole-Time Director
of the Company for a period of five years with
effect from April 18, 2017. Further, in terms of the
letter of employment with Mr. R. Sridhar, Executive
Vice-Chairman & CEO of the Company, which was
effective during financial year 2019-20, in addition to
remuneration by way of monthly salary and variable
performance linked compensation, Mr. Sridhar was
entitled to admission / one-time membership fee to
be paid by the Company for club membership of any
club in Mumbai selected by Mr. Sridhar limited to a
maximum amount of ¥ 4.1 million (exclusive of taxes).
Mr. Sridhar was entitled to medical insurance including
for his dependents, and life insurance as per the
Company’s group medical / term insurance policies,
cost of which was factored into fixed salary. Further,
Mr. Sridhar was entitled to a one-time guaranteed
bonus payable with the salary for May 2022 or
upon the occurrence of a change of control event,
as defined in his letter of employment, whichever is
earlier. The letter of employment can be terminated
by the Company by giving six months’ notice or salary
in lieu thereof and it can be terminated by Mr. Sridhar
by giving 6 months prior notice. There is no separate
provision for payment of severance fees. Further, Mr.
Sridhar holds 24,11,500 stock options of the Company.

Subsequent to the year under review, considering
Mr. Sridhar’s valuable service towards the Company
and his role in the investment transaction with BCP
V Multiple Holding Pte. Ltd., the Company executed
a Management Contract with Mr. R. Sridhar in
replacement of earlier letter of employment governing
his remaining tenor as Whole-Time Director of the
Company i.e. upto April 17, 2022. The Management
Contract came in to effect from July 09, 2020,
subject to receipt approval of shareholders of the
Company. In terms of the Management Contract, Mr.
Sridhar is entitled to gross salary of ¥ 3.20 crore per
annum and fixed bonus of ¥ 6.80 crore per annum.
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The Management Contract can be terminated by the
Company without any cause by giving 6 months’
notice in writing or payment of salary in lieu thereof
and by Mr. Sridhar by giving 6 months’ notice in
writing. There is no separate provision for payment of
severance fees. Further, in terms of the Management
Contract, Mr. Sridhar is entitled to grant of additional
10 lac stock options of the Company, subject to receipt
of necessary statutory approvals.

Mr. Shailesh Shirali was appointed as a Whole-Time
Director of the Company, with effect from June 26,
2019, was entitled to fixed salary and performance
linked variable compensation. Mr. Shirali was entitled
to medical insurance including his immediate family,
and life insurance as per the Company’s group
mediclaim and term insurance policies cost of which
was factored into fixed salary. Mr. Shirali’'s employment
with the Company could be terminated either by the
Company or Mr. Shirali by giving three months notice
or salary in lieu there-of. There was no separate
provision for payment of severance fees. Further, Mr.
Shirali held 17,60,777 stock options of the Company
as on March 31, 2020. Subsequent to the year under
review, Mr. Shirali resigned from the office of Whole-
Time Director with effect from July 10, 2020.

Record Retention Policy

In order to facilitate operations by promoting
efficiency in record keeping, eliminating accidental
destruction of valuable records and in order to be
in compliance with various laws applicable in this
regard including the Listing Regulations, the Board of
Directors adopted a ‘Record Retention Policy’.

The Record Retention Policy provides for the
systematic review, retention, and destruction of
records and documents received or created by the
Company.

Dividend Distribution Policy

In terms of the Listing Regulations and as an initiative
towards setting out a good corporate governance
structure within the organisation, the Board of
Directors adopted a ‘Dividend Distribution Policy’ in
line with Company’s idea of meeting the long term
capital requirement from internal cash accruals and
appropriately rewarding shareholders. The Dividend
Distribution Policy prescribes parameters to be
considered for declaring / recommending dividend
and sets out indicative range and frequency of
dividend pay-out.

The Dividend Distribution Policy of the Company is

available on the website of the Company at https:/www.
indostarcapital.com/investors-corner#investor-services.
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Familiarisation Programme for Independent
Directors

The Independent Directors of your Company were
familiarised inter-alia with the industry in which your
Company and its subsidiaries operate, the Company’s
business model and its operations in order to give
them an insight into the Company’s business and its
functioning. The Independent Directors were also
familiarised with their functioning roles rights and
responsibilities as Independent Directors. Details
of the familiarisation programmes imparted to
Independent Directors during the year under review
is available on the website of the Company at https:/
www.indostarcapital.com/investors-corner#investor-
services.

Business Responsibility Policy

In terms of the provisions of the Listing Regulations
and National Voluntary Guidelines on Social,
Environmental and Economic responsibilities of a
Business published by the Ministry of Corporate
Affairs governing conduct of companies, the Board
of Directors adopted a ‘Business Responsibility
Policy’ to set out a unified and common approach to
the dimensions of business responsibility across the
organisation.

Corporate Social Responsibility (“CSR”) Policy
In terms of the provisions of the Act, the Board of
Directors adopted a ‘CSR Policy’ which helps towards
contribution and furtherance of your Company’s
objective to create value in the society and community
in which it operates, through its services, conduct and
initiatives, so as to promote sustained growth for the
society and community, in fulfillment of its role as a
socially responsible corporate citizen.

The CSR Policy of the Company inter-alia indicates the
CSR activities that can be undertaken by the Company
and defines the roles and responsibilities of the Board
of Directors and CSR Committee in implementing and
monitoring CSR projects identified and supported by
the Company.

During the year under the review, the CSR policy was
amended to enhance the areas / fields in which the
Company can undertake its CSR activities by including
disaster management within the Company’s scope of
CSR programmes.

The CSR Policy is available on the website of the
Company at https:/www.indostarcapital.com/
investors-corner#investor-services.

Board Performance Evaluation Policy

In terms of the provisions of the Listing Regulations
and the Act, the Board of Directors adopted a Board
Performance Evaluation Policy to set out a formal
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mechanism for evaluating performance of the Board,
that of its Committee(s) and individual Directors
including the Chairman. Additionally in order to
outline detailed process and criteria for performance
evaluation, the Nomination & Remuneration Committee
has put in place the ‘Performance Evaluation Process
- Board, Committees and Directors’, which forms an
integral part of the Board Performance Evaluation
Policy.

The manner in which formal annual evaluation of
the performance of the Board, its Committees
and individual Directors including Chairman was
conducted is given below:

. A structured questionnaire preparedinaccordance
with the Board Performance Evaluation Policy and
Performance Evaluation Process, inter-alia setting
out criteria for evaluation of performance of the
Board collectively, individual non-independent
directors and the Chairperson, was circulated to
the Independent Directors. Performance ratings
were given by the Independent Directors on the
guestionnaire circulated for each category to be
evaluated by them at their separate meeting.

. Based on Independent Directors feedback on the
guestionnaires, the Independent Directors, at their
separate meeting, evaluated the performance of
Non-Independent Directors, the Board as a whole
and the Chairman;

. Further, based on evaluation by Independent
Directors and in light of the criteria prescribed in
the Performance Evaluation Process, the Board
analysed and evaluated its own performance, that
of its Committees and each Director including the
chairman.

Performance Evaluation Criteria for Independent
Directors

The Performance Evaluation Process adopted by
the Nomination & Remuneration Committee inter-
alia prescribe criteria for performance evaluation of
Independent Directors.

In terms of the performance evaluation process,
performance of Independent Directors is to be
evaluated broadly on parameters such as contribution
towards  strengthening corporate  governance,
financial reporting, development of strategy and risk
management; relationship with other Board members;
attendance and participation at the meetings of the
Board, Committees and shareholders; understanding
of the sector in which the Company operates, keeping
up-to-date information about the Company and
external environment in which it operates, latest
developments in areas such as corporate governance,
financial reporting and applicable regulatory aspects;
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level of integrity and confidentiality maintained
by them, compliance with the Code of Conduct for
Independent Directors, fulfillment of the prescribed
Independence criteria and independence from the
Management.

Code of Conduct for Prohibition of Insider
Trading and Internal Procedures and Code of
Practices and Procedures for Fair Disclosure of
Unpublished Price Sensitive Information

In terms of the Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015 and
in order to maintain highest standards whilst dealing
with confidential and unpublished price sensitive
information of the Company and in order to ensure
uniform dissemination of unpublished price sensitive
information, the Board of Directors adopted (i) a
‘Code of Practices and Procedures for Fair Disclosure
of Unpublished Price Sensitive Information’; and (ii)
a self-regulated ‘Code of Conduct for Prohibition of
Insider Trading and Internal Procedures’.

The Code of Practices and Procedures for Fair
Disclosure of Unpublished Price Sensitive Information
of the Company is available on the website of the
Company.

Code for Independent Directors

In terms of provision of the Act, the Board of Directors
adopted a ‘Code for Independent Directors’ in order
to ensure fulfillment of responsibilities of Independent
Directors of the Company in a professional manner.

The Code for Independent Directors aims to promote
confidence of the investment community, particularly
minority shareholders and regulators in the institution
of independent directors and sets out the guidelines of
professional conduct of Independent Directors, their
roles, functions and duties, the process of performance
evaluation etc. The Code for Independent Directors is
available on the website of the Company.

In addition, as a part of its larger good corporate
governance initiative, the Board of Directors has also
adopted certain other codes and policies.

Anti-Corruption Policy

To further affirm Company’s zero-tolerance approach
towards corruption, to act professionally with
integrity in all its business dealings and relationships
wherever it operates and to conduct its business in an

INDOSTAR

honest and ethical manner by preventing / countering
corruption within the organisation, the Board of
Directors adopted an ‘Anti-Corruption Policy’.

The Anti-Corruption Policy inter-alia aims to prohibit
the Company’s personnel, and any other entity or
person acting for or on behalf of the Company from
offering, providing or receiving prohibited gratuities,
bribes, gifts, entertainment, facilitating payments, or
anything of value to or for the benefit of a government
official or any other person contrary to anti-corruption
laws or engaging in activities or transactions with
sanctioned or blacklisted countries or individual
parties contrary to applicable laws or engaging in any
corrupt, fraudulent, coercive or collusive practice. The
Anti-Corruption Policy is available on the website of
the Company at https:/www.indostarcapital.com/
investors-corner#investor-services.

Compliance Process

Your Company believes that an effective compliance
process is an important element of the corporate
governance structure in any organisation. In order
to promote a culture of valuing compliance, the
Board of Directors adopted a ‘Compliance Process’
which demonstrates in clear terms the commitment
of the Company to the high standards of ethics and
approach towards compliance with the laws, industry
practices and internal policies / processes / codes of
the Company, which impact its functioning.

Media Communication Policy

The Company’s ‘Media Communication Policy’
encompasses the organisation structure, systems and
procedures to manage communications with external
audiences in a co-ordinated way via appointed
spokespeople to ensure that external communication
is consistent and aligned with the policies and needs
of the Company.

Care and Dignity Policy

Consistent with its core values, the Company is
committed to creating an environment in which all
individuals are treated with respect and dignity and
promote a gender sensitive safe work environment.
The Company has zero tolerance to any form of
sexual discrimination and / or harassment and hence
has adopted a ‘Care and Dignity Policy’ to ensure
that its employees are not subjected to any form of
discrimination and / or sexual harassment.
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Venue

2016 - 2017 September

29, 2017

11:00 a.m.

Issue of non-convertible
debentures under private
placement

One Indiabulls Center, 17th
Floor, Tower 2A, Jupiter
Mills Compound, Senapati
Bapat Marg, Mumbai - 400
013

2017-2018 September

27,2018

11:00 a.m.

* Increase in borrowing
Limits for the Company

* Issue of non-convertible
debentures under
private placement basis

» Ratification and
amendment of IndoStar
ESOP Plan 2012,
IndoStar ESOP  Plan
2016, IndoStar ESOP
Plan 2016-ll, IndoStar
ESOP Plan 2017 and
IndoStar ESOP Plan 2018
(IndoStar ESOP Plans)

» Ratification of IndoStar
ESOP Plans for grant of
options to the eligible
employees of subsidiary
companies / holding
company

» Alteration to the Articles
of Association of the
Company

Ravindra Natya Mandir, P.L.
Deshpande Maharashtra
Kala Academy, near
Siddhivinayak Temple,
Sayani Road, Prabhadevi,
Mumbai - 400 025

2018-19 August 30,

2019

3:00 p.m.

e Re-appointment of Mr.
Bobby Parikh as a Non-
Executive Independent
Director of the Company

* Increase in Borrowing
Limits of the Company

* Issue of non-convertible
debentures under
private placement

* Increase in aggregate
limit of investment and
holding by Foreign
Portfolio Investors in the
Equity Share Capital of
the Company

e Sale / Assignment /
Securitisation of loan
receivables of the
Company upto ¥ 5,000
crore in a Financial Year

Hall of Culture, Nehru
Centre Conference Hall, Dr.
Annie Besant Road, Worli,
Mumbai - 400 018
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During the year under review, the Company convened 1 (one) Extraordinary General Meeting as detailed

hereunder:
Date Time * Resolutions passed Venue
March 01, 2020 11:00 a.m. Special Resolution: Hall of Culture, Nehru Centre

Issuance of Equity Shares Conference Hall, Dr. Annie Besant
and Compulsorily Convertible Road, Worli, Mumbai - 400 018
Preference Shares on preferential

basis and matters related

therewith

Ordinary Resolution:

Increase of Authorised Share

Capital of the Company and

consequent alteration of Clause

V(@) of the Memorandum of

Association of the Company

During the year under review, no resolutions were passed through postal ballot.

None of the businesses are proposed to be transacted at the ensuing Annual General Meeting are proposed to
be conducted through postal ballot.

MEANS OF COMMUNICATION

Quarterly and annual financial results of the Company are disseminated to stock exchanges and hosted on
Company’s website;

Quarterly and annual financial results are published in Free Press Journal and Navshakti;

Presentations and media releases on financial position and important events/ material developments of the
Company are issued by the Company for information of investors;

The Company arranges for investors calls / conferences for discussing financial position of the Company
from time to time;

The shareholders can also access the details of corporate governance policies, Board committees, financial
information, shareholding information, details of unclaimed dividends, etc. on the Company’s website;

Institutional investors / analysts presentations and media releases are submitted to the stock exchanges and
are also hosted on the Company’s website.

GENERAL SHAREHOLDER INFORMATION

Annual General Meeting - Date, Time and Venue 11" Annual General Meeting
Date: September 24, 2020
Time: 11:30 a.m. (IST)

Mode of conducting the meeting: Video conferencing /
other audio visual means

Financial Year April 1to March 31

Dividend Payment Date Not Applicable

Date of Book Closure September 18, 2020 to September 24, 2020
(both days inclusive)

Listing on Stock Exchanges The BSE Limited (‘BSE”)

(Equity Shares and Non-Convertible Debentures)
Phiroze Jeejeeboy Towers, Dalal Street, Fort,
Mumbai - 400 001

The National Stock Exchange of India Limited (“NSE”)
(Equity Shares)

Exchange Plaza, C-1, Block G, Bandra Kurla Complex,
Bandra (E), Mumbai - 400 051
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Payment of Annual Listing Fees

Requisite Annual Listing Fees has been paid to both the
Stock Exchanges

Stock Code

BSE: 541336

NSE: INDOSTAR

In case the Securities are Suspended from Trading,
the Directors Report shall explain the Reason thereof

Not applicable

Registrar and Transfer Agents

Link Intime India Private Limited

Address: C 101, 247 Park, L.B.S Marg, Vikhroli (West),
Mumbai - 400083

Telephone: +91 22 49186270

Fax: +91 22 49186060

Email id: rnt.helpdesk@linkintime.co.in

Share Transfer System

In terms of the Listing Regulations w.e.f April 1, 2019, the
Equity Shares of the Company can be transferred only in
dematerialised form, except in case of request received
for transmission or transposition of securities, which
shall be approved by the Stakeholders Relationship
Committee

Dematerialisation of Shares and Liquidity

Equity shares of the Company are available for trading
only in dematerialised form under both the Depositories
i.e. National Securities Depository Limited and Central
Depository Services (India) Limited.

The International Securities Identification Number (ISIN)
allotted to the Company’s Equity Sharesis INES96L0O1010.
As on March 31, 2020, out of 9,24,50,915 Equity Shares,
9,24,49,689 Equity Shares of the Company (99.999%
of the Equity Shares of the Company) were held in
dematerialized form

Outstanding Global Depository Receipts or
American Depository Receipts or Warrants or any
Convertible Instruments, Conversion Date and likely
impact on Equity

The Company has not issued any global depository
receipts or American depository receipts or warrants or
any other convertible instruments

Commodity Price Risk or Foreign Exchange Risk and
Hedging Activities

Not applicable

Utilisation of Funds raised through Preferential
Allotment/Qualified Institutions Placement

During the year under review, the Company has not
raised any funds by way of Preferential Allotment/
Qualified Institutions Placement

Subsequent to the year under the review, the Company
raised ¥ 1,225 crore by way of preferential allotment of
equity shares and compulsorily convertible preference
shares to BCP V Multiple Holdings Pte. Ltd. on May 27,
2020. The funds were utilized for the purposes for which
they were raised.

Plant Locations

Since the Company is engaged in the business of
providing financial services, the Company does not have
any manufacturing plant. It operates from its Registered
& Corporate Office and branches located at different
places throughout India.

Address for Correspondence

Mr. Jitendra Bhati

Company Secretary & Compliance Officer

One Indiabulls Center, 20th Floor, Tower 2A, Jupiter Mills
Compound, Senapati Bapat Marg, Mumbai - 400013.
Telephone: +91 22 43157000;

Fax: +91 22 43157010;

Email id: investor.relations@indostarcapital.com
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List of Credit Ratings along with any revisions during LONG TERM

the financial year

Debt Programme

CARE Ratings Limited

CARE AA-

India Ratings & Research
Private Limited (Fitch

Group)

IND AA-

Market Linked
Debentures

CARE Ratings Limited

CARE PP-MLD AA-

SHORT TERM DEBT PROGRAMME/COMMERCIAL

PAPER:

CARE Ratings Limited CARE A1+
ICRA Limited [ICRA] A1+
CRISIL Limited CRISIL AT+

Distribution of Shareholding as on March 31, 2020:

Sr. No. of Equity Shares - Shareholders Shareholding
No. Range No. of equity % of total equity No. of equity % of total equity
shareholders shareholders shares held shares

1 1 - 500 95,277 99.21 30,38,783 3.29
2 501 - 1000 349 0.36 2,66,007 0.29
3 1001 - 2000 165 0.17 2,46,420 0.27
4 2001 - 3000 69 0.07 1,80,587 0.19
5 3001 - 4000 22 0.02 77,706 0.08
6 4001 - 5000 17 0.02 76,514 0.08
7 5001 - 10000 40 0.04 3,13,888 0.34
8 10001 & above 100 omn 8,82,51,010 95.46
Total 96,039 100.00 9,24,50,915 100.00

Shareholding Pattern as on March 31, 2020:

Sr. Category of Shareholder No. of equity shares % of total equity
No. shares
A Promoter & Promoter Group
1 Promoter 5,25,94,228 56.89
2 Promoter Group 34,48,005 3.73
Total (A) 5,60,42,233 60.62
B Public
1 Mutual Funds 1,09,75110 1.87
2 Alternative Investment Fund 9,63,006 1.04
3 Foreign Portfolio Investors 53,97,104 5.84
4 Financial Institutions / Banks 7,492 0.01
5 Insurance Companies 39,87,042 4,31
6 Individuals 72,08,717 7.80
7 Non-Resident Indians 1,25,774 014
8 Bodies Corporates 34,61,820 3.74
9 Others 42,82,617 4.63
Total (B) 3,64,08,682 39.38
Total (A+B) 9,24,50,915 100.00
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Monthly high and low prices of equity shares of the Company during the financial year ended
March 31, 2020:

Month BSE Limited National Stock Exchange of India Limited
High ) Low @ High ) Low @
April 2019 442.85 377.60 442,70 376.95
May 2019 407.95 330.00 409.00 328.45
June 2019 399.80 350.00 401.20 350.25
July 2019 371.00 288.10 370.00 285.00
August 2019 308.15 272.40 306.00 27110
September 2019 298.05 215.00 298.20 215.00
October 2019 232.00 177.00 224.35 177.00
November 2019 222.00 177.50 224.00 177.05
December 2019 199.00 166.00 198.95 166.00
January 2020 28775 182.45 287.00 182.00
February 2020 296.95 273.20 297.00 277.70
March 2020 281.80 226.00 282.90 225.05

Performance of Company’s equity shares as compared with S&P BSE SENSEX during Financial
Year ended March 31, 2020:

n4
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Performance of Company’s equity shares as compared with NSE NIFTY 50 during Financial Year
ended March 31, 2020:
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OTHER DISCLOSURES

Materially significant related party transactions: During the year under review, the Company had not entered
in to any materially significant related party transaction that may have potential conflict with the interests of
Company at large.

Details of non-compliance: There were no instances of non-compliance, penalties, strictures imposed on the
Company by stock exchange(s) or the SEBI or any statutory authority, on any matter related to capital markets,
during the last three years.

Compliance with Mandatory Requirements and adoption of the Non-Mandatory Requirements of Corporate
Governance:

The Company has complied with the mandatory requirements including requirements of corporate governance
norms as specified in Regulation 17 to Regulation 27 and clauses (b) to clause (i) of sub-regulation (2) of Regulation
46 and paragraph C, D and E of schedule V of the Listing Regulations, as applicable to the Company for financial
year ended March 31, 2020. A certificate from H Choudhary & Associates, Practicing Company Secretary, to that
effect is annexed to this Corporate Governance Report. The Company has adopted the following non-mandatory
requirements of the Listing Regulations:

- The Board of Directors of the Company has resolved not to pay any remuneration to the Chairman to act in
the capacity of the Chairman;

- Audit Report on the standalone and consolidated financial statements of the Company for the financial year
ended March 31, 2020 is unqualified,;

- The positions of Chairperson and that of Chief Executive Officer, respectively, are held by two different
persons.

- The internal auditors of the Company report directly to the Audit Committee of the Board.
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Payment made to Statutory Auditors of the Company
Total payment by the Company and its subsidiaries paid to statutory auditors during the year under review:

inlacs
Services / Particulars Amount
Statutory and Tax Audit 59.69
Certification 22.40
Reimbursement of Administration Expenses 6.30

Disclosure with respect to demat suspense account / unclaimed suspense account:
No equity shares of the Company were lying in demat suspense account/unclaimed suspense account as on
March 31, 2020.

DECLARATIONBY THEEXECUTIVE VICE-CHAIRMAN & CEO OF THE COMPANY UNDERREGULATION
34(3) READ WITH PARAGRAPH D OF SCHEDULE V OF THE LISTING REGULATIONS

I, R. Sridhar, Executive Vice-Chairman & CEO of IndoStar Capital Finance Limited hereby declare that all the
Members of the Board of Directors and Senior Management Personnel have affirmed compliance with the
Company’s Code of Conduct for Directors and Employees for the financial year ended March 31, 2020.

Place: Mumbai
Date: August 12, 2020 R. Sridhar
Executive Vice-Chairman & CEO
DIN: 00136697
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Certificate of Non-Disqualification of Directors pursuant to point 10(i)
of paragraph C of Schedule V of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015

To,
The Members,
IndoStar Capital Finance Limited

We have examined all the relevant records maintained by IndoStar Capital Finance Limited (“the Company”)
and disclosures, notices and confirmations submitted by Directors of the Company, for the purpose of issuing
a certificate under Regulation 34 (3) read with point 10(i) of paragraph C of Schedule V of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“the Listing
Regulations”) for financial year ended March 31, 2020.

In our opinion and to the best of our knowledge, based on the information furnished to us by the Company and
the Directors of the Company and based on necessary verification by us, we certify that none of the following
Directors, who were on the Board of Directors of the Company as on March 31, 2020, have been debarred or
disqualified from being appointed or continuing as Director on the Board of the Company by the Securities and
Exchange Board of India / Ministry of Corporate Affairs or any such statutory authority:

Sr. No. Name of Director Director Identification Number
1. Mr. R. Sridhar 00136697

2. Mr. Shailesh Shirali 06525626

3. Mr. Dhanpal Jhaveri 02018124

4. Mr. Alok Oberoi 01779655

5. Mr. Bobby Parikh 00019437

6. Mr. Dinesh Kumar Mehrotra 00142711

7. Mr. Hemant Kaul 00551588

8. Ms. Naina Krishna Murthy 0121614

For H Choudhary & Associates
Company Secretaries

CS Harnatharam Choudhary
Proprietor

Membership No.: F8274

C.P. No.: 9369

UDIN number: FO08274B000572321

Place: Mumbai
Date: August 12, 2020
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CORPORATE GOVERNANCE COMPLIANCE CERTIFICATE

To,
The Members,
IndoStar Capital Finance Limited

We have examined all the relevant records of IndoStar Capital Finance Limited (“the Company”) for the purpose
of certifying compliance of conditions of Corporate Governance as specified in Regulation 17 to Regulation 27,
clause (b) to (i) of sub-regulation 2 of Regulation 46 and paragraph C, D and E of Schedule V of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“the Listing
Regulations”) as applicable, for financial year ended March 31, 2020.

Compliance of conditions of Corporate Governance under the Listing Regulations as mentioned above is the
responsibility of the management of the Company. Our examination was limited to procedures adopted by the
Company and implementation thereof for ensuring compliance of the conditions of Corporate Governance under
the Listing Regulations. This certificate is neither an audit nor an expression of opinion on financial statements
of the Company for the year ended March 31, 2020.

In our opinion based on the information and the explanations furnished to us by the Company, its officers, agents
and authorized representative, we certify that the Company has during the financial year ended March 31, 2020
complied with the conditions of Corporate Governance as specified in Regulation 17 to Regulation 27, clause (b)
to (i) of sub-regulation 2 of Regulation 46 and paragraph C, D and E of Schedule V of the Listing Regulations.

We further state that such certification is neither an assurance as to the future viability of the Company nor the
efficiency or effectiveness with which the management has conducted the affairs of the Company.

For H Choudhary & Associates
Company Secretaries

CS Harnatharam Choudhary
Proprietor

Membership No.: F8274

C.P. No.: 9369

UDIN number FO08274B000572310

Place: Mumbai
Date: August 12, 2020
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INDEPENDENT AUDITOR'S REPORT

To the Members of IndoStar Capital Finance Limited

Report on the Audit of the Standalone Ind AS
Financial Statements

OPINION

We have audited the accompanying standalone Ind
AS financial statements of IndoStar Capital Finance
Limited (“the Company”), which comprise the Balance
sheet as at March 312020, the Statement of Profit and
Loss, including the statement of Other Comprehensive
Income, the Cash Flow Statement and the Statement
of Changes in Equity for the year then ended, and
notes to the standalone Ind AS financial statements,
including a summary of significant accounting policies
and other explanatory information.

In our opinion and to the best of our information
and according to the explanations given to us, the
aforesaid standalone Ind AS financial statements
give the information required by the Companies
Act, 2013, as amended (“the Act”) in the manner so
required and give a true and fair view in conformity
with the accounting principles generally accepted
in India, of the state of affairs of the Company as at
March 31, 2020, its loss including other comprehensive
income its cash flows and the changes in equity for
the year ended on that date.

BASIS FOR OPINION

We conducted our audit of the standalone Ind AS
financial statements in accordance with the Standards
on Auditing (SAs), as specified under section 143(10)
of the Act. Our responsibilities under those Standards
are further described in the ‘Auditor’s Responsibilities
for the Audit of the Standalone Ind AS Financial
Statements’ section of our report. We are independent
of the Company in accordance with the ‘Code of Ethics’
issued by the Institute of Chartered Accountants of
India together with the ethical requirements that are
relevant to our audit of the financial statements under
the provisions of the Act and the Rules thereunder,
and we have fulfilled our other ethical responsibilities

Key audit matters

in accordance with these requirements and the Code
of Ethics. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a
basis for our audit opinion on the standalone Ind AS
financial statements.

EMPHASIS OF MATTER

We draw attention to Note 30(F) to these standalone
Ind AS financial statements, which describes the
economic and social disruption as a result of
COVID-19 pandemic of the Company’s business and
financial metrics including the Company’s estimates
of impairment of loans to customers and assumptions
used in testing the impairment of the carrying value
of goodwill respectively, which are dependent on
uncertain future developments. Our opinion is not
modified in respect of this matter.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our
professional judgment, were of most significance in
our audit of the standalone Ind AS financial statements
for the financial year ended March 31, 2020. These
matters were addressed in the context of our audit
of the standalone Ind AS financial statements as a
whole, and in forming our opinion thereon, and we do
not provide a separate opinion on these matters. For
each matter below, our description of how our audit
addressed the matter is provided in that context.

We have determined the matters described below to be
the key audit matters to be communicated in our report.
We have fulfilled the responsibilities described in the
Auditor’s responsibilities for the audit of the standalone
Ind AS financial statements section of our report,
including in relation to these matters. Accordingly,
our audit included the performance of procedures
designed to respond to our assessment of the risks of
material misstatement of the standalone Ind AS financial
statements. The results of our audit procedures, including
the procedures performed to address the matters
below, provide the basis for our audit opinion on the
accompanying standalone Ind AS financial statements.

How our audit addressed the key audit matter

Impairment of financial asset (expected credit loss) (as described in note 5 & 24 of the standalone Ind AS

financial statements)

Ind AS 109 requires the Company to provide for
impairment of its loan portfolio (designated at
amortised cost) using the expected credit loss (ECL)
approach. ECL involves an estimation of probability-
weighted loss on financial instruments over their life,
considering reasonable and supportable information
about past events, current conditions, and forecasts
of future economic conditions which could impact the
credit quality of the Company’s loans and advances
and investments.

. Read and assessed the Company’s accounting
policy for impairment of financial assets and its
compliance with Ind AS 109 and the governance
framework approved by the Board of Directors
pursuant to Reserve Bank of India guidelines
issued on March 13, 2020.

. Read and assessed the Company’s policy with
respect to moratorium pursuant to the RBI circular
and tested the implementation of such policy on
a sample basis.
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Key audit matters

How our audit addressed the key audit matter

In the process, a significant degree of judgement has
been applied by the management for:

. Staging of financial assets (i.e. classification in
‘significant increase in credit risk’ (“SICR”) and
‘default’ categories);

. Grouping of the loan portfolio under homogenous
pools in order to determine probability of default
on a collective basis;

. Determining effect of less frequent past events on
future probability of default;

. Estimation of management overlay for macro-
economic factors which could impact the credit
quality of the loans.

Pursuant to the Reserve Bank of India circulars dated
March 27, 2020 and May 23, 2020, issued as part of
the COVID-19 Regulatory Package (“RBI circular”),
allowing lending institutions to offer moratorium to
borrowers on payment of instalments falling due
between March 1, 2020 and August 31, 2020, the
Company has extended moratorium to its borrowers
in accordance with its Board approved policy.

In management’s view and considering the guidance
provided by the Institute of Chartered Accountants
of India, providing moratorium to borrowers based on
RBI directives, by itself is not considered to result in a
SICR for such borrowers. The Company has recorded a
management overlay of around % 27,844 lakhs as part
of its ECL, to reflect among other things an increased
risk of deterioration in macro-economic factors caused
by COVID-19 pandemic. Given the unique nature and
scale of the economic impact of this pandemic, and its
timing being close to the year-end, the management
overlay is based on various uncertain variables, which
could result in actual credit loss being different than
that being estimated.

In view of the high degree of management’s judgement
involved in estimation of ECL, accentuated by the
COVID-19 pandemic, it is considered as a key audit
matter.

Tested samples for staging of loans based on
their past-due status to check compliance with
requirements of Ind AS 109.

Tested the assumptions used by the Company for
grouping and staging of loan portfolio into various
categories and default buckets for determining
the PD and LGD rates. Tested the input data used
for determining the PD and LGD rates and agreed
the data with the underlying books of accounts
and records.

Tested assumptions used by the management
in determining the overlay for macro-economic
factors (including COVID-19 pandemic).

Tested the arithmetical accuracy of computation
of ECL provision performed by the Company in
spreadsheets.

Assessed disclosures included in the standalone
Ind AS financial statements in respect of expected
credit losses including the specific disclosures
made with regards to the management’s
evaluation of the uncertainties arising from
COVID-19 and its impact on ECL estimation.

IT systems and controls

We identified IT systems and controls over financial
reporting as a key audit matter for the Company
because its financial accounting and reporting systems
are fundamentally reliant on IT systems and IT controls
to process significant transaction volumes.

Automated accounting procedures and IT environment
controls, which include IT governance, general IT
controls over program development and changes,
access to programs and data and IT operations, are
required to be designed and to operate effectively to
ensure reliable financial reporting.

Of particular importance are system calculations,
other IT application controls and interfaces between
IT systems.

Tested the design and operating effectiveness
of the Company’s IT access controls over the
information systems that are important to financial
reporting and various interfaces, configuration
and other identified application controls.

Tested IT general controls which include logical
access, changes management and aspects of IT
operational controls.

Tested the Company’s periodic review of access
rights. We also tested requests of changes to
systems for approval and authorization.

Tested the design and operating effectiveness of
certain automated controls that were considered
as key internal controls over financial reporting.
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OTHER INFORMATION

The Company’s Board of Directors is responsible for
the other information. The other information comprises
the Board’s Report and Management Discussion &
Analysis, but does not include the standalone Ind AS
financial statements and our auditor’s report thereon.

Our opinion on the standalone Ind AS financial
statements does not cover the other information and
we do not express any form of assurance conclusion
thereon.

In connection with our audit of the standalone Ind AS
financial statements, our responsibility is to read the
other information and, in doing so, consider whether
the other information is materially inconsistent with
the financial statements or our knowledge obtained
in the audit or otherwise appears to be materially
misstated. If, based on the work we have performed,
we conclude that there is a material misstatement of
this other information, we are required to report that
fact. We have nothing to report in this regard.

RESPONSIBILITIES OF MANAGEMENT AND THE
BOARD OF DIRECTORS FOR THE STANDALONE IND AS
FINANCIAL STATEMENTS

The Company’s Board of Directors is responsible
for the matters stated in section 134(5) of the Act
with respect to the preparation of these standalone
Ind AS financial statements that give a true and fair
view of the financial position, financial performance
including other comprehensive income, cash flows
and changes in equity of the Company in accordance
with the accounting principles generally accepted
in India, including the Indian Accounting Standards
(Ind AS) specified under section 133 of the Act read
with [the Companies (Indian Accounting Standards)
Rules, 2015, as amended. This responsibility also
includes maintenance of adequate accounting
records in accordance with the provisions of the
Act for safeguarding of the assets of the Company
and for preventing and detecting frauds and
other irregularities; selection and application of
appropriate accounting policies; making judgments
and estimates that are reasonable and prudent;
and the design, implementation and maintenance
of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to
the preparation and presentation of the standalone
Ind AS financial statements that give a true and
fair view and are free from material misstatement,
whether due to fraud or error.

In  preparing the standalone Ind AS financial
statements, management is responsible for assessing
the Company’s ability to continue as a going
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concern, disclosing, as applicable, matters related
to going concern and using the going concern basis
of accounting unless management either intends to
liguidate the Company or to cease operations, or has
no realistic alternative but to do so.

Those Board of Directors are also responsible for
overseeing the Company’s financial reporting process.

AUDITOR'S RESPONSIBILITIES FOR THE AUDIT OF THE

STANDALONE IND AS FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance
about whether the standalone Ind AS financial
statements as a whole are free from material
misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in
accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of
users taken on the basis of these standalone Ind AS
financial statements.

As part of an audit in accordance with SAs, we exercise
professional judgment and maintain professional
skepticism throughout the audit. We also:

. Identify and assess the risks of material
misstatement of the standalone Ind AS financial
statements, whether due to fraud or error, design
and perform audit procedures responsive to
those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for
our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher
than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal

control.
. Obtain an understanding of internal control
relevant to the audit in order to design

audit procedures that are appropriate in the
circumstances. Under section 143(3)(i) of the
Act, we are also responsible for expressing our
opinion on whether the Company has adequate
internal financial controls with reference to
financial statements in place and the operating
effectiveness of such controls.

. Evaluate the appropriateness of accounting
policies used and the reasonableness of
accounting estimates and related disclosures
made by management.
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. Conclude on the appropriateness of
management’s use of the going concern basis
of accounting and, based on the audit evidence
obtained, whether a material uncertainty exists
related to events or conditions that may cast
significant doubt on the Company’s ability to
continue as a going concern. If we conclude that
a material uncertainty exists, we are required
to draw attention in our auditor’s report to the
related disclosures in the financial statements or,
if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s
report. However, future events or conditions may
cause the Company to cease to continue as a
going concern.

. Evaluate the overall presentation, structure
and content of the standalone Ind AS financial
statements, including the disclosures, and whether
the standalone Ind AS financial statements
represent the underlying transactions and events
in @ manner that achieves fair presentation.

We communicate with those charged with governance
regarding, among other matters, the planned scope
and timing of the audit and significant audit findings,
including any significant deficiencies in internal control
that we identify during our audit.

We also provide those charged with governance with
a statement that we have complied with relevant
ethical requirements regarding independence, and to
communicate with them all relationships and other
matters that may reasonably be thought to bear on
our independence, and where applicable, related
safeguards.

From the matters communicated with those charged
with governance, we determine those matters that
were of most significance in the audit of the standalone
Ind AS financial statements for the financial year
ended March 31, 2020 and are therefore the key audit
matters. We describe these matters in our auditor’s
report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare
circumstances, we determine that a matter should not
be communicated in our report because the adverse
consequences of doing so would reasonably be
expected to outweigh the public interest benefits of
such communication.

REPORT ON OTHER LEGAL AND REGULATORY

REQUIREMENTS

1. As required by the Companies (Auditor’s Report)
Order, 2016 (“the Order”), issued by the Central
Government of India in terms of sub-section
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(11) of section 143 of the Act, we give in the
“Annexure 1” a statement on the matters specified
in paragraphs 3 and 4 of the Order.

As required by Section 143(3) of the Act, we
report that:

(@) We have sought and obtained all the
information and explanations which to
the best of our knowledge and belief were
necessary for the purposes of our audit;

(b) In our opinion, proper books of account
as required by law have been kept by the
Company so far as it appears from our
examination of those books;

(c) The Balance Sheet, the Statement of Profit
and Loss including the Statement of Other
Comprehensive Income, the Cash Flow
Statement and Statement of Changes in
Equity dealt with by this Report are in
agreement with the books of account;

(d) In our opinion, the aforesaid standalone
Ind AS financial statements comply with
the Accounting Standards specified under
Section 133 of the Act, read with Companies
(Indian Accounting Standards) Rules, 2015,
as amended;

(e) On the basis of the written representations
received from the directors as on March
31, 2020 taken on record by the Board of
Directors, none of the directors is disqualified
as on March 31, 2020 from being appointed
as a director in terms of Section 164 (2) of
the Act;

(f) With respect to the adequacy of the internal
financial controls over financial reporting
of the Company with reference to these
standalone Ind AS financial statements and
the operating effectiveness of such controls,
refer to our separate Report in “Annexure 2”
to this report;

(9) In our opinion, the managerial remuneration
for the year ended March 31, 2020 has
been paid / provided by the Company to
its directors in excess of the limits provided
in section 197 read with Schedule V to the
Act by T 827.89 lakhs. We are informed by
the management that it proposes to obtain
approval of the shareholders in a general
meeting by way of a special resolution;
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(h) With respect to the other matters to be
includedinthe Auditor’s Reportinaccordance
with Rule 11 of the Companies (Audit and
Auditors) Rules, 2014, as amended in our
opinion and to the best of our information
and according to the explanations given
to us:

The Company does not have any
pending litigations which would impact
its financial position;

The Company did not have any long-
term contracts including derivative
contracts for which there were any
material foreseeable losses;
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iii. There were no amounts which were
required to be transferred to the Investor
Education and Protection Fund by
the Company.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

per Shrawan Jalan

Partner

Membership Number: 102102
UDIN: 20102102AAAAGF4740

Place of Signature: Mumbai
Date: June 17, 2020
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ANNEXURE 1 REFERRED TO IN PARAGRAPH 1 UNDER THE HEADING “REPORT ON
OTHER LEGAL AND REGULATORY REQUIREMENTS" OF OUR REPORT OF EVEN DATE

RE: INDOSTAR CAPITAL FINANCE LIMITED (‘THE
COMPANY’)

M

@i

(i

(iv)

D)

(vi)
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(@) The Company has maintained proper
records showing full particulars, including
quantitative details and situation of fixed
assets.

(b) All fixed assets have been physically verified

by the management during the year and no

material discrepancies were identified on
such verification.

(c) According to the information and

explanations given by the management, the

title deeds of immovable properties included
in property, plant and equipment are held in
the name of the Company.

The Company’s business does not involve
inventories and, accordingly, the requirements
under paragraph 3(ii) of the Order are not
applicable to the Company.

According to the information and explanations
given to us, the Company has not granted any
loans, secured or unsecured to companies, firms,
limited liability partnerships or other parties
covered in the register maintained under section
189 of the Companies Act, 2013. Accordingly, the
provisions of clause 3(iii) (a), (b) and (c) of the
Order are not applicable to the Company and
hence not commented upon.

In our opinion and according to the information
and explanations given to us, provisions of
section 185 and 186 of the Companies Act 2013
in respect of loans to directors including entities
in which they are interested and in respect of
loans and advances given, investments made
and, guarantees, and securities given have been
complied with by the Company.

The Company has not accepted any deposits
within the meaning of Sections 73 to 76 of the
Act and the Companies (Acceptance of Deposits)
Rules, 2014 (as amended). Accordingly, the
provisions of clause 3(v) of the Order are not
applicable.

To the best of our knowledge and as explained,
the Company is not in the business of sale of any
goods. Therefore, in our opinion, the provisions of
clause 3(vi) of the Order are not applicable to the
Company.

(vii) (@) Undisputed

statutory dues including
provident fund, employees’ state insurance,
income-tax, goods and service tax, cess and
other statutory dues have generally been
regularly deposited with the appropriate
authorities. The provisions relating to sales-
tax, duty of customs, duty of excise and value
added tax are not applicable to the Company.
(b) Accordingtotheinformationandexplanations
given to us, no undisputed amounts payable
in respect of provident fund, employees’
state insurance, income-tax, goods and
service tax, cess and other statutory dues
were outstanding, at the year end, for a
period of more than six months from the date
they became payable. The provisions relating
to sales-tax, duty of customs, duty of excise
and value added tax are not applicable to the
Company.
(c) According to the information and
explanations given to us, there are no dues of
income tax, goods and services tax and cess
which have not been deposited on account
of any dispute. The provisions relating to
sales-tax, duty of customs, duty of excise
and value added tax are not applicable to the
Company.

(viii) In our opinion and according to the information

(ix)

)

and explanations given by the management, the
Company has not defaulted in repayment of loans
or borrowing to a financial institution, bank or
government or dues to debenture holders.

In our opinion and according to the information
and explanations given by the management, the
Company has utilized the monies raised by way
of debt instruments in the nature of debentures,
commercial papers and term loans for the
purposes for which they were raised though
idle /surplus funds which were not required for
immediate utilization were invested in liquid
investments.

Based upon the audit procedures performed for
the purpose of reporting the true and fair view
of the financial statements and according to
the information and explanations given by the
management, we report that no fraud by the
Company or on the Company by the officers and
employees of the Company has been noticed or
reported during the year.
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(xi) According to the information and explanation

given by the management, we report that the
managerial remuneration for the year ended
March 31,2020 is in excess of the limits applicable
under section 197 of the Act, read with Schedule V
thereto, by ¥ 827.89 lakhs. We are informed by the
management that it proposes to obtain approval
of the shareholders in a general meeting by way
of a special resolution.

(xi) In our opinion, the Company is not a nidhi

company. Therefore, the provisions of clause 3(xii)
of the Order are not applicable to the Company
and hence not commented upon.

(xiii) According to the information and explanations

given by the management, transactions with the
related parties are in compliance with section
177 and 188 of the Companies Act, 2013 where
applicable and the details have been disclosed
in the notes to the standalone Ind AS financial
statements, as required by the applicable
accounting standards.

(xiv) According to the information and explanations

given to us and on an overall examination of the
balance sheet, the Company has not made any
preferential allotment or private placement of
shares or fully or partly convertible debentures
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during the year under review and hence,
reporting requirements under clause 3(xiv) are
not applicable to the Company and hence not
commented upon.

(xv) According to the information and explanations
given by the management, the Company has
not entered into any non-cash transactions
with directors or persons connected with him
as referred to in section 192 of the Companies
Act, 2013.

(xvi) According to the information and explanations
given to us, we report that the Company has
registered as required, under section 45-1A of the
Reserve Bank of India Act, 1934.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

per Shrawan Jalan

Partner

Membership Number: 102102
UDIN: 20102102AAAAGF 4740

Place of Signature: Mumbai
Date: June 17, 2020
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ANNEXURE 2 TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON THE
STANDALONE IND AS FINANCIAL STATEMENTS OF INDOSTAR CAPITAL FINANCE LIMTED

Report on the Internal Financial Controls under
Clause (i) of Sub-section 3 of Section 143 of
the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over
financial reporting of IndoStar Capital Finance Limited
(“the Company”) as of March 31, 2020 in conjunction
with our audit of the standalone Ind AS financial
statements of the Company for the year ended on
that date.

MANAGEMENT'S RESPONSIBILITY FOR INTERNAL

FINANCIAL CONTROLS

The Company’s Management is responsible for
establishing and maintaining internal financial controls
based on the internal control over financial reporting
criteria established by the Company considering the
essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls
Over Financial Reporting issued by the Institute of
Chartered Accountants of India. These responsibilities
include the design, implementation and maintenance
of adequate internal financial controls that were
operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence
to the Company’s policies, the safeguarding of
its assets, the prevention and detection of frauds
and errors, the accuracy and completeness of the
accounting records, and the timely preparation of
reliable financial information, as required under the
Companies Act, 2013.

AUDITOR'S RESPONSIBILITY

Our responsibility is to express an opinion on the
Company’s internal financial controls over financial
reporting with reference to these standalone Ind AS
financial statements based on our audit. We conducted
our audit in accordance with the Guidance Note on
Audit of Internal Financial Controls Over Financial
Reporting (the “Guidance Note”) and the Standards
on Auditing as specified under section 143(10) of the
Companies Act, 2013, to the extent applicable to an
audit of internal financial controls and, both issued
by the Institute of Chartered Accountants of India.
Those Standards and the Guidance Note require that
we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance
about whether adequateinternal financial controls over
financial reporting with reference to these standalone
Ind AS financial statements was established and
maintained and if such controls operated effectively
in all material respects.

126

Our audit involves performing procedures to
obtain audit evidence about the adequacy of the
internal financial controls over financial reporting
with reference to these standalone Ind AS financial
statements and their operating effectiveness. Our
audit of internal financial controls over financial
reporting included obtaining an understanding of
internal financial controls over financial reporting
with reference to these standalone Ind AS financial
statements, assessing the risk that a material weakness
exists, and testing and evaluating the design and
operating effectiveness of internal control based on
the assessed risk. The procedures selected depend
on the auditor’s judgement, including the assessment
of the risks of material misstatement of the financial
statements, whether due to fraud or error.

We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our
audit opinion on the internal financial controls over
financial reporting with reference to these standalone
Ind AS financial statements.

MEANING OF INTERNAL FINANCIAL CONTROLS OVER
FINANCIAL REPORTING WITH REFERENCE TO THESE
STANDALONE IND AS FINANCIAL STATEMENTS

A company’s internal financial control over financial
reporting with reference to these standalone Ind AS
financial statements is a process designed to provide
reasonable assurance regarding the reliability of
financial reporting and the preparation of financial
statements for external purposes in accordance
with generally accepted accounting principles. A
company’s internal financial control over financial
reporting with reference to these standalone Ind
AS financial statements includes those policies and
procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and
fairly reflect the transactions and dispositions of
the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary
to permit preparation of financial statements in
accordance with generally accepted accounting
principles, and that receipts and expenditures of
the company are being made only in accordance
with authorisations of management and directors
of the company; and (3) provide reasonable
assurance regarding prevention or timely detection
of unauthorised acquisition, use, or disposition of the
company’s assets that could have a material effect on
the financial statements.
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INHERENT LIMITATIONS OF INTERNAL FINANCIAL
CONTROLS OVER FINANCIAL REPORTING WITH
REFERENCE TO THESE STANDALONE IND AS
FINANCIAL STATEMENTS

Because of the inherent limitations of internal financial
controls over financial reporting with reference to
these standalone Ind AS financial statements, including
the possibility of collusion or improper management
override of controls, material misstatements due to
error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial
controls over financial reporting with reference to
these standalone Ind AS financial statements to
future periods are subject to the risk that the internal
financial control over financial reporting with reference
to these standalone Ind AS financial statements may
become inadequate because of changes in conditions,
or that the degree of compliance with the policies or
procedures may deteriorate.
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OPINION

In our opinion, the Company has, in all material
respects, adequate internal financial controls over
financial reporting with reference to these standalone
Ind AS financial statements and such internal financial
controls over financial reporting with reference to
these standalone Ind AS financial statements were
operating effectively as at March 31, 2020, based
on the internal control over financial reporting
criteria established by the Company considering the
essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls
Over Financial Reporting issued by the Institute of
Chartered Accountants of India.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

per Shrawan Jalan

Partner

Membership Number: 102102
UDIN: 20102102AAAAGF4740

Place of Signature: Mumbai
Date: June 17, 2020
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Particulars Note As at
March 31, 2020 March 31, 2019
I. ASSETS
Financial assets
Cash and cash equivalents 3 14,703.53 1,04,878.95
Bank balances other than cash and cash equivalents 4 37,669.22 3,558.59
Loans 5 7,58,253.85 10,18,310.99
Investments 6 43183.65 50,159.10
Other financial assets 7 32,209.00 5,008.28
8,86,019.25 11,81,915.91
Non-financial assets
Current tax assets (net) 8 13,162.94 3,576.50
Deferred tax assets (net) 9 12,499.07 1,755.49
Property, plant and equipment 10 7,683.65 6,374.19
Assets held for sale 1 2,701.09 -
Goodwill 12 30,018.69 30,018.69
Intangible assets 12 304.75 305.77
Other non-financial assets 13 4,822.37 3,818.62
71,192.56 45,849.26
TOTAL ASSETS 9,57,211.81 12,27,765.17
II. LIABILITIES AND EQUITY
LIABILITIES
Financial liabilities
Trade payables 14
(i) total outstanding to micro enterprises and small - -
enterprises
(ii) total outstanding dues of creditors other than micro 957.03 1,531.99
enterprises and small enterprises
Debt securities 15 2,08,94714 3,61,870.83
Borrowings (other than debt securities) 16 4,53,589.17 5,41,208.13
Other financial liabilities 17 21,170.63 19,198.61
6,84,663.97 9,23,809.56
Non-financial liabilities
Provisions 18 850.51 564.29
Other non-financial liabilities 19 2,831.88 401.92
3,682.39 966.21
TOTAL LIABILITIES 6,88,346.36 9,24,775.77
Equity
Share capital 20 9,245.09 9,225.74
Other equity 21 2,59,620.36 2,93,763.66
TOTAL EQUITY 2,68,865.45 3,02,989.40
TOTAL LIABILITIES AND EQUITY 9,57,211.81 12,27,765.17
Significant Accounting Policies 2

As per our report of even date attached

For and on behalf of
For S R Batliboi & Co LLP

Chartered Accountants
ICAI Firm Registration No. 301003E/E300005

For and on behalf of the Board of Directors of
IndoStar Capital Finance Limited

per Shrawan Jalan
Partner

Membership No. 102102

Place: Mumbai
Date: June 17, 2020
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R. Sridhar
Executive Vice-Chairman & CEO
DIN: 00136697

Dhanpal Jhaveri
Chairman
DIN: 02018124

Jitendra Bhati
Company Secretary

Amol Joshi
Chief Financial Officer

Place: Mumbai
Date: June 17, 2020
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INDOSTAR

STATEMENT OF PROFIT AND LOSS

FOR THE YEAR ENDED MARCH 31, 2020
(Currency : Indian Rupees in Lakhs)

Particulars

Note NIRLEREIANZTe[IeN For the year ended
March 31, 2020 March 31, 2019

Revenue from operations 22
Interest income 1,34,992.53 1,06,345.02
Fees and commission income 4,814.32 5,438.50
Net gain on fair value changes 4,620.60 4110.21
Gain on derecognition of financial instruments 2,616.90 1,823.00
measured at amortised cost category
Total revenue from operations 1,47,044.35 1,17,716.73
Expenses
Finance costs 23 78,780.20 56,129.75
Impairment on financial instruments 24 81,546.60 1,631.01
Employee benefit expenses 25 16,504.78 12,260.29
Depreciation and amortization expenses 26 2,823.76 1,672.13
Other expenses 27 12,155.34 6,757.37
Total expenses 1,91,810.68 78,450.55
Profit before tax (44,766.33) 39,266.18
Tax expense: 28
1. Current tax 1.67 9,186.52
2. Deferred tax expense /(income) (10,759.32) 4,566.54
Total tax expenses (10,757.65) 13,753.06
Profit after tax (34,008.68) 25,513.12
Other comprehensive income
Items that will not be reclassified to profit and loss
- Remeasurements of the defined benefit plans 62.39 (20.42)
- Income tax relating to items that will not be reclassified (15.70) 714
to profit or loss
Other comprehensive income for the year, net of tax 46.69 (13.28)
Total comprehensive income for the year (33,961.99) 25,499.84
Earnings per equity share 29
Basic earnings per share %) (36.85) 28.21
Diluted earnings per share (%) (36.61) 27.62
(Equity Share of face value of ¥ 10 each)

As per our report of even date attached

For and on behalf of

For S R Batliboi & Co LLP

Chartered Accountants

ICAI Firm Registration No. 301003E/E300005

For and on behalf of the Board of Directors of
IndoStar Capital Finance Limited

per Shrawan Jalan
Partner
Membership No. 102102

Place: Mumbai
Date: June 17, 2020

R. Sridhar
Executive Vice-Chairman & CEO
DIN: 00136697

Dhanpal Jhaveri
Chairman
DIN: 02018124

Jitendra Bhati
Company Secretary

Amol Joshi
Chief Financial Officer

Place: Mumbai
Date: June 17, 2020
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Particulars

A Cash Flow from Operating Activities
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TR CREEI el For the year ended

F
March 31, 2020

March 31, 2019

Net profit before tax

(44,766.33)

39,266.18

Adjustments for :

Interest income on financial assets

(1,34,992.53)

(1,06,345.02)

Finance costs 78,780.20 56,129.74
Depreciation and amortisation expense 2,823.76 1,672.13
Provisions for expected credit loss 35,789.18 965.84
Provision for gratuity and leave encashment 23710 149.83
Employee share based payment expense 1,714.08 1,046.25
Gain on sale/revaluation of investments (4,620.60) 410.21)
Operating profit before working capital changes (65,035.14) (11,225.26)
Adjustments:
(Increase)/Decrease in loans and advances 2,29,252.87 (2,18,691.66)
(Increase)/Decrease in other financial assets (27,221.01) (2,070.47)
(Increase)/Decrease in other non-financial assets (1,003.75) (1,328.05)
Increase/(Decrease) in trade payable (574.95) 634.92
Increase/(Decrease) in other financial liabilities (3,010.12) (816.40)
Increase/(Decrease) in provisions (78.26) (17.44)
Increase/(Decrease) in other non-financial liabilities 2,429.94 (122.66)
1,34,759.58 (2,33,637.02)
Interest income realised on financial assets 1,35,205.76 1,01,794.53
Finance costs paid (83,269.32) (49,598.12)
Cash (used in)/generated from operating activities 1,86,696.02 (1,81,440.61)
Taxes paid (9,588.10) (13,691.96)
Net cash (used in)/generated operating activities (A) 1,77,107.92 (1,95,132.57)
B Cash flows from investing activities
Purchase of property, plant and equipment (3,971.38) (1,924.12)
Purchase of intangible assets (160.84) (193.76)
Purchase of assets held for sale (2,701.09) -
Payment on account of acquisition of business (2,00,621.67) (40,851.33)
Proceeds/(Investment) in bank deposits of maturity greater than (34,110.63) (3,555.88)
3 months (net)
Investment in subsidiary companies - (14,000.00)
(Acquisition)/redemption of amortised cost investments (net) - 19,605.16
(Acquisition)/redemption of FVTPL investments (net) 11,650.72 53,127.57
Net cash (used in)/generated from investing activities (B) (2,29,914.89) 12,207.64
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Particulars For the year ended
March 31, 2020 March 31, 2019

C Cash Flow from Financing Activities
Proceeds from issue of equity shares (including securities premium 287.50 69,088.51
and net off share issue expenses)
Proceeds from bank borrowings 2,22,909.06 1,98,235.01
Repayments towards bank borrowings (1,10,542.81) (95,652.95)
Proceeds from issuance of Non-Convertible Debentures 1,818.42 2,44,380.00
Repayments towards Non-Convertible Debentures (1,20,500.00) (42,523.37)
Proceeds from/(repayments towards) Commercial Papers (net) (29,116.54) (96,856.55)
Dividend and DDT paid (2,224.08) 1,1M.97)
Net cash (used in)/generated from financing activities (C) (37,368.45) 2,75,558.68
Net Increase/(decrease) in cash and cash equivalents (A) + (90,175.42) 92,633.75
(B) +(C
Cash and Cash Equivalents at the beginning of the year 1,04,878.95 12,245.20
Cash and Cash Equivalents at the end of the year 14,703.53 1,04,878.95
Reconciliation of cash and cash equivalents with the balance
sheet
Cash on hand 127.74 258.46
Balances with banks
- in current accounts 7,839.06 70,491.50
Deposits with original maturity of less than three months 6,736.73 34,128.99
Total 14,703.53 1,04,878.95

As per our report of even date attached

For and on behalf of

For S R Batliboi & Co LLP
Chartered Accountants
ICAI Firm Registration No. 301003E/E300005

per Shrawan Jalan
Partner

Membership No. 102102

Place: Mumbai
Date: June 17, 2020

For and on behalf of the Board of Directors of
IndoStar Capital Finance Limited

R. Sridhar

Executive Vice-Chairman & CEO

DIN: 00136697

Amol Joshi

Chief Financial Officer

Place: Mumbai
Date: June 17, 2020

Dhanpal Jhaveri

Chairman

DIN: 02018124

Jitendra Bhati

Company Secretary
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STATEMENT OF CHANGES IN EQUITY (SOCIE)

FOR THE YEAR ENDED MARCH 31, 2020
(Currency : Indian Rupees in Lakhs)

(a) Equity share capital of face value of ¥ 10/- each Note Amount
Balance as at April 1, 2018 7,867.93
Shares issued during the period 1,357.81
Balance as at March 31, 2019 20 9,225.74
Balance as at March 31, 2019 9,225.74
Shares issued during the period 19.35
Balance as at March 31, 2020 20 9,245.09
(b) Other equity

Particulars Reserves and surplus Total

Securities Statutory Capital Share options Retained
Premium Reserves U/s Reserve outstanding earnings
Account 45(1C) account

Balance at April 1, 2018 1,03,435.83 20,802.77 0.43 5,585.05 70,708.36 2,00,532.44
Profit after tax for the year - - - - 25,513.12 25,513.12
Gain/loss on re- - - - - (13.28) (13.28)
measurement of defined

benefit plans

Total - - - - 25,499.84 25,499.84
Transferred from Retained - 5,102.62 - - (5,102.62) -
earnings

Dividend and Dividend - - - - a,n1.97) 1,1.97)
Distribution Tax

Share based payment - - - 1,112.66 - 1112.66
expense

Shares issued during the 67,730.70 - - - - 67,730.70
year

Balance at March 31, 2019 1,71,166.53 25,905.39 0.43 6,697.71 89,993.61 2,93,763.67
Balance at April 1, 2019 1,71,166.53 25,905.39 0.43 6,697.71 89,993.61 2,93,763.67
Profit after tax for the year - - - - (34,008.68) (34,008.68)
Gain/loss on re- - - - - 46.69 46.69
measurement of defined

benefit plans

Total - - - - (33,961.99) (33,961.99)
Dividend and Dividend - - - - (2,224.09) (2,224.09)
Distribution Tax

Share based payment - - - 1,774.62 - 1,774.62
expense

Shares issued during the 268.15 - - - - 268.15
year

Balance at March 31, 2020 1,71,434.68 25,905.39 0.43 8,472.33 53,807.53 2,59,620.36

As per our report of even date attached

For and on behalf of

For S R Batliboi & Co LLP

Chartered Accountants

For and on behalf of the Board of Directors of
IndoStar Capital Finance Limited

ICAI Firm Registration No. 301003E/E300005

per Shrawan Jalan
Partner
Membership No. 102102

Place: Mumbai
Date: June 17, 2020
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2.2

CORPORATE INFORMATION

IndoStar Capital Finance Limited (‘the Company’
or ‘ICFL") was incorporated on July 21, 2009 and
is domiciled in India. The Company is registered
with the Reserve Bank of India (RBI) as a Non-
Banking Financial Company vide Certificate No.
N-13.02109. The Company is primarily engaged in
lending business.

BASIS OF PREPARATION AND SIGNIFICANT

ACCOUNTING POLICIES

Basis of Preparation

The financial statements have been prepared in
accordance with Indian Accounting Standards
(‘Ind AS’) as notified by Ministry of Corporate
Affairs pursuant to Section 133 of the Companies
Act, 2013 (‘the Act’) read with the Companies
(Indian Accounting Standards) Rules, 2015,
as amended from time to time. The financial
statements have been prepared under the
historical cost convention, as modified by the
application of fair value measurements required
or allowed by relevant accounting standards.
Accounting policies have been consistently
applied to all periods presented, unless otherwise
stated.

The financial statements are prepared on a going
concern basis, as the management is satisfied
that the Company shall be able to continue its
business for the foreseeable future and no material
uncertainty exists that may cast significant doubt
on the going concern assumption. In making this
assessment, the management has considered a
wide range of information relating to present and
future conditions, including future projections of
profitability, cash flows and capital resources. The
outbreak of COVID-19 has not affected the going
concern assumption of the Company.

Presentation of financial statements

The Company presents its balance sheet in order
of liquidity. An analysis regarding recovery or
settlement of assets and liabilities of the Company
as on balance sheet dates, within 12 months after
the reporting date (current) and more than 12
months after the reporting date (non-current).

Financial assets and financial liabilities are
generally reported grossin the balance sheet. They
are only offset and reported net when, in addition
to having an unconditional legally enforceable
right to offset the recognised amounts without

INDOSTAR

being contingent on a future event, the parties
also intend to settle on a net basis in all of the
following circumstances:

- the normal course of business
- the event of default

- the event of insolvency of bankruptcy of the
Company/ or its counterparties

2.3 Significant Accounting Policies

a) Financial Instruments
Financial assets and financial liabilities can
be termed as financial instruments.

(i) Classification of Financial Instruments
The Company classifies its financial assets
into the following measurement categories:

1. Financial assets to be measured at
amortised cost

2. Financial assets to be measured at fair
value through other comprehensive
income

3. Financial assets to be measured at fair
value through profit or loss account

The classification depends on the contractual
terms of the financial assets’ cash flows and
the Company’s business model for managing
financial assets.

The Company classifies its financial liabilities
at amortised cost unless it has designated
liabilities at fair value through the profit
and loss account or is required to measure
liabilities at fair value through profit or loss
(FVTPL) such asderivative liabilities. Financial
liabilities, other than loan commitments and
financial guarantees, are measured at FVTPL
when they are derivative instruments or the
fair value designation is applied.

(ii) Assessment of business model and cash
flows for financial assets
Business model assessment
The Company determines its business model
at the level that best reflects how it manages
groups of financial assets to achieve its
business objective. The Company’s business
model is assessed at portfolio level and not at
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instrument level, and is based on observable
factors such as:

(i) How the performance of the business
model and the financial assets held within
that business model are evaluated and
reported to the entity’s key management
personnel;

(i) The risks that affect the performance of
the business model and, in particular, the
way those risks are managed,;

(iii) The expected frequency, value and
timing of sales are also important
aspects of the Company’s assessment.
The business model assessment is
based on reasonably expected scenarios
without taking ‘worst case’ or ‘stress
case’ scenarios into account.

Solely payment of principal and interest
(SPPI) test

Subsequent to the assessment to the relevant
business model of the financial assets, the
Company assesses the contractual terms of
financial assets to identify whether the cash
flow realised are towards solely payment of
principal and interest.

‘Principal’ for the purpose of this test is
defined as the fair value of the financial asset
at initial recognition and may change over the
life of the financial asset. The most significant
elements of interest within a lending
arrangement are typically the consideration
for the time value of money and credit risk.

Initial measurement of financial instruments
The classification of financial instruments at
initial recognition depends on their contractual
terms and the business model for managing
the instruments. Financial instruments are
initially measured at their fair value.

Classification of Financial Instruments as

per business model and SPPI test

(a) Loans and Debt instruments at
amortised cost
A ‘loan or debt instrument’ is measured
at the amortized cost if both the
following conditions are met:

i) The asset is held within a business
model whose objective is to hold

assets for collecting contractual
cash flows, and

ii) The contractual terms of the asset
give rise on specified dates to cash
flows that are solely payments of
principal and interest (SPPI) on the
principal amount outstanding.

After initial measurement, such
financial assets are subsequently
measured at amortized cost
using the effective interest rate
(EIR) method. Amortized cost is
calculated by taking into account
any discount or premium on
acquisition and fees or costs that
are an integral part of the EIR. The
EIR amortization is included in
interest income in the profit or loss.
The losses arising from impairment
are recognized in the profit or loss.

(b) Bank balances
The Company measures Bank balances
at amortised cost.

(c) Financial assets at fair value through
profit or loss (FVTPL)
Financial assets at fair value through
profit or loss are those that are either
held for trading and have been either
designated by management upon initial
recognition or are mandatorily required
to be measured at fair value under Ind
AS 109. Management only designates
an instrument at FVTPL upon initial
recognition when one of the following
criteria are met (such designation
is determined on an instrument-by-
instrument basis):

The designation eliminates, or
significantly reduces, the inconsistent
treatment that would otherwise arise
from measuring the assets or recognising
gains or losses on them on a different
basis.

Financial assets at FVTPL are recorded in
the balance sheet at fair value. Changes
in fair value are recorded in profit and
loss.
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(v) Reclassification of financial

(vi)

(d) Debt securities and other borrowed

(e

()

funds
Afterinitialmeasurement,debtissuedand
other borrowed funds are subsequently
measured at amortised cost. Amortised
cost is calculated by taking into account
any discount or premium on issue funds,
and costs that are an integral part of the
EIR. A compound financial instrument
which contains both a liability and an
equity component is separated at the
issue date.

Financial guarantees

Financial guarantees  are initially
recognised in the financial statements
(within Provisions) at fair value, being
the premium/deemed premium received.
Subsequent to initial recognition,
the Company’s liability under each
guarantee is measured at the higher of
(i) the amount initially recognised less
cumulative amortisation recognised
in the Statement of Profit and Loss
and (ii) the amount of loss allowance.
The premium/deemed premium s
recognised in the Statement of Profit
and Loss on a straight line basis over the
life of the guarantee.

Undrawn loan commitments

Undrawn loan commitments are
commitments under which, over the
duration of the commitment, the
Company is required to provide a loan
with pre-specified terms to the customer.
Undrawn loan commitments are in the
scope of the ECL requirements.

assets and

liabilities

The Company does not reclassify its financial
assets subsequent to their initial recognition,
apart from the exceptional circumstances in
which the Company acquires, disposes of, or
terminates a business line.

Derecognition of financial assets in the
following circumstances

(a)

Derecognition of financial assets due to
substantial modification of terms and
conditions

The Company derecognises a financial
asset, such as a loan to a customer,
when the terms and conditions have

(b)

INDOSTAR

been renegotiated to the extent that,
substantially, it becomes a new loan,
with the difference recognised as a
derecognition gain or loss, to the extent
that an impairment loss has not already
been recorded. The newly recognised
loans are classified as Stage 1 for ECL
measurement purposes, unless the new
loan is deemed to be credit-impaired at
the origination date.

If the modification does not result
in cash flows that are substantially
different, the modification does not
result in derecognition. Based on the
change in cash flows discounted at the
original EIR, the Company records a
modification gain or loss, to the extent
that an impairment loss has not already
been recorded.

Derecognition of financial assets other
than due to substantial modification
Financial assets

A financial asset or a part of financial
asset is derecognised when the rights
to receive cash flows from the financial
asset have expired. The Company also
derecognises the financial asset if it has
both transferred the financial asset and
the transfer qualifies for derecognition.

The Company has transferred the
financial asset if, and only if, either:

- The Company has transferred its
contractual rights to receive cash
flows from the financial asset; or

- It retains the rights to the cash flows,
but has assumed an obligation to
pay the received cash flows.

A transfer only qualifies for derecognition
if either:

- The Company has transferred
substantially all the risks and
rewards of the asset; or

- The Company has neither transferred
nor retained substantially all the
risks and rewards of the asset, but
has transferred control of the asset

The Company considers control to be
transferred if and only if, the transferee
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has the practical ability to sell the
asset in its entirety to an unrelated
third party and is able to exercise that
ability unilaterally and without imposing
additional restrictions on the transfer.

When the Company has neither
transferred nor retained substantially all
the risks and rewards and has retained
control of the asset, the asset continues
to be recognised only to the extent of
the Company’s continuing involvement,
in  which case, the Company also
recognises an associated liability. The
transferred asset and the associated
liability are measured on a basis that
reflects the rights and obligations that
the Company has retained.

(vii) Derecognition of Financial liabilities

b)

A financial liability is derecognised when the
obligation under the liability is discharged,
cancelled or expires. Where an existing
financial liability is replaced by another from
the same lender on substantially different
terms, or the terms of an existing liability are
substantially modified, such an exchange or
modification is treated as a derecognition of
the original liability and the recognition of
a new liability. The difference between the
carrying value of the original financial liability
and the consideration paid is recognised in
profit or loss.

Fair Value Measurement

On initial recognition, all the financial
instruments are measured at fair value. For
subsequent measurement, the Company
measures certain categories of financial
instruments at fair value on each balance
sheet date. Fair value is the price that would
be received to sell an asset or paid to transfer
a liability in an orderly transaction between
market participants at the measurement date.

The fair value measurement is based on the
presumption that the transaction to sell the
asset or transfer the liability takes place
either:

i In the principal market for the asset or
liability, or

ii. In the absence of a principal market, in
the most advantageous market for the
asset or liability

<)

A fair value measurement of a non-financial
asset takes into account a market participant’s
ability to generate economic benefits by
using the asset in its highest and best use
or by selling it to another market participant
that would use the asset in its highest and
best use.

The Company uses valuation technigques that
are appropriate in the circumstances and for
which sufficient data are available to measure
fair value, maximising the use of relevant
observable inputs and minimising the use of
unobservable inputs.

In order to show how fair values have been
derived, financial instruments are classified
based on a hierarchy of valuation techniques,
as summarised below:

Fair values are categorized into different
levels in a fair value hierarchy based on the
inputs used in the valuation techniques as
follows.

Level 1: quoted prices in active markets for
identical assets or liabilities.

Level 2: inputs other than quoted prices
included in Level 1 that are
observable for the asset or liability,
either directly or indirectly.

Level 3: inputs for the asset or liability that
are not based on observable market
data.

If the inputs used to measure the fair value of
an asset or a liability fall into different levels
of the fair value hierarchy, then the fair value
measurement is categorized in its entirety in
the same level of the fair value hierarchy as
the lowest level input that is significant to the
entire measurement.

The Company recognises transfers between
levels of the fair value hierarchy at the end
of the reporting period during which the
change has occurred, if any.

Property plant and equipments

Recognition and measurement

Property, Plant and Equipment (PPE) are
stated at cost less accumulated depreciation
and impairment losses, if any. Cost comprises
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the purchase price and any attributable cost
of bringing the asset to its working condition
for its intended use. Borrowing costs relating
toacquisition of assets which takes substantial
period of time to get ready for its intended
use are also included to the extent they relate
to the year till such assets are ready to be put
to use. Any trade discounts and rebates are
deducted in arriving at the purchase price.
Gains or losses arising from derecognition of
such assets are measured as the difference
between the net disposal proceeds and
the carrying amount of the asset and are
recognized in the Statement of Profit and
Loss when the asset is derecognized.

Subsequent expenditure

Subsequent costs are included in the assets
carrying amount or recognized as a separate
asset, as appropriate only if it is probable
that the future economic benefits associated
with the item will flow to the Company and
that the cost of the item can be reliably
measured. The carrying amount of any
component accounted for as a separate
asset is derecognized when replaced. All
other repair and maintenance are charged to
the Statement of Profit and Loss during the
reporting period in which they are incurred.

Depreciation

Depreciation is provided on Straight
Line Method (‘'SLM’), which reflects the
management’s estimate of the useful life of
the respective assets. The estimated useful
life used to provide depreciation are as
follows:

Particulars Estimated Useful life as
useful life prescribed by
by the Schedule Il of
Company the Companies
Act 2013
Building 60 years 60 years
Computers 3 years 3 years
Office 5 years 5 years
Equipments
Office 2 years 5 years
Equipments -
Mobiles
Furniture and 5 years 10 years
fixtures
Servers and 5 years 6 years
networks

d)

Leasehold improvement is amortised on
Straight Line Method over the lease term,
subject to a maximum of 60 months.

Useful life of assets different from prescribed
in Schedule Il of the Act has been estimated
by management and supported by technical
assessment.

Depreciation on assets acquired/sold during
the year is recognised on a pro-rata basis to
the Statement of Profit and Loss till the date
of sale.

The useful lives and the method of
depreciation of property, plantand equipment
are reviewed at each financial year end
and adjusted prospectively, if appropriate.
Changes in the expected useful life are
accounted for by changing the amortisation
period or methodology, as appropriate, and
treated as changes in accounting estimates.

Intangible assets

Recognition and measurement

An intangible asset is recognised only
when its cost can be measured reliably
and it is probable that the expected future
economic benefits that are attributable
to it will flow to the Company. Intangible
assets acquired separately are measured on
initial recognition at cost. Following initial
recognition, intangible assets are carried at
cost less accumulated amortisation. The cost
of intangible assets acquired in a business
combination is their fair value as at the date
of acquisition.

Amortisation

Intangible assets are amortised using the
straight line method over a period of 3 years,
which is the management’s estimate of its
useful life. The amortisation period and the
amortisation method are reviewed at least
as at each financial year end. If the expected
useful life of the asset is significantly
different from previous estimates, the
amortisation period is changed accordingly.
Gains or losses arising from the retirement or
disposal of anintangible asset are determined
as the difference between the net disposal
proceeds and the carrying amount of the
asset and recognised as income or expense
in the Statement of Profit and Loss.
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Business Combination and goodwill thereon
Business combinations other than under
common control are accounted for using the
acquisition method. The cost of an acquisition
is measured at the value which is aggregate
of the consideration transferred, measured at
acquisition date fair value and the amount of
any non-controlling interests in the acquiree.
The identifiable assets acquired and the
liabilities assumed are recognised at their fair
values, as on date of acquisition.

Measurement

Goodwillisinitially measured at cost, being the
excess of the aggregate of the consideration
transferred and the amount recognised for
non-controlling interests, and any previous
interest held, over the net identifiable assets
acquired and liabilities assumed. In case the
excess is on account of bargain purchase, the
gain is recognised directly in equity as capital
reserve. When the transaction is of nature
other than bargain purchase, then the gain is
recognised in OCl and accumulated in equity
as capital reserve.

Impairment

(i) Financial Assets

(a) Expected Credit Loss (ECL) principles
The Company records allowance
for expected credit losses for all
loans, debt financial assets not held
at FVTPL, together with undrawn
loan commitments, in this section all
referred to as ‘financial instruments’.
Equity instruments are not subject to
impairment under Ind AS 109.

For the computation of ECL on the
financial instruments, the Company
categories its financial instruments as
mentioned below:

Stage 1: Allexposures where there has not
been a significant increase in credit risk
since initial recognition or that has low
credit risk at the reporting date and that
are not credit impaired upon origination
are classified under this stage. The
Company classifies all advances upto 30
days overdue under this category. Stage
1 loans also include facilities where the
credit risk has improved and the loan has
been reclassified from Stage 2.

(b)

Stage 2: All exposures where there has
been a significant increase in credit risk
since initial recognition but are not credit
impaired are classified under this stage.
Exposures are classified as Stage 2 when
the amount is due for more than 30 days
but do not exceed 90 days.

Stage 3: All exposures are assessed as
credit impaired when one or more events
that have a detrimental impact on the
estimated future cash flows of that asset
have occurred. Exposures where the
amount remains due for 90 days or more
are considered as to be stage 3 assets.

The Company has established a
policy to perform an assessment, at
the end of each reporting period, of
whether a financial instrument’s credit
risk has increased significantly since
initial recognition, by considering the
change in the risk of default occurring
over the remaining life of the financial
instrument. The Company undertakes
the classification of exposures within the
aforesaid stages at borrower level.

Calculation of ECL:

The mechanics of the ECL calculations
are outlined below and the key elements
are as follows:

Exposure-At-Default (EAD) : The
Exposure at Default is the amount the
Company is entitled to receive as on
reporting date including repayments
due for principal and interest, whether
scheduled by contract or otherwise,
expected drawdowns on committed
facilities.

Probability of Default (PD) : The
Probability of Default is an estimate of
the likelihood of default of the exposure
over a given time horizon. A default may
only happen at a certain time over the
assessed period, if the facility has not
been previously derecognised and is still
in the portfolio.

Loss Given Default (LGD) : The Loss
Given Default is an estimate of the
loss arising in the case where a default
occurs at a given time. It is based on
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(i)
(a

(b)

the difference between the contractual
cash flows due and those that the lender
would expect to receive, including from
the realisation of any collateral.

The ECL allowance is applied on
the financial instruments depending
upon the classification of the financial
instruments as per the credit risk
involved. ECL allowance is computed on
the below mentioned basis:

12-month ECL: 12-month ECL is the
portion of Lifetime ECL that represents
the ECL that results from default events
on a financial instrument that are
possible within the 12 months after the
reporting date. 12-month ECL is applied
on stage 1 assets.

Lifetime ECL: Lifetime ECL for credit
losses expected to arise over the life
of the asset in cases of credit impaired
loans and in case of financial instruments
where there has been significant increase
in credit risk since origination. Lifetime
ECL is the expected credit loss resulting
from all possible default events over the
expected life of a financial instrument.
Lifetime ECL is applied on stage 2 and
stage 3 assets.

The Company computes the ECL
allowance either on individual basis or on
collective basis, depending on the nature
of the underlying portfolio of financial
instruments. The Company has grouped
its loan portfolio into Corporate loans,
SME loans and Commercial vehicle loans.

Non-financial assets

Intangible assets

The carrying amount of assets is
reviewed at each balance sheet date if
there is any indication of impairment
based on internal/external factors. An
impairment loss is recognised when the
carrying amount of an individual asset
exceeds its recoverable amount. The
recoverable amount is the higher of fair
value of the asset less cost of its disposal
and value in use.

Goodwill
Goodwill is recorded at the cost less any
accumulated impairment losses in the

previous years. Goodwill on acquisition
is tested for impairment where the same
allocated to each of the Group’s cash-
generating units that are expected to
benefitfromthecombination,irrespective
of whether other assets or liabilities of
the acquiree are assigned to those units.
A cash generating unit (CGU) to which
goodwill has been allocated is tested for
impairment on annual basis or whenever
required in case where the Company
is of the opinion that goodwill may be
impaired. If the recoverable amount of
the cash generating unit is less than its
carrying amount, the impairment loss
is allocated first to reduce the carrying
amount of any goodwill allocated to
the unit and then to the other assets
of the unit pro rata based on the
carrying amount of each asset in the
unit. Any impairment loss for goodwill
is recognised in profit or loss. Such
impairment loss already recognised for
goodwill is not reversed in subsequent
periods.

g) Recognition of income

Revenue generated from the business
transactions (other than for those items to
which Ind AS 109 Financial Instruments are
applicable) is measured at fair value of the
consideration to be received or receivable
by the Company. Ind AS 115 Revenue from
contracts with customers outlines a single
comprehensive model of  accounting
for revenue arising from contracts with
customers.

The Company recognises revenue from
contracts with customers based on a five
step model as set out in Ind 115:

Step 1: Identify contract(s) with a customer

Step 2: Identify performance obligations in
the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to the
performance obligations in the contract

Step 5: Recognise revenue when (or as) the
Company satisfies a performance obligation
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(a)

(b)
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Recognition of interest income

Interest income is recorded using the
effective interest rate (EIR) method for all
financial instruments measured at amortised
cost. The EIR is the rate that exactly discounts
estimated future cash receipts through the
expected life of the financial instrument or,
when appropriate, a shorter period, to the
net carrying amount of the financial asset.

The EIR for the amortised cost asset is
calculated by takinginto account any discount
or premium on acquisition, origination fees
and transaction costs that are an integral
part of the EIR.

If expectations regarding the cash flows on
the financial asset are revised for reasons
other than credit risk. The adjustment is
booked as a positive or negative adjustment
to the carrying amount of the asset in the
balance sheet with an increase or reduction
in interest income. The adjustment s
subsequently amortised through Interest
income in the statement of profit and loss.

The Company calculates interest income by
applying the EIR to the gross carrying amount
of financial assets other than credit-impaired
assets. When a financial asset becomes
credit-impaired and is, therefore, regarded
as ‘Stage 3’, the Company recognised the
interest income by applying the effective
interest rate to the net amortised cost of
the financial asset. If the financial status
of the financial asset improves and it no
longer remains to be a credit-impaired, the
Company revises the application of interest
income on such financial asset to calculating
interest income on a gross basis.

Interest income on all trading assets and
financial assets mandatorily required to be
measured at FVTPL is recognised as interest
income in the statement of profit or loss.

Dividend income

Dividend income is recognised when the
Company’s right to receive the payment is
established, it is probable that the economic
benefits associated with the dividend will
flow to the Company and the amount of the
dividend can be measured reliably.

©

(d)

(O)

)

)

Syndication, advisory & other fees
Syndication, advisory & other fees are
recognized as income when the performance
obligation as per the contract with customer
is fulfiled and when the right to receive
the payment against the services has been
established.

Origination fees

Origination fees, which the Company has
received/recovered at time of granting of
a loan, is considered as a component for
computation of the effective rate of interest
(EIR) for the purpose of computing interest
income.

Assighment income

In accordance with Ind AS 109, in case of
assignment transactions with complete
transfer of risks and rewards without any
retention of residual interest, gain arising on
such assignment transactions is recorded
upfront in the Statement of Profit and Loss
and the corresponding asset is derecognised
from the Balance Sheet immediately upon
execution of such transactions. Further
the transfer of financial assets qualifies for
derecognition in its entirety, the whole of the
interestspreadatits presentvalue (discounted
over the life of the asset) is recognised on the
date of derecognition itself as excess interest
spread and correspondingly recognised as
profit on derecognition of financial asset.

Securitisation transactions

In accordance with Ind AS 109, in case of
securitisation transactions, the Company
retains substantially all the risks and rewards
of ownership of a transferred financial
asset, the company continues to recognise
the financial asset and also recognises a
collateralised borrowing for the proceeds
received.

Net gain/(loss) on Fair value changes

Any differences between the fair values of
financial assets classified as fair value through
the profit or loss, held by the Company on
the balance sheet date is recognised as an
unrealised gain or loss as a gain or expense
respectively.

Similarly, any realised gain or loss on sale
of financial instruments measured at FVTPL
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and debt instruments measured at FVOCI
is recognised in net gain / loss on fair value
changes.

Finance Costs

The Company recognises interest expense
on the borrowings as per EIR methodology
which is calculated by considering any
ancillary costs incurred and any premium
payable on its maturity.

Retirement and other employee benefits

(i) Defined Contribution Plan
Provident Fund
All the employees of the Company are
entitled to receive benefits under the
Provident Fund, a defined contribution
plan in which both the employee and
the Company contribute monthly at a
stipulated rate. The Company has no
liability for future Provident Fund benefits
other than its annual contribution and
recognises such contributions as an
expense, when an employee renders the
related service.

(ii) Defined Benefit schemes

(a) Gratuity
The Company provides for the gratuity, a
defined benefit retirement plan covering
allemployees. The plan provides for lump
sum payments to employees upon death
while in employment or on separation
from employment after serving for the
stipulated year mentioned under ‘The
Payment of Gratuity Act, 1972’. The
Company accounts for liability of future
gratuity benefits based on an external
actuarial valuation on projected unit
credit method carried out for assessing
liability as at the reporting date.

Net interest recognized in profit or loss
is calculated by applying the discount
rate used to measure the defined benefit
obligation to the net defined benefit
liability or asset. The actual return on
the plan assets above or below the
discount rate is recognized as part of
re-measurement of net defined liability
or asset through other comprehensive
income. Remeasurements, comprising
of actuarial gains and losses, the effect
of the asset ceiling, excluding amounts
included in net interest on the net

»

k)

defined benefit liability and the return on
plan assets (excluding amounts included
in net interest on the net defined benefit
liability), are recognised immediately in
the balance sheet with a corresponding
debit or credit to retained earnings
through Other comprehensive income
(‘OCI’) in the period in which they occur.
Remeasurements are not reclassified to
profit or loss in subsequent periods.

(b) Leave Encashment

Compensated absences which are
expected to occur within twelve months
after the end of the period in which the
employee renders the related services
are provided for based on estimates.
Compensated absences which are not
expected to occur within twelve months
after the end of the period in which the
employee renders the related services
are provided for based on actuarial
valuation. The actuarial valuation is done
as per projected unit credit method
as at the reporting date. Actuarial
gains/losses are immediately taken to
Statement of profit and loss account and
are not deferred.

Share based employee payments

Equity settled share based payments

The stock options granted to employees are
measured at the fair value of the options at
the grant date. The fair value of the options
is treated as discount and accounted as
employee compensation cost over the
vesting period on a straight line basis. The
amount recognised as expense in each year
is arrived at based on the number of grants
expected to vest. If a grant lapses after the
vesting period, the cumulative discount
recognised as expense in respect of such
grant is transferred to the general reserve
within equity.

Ind AS 116 Leases

The  determination of  whether an
arrangement is a lease, or contains a lease, is
based on the substance of the arrangement
and requires an assessment of whether the
fulfilment of the arrangement is dependent
on the use of a specific asset or assets or
whether the arrangement conveys a right to
use the asset.
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Company as a lessee

Leases that do not transfer to the Company
substantially all of the risks and benefits
incidental to ownership of the leased items
are treated as operating leases. Operating
lease payments are recognised as an expense
in the statement of profit and loss on a
straight-line basis over the lease term, unless
the increase is in line with expected general
inflation, in which case lease payments are
recognised based on contractual terms.
Contingent rental payable is recognised as
an expense in the period in which they it is
incurred.

Critical accounting estimate and judgement

1. Determination of lease term
Ind AS 116 Leases requires lessee to
determine the lease term as the non-
cancellable period of a lease adjusted
with any option to extend or terminate
the lease, if the use of such option is
reasonably certain. The Company makes
assessment on the expected lease term
on lease by lease basis and thereby
assesses whether it is reasonably certain
that any options to extend or terminate
the contract will be exercised. In
evaluating the lease term, the Company
considers factors such as any significant
leasehold improvements undertaken
over the lease term, costs relating
to the termination of lease and the
importance of the underlying to the
Company’s operations taking into
account the location of the underlying
asset and the availability of the suitable
alternatives. The lease term in future
periods is reassessed to ensure that the
lease term reflects the current economic
circumstances.

2. Discount Rate
The discount rate is generally based
on the incremental borrowing rate
specific to the lease being evaluated
or for a portfolio of leases with similar
characteristics.

Changes in accounting

On March 30, 2019, the Ministry of Corporate
Affairs('MCA’), through the Companies
(Indian Accounting Standards) amendment
rules, 2019 and the Companies (Indian

Accounting Standards) second amendment
rules has notified Ind AS 116 Leases
which replaces the existing standard, Ind
AS 17 Leases and other interpretations.
Ind AS 116 set out the principles for the
recognition, measurement, presentation
of disclosure of leases for both leases and
lessors. It introduces a single on balance sheet
lease accounting model for lessees effective
from April 1, 2019 (the date of transition),
The Company applied Ind AS 116 using the
modified retrospective approach wherein
the right of use (ROU) asset is recognised
at an amount equal to the lease liability.
Accordingly, the comparative information is
not restated i.e. it is presented, as previously
reported, under Ind AS 17. Additionally, the
disclosure requirement in Ind AS 116 have
not generally been applied to comparative
information.

As a lessee, the Company leases asset which
includes branches and office premises.
The Company previously classified leases
as operating or finance leases based on its
assessment of whether the lease transferred
significantly all of the risk and rewards
incidental to ownership of the underlying
asset to the Company. Under IND AS 116, the
company recognises right-of-use assets and
lease liabilities for these leases.

On transition, for leases classified as
operating leases under Ind AS 17, the lease
liabilities are measured at the present value
of the remaining lease payments, discounted
at the Company’s incremental borrowing
rate as at April 1, 2019. Right-of-use assets
are measured at an amount equal to the
lease liability, adjusted by the amount of
any prepaid or accrued lease payments. The
Company has tested its right-of-use assets
for impairment on the date of transition and
has concluded that there is no indication that
the right-of-use assets are impaired.

Following is the summary of practical
expedients elected on initial application:

- applied a single discount rate to a
portfolio of leases with reasonably
similar characteristics.
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- excluded initial direct cost from the
measurement of the right-of-use asset
at the date of initial application;

- used hindsight when determining the
lease term.

The difference between the future minimum
lease rental commitments toward non-
cancellable operating lease reported as at
March 31, 2019 compared to the lease liability
as accounted as at April 1, 2019 is primarily
due to inclusion of present value of the lease
payments for the cancellable terms of the
leases, reduction due to the discounting of
the lease liabilities as per the requirement of
Ind AS 116 and exclusion of the commitments
for the leases to which the Company has
chosen to apply the practical expedient as
per the standard.

Foreign currency translation

Functional and presentational currency

The financial statements are presented in
INR which is also functional currency of the
Company and the currency of the primary
economic environment in which the Company
operates.

Provisions

A provision is recognised when the Company
has a present obligation as a result of past
event; it is probable that outflow of resources
will be required to settle the obligation, in
respect of which a reliable estimate can be
made. Provisions are not discounted to its
present value and are determined based on
best estimate required to settle the obligation
at the balance sheet date. These are reviewed
at each balance sheet date and adjusted to
reflect the current best estimates.

Taxes

(i) Current tax
Current tax assets and liabilities for the
current and prior years are measured at
the amount expected to be recovered
from, or paid to, the taxation authorities.
The tax rates and tax laws used to
compute the amount are those that are
enacted, or substantively enacted, by
the reporting date in the countries where
the Company operates and generates
taxable income.

@i

INDOSTAR

Current income tax relating to items
recognised outside profit or loss is
recognised outside profit or loss
(either in other comprehensive income
or in equity). Current tax items are
recognised in correlation to the
underlying transaction either in OCI
or directly in equity. Management
periodically evaluates positions taken in
the tax returns with respect to situations
in which applicable tax regulations are
subject to interpretation and establishes
provisions where appropriate.

Deferred tax

Deferred tax is provided on temporary
differences at the reporting date
between the tax bases of assets and
liabilities and their carrying amounts for
financial reporting purposes.

Deferred tax assets are recognised for
all deductible temporary differences,
the carry forward of unused tax credits
and any unused tax losses. Deferred tax
assets are recognised to the extent that
it is probable that taxable profit will be
available against which the deductible
temporary differences, and the carry
forward of unused tax credits and
unused tax losses can be utilised, except:

The carrying amount of deferred tax
assets is reviewed at each reporting date
and reduced to the extent that it is no
longer probable that sufficient taxable
profit will be available to allow all or part
of the deferred tax asset to be utilised.
Unrecognised deferred tax assets are
re-assessed at each reporting date and
are recognised to the extent that it has
become probable that future taxable
profits will allow the deferred tax asset
to be recovered.

Deferred tax assets and liabilities are
measured at the tax rates that are
expected to apply in the year when the
asset is realised or the liability is settled,
based on tax rates (and tax laws) that
have been enacted or substantively
enacted at the reporting date.
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Deferred tax relating to items recognised
outside profit or loss is recognised
outside profit or loss (either in other
comprehensive income or in equity).
Deferred tax items are recognised in
correlation to the underlying transaction
either in OCI or directly in equity.

Deferred tax assets and deferred tax
liabilities are offset if alegally enforceable
right exists to set off current tax assets
against current tax liabilities and the
deferred taxes relate to the same taxable
entity and the same taxation authority.

o) Earnings Per Share

The Company reports basic and diluted
earnings per share in accordance with Ind
AS 33 on Earnings per share. Basic EPS is
calculated by dividing the net profit or loss for
the year attributable to equity shareholders
by the weighted average number of equity
shares outstanding during the year.

For the purpose of calculating diluted
earnings per share, the net profit or loss for
the year attributable to equity shareholders
and the weighted average number of shares
outstanding during the year are adjusted
for the effects of all dilutive potential equity
shares. Dilutive potential equity shares are
deemed converted as of the beginning of
the period, unless they have been issued at a
later date. In computing the dilutive earnings
per share, only potential equity shares that
are dilutive and that either reduces the
earnings per share or increases loss per share
are included.

2.4

p) Contingent Liabilities

A contingent liability is a possible obligation
that arises from past events whose existence
will be confirmed by the occurrence or non-
occurrence of one or more uncertain future
events beyond the control of the Company
or a present obligation that is not recognised
because it is not probable that an outflow
of resources will be required to settle the
obligation. A contingent liability also arises in
extremely rare cases where there is a liability
that cannot be recognized because it cannot
be measured reliably. The Company does not
recognize a contingent liability but discloses
its existence in the financial statements.

q) Segment reporting
The Company is primarily engaged in the
business of financing and accordingly there
are no separate reportable segments as per
Ind AS 108 dealing with Operating segment.

Significant accounting judgements, estimates
and assumptions

The preparation of financial statements in
conformity with Ind AS requires that the
management of the Company makes estimates
and assumptions that affect the reported amounts
of income and expenses of the period, the
reported balances of assets and liabilities and the
disclosures relating to contingent liabilities as of
the date of the financial statements. The estimates
and underlying assumptions are reviewed on
an ongoing basis. Revisions to accounting
estimates include useful lives of property, plant
and equipment & intangible assets, allowance
for doubtful debts/advances, future obligations
in respect of retirement benefit plans, fair value
measurement etc. Difference, if any, between the
actual results and estimates is recognised in the
period in which the results are known.
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NOTE 3
Particulars

As at
March 31, 2020

INDOSTAR

As at
March 31, 2019

Cash and cash equivalents

Cash on hand 127.74 258.46

Balances with banks

- in current accounts 7,839.06 70,491.50

Deposits with original maturity of less than three months 6,736.73 34,128.99
14,703.53 1,04,878.95

NOTE 4

Particulars As at

As at
March 31, 2020

March 31, 2019

Bank balances other than cash and cash equivalents
Deposits with original maturity of more than three months 1,230.46 -
Earmarked deposits with banks 26,438.76 3,558.59
37,669.22 3,558.59
NOTE 5
Particulars As at
March 31, 2020 March 31, 2019
Loans
At amortised cost
Business Loans
Corporate lending 2,94,312.60 4,61,431.08
Small and medium enterprises lending (SME) 1,36,145.06 1,79,088.43
Commercial vehicle lending 3,32,390.68 3,70,571.38
Loan to subsidiary company 52,913.74 34,900.05
Total - Gross 8,15,762.08 10,45,990.94
Less: Impairment allowance (57,508.23) (27,679.95)
Total - Net 7,58,253.85 10,18,310.99
(a) Secured by tangible assets 7,44,881.16 9,78,708.08
(b) Unsecured 70,880.92 67,282.86
Total - Gross 8,15,762.08 10,45,990.94
Less: Impairment allowance (57,508.23) (27,679.95)
Total - Net 7,58,253.85 10,18,310.99
Loans in India
(a) Public sector - -
(b) Others 8,15,762.08 10,45,990.94
Total - Gross 8,15,762.08 10,45,990.94
Less: Impairment allowance (57,508.23) (27,679.95)
Total - Net (a) 7,58,253.85 10,18,310.99
Loans outside India (b) - -
Total - Net (a)+(b) 7,58,253.85 10,18,310.99

Notes:

1. Detailed analysis on year end stage classification of loans and impairment allowance is disclosed in Note 30.

2. Impairment allowance for previous year March 31, 2019 includes INR 20,200 lakhs on account of acquisition

of commercial vehicle loan portfolio.
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NOTE 6
Particulars Amortised Fair value At cost Total

cost through profit

or loss

Investments
Investments as at March 31, 2020
Mutual funds - 23,055.69 - 23,055.69
Subsidiaries - - 20,127.96 20,127.96
Total - Gross - 23,055.69 20,127.96 43,183.65
Investments in India - 23,055.69 20,127.96 43,183.65
Investments outside India - - - -
Total - Gross - 23,055.69 20,127.96 43,183.65
Less: Impairment loss allowance - - - -
Total - Net - 23,055.69 20,127.96 43,183.65
Investment in Subsidiaries comprises of:
Name of Subsidiary Carrying Amount % Holding
IndoStar Asset Advisory Private Limited 1.00 100%
IndoStar Home Finance Private Limited* 20,126.96 100%
Total 20,127.96

* includes cross charge of ¥ 126.96 lakhs in form of deemed investment in subsidiary on account of ESOPs given to employees
of subsidiary.

Particulars Amortised Fair value At cost Total
cost through profit
or loss
Investments as at March 31, 2019
Mutual funds - 30,085.81 - 30,085.81
Subsidiaries - - 20,073.29 20,073.29
Total - Gross - 30,085.81 20,073.29 50,159.10
Investments in India - 30,085.81 20,073.29 50,159.10
Investments outside India - - - -
Total - Gross - 30,085.81 20,073.29 50,159.10

Less: Impairment loss allowance - - - _
Total - Net - 30,085.81 20,073.29 50,159.10

Investment in Subsidiaries comprises of:

Name of Subsidiary Carrying Amount % Holding
IndoStar Asset Advisory Private Limited 1.00 100%
IndoStar Home Finance Private Limited* 20,072.29 100%
Total 20,073.29

* includes cross charge of ¥ 72.29 lakhs in form of deemed investment in subsidiary on account of ESOPs given to employees
of subsidiary.
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NOTE 7
Particulars As at As at

March 31, 2020 March 31, 2019
Other financial assets
Security deposit 659.48 869.28
Other receivables 31,549.52 4,139.00

32,209.00 5,008.28

NOTE 8
Particulars As at As at

March 31, 2020

Current tax assets (net)

March 31, 2019

Advance tax (net of provision) 13,162.94 3,576.50
13,162.94 3,576.50
NOTE 9
Particulars As at As at
March 31, 2020 March 31, 2019
Deferred tax assets (net)
Deferred tax assets
Provision for expected credit loss 9,950.13 2,296.73
Provision for gratuity 721 58.59
Provision for leave encashment 73.64 55.38
Fair valuation of ESOPs 621.82 863.35
Income amortisation 638.85 1,367.93
Depreciation on PPE and intangible assets 507.98 130.68
Carried forward book losses 5,570.84 -
Total (A) 17,435.37 4,772.66
Deferred tax liability
Goodwill amortisation (2,597.07) (1,311.22)
Fair valuation of security deposits (0.21) (0.30)
Assignment income amortisation (881.30) (637.03)
Borrowing cost amortisation (1,251.63) (1,068.62)
Lease liabilities (206.09) -
Total (B) (4,936.30) (3,017.17)
Net deferred tax asset (A-B) 12,499.07 1,755.49
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NOTE 11

Particulars As at As at
March 31, 2020 March 31, 2019

Assets held for sale 3,001.21 -
Provision on Assets held for sale (300.12) -
2,701.09 -

NOTE 12

Particulars Total
Goodwill

Cost as at April 1, 2018

Acquisition of business (note 39) 30,018.69
Cost as at March 31, 2019 30,018.69
Acquisition of business -
Cost as at March 31, 2020 (A) 30,018.69

Accumulated impairment as at April 1, 2018

Addition -
Accumulated impairment as at March 31, 2019 -
Addition -
Accumulated impairment as at March 31, 2020 (B) -
Net carrying amount as at March 31, 2020 (A)- (B) 30,018.69
Net carrying amount as at March 31, 2019 30,018.69

The Company has assessed that there is no impairment of Goodwill for the year ended March 2020. The
recoverable amount has been determined based on a value in use calculation. The calculation uses cash flow
projections based on financial budgets covering a five-year period and a discount rate of 10.5 per cent. The
Company has determined that the recoverable amount calculations are most sensitive to changes in the
assumptions of yield and spread during the budget period and the discounting rate. The management believes
that any reasonably possible change in the key assumptions, on which recoverable amount is based would not
cause carrying amount to exceed its recoverable amount.

Particulars Computer Total
Software

Intangible assets

Deemed Cost as at April 1, 2018 407.42 407.42
Additions 212.53 212.53
Disposals (21.80) (21.80)
Cost as at March 31, 2019 598.15 598.15
Additions 160.84 160.84
Disposals - -
Adjustment - -
Cost as at March 31, 2020 (A) 758.99 758.99
Accumulated amortisation as at April 1, 2018 105.51 105.51
Amortisation recognised for the year 189.90 189.90
Disposals (3.03) (3.03)
Accumulated amortisation as at March 31, 2019 292.38 292.38
Amortisation recognised for the year 161.86 161.86
Disposals - -
Adjustment - -
Accumulated amortisation as at March 31, 2020 (B) 454.24 454.24
Net carrying amount as at March 31, 2020 (A)- (B) 304.75 304.75
Net carrying amount as at March 31, 2019 305.77 305.77
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NOTE 13
Particulars As at
March 31, 2020 March 31, 2019
Other non-financial assets
Prepaid expenses 878.75 920.10
Advances recoverable in cash or in kind or for value to be received 3,943.62 2,898.52
4,822.37 3,818.62
NOTE 14
Particulars As at
March 31, 2020 March 31, 2019
Trade payables
Dues to Micro, small and medium enterprises - -
Dues to Others 957.03 1,531.99
957.03 1,531.99
NOTE 15
Particulars As at As at

March 31, 2020

March 31, 2019

Debt securities
At amortised cost
Redeemable non convertible debentures (Refer note (a) below) 2,08,947.14 3,32,754.29
Commercial paper (net of unamortised discount) repayable within - 29,116.54
next twelve months
2,08,947.14 3,61,870.83
Debt securities in India 2,08,947.14 3,61,870.83
Debt securities outside India - -
Total 2,08,947.14 3,61,870.83
Secured 2,08,94714 3,32,754.29
Unsecured - 29,116.54
Total 2,08,947.14 3,61,870.83
(a) Non Convertible Debenture
Privately placed Redeemable Non Convertible Debentures of ¥ 10,00,000/- each
Terms of repayment
Redeemable within As at As at

March 31, 2020

March 31, 2019

Rate of interest

Rate of interest

> 8.95% < 11.40%

> 0% <12.50%

Amount Amount
Above 60 Months - -
48-60 Months 2,483.06 26,500.00
36-48 Months 13,905.15 35,000.00
24-36 Months 37,245.93 99,080.00
12-24 Months 98,407.87 46,000.00
0-12 Months 56,905.13 1,26,174.29
Total 2,08,947.14 3,32,754.29
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Nature of Security:
1. Security is created in favour of the Debenture Trustee, as follows:

(i) first pari-passu (with banks and financial institutions providing credit facilities to the Issuer) charge on
by way of hypothecation on the standard asset portfolio of receivables of ¥ 2,09,368 lakhs (March 2019:
% 3,29,215 lakhs); and

(ii) first pari-passu charge on immovable property situated at village Maharajpura of Kadi taluka, Mehsana
district, Gujarat.

2. Debentures may be bought back subject to applicable statutory and/or regulatory requirements, upon the
terms and conditions as may be decided by the Company.

NOTE 16

Particulars As at
March 31, 2020 March 31, 2019

Borrowings (other than debt securities)

At amortised cost

Term loans

Term loans from banks (Refer note (a) below)* 3,21,115.13 3,10,065.28

Loans repayable on demand

Working capital demand loans from banks ** 15,500.00 15,000.00

Bank overdrafts ** 7,033.91 12,579.78

Other borrowings (including Inter Corporate Deposits) 1,09,940.13 2,03,563.07

Total 4,53,589.17 5,41,208.13

Borrowings in India 4,53,589.17 5,41,208.13

Borrowings outside India - -

Total 4,53,589.17 5,41,208.13

Secured borrowings 4,48,388.07 3,37,645.07

Unsecured borrowings 5,201.10 2,03,563.06

Total 4,53,589.17 5,41,208.13

(a) Term loan from banks (TL):

Terms of repayment:
Redeemable within As at As at

March 31, 2020

Rate of interest

> 8.40% < 12.20%

March 31, 2019

Rate of interest

> 8.65% < 11.20%

Amount Amount
Above 60 Months - 500.00
48-60 Months 1,601.86 21,526.50
36-48 Months 36,955.86 38,520.74
24-36 Months 56,645.50 71,951.92
12-24 Months 87,785.12 90,239.01
0-12 Months 1,38,126.79 87,3271
Total 3,21,115.13 3,10,065.28

*

or cash / cash equivalent and / or such other asset.

** secured by First pari-passu charge by way of hypothecation on the standard asset portfolio.

first pari-passu charge by way of hypothecation of standard asset portfolio of receivables (Net of NPA) of the Issuer and /
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NOTE 17
Particulars As at
March 31, 2020 March 31, 2019
Other financial liabilities
Book overdraft 38.04 8,990.92
Employee benefits payable 801.76 2,699.79
Others 20,330.83 7,507.90
21,170.63 19,198.61
NOTE 18
Particulars As at
March 31, 2020 March 31, 2019
Provisions
Provision for employee benefits:
- Gratuity 390.83 393.48
- Leave encashment 247.90 148.81
Others :
- Expected credit loss on undrawn loan commitments 211.78 22.00
850.51 564.29
NOTE 19
Particulars As at As at

March 31, 2020

March 31, 2019

Non-financial liabilities

Statutory dues payable 460.98 401.92

Unamortised lease liabilities 2,370.90 -
2,831.88 401.92

NOTE 20
Share capital

a. Details of authorised, issued and subscribed share capital

Particulars As at March 31, 2020 As at March 31, 2019
Number Amount Number Amount

Authorised capital

Equity shares of ¥ 10/- each 15,25,00,000 15,250.00 11,00,00,000 11,000.00

Compulsorily Convertible Preference Share 1,25,00,000 1,250.00 - -

of Face Value of ¥ 10/- each

Issued, subscribed and fully paid up

Equity shares of ¥ 10/- each fully paid 9,24,50,915 9,245.09 9,22,57,415 9,225.74

Total 9,24,50,915 9,245.09 9,22,57,415 9,225.74

b. Reconciliation of number of shares at the beginning and at the end of the year

Particulars As at March 31, 2020 As at March 31, 2019
Number Amount Number Amount

Shares outstanding at the beginning of the 9,22,57,415 9,225.74 7,86,79,259 7,867.93

year

Add: Shares issued during the year 1,93,500 19.35 1,35,78,156 1,357.81

Shares outstanding at the end of the year 9,24,50,915 9,245.09 9,22,57,415 9,225.74
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c. Particulars of shares held by holding Company

Name of shareholder Relationship

As at March 31, 2020

No of equity
shares held

Indostar Capital (Mauritius) Holding Company

5,25,94,228

INDOSTAR

As at March 31, 2019

/8 No of equity %
shares held
56.89| 5,25,94,228 57.01

As per records of the Company, including its register of shareholders/members, the above shareholding

represents legal ownership of shares.

d. Particulars of shareholders holding more than 5% of the share capital

Name of shareholder Relationship

As at March 31, 2020

As at March 31, 2019

No of equity 78 No of equity %

shares held shares held
Indostar Capital (Mauritius) Holding Company 5,25,94,228 56.89| 5,25,94,228 57.01
SBI Small Cap Fund 81,13,036 8.78 72,21,936 7.83

As per records of the Company, including its register of shareholders/members, the above shareholding

represents legal ownership of shares.

e. Terms/rights attached to equity shares

The Company has only one class of equity shares having a par value of ¥ 10 per share. Each holder of equity
shares is entitled to proportionate vote on basis of his contribution to fully paid up share capital

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining
assets of the Company, after distribution of all preferential amounts. The distribution will be in proportion to
the proportionate amount of contribution made by the equity shareholders to the total equity share capital.

NOTE 21

Particulars As at
March 31, 2020 March 31, 2019

Other equity

Capital Reserve 0.43 0.43

Statutory reserves u/s 45-IC of The RBI Act, 1934 25,905.39 25,905.39

Securities premium 1,71,434.68 1,71,166.53

Share options outstanding account 8,472.33 6,697.71

Retained earnings 53,807.53 89,993.60

2,59,620.36 2,93,763.66

21.1 Other equity movement

Particulars As at
March 31, 2020 March 31, 2019

Capital Reserve

Opening Balance 0.43 0.43

Add : Transferred from surplus - -

Closing Balance 0.43 0.43

Statutory reserves u/s 45-1C of The RBI Act, 1934

Opening Balance 25,905.39 20,802.77

Add : Transferred from surplus - 502.62

Closing Balance 25,905.39 25,905.39
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Particulars As at
March 31, 2020 March 31, 2019
Securities premium
Opening Balance 1,71,166.53 1,03,435.83
Add : Premium collected on share allotment 268.15 67,730.70
Closing Balance 1,71,434.68 1,71,166.53
Share options outstanding account
Opening Balance 6,697.71 5,585.05
Movement during the year 1,774.62 1,112.66
Closing Balance 8,472.33 6,697.71
Retained earnings
Opening Balance 89,993.60 70,708.36
Add: Remeasurement of defined benefit obligations 46.69 (13.28)
Add: Transferred from the statement of profit and loss (34,008.68) 25,513.11
Less: Transfer to statutory reserve as per Section 45-1C of The RBI - (5,102.62)
Act, 1934
Less: Appropriation towards dividend and dividend distribution tax (2,224.08) (1,111.97)
Closing Balance 53,807.53 89,993.60

21.2Nature and purpose of reserves
Capital Reserve

Capital reserve comprises of the amount received on shares forfeited by the Company on non-payment of

call money.

Statutory reserves u/s 45-1C of The RBI Act, 1934

Statutory reserves fund is required to be created by a Non-Banking Financial Company as per Section 45-
IC of the Reserve Bank of India Act, 1934. The Company is not allowed to use the reserve fund except with

authorisation of Reserve Bank of India.

Securities premium

Securities premium is used to record the premium on issue of shares. It can be utilised in accordance with

the provision of the Companies Act, 2013.

Share options outstanding account

The shares options outstanding account is used to recognise the grant date fair value of options issued to

employees under stock option schemes of the Company.

Retained earnings

Retained earnings represents surplus of accumulated earnings of the Company and which are available for

distribution to shareholders.

21.3Dividend paid and proposed

Particulars Rate of Dividend Amount Amount
Dividend per share (excl. Dividend (incl. Dividend
(%) (@) distribution tax) distribution tax)
(§9) )

Declared and paid during the year
Interim dividend for the financial year 10% 1.00 922.67 11M2.33

FY 2019-20
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NOTE 22
Particulars For the year ended
March 31, 2020 March 31, 2019
Revenue from operations
Interest income on financial assets measured at amortised cost:
Interest on loans
- Loan portfolio 1,33,713.39 1,03,596.31
Interest on investments - -
- Investments in PTCs - 825.25
- Debt instruments - 1,568.46
Interest on deposits - -
- Deposits with banks 1,279.14 355.00
1,34,992.53 1,06,345.02
Fees and commission income
- Syndication, advisory & other fees 4,814.32 5,438.50
4,814.32 5,438.50
Net gain on fair value changes
Net gain/(loss) on financial instruments at fair value through profit
or loss
- Investments 4,620.60 4,110.21
Total fair value changes 4,620.60 4,110.21
Fair value changes:
- Realised 4,613.84 4,024.40
- Unrealised 6.76 85.81
Total fair value changes 4,620.60 4,110.21
Gain on derecognition of financial instruments measured at amortised
cost category
- Assignment Income 2,616.90 1,823.00
2,616.90 1,823.00
Total 1,47,044.35 1,17,716.73
NOTE 23
Particulars For the year ended
March 31, 2020 March 31, 2019
Finance cost
Interest expense on financial liabilities measured at amortised cost:
Interest expense on borrowings
Loans from banks 38,302.21 24,085.28
Interest on REPO instruments - 37.96
Other borrowings (including Inter Corporate Deposits) 11,838.40 671.62
Interest expense on debt securities
Debentures 26,481.43 24,422.93
Commercial paper 1,383.46 6,372.60
Other interest expense
Bank charges & other related costs 774.70 539.36
78,780.20 56,129.75
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NOTE 24

Particulars For the year ended
March 31, 2020 March 31, 2019

Impairment on financial instruments at amortised cost

Impairment on loans

Provision for expected credit loss 30,591.04 1,251.72

Financial assets written off (net of recovery) 49,738.98 665.17

Impairment on investments

Pass through certificates - (94.10)

Impairment on others

Undrawn loan commitments 189.78 (206.03)

Others 1,026.80 14.25

81,546.60 1,631.01
NOTE 25
Particulars TR CRYEETR (e [Sell For the year ended

March 31, 2020

March 31, 2019

Employee Benefit Expenses
Salaries, other allowances and bonus 13,829.10 10,688.14
Gratuity expenses 120.49 63.29
Leave encashment 116.60 86.54
Contribution to provident and other funds 673.10 329.24
Staff welfare expenses 134.28 95.31
Share based payment expense 1,714.08 1,046.25
Employee shared service costs recovered (82.87) (48.48)
16,504.78 12,260.29
NOTE 26
Particulars For the year ended
March 31, 2020 March 31, 2019
Depreciation
Depreciation of property, plant and equipment (PPE) 2,661.90 1,482.23
Amortisation of intangible assets 161.86 189.90
2,823.76 1,672.13
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NOTE 27
Particulars For the year ended
March 31, 2020 March 31, 2019
Other Expenses
Rent 827.56 1,703.10
Rates & taxes 94.89 58.89
Printing and stationery 64.56 128.89
Travelling & conveyance 972.51 552.42
Advertisement 212.32 200.56
Business Promotion 173.24 26.12
Commission & brokerage 33.64 12.67
Office expenses 2,716.52 2,266.73
Directors' fees & commission 75.16 75.86
Insurance 512.99 178.00
Communication expenses 477.43 455.77
Payment to auditors (note below) 62.51 62.51
CSR expenses (note below) 392.41 2001
Legal & professional charges 1,388.86 1,081.29
Loss on sale of fixed assets (net) 18.63 18.77
Membership & subscriptions 93.05 10.21
Other shared service costs recovered (312.38) (274.53)
Other fees and commission 69.76 -
Impairment allowance on assets held for sale 300.12 -
Provision for corporate guarantee 3,981.56 -
12,155.34 6,757.37
Payment to auditor includes:
a) Statutory Audit 44.69 44.69
b) Tax Audit 3.27 3.27
c) Certifications 9.32 7.36
d) Other Services 5.23 719
Total 62.51 62.51
Details for expenditure on Corporate Social Responsibility:
a) Gross amount required to be spent during the year 715.99 649.08
b) Amount spent during the year: - -
- Expenses paid in cash 392.41 200.11
- Expenses yet to be paid for - -
Total 392.41 200.11
c) Nature of expenditure:
- Capital expenditure (asset acquisition/creation) - -
- Revenue expenditure 392.41 200
Total 392.41 200.11
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NOTE 28

Income taxes

Tax expense

(a) Amounts recognised in statement of profit and loss

Particulars

Annual Report 2019-20

(IR CAVEETH-I e [CIeR For the year ended

F
March 31, 2020

March 31, 2019

Current tax expense
Current year 1.67 9,186.52
1.67 9,186.52
Deferred tax expense
Origination and reversal of temporary differences (10,759.32) 4,566.54
(10,759.32) 4,566.54
Tax expense for the year (10,757.65) 13,753.06

(b) Amounts recognised in other comprehensive income

Particulars For the year ended March 31, 2020 For the year ended March 31, 2019
Before tax Tax (expense) RSB EYE Before tax Tax (expense) Net of tax
benefit benefit
Items that will not be
reclassified to profit or loss
Remeasurements of the 62.39 (15.70) 46.69 (20.42) 714 (13.28)
defined benefit liability
(asset)
62.39 (15.70) 46.69 (20.42) 714 (13.28)

(c) Reconciliation of effective tax rate

Particulars For the year ended
March 31, 2020 March 31, 2019
Profit before tax (44,766.33) 39,266.18
Statutory income tax rate 2517% 34.94%
Expected income tax expense (11,266.79) 13,7217
Difference in tax rate due to:
- Effect of non-deductible expenses 51.07 37.38
- Effect of change in tax rate 49112 -
- Effect of non-taxable income - -
- Others (33.04) (5.49)
Total tax expense (10,757.64) 13,753.06
Effective tax rate 24.03% 35.03%
Current tax 1.67 9,186.52
Deferred tax (10,759.32) 4,566.54
(10,757.65) 13,753.06
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(d) Movement in deferred tax balances
Particulars

Deferred tax assets

April 1, 2019

As at March 31, 2020
Net balance Recognised in

profit or loss

Recognised
in OCI

INDOSTAR

Net deferred

tax asset/
liability

Provision for expected credit loss 2,296.73 7,653.41 - 9,950.13
Provision for gratuity 58.59 29.22 (15.70) 7211
Provision for leave encashment 55.38 18.26 - 73.64
Fair valuation of ESOPs 863.35 (241.53) - 621.82
Income amortisation 1,367.93 (729.08) - 638.85
Depreciation on PPE and intangible assets 130.68 377.30 - 507.98
Carried forward book losses - 5,570.84 - 5,570.84
Deferred tax liability
Fair valuation of security deposits (0.30) 012 - 0.21)
Goodwill amortisation (1,31.22) (1,285.85) - (2,597.07)
Assignment income amortisation (637.03) (244.27) - (881.30)
Lease liabilities - (206.09) - (206.09)
Borrowing cost amortisation (1,068.62) (183.01) - (1,251.63)
Deferred tax assets / (Liabilities) 1,755.49 10,759.32 (15.70) 12,499.07
(e) Movement in deferred tax balances
Particulars As at March 31, 2019

Net balance Recognised in Recognised Net deferred

April 1, 2019  profit or loss in OCI tax asset/

liability

Deferred tax assets
Provision for expected credit loss 2,297.16 (0.43) - 2,296.73
Provision for gratuity 30.33 2113 714 58.59
Provision for leave encashment 2514 30.24 - 55.38
Interest on the NPA Loans not accrued in books 252.93 (252.93) - -
Diminution in value of investments 69.56 (69.56) - -
Fair valuation of ESOPs 863.35 - - 863.35
Income amortisation 2,970.62 (1,602.69) - 1,367.93
Depreciation on PPE and intangible assets (15.70) 146.38 - 130.68
Deferred tax liability
Fair valuation of security deposits 2.38 (2.67) - (0.30)
Goodwill amortisation - (1,311.22) - (1,311.22)
Assignment income amortisation - (637.04) - (637.03)
Borrowing cost amortisation (180.88) (887.75) - (1,068.62)
Deferred tax assets / (Liabilities) 6,314.89 (4,566.54) 714 1,755.49
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NOTE 29

Earnings per share (EPS)

Basic EPS calculated by dividing the net profit for the year attributable to equity holders by the weighted
average number of equity shares outstanding during the year.

Diluted EPS amounts are calculated by dividing the profit attributable to equity holders (after adjusting profit
impact of dilutive potential equity shares, if any) by the aggregate of weighted average number of equity
shares outstanding during the year and the weighted average number of equity shares that would be issued on
conversion of all the dilutive potential equity shares into equity shares.

Particulars IR CRYEE TR [ [STell For the year ended
March 31, 2020 March 31, 2019

i Profit attributable to equity holders (A)
Profit attributable to equity holders for basic and diluted EPS (34,009) 25,513
ii. Weighted average number of equity shares for calculating Basic 9,22,81,963 9,04,30,065
EPS (B)
iii.  Weighted average number of equity shares for calculating Diluted 9,28,88,278 9,23,77,939
EPS (C)
iv. Basic earnings per share () (36.85) 28.21
v. Diluted earnings per share (%) (36.61) 27.62
NOTE 30

Financial instruments - Fair values and Risk management

A.
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Accounting classification and fair values

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction in the principal (or most advantageous) market at the measurement date under current market
conditions, regardless of whether that price is directly observable or estimated using a valuation technique.

The management has assessed that the carrying amounts of cash and cash equivalents, loans carried at
amortised cost, other financial assets, trade payables, borrowings, bank/book overdrafts and other current
liabilities are a reasonable approximation to their fair value.

Risk Management Framework
Company’s risk management framework is based on:

(a) Clear understanding and identification of various risks
(b) Disciplined risk assessment by evaluating the probability and impact of each risk

(c) Measurement and monitoring of risks by establishing key risk indicators with thresholds for all critical
risks, and

(d) Adequate review mechanism to monitor and control risks.

Company’s risk management division works as a value centre by constantly engaging with the business
providing reports based on key analysis and insights. The key risks faced by the company are credit risk,
liquidity risk, interest rate risk, operational risk, reputational and regulatory risk, which are broadly classified
as credit risk, market risk and operational risk. The company has a well established risk reporting and
monitoring framework. The company identifies and monitors risks periodically. This process enables the
company to reassess all critical risks in a changing environment that need to be focused on.”

Risk governance structure

Company’s risk governance structure operates with a robust Board and Risk Management Committee (‘(RMC’)
with a clearly laid down charter and roles and responsibilities. The Board oversees the risk management
process and monitors the risk profile of the company directly as well as through a Board constituted
Risk Management Committee. The Committee reviews the risk management policy, implementation
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of risk management framework, monitoring of critical risks, and review of various other initiatives. The
risk management policies are established to identify and analyse the risks faced by the Company, to set
appropriate limits and controls and to monitor risks and adherence to limits. The RMC reviews the risk
management policies regularly to reflect the changes in market conditions and Company’s activities.

The Audit Committee oversees how management monitors compliance with risk management policies and
procedures and reviews the adequacy of risk management framework in relation to the risk faced by the
Company.

The risk management division has established a comprehensive risk management framework across the
business and provides appropriate reports on risk exposures and analysis in its pursuit of creating awareness
across the Company about risk management.

The following table shows the carrying amounts and fair values of financial assets including their levels in
the fair value hierarchy:

Particulars As at March 31, 2020
Carrying amount Fair value
Fair value Fair value Amortised Level 1- Level 2 - Level 3 -

through profit through other Cost Quoted price Significant Significant
and loss comprehensive in active observable unobservable
income markets inputs inputs

Investments covered under Ind AS 109
(a) Investments 23,055.69 - - 23,055.69 23,055.69 - - 23,055.69
in Mutual funds
Total 23,055.69 - - 23,055.69 23,055.69 - - 23,055.69
Particulars As at March 31, 2019
Carrying amount Fair value
Fair value Fair value Amortised Total Level 1- Level 2 - Level 3 - Total
through profit through other Cost Quoted price  Significant Significant
and loss comprehensive in active observable unobservable
income markets inputs inputs
Investments covered under Ind AS 109
(a) Investments 30,085.81 - - 30,085.81 30,085.81 - - 30,085.81
in Mutual funds
Total 30,085.81 - - 30,085.81 30,085.81 - - 30,085.81

D. Fair value hierarchy
Ind AS 107, ‘Financial Instrument - Disclosure’ requires classification of the valuation method of financial
instruments measured at fair value in the Balance Sheet, using a three level fair-value-hierarchy (which
reflects the significance of inputs used in the measurements). The hierarchy gives the highest priority to un-
adjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and lowest
priority to un-observable inputs (Level 3 measurements). The three levels of the fair-value-hierarchy under
Ind AS 107 are described below:

Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices.

Level 2: The fair value of financial instruments that are not traded in an active market is determined
using valuation techniques which maximise the use of observable market data and place limited
reliance on entity specific estimates. If all significant inputs required to fair value an instrument are
observable, the instrument is included in level 2.

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is
included in level 3. This is the case for unlisted equity securities included in level 3.
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Credit risk

Credit risk arises when a borrower is unable to meet his financial obligations to the lender. This could be
either because of wrong assessment of the borrower’s payment capabilities or due to uncertainties in his
future earning potential. The effective management of credit risk requires the establishment of appropriate
credit risk policies and processes. The Company has comprehensive and well defined credit policies across
various businesses, products and segments, which encompass credit approval process for all businesses
along with guidelines for mitigating the risks associated with them. The appraisal process includes detailed
risk assessment of the borrowers, physical verifications and field visits. The company has a robust post
sanction monitoring process to identify credit portfolio trends and early warning signals. This enables it to
implement necessary changes to the credit policy, whenever the need arises to prevent any further slippage
in the credit quality.

Write off policy

Financial assets are written off either partially or in their entirety only when the Company has stopped
pursuing the recovery. Any subsequent recoveries are credited to impairment on financial instrument in
statement of profit and loss.

Overview of the Expected Credit Loss principles

The Expected Credit Loss (‘ECL’) allowance is based on the credit losses expected to arise over the life
of the asset (the lifetime expected credit loss or ‘LTECL’), unless there has been no significant increase in
credit risk since origination, in which case, the allowance is based on the 12 months’ expected credit loss
(12mECL’). The 12mECL is the portion of LTECL that represent the ECL that result from default events on a
financial instrument that are possible within the 12 months after the reporting date. Both LTECL and 12mECL
are calculated on either an individual basis or a collective basis, depending on the nature of the underlying
portfolio of financial instruments.

Based on the above process, the Company categorises its loans into Stage 1, Stage 2 and Stage 3, as
described below:

Stage 1: When loans are first recognised, the Company recognises an allowance based on 12mECL. Stage 1
loans also include facilities where the credit risk has improved, and the loan has been reclassified
from Stage 2. Loans that are standard with days past due (DPD) not exceeding 30 days as on
reporting period are categorized under Stage 1

Stage 2: When a loan has shown a significant increase in credit risk since origination, the Company records
an allowance for the LTECL. Stage 2 loans also include facilities, where the credit risk has improved,
and the loan has been reclassified from Stage 3. Loans that are standard with days past due (DPD)
in the range of 31-90 days as on reporting period are categorized under Stage 2.

Stage 3: Loans considered credit impaired and crossed 90 DPD as on reporting period. The company
records an allowance for the LTECL.

The calculation of ECL

The Company calculates ECL to measure the expected cash shortfalls, discounted at an approximation to
the EIR. A cash shortfall is the difference between the cash flows that are due to an entity in accordance with
the contract and the cash flows that the entity expects to receive.
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The key elements of the ECL are summarised below:

Portfolio Segmentation: For ECL purpose, the loan portfolio is broadly segmented as below:
1) Corporate lending
2) Small and medium enterprises lending (‘'SME’)

3) Commercial vehicle lending

PD: The probability of default (‘PD’) is an estimate of the likelihood of default over a given time horizon. A
default may only happen at a certain time over the assessed period, if the facility has not been previously
derecognised and is still in the portfolio. The PD for each portfolio segment is computed based on historical
default rates.

EAD: The Exposure at Default (‘EAD’) is an estimate of the exposure at a future default date (in case of Stage
1 and Stage 2), taking into account expected changes in the exposure after the reporting date, including
repayments of principal and interest, whether scheduled by contract or otherwise, expected drawdowns on
committed facilities, and accrued interest from missed payments. In case of Stage 3 loans EAD represents
exposure when the default occurred.

LGD: The Loss Given Default (‘LGD’) is an estimate of the loss arising in the case where a default occurs
at a given time. It is based on the difference between the contractual cash flows due and those that the
lender would expect to receive, including from the realisation of any collateral. It is usually expressed as a
percentage of the EAD. LGD is computed based on historical recovery rate and time taken for recovery.

The table below shows the credit quality and the maximum exposure to credit risk based on the Company’s
internal credit rating system and year-end stage classification. The amounts presented are gross of

impairment allowances.

Particulars March 31, 2020

Stage 1 Stage 2 Stage 3 Total
Financial assets measured at amortised cost
Loans 6,45,997.46 1,33,882.62 35,882.00 8,15,762.08
Investments - - - -
Total 6,45,997.46 1,33,882.62 35,882.00 8,15,762.08
Particulars March 31, 2019

Stage 1 Stage 2 Stage 3 Total
Financial assets measured at amortised cost
Loans 9,30,150.04 88,134.78 27,706.12 10,45,990.94
Investments - - - -
Total 9,30,150.04 88,134.78 27,706.12 10,45,990.94
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F. Impact of COVID-19 on Company’s business and financial metrics (including expected credit loss and
assumptions relating to goodwill impairment)
The Novel Coronavirus (COVID-19) pandemic (declared as such by the World Health Organisation on March 11,
2020), has contributed to a significant decline and volatility, and a significant decrease in economic activity, in
global and Indian markets. The Government of India announced a strict nation-wide lockdown to contain the
spread of the virus till May 3, 2020, which was further extended till June 8, 2020. This has led to significant
disruptions and dislocations for individuals and businesses, impacting Company’s regular operations including
lending and collection activities due to inability of employees to physically reach borrowers.

The COVID-19 pandemic has led to a significant impact on Company’s regular operations including lending
and collection activities.

Further, pursuant to the Reserve Bank of India circulars dated March 27, 2020 and May 23, 2020 allowing
lending institutions to offer moratorium to borrowers on payment of instalments falling due between
March 1,2020 and 31 August 2020, the Company has extended/will be extending moratorium to its borrowers
in accordance with its Board approved policy.

In management’s view and considering the guidance provided by the Institute of Chartered Accountants
of India, providing moratorium to borrowers based on RBI directives, by itself is not considered to result in
a significant increase in credit risk (‘SICR’) for such borrowers. The Company has recorded a management
overlay allowance of % 27,844.41 lakhs as part of its Expected Credit Loss, to reflect, among other things,
an increased risk of deterioration in macro-economic factors caused by COVID-19 pandemic based on the
information available at this point in time. Given the unique nature and scale of the economic impact of this
pandemic, and its timing being close to the year-end, the management overlay is based on various variables
and assumptions, which could be different than that being estimated.

However, the full extent of impact of the pandemic on the Company’s operations and financial metrics
(including impact on impairment allowances for loan portfolio and the assumptions used in testing the
impairment of the carrying value of goodwill) will depend on future developments including governmental
and regulatory measures and the Company’s responses thereto, which are highly uncertain at this time.

Further, the Company has assessed the impact of the Novel Coronavirus pandemic on its liquidity and ability
to repay its obligations as and when they are due. With the gradual relaxation of lockdown rules, as well
as resumption of commercial activities by borrowers in a majority of geographies in which the Company
operates, management is confident that collections will resume, albeit likely at a lower level than earlier. In this
regard, the Company has opened some of its branch offices in state of readiness with optimal workforce to
deal with normal business operations, while continuing to comply with regulatory guidelines on businesses,
social distancing, etc. In addition, management has considered various stimulus packages announced by the
Government of India which will directly or indirectly benefit NBFC, current status/outcomes of discussions
with the Company’s lenders to seek/extend moratorium and various other financial support from other
banks, agencies and its parent entity, preferential allotment of shares in determining the Company’s liquidity
position over the next 12 months. The Company has received a capital infusion of ¥ 1,22,500 lakhs on
May 27, 2020 which substantially increases its liquidity position. Based on the foregoing and necessary
stress tests considering various scenarios, management believes that the Company will be able to pay its
obligations as and when these become due in the foreseeable future.

G. Liquidity risk
Liquidity is the Company’s capacity to fund increase in assets and meet both the expected and unexpected
obligations without incurring unacceptable losses. Liquidity risk is the inability to meet such obligations
as they become due without adversely affecting the company’s financial conditions. The Asset Liability
Management Policy of the Company stipulates a broad framework for Liquidity risk management to ensure
that the Company can meet its liquidity obligations. The Asset Liability Management Committee (‘ALCO’)
monitors composition, characteristics and diversification of funding sources to ensure there is no over reliance
on single source of funding. The Company tracks the cash flow mismatches for measuring and managing
net funding requirement through Maturity Ladder approach and reviews short-term liquidity profiles based

165



INDOSTAR CAPITAL FINANCE LIMITED

Annual Report 2019-20

NOTES
TO THE FINANCIAL STATEMENTS FOR THE PERIOD ENDED MARCH 31, 2020
(Currency : Indian Rupees in Lakhs)

Particulars

on business projections and other commitments for planning purposes through Dynamic Liquidity analysis.
The ALCO also reviews the individual mismatch in each time bucket and cumulative mismatch and ensures
the bucket wise limits are not breached.

The Company maintains a portfolio of highly marketable and diverse assets that are assumed to be easily
liquidated in the event of an unforeseen interruption in cash flow. The liquidity position of the company is
assessed under a variety of scenarios giving due consideration to stress factors relating to both the market
in general and risk specifics to the Company. Basis the liquidity position assessed under various stress
scenarios; the Company reviews the following to effectively handle any liquidity crisis:

. Adequacy of contingency funding plan in terms of depth of various funding sources, time to activate,
cost of borrowing, etc

. Availability of unencumbered eligible assets

Maturity profile of undiscounted cash flows for financial liabilites as on balance sheet date have been
provided below:
As on March 31, 2020

Lessthan 3 3 to 12 months

months

1to 5 years

Over 5 years

Financial Liabilities

Trade payables 957.03 - - - 957.03
Debt securities 14,323.85 83,723.02 2,31,025.20 32,417.90 3,61,489.97
Borrowings (other than debt 59,736.24 1,26,383.89 2,06,876.66 - 3,92,996.79
securities)

Other financial liabilities 21,170.66 - - - 21,170.66
Total 96,187.78 2,10,106.91 4,37,901.86 32,417.90 7,76,614.45

As on March 31, 2019
Particulars Lessthan3 3 to 12 months 1to 5 years Over 5 years Total
months

Financial Liabilities

Trade payables 1,531.99 - - - 1,531.99
Debt securities 48,577.85 1,26,041.48 2,46,814.48 - 4,21,433.81
Borrowings (other than debt 1,02,955.34 2,56,016.19 2,58,720.44 508.57 6,18,200.53
securities)

Other financial liabilities 19,198.62 - - - 19,198.62
Total 1,72,263.80 3,82,057.67 5,05,534.92 508.57 10,60,364.95

H.

166

Market risk

Market Risk is the possibility of loss arising from changes in the value of a financial instrument as a result of
changes in market variables such as interest rates, exchange rates and other asset prices. The Company’s
exposure to market risk is a function of asset liability management and interest rate sensitivity assessment.
The company is exposed to interest rate risk and liquidity risk, if the same is not managed properly. The
company continuously monitors these risks and manages them through appropriate risk limits. The Asset
Liability Management Committee (‘ALCQO’) reviews market related trends and risks and adopts various
strategies related to assets and liabilities, in line with the Company’s risk management framework.

Operational risk

Operational risk is the risk of loss resulting from inadequate or failed internal processes, people or systems,
or from external events. The operational risks of the Company are managed through comprehensive internal
control systems and procedures. Failure of managing operational risk might lead to legal / regulatory
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implications due to non-compliance and lead to financial loss due to control failures. While it is not practical
to eliminate all the operational risk, the Company has put in place adequate control framework by way of
segregation of duties, well defined process, staff training, maker and checker process, authorisation and clear
reporting structure. The effectiveness of control framework is assessed by internal audit on a periodic basis.

To manage fraud risk effectively, the Company has Independent Risk Containment Unit (‘RCU’) which is
responsible forimplementing fraud risk management framework and ensure compliance. The RCU undertakes
various activities such as pre-sanction loan applicant verification, pre-sanction and post disbursement
documents verification, vendor verification, etc to prevent and manage frauds.

Capital Disclosure

The Company maintains adequate capital to cover risks inherent in the business and is meeting the capital
adequacy requirements of regulator, Reserve Bank of India (‘RBI’). The adequacy of the Company’s capital
is monitored using, among other measures, the regulations issued by RBI.

Company has complied in full with all its externally imposed capital requirements over the reported period.

The primary objectives of the Company’s capital management policy are to ensure that the Company
complies with externally imposed capital requirements and maintains strong credit ratings and healthy
capital ratios in order to support its business and to maximise shareholder value.

The Company maintains its capital structure in line with economic conditions and the risk characteristics
of its activities. The Company has adopted a dividend distribution policy and the Board reviews the capital
position on a regular basis.

Particulars As at As at
March 31, 2020 March 31, 2019

CRAR - Tier | capital (%) 20.4% 21.7%
CRAR - Tier Il capital (%) 4.9% 2.3%
CRAR (%) 25.3% 24.0%
NOTE 31

Related Party disclosures, as required by Indian Accounting Standard 24 (Ind AS 24) are given
below:

a) Relationships

I.  Holding Company
Indostar Capital (Mauritius)

Il. Subsidiary Company
IndoStar Asset Advisory Private Limited

IndoStar Home Finance Private Limited
Names of other related parties with whom the Company had transactions during the year:

Key Managerial Personnel
R. Sridhar - Executive Vice-Chairman & CEO

Shailesh Shirali - Wholetime Director (from June 26, 2019)
Bobby Parikh - Non-Executive Independent Director

Dinesh Kumar Mehrotra - Non-Executive Independent Director
Hemant Kaul - Non-Executive Independent Director

Naina Krishna Murthy - Non-Executive Independent Director
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b) Transactions with key management personnel:

Particulars TR RV (e [STell For the year ended
March 31, 2020 March 31, 2019

1) Short-term employee benefits 1,188.16 550.00

2) Commission and sitting fees to Non-Executive Independent 31.56 75.86
Directors

3) Reimbursement of expenses 1.44 0.10

4) Dividend paid 6.74 317

Compensation of the Company’s key managerial personnel includes salaries, non-cash benefits, bonus provision
and contributions to post-employment defined benefit plan.

The managerial remuneration for the year ended March 31, 2020 has been paid/provided by the Company to its
executive directors in excess of the limits provided in section 197 read with Schedule V to the Act by % 827.89
lakhs. The Company proposes to obtain approval of the shareholders in a general meeting by way of special
resolution.

c) Transactions other than those with key management personnel :

Particulars Subsidiary
Companies

1) Recovery of expenses 2020 553.13
2019 460.79

2) Investment in subsidiary 2020 -
2019 14,000.00

3) Loan given to subsidiary (net) 2020 17,500.00
2019 33,500.00

4) Interest income on loan to subsidiary 2020 4,009.12
2019 1,978.90

d) The related party balances outstanding at year end are as follows:

Particulars Holding Company Subsidiary
Companies

1D Investment in share capital 2020 68,372.50 -
(including securities premium) 2019 68,372.50 -

2) Investment in subsidiary 2020 - 20,127.96
2019 - 20,073.29

3) Reimbursement of expenses 2020 - 491.42
2019 - 408.52

4) Loans outstanding 2020 - 52,913.74
(including interest accrued) 2019 - 34,900.05

168



FINANCIAL STATEMENTS Standalone

NOTES
TO THE FINANCIAL STATEMENTS FOR THE PERIOD ENDED MARCH 31, 2020
(Currency : Indian Rupees in Lakhs)

NOTE 32

INDOSTAR

Set out below is the disaggregation of the revenue from contracts with customers

Particulars For the year ended
March 31, 2020 March 31, 2019
Type of Services or service
Syndication, advisory & other fees 4,814.32 5,438.50
Total revenue from contracts with customers 4,814.32 5,438.50
Geographical markets
India 4,814.32 5,438.50
Outside India - -
Total revenue from contracts with customers 4,814.32 5,438.50
Timing of revenue recognition
Services transferred at a point in time 4,814.32 5,438.50
Services transferred over time - -
Total revenue from contracts with customers 4,814.32 5,438.50
NOTE 33
Contingent liabilities and Commitments
Particulars As at
March 31, 2020 March 31, 2019
Contingent liabilities:
Corporate guarantee given by Company to banks 4,625.00 5,972.06
Capital commitments:
Estimated amount of contracts remaining to be executed on capital 26.51
account
Loans sanctioned not yet disbursed 87,448.98 1,08,233.79

NOTE 34
Disclosures as required by Ind AS 116 ‘Leases’
(A) Lease liability movement

Particulars

As at
March 31, 2020

Transition Adjustment 2,940.21
Add : Adjustment during the year 259.44
Add : Interest on lease liability 269.12
Less : Lease rental payments (1,097.87)
2,370.90
(B) Future lease cashflow for all leased assets
Particulars As at
Not later than one year 1,376.38
Later than one year but not later than five years 3,080.07
Later than five years -
(C) Maturity analysis of lease liability
Particulars As at
Lease liability
Less than 12 months 843.04
More than 12 months 1,527.86
2,370.90
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NOTE 35

Dues to Micro, Small and Medium enterprises as per MSMED Act, 2006

The following disclosure is made as per the requirement under The Micro Small and Medium Enterprise
Development Act, 2006 (the ‘MSMED Act’) on the basis of confirmations sought from suppliers on registration
with the specified authorities under MSMED :

Particulars As at As at
March 31, 2020 March 31, 2019

a. Principal and interest amount remaining unpaid - -

Interest due thereon remaining unpaid - -

c. Interest paid by the Company in terms of Section 16 of the Micro, - -
Small and Medium Enterprises Development Act, 2006, along
with the amount of the payment made to the supplier beyond the
appointed day

d. Interest due and payable for the period of delay in making - -
payment (which have been paid but beyond the appointed day
during the period) but without adding interest specified under
the Micro, Small and Medium Enterprises Act,2006)

e. Interest accrued and remaining unpaid - -

f. Interest remaining due and payable even in the succeeding years, - -
until such date when the interest dues as above are actually paid
to the small enterprises

The aforementioned is based on the responses received by the Company to its inquiries with suppliers with
regard to applicability under the said Act. This has been relied upon by the auditors.

NOTE 36

Gratuity and other post-employment benefit plans:

The Company has a funded defined benefit gratuity plan. Every employee who has completed five years or more
of service is eligible for gratuity on separation at 15 days basic salary (last drawn salary) for each completed year
of service.

Based on Ind AS 19 ‘Employee Benefits’ notified under Section 133 of the Companies Act, 2013, read together with
paragraph 7 of the Companies (Accounts) Rules, 2014 and the Companies (Accounting Standards) Amendment
Rules, 2016, the following disclosures have been made as required by the standard:

As at As at
March 31, 2020 March 31, 2019

A. Amount recognised in the balance sheet

Present value of the obligation as at the end of the year 394.42 396.82
Fair value of plan assets as at the end of the year 3.59 3.34
Net (asset) / liability to be recognized in the balance sheet 390.83 393.48

B. Change in projected benefit obligation

Projected benefit of obligation at the beginning of the year 396.82 93.94
Current service cost 110.66 58.68
Past service cost - -
Interest cost 12.59 6.79
Benefits paid (60.75) (7.08)
Addition on account of business combination - 226.00
Actuarial (gain) / loss on obligation (64.90) 18.49
Projected benefit obligation at the end of the year 394.42 396.82
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March 31, 2020 March 31, 2019
C. Change in plan assets
Fair value of plan assets at the beginning of the year 3.34 3.09
Return on plan assets 2.75 2.18
Actuarial gain/(loss) (2.50) (1.93)
Benefits paid - -
Fair value of plan assets at the end of the year 3.59 3.34
D. Amount recognised in the statement of profit and loss
Current service cost 110.66 58.68
Past service cost and loss/(gain) on curtailments and settlement - -
Net interest cost 9.84 4.61
Expenses recognised in the statement of profit and loss 120.50 63.29
E. Amount recognised in other comprehensive income
Actuarial (gains) / loss
- change in financial assumption 23.54 19.15
- experience variation (88.44) (0.66)
Return on plan assets, excluding amount recognised in net 2.50 1.93
interest expense
(62.40) 20.42
F. Assumptions used
Discount rate 6.85% 7.60%
Salary growth rate 6.00% 6.00%
Withdrawal rate 10% at younger 10% at younger
ages reducing to ages reducing to
6% at older ages 6% at older ages

G. Sensitivity analysis

Reasonably possible changes at the reporting date to one of the relevant actuarial assumptions,
holding other assumptions constant, would have affected the defined benefit obligation by the amounts

shown below.

Particulars As at March 31, 2020 As at March 31, 2019
Increase Decrease Increase Decrease
Discount rate (0.5% movement) 378.30 411.74 164.46 177.63
Salary growth rate (0.5% movement) 408.05 3811 175.34 166.42
Withdrawal rate (10% movement) 393.76 394.84 171.35 170.08

H. Other information:

1. Plans assets comprises 100% of Insurance funds

2. The expected contribution for the next year is ¥ 13,368 lakhs

3. The average outstanding term of the obligations as at valuation date is 8.96 years.

171



INDOSTAR CAPITAL FINANCE LIMITED Annual Report 2019-20

NOTES
TO THE FINANCIAL STATEMENTS FOR THE PERIOD ENDED MARCH 31, 2020
(Currency : Indian Rupees in Lakhs)

NOTE 37

Employee stock option plans

The Company provides share-based employee benefits to the employees of the Company, Subsidiary Company,
the Director, whether a whole time Director or otherwise but excluding Non-Executive Independent Director,
including the Director of the Company, or a Subsidiary Company, such other entities or individuals as may be
permitted by Applicable Laws and any of the aforesaid employees who are on deputation at the request of the
Company and during the year ended March 31, 2020, employee stock option plans (ESOPs) were in existence.
The relevant details of the schemes and the grant are as below.

A. Description of share-based payment arrangements
As at March 31, 2020, the Company has the following share-based payment arrangements:

Share option plans (equity settled)

According to the Schemes, the employee selected by the Nomination and remuneration committee from
time to time will be entitled to options, subject to satisfaction of the prescribed vesting conditions. The
contractual life (comprising the vesting period and the exercise period) of options granted is 5 years.

I. Details of the ESOP

Particulars ESOP Plan ESOP Plan ESOP Plan ESOP Plan ESOP Plan
2012 2016 2016 - I 2017 2018
Date of Shareholder’'s Approval July 30, May 09, October 17, April 28, December
2012 2016 2016 2017 15, 2017
Total Number of Options approved 15,00,000 27,00,000 30,00,000 20,00,000 60,00,000
Vesting Requirements Vesting Criteria is specified for each Option Holder by the

Nomination and Remuneration Committee ('NRC') at the time of
grant of options.

The Pricing Formula Options can be exercised at any of the following Exercise Price, as
may be determined by the NRC at its sole discretion at the time of
grant of options:

(i) Fair Market Value rounded to the nearest rupee; or
(ii) Market Price rounded to the nearest rupee; or
(iii) such price as may be determined by the NRC.

However, the Exercise Price shall not be less than the Fair Market
Value of the shares.

Maximum term of Options granted Options granted under the ESOP plans would vest not less than 1

(years) (one) year and not more than 5 (five) years from the date of grant of
options. Options shall be capable of being exercised within a period
of 4 years from the date of vesting.

Method of Settlement Equity
Source of shares Primary
Variation in terms of ESOP NA

Method used for accounting of options Fair Value Method
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Il. Option Movement during the year ended March 31, 2020

Particulars

ESOP Plan
2012

No. of
Options

ESOP Plan
2016

No. of
Options

ESOP Plan
2016 - Il

No. of
Options

ESOP Plan
2017

No. of
Options

INDOSTAR

ESOP Plan
2018

No. of
Options

No. of options outstanding at the 2,68,200 25.13,277 25,60,500 18,29,000 14,36,000

beginning of the year

Options granted during the year - - - - 1,05,000

Options forfeited / lapsed during - 10,000 10,000 84,500 83,000

the year

Options exercised during the year 193,500 - - - -

Number of options outstanding at 74,700 25,03,277 25,50,500 17,44,500 14,58,000

the end of the year

Number of options exercisable at 67,950 22,43,677 13,63,800 31,600 34,500

the end of the year

The weighted average market price 286.32 - - - -

of shares exercised during the year

ended March 31, 2020

Il. Option Movement during the year ended March 31, 2019

Particulars ESOP Plan ESOP Plan ESOP Plan ESOP Plan ESOP Plan
2012 2016 2016 - Il 2017 2018
No. of No. of No. of No. of No. of

Options Options Options Options Options

No. of options outstanding at the 14,95,294 26,99,777  29,93,000 19,91,000 15,31,500

beginning of the year

Options granted during the year - - - - 25,000

Options forfeited / lapsed during 1,25,200 1,45,000 2,35,500 1,62,000 1,20,500

the year

Options exercised during the year 11,01,894 41,500 1,97,000 - -

Number of options outstanding at 2,68,200 2513,277 25,60,500 18,29,000 14,36,000

the end of the year

Number of options exercisable at 1,36,300 22,712,277 5,95,100 - -

the end of the year

The weighted average market price 505.33 461.97 472.50 - -

of shares exercised during the year

ended March 31, 2019

Ill. Weighted Average remaining contractual life

Particulars ESOP Plan ESOP Plan ESOP Plan ESOP Plan ESOP Plan
2012 2016 2016 - Il 2017 2018

Range of Exercise Price (X per share) 140.00 - 225.00 - 255.00 - 315.00 - 279.05 -

437.00 437.00 437.00 437.00 437.00

No. of Options Outstanding as on 74,700 25,03,277 25,50,500 17,44,500 14,58,000

March 31, 2020

Contractual Life (in years) 2.67 1.60 3.87 6.07 6.44
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IV. Method and Assumptions used to estimate the fair value of options granted:
The fair value has been calculated using the Black Scholes Option Pricing model.

The assumptions used in the model are as follows:

Annual Report 2019-20

Variables ESOP Plan ESOPPlan ESOPPlan ESOP Plan ESOP Plan
2012 2016 2016 - 11 2017 2018
Risk free interest rate 7.4%-8.0% 7.4% 7.4% 7.4% 7.4%
Weighted average expected life (in 1.81 2.45 4.09 6.00 6.39
years)
Expected volatility 41.0% - 41.0% - 41.0% - 41.0% - 34.9% -
58.1% 44.0% 44.0% 43.0% 41.0%
Dividend yield 0.0% 0.0% 0.0% 0.0% 0.0% - 0.5%
Weighted average exercise price 199.07 240.22 267.24 349.80 430.05

(X per share)

V. Effect of share-based payment transactions on the Company’s Profit or Loss for the period:

Particulars March 31, 2020 March 31, 2019
Employee share based expense (%) 1,714.08 1,046.25
Total ESOP reserve outstanding at the end of the period (%) 8,472.33 6,697.71
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NOTE 39

Business Combination

A. Brief of the Transaction:
The Company during the previous year had entered into an agreement with India Infoline Finance Limited
(IIFL), an Non-Banking Financial Company for acquisition of specified assets and liabilities of commercial
vehicle segment for a total purchase consideration of ¥ 2,41,473 lakhs which was completed on March 31, 2019.

This acquisition enables the Company to almost double (go-to-market) infrastructure and provide a strong
base for growth of the vehicle finance business.

B. Details of Assets acquired and liabilities assumed

Sr No Particulars Amount

Assets

©) Loans (incl. Interest accrued) (net of ECL) 2,09,283.57

(i) Other assets 2,522.74
(A) 2,11,806.31

Liabilities

O) Other liabilities 352.00
(B) 352.00

Net assets acquired (A)-(B) 2,11,454.31

C. Computation of Goodwill

Particulars Amount
Transfer Consideration

- Cash consideration 2,41,473.00
Net assets acquired (A)-(B) 2,11,454 .31
Goodwill (Excess of net assets) 30,018.69

Entire recognised goodwill is tax-deductible under the current tax regulations.

D. Details for receivables acquired under the transaction
The details of receivables acquired under the transaction are as follows:

Particulars Fair value Gross Expected credit
Contractual loss
Amount

Loans acquired 2,25,406.33 2,69,806.08 20,199.53
NOTE 40
Asset liability management

Particulars 1 day to 30/31 Over one Over 2 Over 3 Over6 Overlyearto Over3years Over5 years

days (one  month to2 months upto months upto months to 1 3 years to 5 years
month) months 3 months 6 months year

Liabilities:

Borrowings from 13,455.95 13,333.58 26,115.22 42,844.22 64,904.84 1,44,436.01 38,559.13 -
banks

Market borrowings 6,758.95 16.12 3,817.45 6,900.38 64,174.91 1,78,042.27 26,759.28 32,417.90
Assets:

Loans & advances 529.55 576.58 15,148.44 69,428.06 1,22,871.69 3,09,037.79 1,37,956.48 1,02,705.28
Investments 23,055.69 - - - - - - 20,127.96

In addition to the investments shown in the table above, the Company also has cash and cash equivalents as
mentioned below and undrawn funding lines amounting to ¥ 32,966.08 lakhs:

- Cash & Cash Equivalents (refer note 3) 14,703.53
- Bank balances other than cash and cash equivalents (refer note 4) 37,669.22
Total 52,372.75
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NOTE 41
Exposure to real estate sector
Category As at As at
March 31, 2019
A Direct exposure
i Residential Mortgages
Lending fully secured by mortgages on residential property that 91,803.14 1,29,493.18
is or will be occupied by the borrower or that is rented; Individual
housing loans up to 15 lakhs % NIL. (Previous year % NIL)
ii. Commercial Real Estate
Lending secured by mortgages on commercial real estate’s (office 3,57,094.97 4,03,224.88
buildings, retail space, multipurpose commercial premises, multi-
family residential buildings, multi-tenanted commercial premises,
industrial or warehouse space, hotels, land acquisition, development
and construction, etc.). Exposure would also include non-fund
based (NFB) limits;
iii. Investments in Mortgage Backed Securities (MBS) and other
securitised exposures
- Residential Nil Nil
- Commercial Real Estate Nil Nil
Indirect Exposure
Fund based and non-fund based exposures on National Housing Bank 73,040.70 54,972.35
(NHB) and Housing Finance Companies (HFCs)
NOTE 42
Exposure to capital market
Category As at

As at
March 31, 2020

Direct investment in equity shares, convertible bonds, convertible
debentures and units of equity-oriented mutual funds the corpus of
which is not exclusively invested in corporate debt;

March 31, 2019

Advances against shares / bonds / debentures or other securities or
on clean basis to individuals for investment in shares (including IPOs /
ESOPs), convertible bonds, convertible debentures, and units of equity-
oriented mutual funds;

Advances for any other purposes where shares or convertible bonds
or convertible debentures or units of equity oriented mutual funds are
taken as primary security;

19,000

Advances for any other purposes to the extent secured by the collateral
security of shares or convertible bonds or convertible debentures or
units of equity oriented mutual funds i.e. where the primary security
other than shares / convertible bonds / convertible debentures / units of
equity oriented mutual funds 'does not fully cover the advances;

Secured and unsecured advances to stockbrokers and guarantees issued
on behalf of stockbrokers and market makers;

Loans sanctioned to corporates against the security of shares / bonds /
debentures or other securities or on clean basis for meeting promoter’s
contribution to the equity of new companies in anticipation of raising
resources;

Bridge loans to companies against expected equity flows / issues;

All exposures to Venture Capital Funds (both registered and unregistered)
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NOTE 43
Other Disclosures Pursuant to the RBI Master Directions, 2016
| - Break up of ‘Provisions and Contingencies’ shown under the head Expenditure in Profit and Loss Account

Particulars TR CRVEE R (e [1ell For the year ended
March 31, 2020 March 31, 2019

1 Provisions for depreciation on Investment (94.10)
2 Provision towards NPA (3,067.66) (1,744.62)
3 Provision made towards Income tax 1.67 9,186.52
4 Other Provision and Contingencies 1,216.58 (191.78)
5 Provision for Standard Assets* 33,658.70 2,996.34
*includes management overlay allowance of ¥ 27,844.41 lakhs.
Il - Concentration of Advances
Particulars As at
March 31, 2020 March 31, 2019
1 Total Advances to twenty largest borrowers 2,84,079.68 3,74,895.85
2  Percentage of Advances to twenty largest borrowers to Total 34.8% 35.8%
Advances of the NBFC
Ill - Concentration of Exposures
Particulars As at
March 31, 2020 March 31, 2019
1 Total Exposure to twenty largest borrowers /customers 3,71,344.66 4,31,189.65
2  Percentage of Exposures to twenty largest borrowers / 411% 37.4%
customers to Total Exposure of the NBFC on borrowers /
customers
IV - Concentration of NPAs
Particulars As at As at
March 31, 2020 March 31, 2019
1 Total Exposure to top four NPA accounts 16,445.89 1,380.24
V - Sectorwise NPA (% of NPA to Total Advances in that sector)
Particulars As at
March 31, 2020 March 31, 2019
1 Agriculture and allied activities 4.84% -
2 MSME 1.78% 3.1%
3 Corporate borrowers 5.28% -
4 Services 6.45% -
5 Unsecured personal loans - -
6 Auto loans 1.23% 0.4%
7  Other personal loans - -
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VI - Movement of NPAs
Particulars As at
March 31, 2020 March 31, 2019
Net NPAs to Net Advances (%) 3.58% 1.61%
Movement of NPAs (Gross)
Opening balance 27,706.14 9,432.14
Additions during the year/period 29,857.32 26,178.97
Reductions during the year/period (21,681.44) (7,904.97)
Closing balance 35,882.02 27,706.14
Movement of Net NPAs
Opening balance 16,421.11 5,968.29
Additions during the year/period 29,310.65 15,319.54
Reductions during the year/period (17,304.37) (4,866.72)
Closing balance 28,427.39 16,421.11
Movement of provisions for NPAs (excluding provisions
on standard assets)
Opening balance 11,285.02 3,463.85
Provisions made during the year/period 7,421.06 10,859.43
Write-off / write-back of excess provisions (11,251.46) (3,038.26)
Closing balance 7,454.62 11,285.02

VIl - Details of assignment transactions undertaken during the period:

Particulars

For the year ended
March 31, 2020

For the year ended
March 31, 2019

1 No. of accounts 5,477 2,928

2  Aggregate value (net of provisions) of accounts assigned 1,09,750.66 23,817.25

3 Aggregate consideration 1,09,750.66 25,640.25

4 Additional consideration realized in respect of accounts - -
transferred in earlier years

5 Aggregate gain / loss over net book value - 1,823.00

VIl - Details of financial assets sold to Asset Reconstruction/Securitisation Companies during the period:

Particulars

For the year ended
March 31, 2020

For the year ended
March 31, 2019

1 No. of accounts 10,786 4
2  Aggregate value (net of provisions) of accounts assigned 57,018.82 1,199.11
3 Aggregate consideration 55,590.40 750.00
4 Additional consideration realised in respect of accounts - -
transferred in earlier years
5 Aggregate gain / (loss) over net book value (1,428.42) (449.11D)
IX - Customer Complaints
Particulars As at
March 31, 2020 March 31, 2019
1 No. of complaints pending at the beginning of the period 3 -
2  No. of complaints received during the period 194 60
3 No. of complaints redressed during the period 158 57
4 No. of complaints pending at the end of the period 39 3
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NOTE 43
Other Disclosures Pursuant to the RBI Master Directions, 2016
X- Investments

Particulars As at As at
March 31, 2020 March 31, 2019

1 Value of Investments

(i)  Gross Value of Investments
(a) In India 43,183.65 50,159.10
(b) Outside India - -

(ii) Provision for Depreciation

(a) In India - -

(b) Outside India - -

(iii) Net Value of Investments

(a) In India 43,183.65 50,159.10

(b) Outside India - -

2 Movement of provisions held towards depreciation on investments

() Opening balance - 9410

(ii) Add : Provisions made during the year - -

(iii) Less : Write-off/ write-back of excess provision during the year - (94.10)

(iv) Closing balance - -

XI - Registration obtained from other financial sector regulators : None

XII - Details of Single Borrower Limit (SBL) / Group Borrower Limit (GBL) exceeded by NBFC
The Company has not exceeded the Single Borrower Limit (SBL) / Group Borrower Limit (GBL) during the
financial year/period.

XIIl - Details of financing of parent Company products : None
X1V - Disclosure of penalties imposed by RBI and other regulators : None
XV - Draw down from reserves : None

XVI - Rating assigned by credit rating agencies and migration of ratings during the year/period

Sr Instrument Credit Rating Agency As at As at
No March 31, 2020 March 31, 2019

1 Commercial Paper CARE Al+ Al+
ICRA Al+ Al+
CRISIL Al+ Al+
2 Long Term Facilities CARE AA- AA-
INDIA RATINGS AA- AA-
3 NCD CARE AA- AA-
INDIA RATINGS AA- AA-

XVIl - Unsecured Advances against intangible securities : None
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NOTE 44
Disclosure pursuant to Reserve Bank of
BC.63/21.04.048/2019-20:

Particulars

India circular no. RBI/2019-20/220 DOR.NO.BP.

As at

March 31, 2020
1,71,942.28

(i) Respective amounts in SMA/overdue categories, where the moratorium/deferment
was extended (Granted a moratorium of three months on payment of all term loan
instalments falling due between March 1, 2020 and May 31, 2020 (‘moratorium period’):

(ii) Respective amount where asset classification benefits is extended due to moratorium : Loan assets worth

% 38,887.45 lakhs were classified as standard assets instead of Stage 3 assets due to moratorium.

(iii) Provisions created as per the above circular:

Particulars

As at

March 31, 2020

Total Provision (10%)

17194.23

NOTE 45

Disclosure pursuant to Reserve Bank of India circular no. RBI/2019-20/170 DOR (NBFC).CC.PD.
NO.109/22.10.106/2019-20:

Asset Classification as per RBI Asset Gross Carrying Loss Net Carrying Provisions Difference
Norms classification Amount as per Allowances Amount required as between
as per Ind Ind AS (Provisions) as per IRACP Ind AS 109
AS 109 required under norms” provisions and
Ind AS 109 IRACP norms
Q) (2) (3) 4 (5)=(3) - (4) (6) (7) =(4) - (6)
Performing Assets
Standard Stage 1* 6,36,457.76 6,381.40 6,30,076.36 6,003.51 377.89
Stage 2* 1,39,937.75 11,308.65 1,28,629.10 9,154.19 2,154.46
Subtotal 7,76,395.51 17,690.05 7,58,705.46 15,157.70 2,532.35
Non-Performing Assets (NPA)
Substandard Stage 3* 32,341.38 10,312.47 22,028.91 2,861.29 7,45118
Doubtful - up to 1year Stage 3* 5,828.67 1,287.49 4,54118 1134.52 152.97
1to 3 years Stage 3* 1196.52 373.81 822.71 309.08 64.73
More than 3 years Stage 3 - - - - -
Subtotal for doubtful 7,025.19 1,661.30 5,363.89 1,443.60 217.70
Loss Stage 3 - - - - -
Subtotal for NPA 39,366.57 1,973.77 27,392.80 4,304.89 7,668.88
Management overlay allowance - 27,844.41 (27,844.47) - 27,844.41
Total 8,15,762.08 57,508.23 7,58,253.85 19,462.59 38,045.64
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Asset Classification as per RBI Asset Gross Carrying Loss Net Carrying Provisions Difference
Norms classification Amount as per Allowances Amount required as between
as per Ind Ind AS (Provisions) as per IRACP Ind AS 109
AS 109 required under norms” provisions and
Ind AS 109 IRACP norms
Q) (2) (3) (4 (5)=(3)-(4) (6) (7) = (4) - (6)
Other items such as guarantees, Stage 1~ 1,60,661.78 4,989.93 1,55,671.85 - 4,989.93
loan Commitme”t? etc. which Stage 2- 5,682.94 138.98 5,543.96 - 138.98
are in the scope of Ind AS 109 Stage 3- 13012 318 126.94 - 318
but not covered under current
Income Recognition, Asset
Classification and Provisioning
(IRACP) norms
Subtotal 1,66,474.84 5,132.09 1,61,342.75 - 5,132.09
Total Stage 1 7,97,119.54 39,215.74 7,57,903.80 6,003.51 33,212.23
Stage 2 1,45,620.69 11,447.63 1,34,173.06 9,154.19 2,293.44
Stage 3 39,496.69 11,976.95 27,519.74 4,304.89 7,672.07
Total 9,82,236.92 62,640.33 9,19,596.60 19,462.59 43,177.74
* IRAC provision includes general provision at 5% in respect of accounts in default but standard where asset classification benefit

is extended as per the RBI circular RBI/2019-20/220 DOR.No.BP.BC.63/21.04.048/2019-20 dated April 17, 2020.
# includes overdue interest of ¥ 3,484.56 lakhs on which the Company has made 100% provision.
Computed on the value as per the IRACP norms.

~ stage 1includes % 87,448.98 lakhs of undrawn loan commitments, ¥ 3,981.56 lakhs of contingent liabilities on corporate guarantee
and % 69,231.24 lakhs towards servicing and sourcing arrangements.

~ stage 2 and stage 3 are towards servicing and sourcing arrangements.

NOTE 46
Disclosure of details as required by Systemically Important Non-Banking Financial (Non-Deposit
Accepting or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2015

Particulars As at March 31, 2020
Audited

Liabilities side :

(1) Loans and advances availed by the NBFCs Amount Amount
inclusive of interest accrued thereon but not paid: outstanding overdue

(a) Debenture :Secured 2,08,94714 -

: Unsecured - -

(b) Deferred Credits - -

(c) Term Loans 3,21,115.13 -

(d) Inter-corporate loans and borrowing 1,09,940.13 -

(e) Commercial Paper - -
(f) Public Deposits - _

(g) Other Loans 22,533.91 -
(2) Break-up of (1)(f) above (Outstanding Amount Amount
public deposits inclusive of interest accrued outstanding overdue

thereon but not paid):

(a) In the form of Unsecured debentures - -

(b) In the form of partly secured debentures i.e. debentures where - -
there is a shortfall in the value of security

(c) Other public deposits - -
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Amount
outstanding

3

Break-up of Loans and Advances including bills receivables (other
than those included in (4) below ):

@

Secured

7,44,881.16

(b)

Unsecured

70,880.92

4

Break up of Leased Assets and stock on hire
counting towards AFC activities

Amount
outstanding

M

Lease assets including lease rentals under sundry debtors :

(a) Financial lease

(b) Operating lease

(i)

Stock on Hire including hire charges under sundry debtors :

(a) Assets on hire

(b) Repossessed Assets

(i

Other loans counting towards AFC Activities :

(a) Loans where assets have been repossessed

(b) Loans other than (a) above

(5)

Break-up of Investments :

Amount
outstanding

Current Investments :

1.

Quoted:

(1) Shares: (a) Equity

(b) Preference

(ii) Debenture and Bonds

(iii) Units of mutual funds

(iv) Government Securities

(v) Others (Please specify)

Unquoted :

(I) Shares: (a) Equity

(b) Preference

(ii) Debentures and Bonds

(iii) Units of mutual funds

23,055.69

(iv) Government Securities

(v) Others (Please specify)
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Assets side:

Long Term investments :

INDOSTAR

Amount
outstanding

1. Quoted:

(I) Shares: (a) Equity

(b) Preference

(ii) Debentures and Bonds

(iii) Units of mutual funds

(iv) Government Securities

(v) Others (Please specify)

2. Unquoted:

(1) Shares: (a) Equity 20,127.96
(b) Preference -
(ii) Debentures and Bonds -
(iii) Units of mutual funds -
(iv) Government Securities -
(v) Others: Pass through certificates -
(6) Borrower group-wise classification of assets, financed as in (3) and (4) above :
Category Amount in Rupees ( Net of provisions )
Secured Unsecured Total
1. Related Parties
(a) Subsidiaries - 52,702.09 52,702.09
(b) Companies in the same group - - -
(c) Other related parties - - -
2. Other than related parties 6,87,821.12 17,730.64 7,05,551.76
(7) Investor group-wise classification of all investments (current and long term)
in shares and securities (both quoted and unquoted):
Category Market Value / Book Value
Break (Net of
up or fair value Provisions)
or NAV*
1.  Related Parties
(a) Subsidiaries 20,127.96 20,127.96
(b) Companies in the same group - -
(c) Other related parties - -
2. Other than related parties 23,055.69 23,055.69
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(8) Other information

Particulars Amount in
Rupees

(i) Gross Non-Performing Assets

(a) Related parties _
(b) Other than related parties 35,882.02

(ii) Net Non-Performing Assets

(a) Related parties _
(b) Other than related parties 28,427.39

(iii) Assets acquired in satisfaction of debt -

NOTE 47

The Company does not have any unhedged foreign currency exposure for the year ended March 31, 2020.

NOTE 48
Figures for the previous years have been regrouped and / or reclassified wherever considered necessary to
conform to current year presentation.

As per our report of even date attached

For and on behalf of For and on behalf of the Board of Directors of
For S R Batliboi & Co LLP IndoStar Capital Finance Limited

Chartered Accountants

ICAI Firm Registration No. 301003E/E300005

per Shrawan Jalan R. Sridhar Dhanpal Jhaveri

Partner Executive Vice-Chairman & CEO Chairman

Membership No. 102102 DIN: 00136697 DIN: 02018124
Amol Joshi Jitendra Bhati
Chief Financial Officer Company Secretary

Place: Mumbai Place: Mumbai

Date: June 17, 2020 Date: June 17, 2020
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INDEPENDENT AUDITOR'S REPORT

To the Members of IndoStar Capital Finance Limited

Report on the Audit of the Consolidated Ind
AS Financial Statements

OPINION

We have audited the accompanying consolidated
Ind AS financial statements of IndoStar Capital
Finance Limited (hereinafter referred to as “the
Holding Company”) and its subsidiaries (the Holding
Company and its subsidiaries together referred to as
“the Group”) comprising of the consolidated Balance
sheet as at March 312020, the consolidated Statement
of Profit and Loss, including other comprehensive
income, the consolidated Cash Flow Statement and
the consolidated Statement of Changes in Equity for
the year then ended, and notes to the consolidated
Ind AS financial statements, including a summary of
significant accounting policies and other explanatory
information  (hereinafter referred to as “the
consolidated Ind AS financial statements™).

In our opinion and to the best of our information
and according to the explanations given to us , the
aforesaid consolidated Ind AS financial statements
give the information required by the Companies
Act, 2013, as amended (“the Act”) in the manner so
required and give a true and fair view in conformity
with the accounting principles generally accepted in
India, of the consolidated state of affairs of the Group,
as at March 31, 2020, their consolidated loss including
other comprehensive income, their consolidated cash
flows and the consolidated statement of changes in
equity for the year ended on that date.

BASIS FOR OPINION

We conducted our audit of the consolidated Ind AS
financial statements in accordance with the Standards
on Auditing (SAs), as specified under section 143(10)
of the Act. Our responsibilities under those Standards
are further described in the ‘Auditor’s Responsibilities
for the Audit of the Consolidated Ind AS Financial
Statements’ section of our report. We are independent
of the Group in accordance with the ‘Code of Ethics’
issued by the Institute of Chartered Accountants of
India together with the ethical requirements that are
relevant to our audit of the financial statements under
the provisions of the Act and the Rules thereunder,
and we have fulfilled our other ethical responsibilities

in accordance with these requirements and the Code
of Ethics. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a
basis for our audit opinion on the consolidated Ind AS
financial statements.

EMPHASIS OF MATTER

We draw attention to Note 32(F) to these consolidated
Ind AS financial statements, relating to the financial
results of the Holding Company and IndoStar
Home Finance Private Limited, a subsidiary of the
Holding Company, which describes the economic and
social disruption as a result of COVID-19 pandemic
of the Group’s business and financial metrics
including the Group’s estimates of impairment of
loans to customers and assumptions used in testing
the impairment of the carrying value of goodwill,
which are highly dependent on uncertain future
developments. Our opinion is not modified in respect
of this matter.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our
professional judgment, were of most significance
in our audit of the consolidated Ind AS financial
statements for the financial year ended March 31,
2020. These matters were addressed in the context
of our audit of the consolidated Ind AS financial
statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on
these matters. For each matter below, our description
of how our audit addressed the matter is provided in
that context.

We have determined the matters described below
to be the key audit matters to be communicated
in our report. We have fulfilled the responsibilities
described in the Auditor’s responsibilities for the
audit of the consolidated Ind AS financial statements
section of our report, including in relation to these
matters. Accordingly, our audit included the
performance of procedures designed to respond to
our assessment of the risks of material misstatement
of the consolidated Ind AS financial statements.
The results of audit procedures performed by us,
including those procedures performed to address the
matters below, provide the basis for our audit opinion
on the accompanying consolidated Ind AS financial
statements.
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How our audit addressed the key audit matter

Impairment of financial asset (expected credit loss) (as described in note 6 & 26 of the Consolidated Ind AS

financial statements)

Ind AS 109 requires the Group to provide for
impairment of its loan portfolio (designated at
amortised cost ) using the expected credit loss (ECL)
approach. ECL involves an estimation of probability-
weighted loss on financial instruments over their life,
considering reasonable and supportable information
about past events, current conditions, and forecasts
of future economic conditions which could impact the
credit quality of the Group’s loans and advances and
investments.

In the process, a significant degree of judgement has
been applied by the management for:

. Staging of financial assets (i.e. classification in
‘significant increase in credit risk’ (“SICR”) and
‘default’ categories);

. Grouping of the loan portfolio under homogenous
pools in order to determine probability of default
on a collective basis;

. Determining effect of less frequent past events
on future probability of default;

. Estimation of management overlay for macro-
economic factors which could impact the credit
quality of the loans.

Pursuant to the Reserve Bank of India circulars dated
March 27, 2020 and May 23, 2020, issued as part of
the COVID-19 Regulatory Package (“RBI circular”),
allowing lending institutions to offer moratorium
to borrowers on payment of instalments falling due
between March 1, 2020 and August 31, 2020, the
Group has extended moratorium to its borrowers in
accordance with its Board approved policy.

In management’s view and considering the guidance
provided by the Institute of Chartered Accountants of
India, providing moratorium to borrowers based on
RBI directives, by itself is not considered to result in
a SICR for such borrowers. The Group has recorded a
management overlay of around % 28,104 lakhs as part
of its ECL, to reflect among other things an increased
risk of deterioration in macro-economic factors caused
by COVID-19 pandemic. Given the unique nature and
scale of the economic impact of this pandemic, and its
timing being close to the year-end, the management
overlay is based on various uncertain variables, which
could result in actual credit loss being different than
that being estimated.

In view of the high degree of management’s judgement
involved in estimation of ECL, accentuated by the
COVID-19 pandemic, it is considered as a key audit
matter.

Read and assessed the Group’s accounting
policy for impairment of financial assets and its
compliance with Ind AS 109 and the governance
framework approved by the Board of Directors
pursuant to Reserve Bank of India guidelines
issued on March 13, 2020.

Read and assessed the Group’s policy with respect
to moratorium pursuant to the RBI circular and
tested the implementation of such policy on a
sample basis.

Tested samples for staging of loans based on
their past-due status to check compliance with
requirements of Ind AS 109.

Tested the assumptions used by the Group for
grouping and staging of loan portfolio into various
categories and default buckets for determining
the PD and LGD rates. Tested the input data used
for determining the PD and LGD rates and agreed
the data with the underlying books of accounts
and records.

Tested assumptions used by the management
in determining the overlay for macro-economic
factors (including COVID-19 pandemic).

Tested the arithmetical accuracy of computation
of ECL provision performed by the Group in
spreadsheets.

Assessed disclosures included in the standalone
Ind AS financial statements in respect of expected
credit losses including the specific disclosures
made with regards to the management’s
evaluation of the uncertainties arising from
COVID-19 and its impact on ECL estimation.
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How our audit addressed the key audit matter

IT systems and controls

We identified IT systems and controls over financial
reporting as a key audit matter for the Group because
its financial accounting and reporting systems are
fundamentally reliant on IT systems and IT controls to
process significant transaction volumes.

Automated accounting procedures and IT environment
controls, which include IT governance, general IT
controls over program development and changes,
access to programs and data and IT operations, are
required to be designed and to operate effectively to
ensure reliable financial reporting.

Of particular importance are system calculations,
other IT application controls and interfaces between
IT systems.

. Tested the design and operating effectiveness of
the Group’s IT access controls over the information
systems that are important to financial reporting
and various interfaces, configuration and other
identified application controls.

. Tested IT general controls which include logical
access, changes management and aspects of IT
operational controls.

. Tested the Group’s periodic review of access
rights. We also tested requests of changes to
systems for approval and authorization.

. Tested the design and operating effectiveness of
certain automated controls that were considered
as key internal controls over financial reporting.

OTHER INFORMATION

The Holding Company’s Board of Directors is
responsible for the other information. The other
information comprises the Board’s Report and
Management Discussion & Analysis, but does not
include the consolidated Ind AS financial statements
and our auditor’s report thereon.

Our opinion on the consolidated Ind AS financial
statements does not cover the other information and
we do not express any form of assurance conclusion
thereon.

In connection with our audit of the consolidated Ind AS
financial statements, our responsibility is to read the
other information and, in doing so, consider whether
such other information is materially inconsistent
with the consolidated financial statements or our
knowledge obtained in the audit or otherwise appears
to be materially misstated. If, based on the work we
have performed, we conclude that there is a material
misstatement of this other information, we are
required to report that fact. We have nothing to report
in this regard.

RESPONSIBILITIES OF MANAGEMENT AND THE BOARD
OF DIRECTORS FOR THE CONSOLIDATED IND AS
FINANCIAL STATEMENTS

The Holding Company’s Board of Directors is
responsible for the preparation and presentation of
these consolidated Ind AS financial statements in
terms of the requirements of the Act that give a true
and fair view of the consolidated financial position,
consolidated financial performance including
other comprehensive income, consolidated cash
flows and consolidated statement of changes
in equity of the Group in accordance with the
accounting principles generally accepted in India,

including the Indian Accounting Standards (Ind
AS) specified under section 133 of the Act read
with the Companies (Indian Accounting Standards)
Rules, 2015, as amended. The respective Board of
Directors of the companies included in the Group are
responsible for maintenance of adequate accounting
records in accordance with the provisions of the
Act for safeguarding of the assets of the Group
and for preventing and detecting frauds and
other irregularities; selection and application of
appropriate accounting policies; making judgments
and estimates that are reasonable and prudent;
and the design, implementation and maintenance
of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to
the preparation and presentation of the consolidated
Ind AS financial statements that give a true and
fair view and are free from material misstatement,
whether due to fraud or error, which have been used
for the purpose of preparation of the consolidated
Ind AS financial statements by the Directors of the
Holding Company, as aforesaid.

In preparing the consolidated Ind AS financial
statements, the respective Board of Directors of the
companies included in the Group are responsible
for assessing the ability of the Group to continue as
a going concern, disclosing, as applicable, matters
related to going concern and using the going concern
basis of accounting unless management either intends
to liguidate the Group or to cease operations, or has
no realistic alternative but to do so.

Those respective Board of Directors of the companies

included in the Group are also responsible for
overseeing the financial reporting process of
the Group.
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AUDITOR'S RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED IND AS FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance
about whether the consolidated Ind AS financial
statements as a whole are free from material
misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in
accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of
users taken on the basis of these consolidated Ind AS
financial statements.

As part of an audit in accordance with SAs, we exercise
professional judgment and maintain professional
skepticism throughout the audit. We also:

. Identify and assess the risks of material
misstatement of the consolidated Ind AS financial
statements, whether due to fraud or error, design
and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient
and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the
override of internal control.

. Obtain an understanding of internal control
relevant to the audit in order to design
audit procedures that are appropriate in the
circumstances. Under section 143(3)(i) of the
Act, we are also responsible for expressing our
opinion on whether the Holding Company has
adequate internal financial controls with reference
to financial statements in place and the operating
effectiveness of such controls.

. Evaluate the appropriateness of accounting
policies used and the reasonableness of
accounting estimates and related disclosures
made by management.

. Conclude on the appropriateness of management’s
use of the going concern basis of accounting and,
based on the audit evidence obtained, whether
a material uncertainty exists related to events
or conditions that may cast significant doubt on
the ability of the Group to continue as a going
concern. If we conclude that a material uncertainty
exists, we are required to draw attention in our
auditor’s report to the related disclosures in the
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consolidated Ind AS financial statements or, if such
disclosures are inadequate, to modify our opinion.
Our conclusions are based on the audit evidence
obtained up to the date of our auditor’s report.
However, future events or conditions may cause
the Group to cease to continue as a going concern.

. Evaluate the overall presentation, structure and
content of the consolidated Ind AS financial
statements, including the disclosures, and whether
the consolidated Ind AS financial statements
represent the underlying transactions and events
in @ manner that achieves fair presentation.

. Obtain sufficient appropriate audit evidence
regarding the financial information of the entities
or business activities within the Group of which
we are the independent auditors, to express an
opinion on the consolidated Ind AS financial
statements. We are responsible for the direction,
supervision and performance of the audit of the
financial statements of such entities included in
the consolidated financial statements of which we
are the independent auditors. We remain solely
responsible for our audit opinion.

We communicate with those charged with
governance of the Holding Company and such other
entities included in the consolidated Ind AS financial
statements of which we are the independent auditors
regarding, among other matters, the planned scope
and timing of the audit and significant audit findings,
including any significant deficiencies in internal control
that we identify during our audit.

We also provide those charged with governance with
a statement that we have complied with relevant
ethical requirements regarding independence, and to
communicate with them all relationships and other
matters that may reasonably be thought to bear on
our independence, and where applicable, related
safeguards.

From the matters communicated with those charged
with governance, we determine those mattersthat were
of most significance in the audit of the consolidated
Ind AS financial statements for the financial year
ended March 31, 2020 and are therefore the key audit
matters. We describe these matters in our auditor’s
report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare
circumstances, we determine that a matter should not
be communicated in our report because the adverse
consequences of doing so would reasonably be
expected to outweigh the public interest benefits of
such communication.



FINANCIAL STATEMENTS Consolidated

REPORT ON OTHER LEGAL AND REGULATORY

REQUIREMENTS
As required by Section 143(3) of the Act, we report,
that:

(a) We have sought and obtained all the information
and explanations which to the best of our
knowledge and belief were necessary for the
purposes of our audit of the aforesaid consolidated
Ind AS financial statements;

(b) In our opinion, proper books of account as
required by law relating to preparation of the
aforesaid consolidation of the financial statements
have been kept so far as it appears from our
examination of those books;

(c) The Consolidated Balance Sheet, the Consolidated
Statement of Profit and Loss including the
Statement of Other Comprehensive Income,
the Consolidated Cash Flow Statement and
Consolidated Statement of Changes in Equity
dealt with by this Report are in agreement with
the books of account maintained for the purpose
of preparation of the consolidated Ind AS financial
statements;

(d) In our opinion, the aforesaid consolidated Ind AS
financial statements comply with the Accounting
Standards specified under Section 133 of the
Act, read with Companies (Indian Accounting
Standards) Rules, 2015, as amended;

(e) On the basis of the written representations
received from the directors of the Holding
Company as on March 31, 2020 taken on record
by the Board of Directors of the Holding Company
and the reports of the statutory auditors who
are appointed under Section 139 of the Act, of
its subsidiary companies, none of the directors
of the Group’s companies is disqualified as on
March 31, 2020 from being appointed as a director
in terms of Section 164 (2) of the Act;

(f) With respect to the adequacy and the operating
effectiveness of the internal financial controls
over financial reporting with reference to these

@
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consolidated Ind AS financial statements of the
Holding Company and its subsidiary companies
incorporated in India, refer to our separate Report
in “Annexure 2” to this report;

In our opinion, the managerial remuneration for
the year ended March 31, 2020 has been paid /
provided by the Group to its directors in excess
of the limits provided in section 197 read with
Schedule V to the Act by ¥ 827.89 lakhs We are
informed by the management that it proposes to
obtain approval of the shareholders in a general
meeting by way of a special resolution;

With respect to the other matters to be included in
the Auditor’s Report in accordance with Rule 11 of
the Companies (Audit and Auditors) Rules, 2014,
as amended, in our opinion and to the best of our
information and according to the explanations
given to us:

i. The Group does not have any pending
litigations  which would impact its
consolidated financial position;

ii. The Group did not have any material
foreseeable losses in long-term contracts
including derivative contracts during the
year ended March 31, 2020;

iii. There were no amounts which were required
to be transferred to the Investor Education
and Protection Fund by the Holding
Company and its subsidiaries incorporated in
India during the year ended March 31, 2020.

For S.R. Batliboi & CO. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

per Shrawan Jalan

Partner

Membership Number: 102102
UDIN: 20102102AAAAGG2615

Place of Signature: Mumbai
Date: June 17, 2020
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ANNEXURE 2 TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON THE
CONSOLIDATED IND AS FINANCIAL STATEMENTS OF INDOSTAR CAPITAL FINANCE LIMTED

Report on the Internal Financial Controls under
Clause (i) of Sub-section 3 of Section 143 of
the Companies Act, 2013 (“the Act”)

In conjunction with our audit of the consolidated Ind
AS financial statements of IndoStar Capital Finance
Limited as of and for the year ended March 31, 2020,
we have audited the internal financial controls over
financial reporting of IndoStar Capital Finance Limited
(hereinafter referred to as the “Holding Company”)
and its subsidiary companies, which are companies
incorporated in India, as of that date.

MANAGEMENT'S RESPONSIBILITY FOR INTERNAL
FINANCIAL CONTROLS

The respective Board of Directors of the Holding
Company, its subsidiary companies, which are
companies incorporated in India, are responsible
for establishing and maintaining internal financial
controls based on the internal control over financial
reporting criteria established by the Holding Company
considering the essential components of internal
control stated in the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting issued by
the Institute of Chartered Accountants of India. These
responsibilities include the design, implementation
and maintenance of adequate internal financial
controls that were operating effectively for ensuring
the orderly and efficient conduct of its business,
including adherence to the respective company’s
policies, the safeguarding of its assets, the prevention
and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the
timely preparation of reliable financial information, as
required under the Act.

AUDITOR'S RESPONSIBILITY

Our responsibility is to express an opinion on the
company’s internal financial controls over financial
reporting with reference to these consolidated Ind
AS financial statements based on our audit. We
conducted our audit in accordance with the Guidance
Note on Audit of Internal Financial Controls Over
Financial Reporting (the “Guidance Note”) and the
Standards on Auditing, both, issued by Institute of
Chartered Accountants of India, and deemed to be
prescribed under section 143(10) of the Act, to the
extent applicable to an audit of internal financial
controls. Those Standards and the Guidance Note
require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable
assurance about whether adequate internal financial
controls over financial reporting with reference to
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these consolidated Ind AS financial statements was
established and maintained and if such controls
operated effectively in all material respects.

Our audit involves performing procedures to obtain
audit evidence about the adequacy of the internal
financial controls over financial reporting with
reference to these consolidated Ind AS financial
statements and their operating effectiveness. Our
audit of internal financial controls over financial
reporting included obtaining an understanding of
internal financial controls over financial reporting
with reference to these consolidated Ind AS financial
statements, assessing the risk that a material weakness
exists, and testing and evaluating the design and
operating effectiveness of internal control based on
the assessed risk. The procedures selected depend
on the auditor’s judgement, including the assessment
of the risks of material misstatement of the financial
statements, whether due to fraud or error.

We believe that the audit evidence we have obtained,
is sufficient and appropriate to provide a basis for
our audit opinion on the internal financial controls
over financial reporting with reference to these
consolidated Ind AS financial statements.

MEANING OF INTERNAL FINANCIAL CONTROLS OVER
FINANCIAL REPORTING WITH REFERENCE TO THESE
CONSOLIDATED IND AS FINANCIAL STATEMENTS

A company’s internal financial control over financial
reporting with reference to these consolidated
Ind AS financial statements is a process designed
to provide reasonable assurance regarding the
reliability of financial reporting and the preparation
of financial statements for external purposes in
accordance with generally accepted accounting
principles. A company’s internal financial control
over financial reporting with reference to these
consolidated Ind AS financial statements includes
those policies and procedures that (1) pertain to
the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions
and dispositions of the assets of the company; (2)
provide reasonable assurance that transactions are
recorded as necessary to permit preparation of
financial statements in accordance with generally
accepted accounting principles, and that receipts
and expenditures of the company are being
made only in accordance with authorisations of
management and directors of the company; and (3)
provide reasonable assurance regarding prevention
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or timely detection of unauthorised acquisition, use,
or disposition of the company’s assets that could
have a material effect on the financial statements.

INHERENT LIMITATIONS OF INTERNAL FINANCIAL
CONTROLS OVER FINANCIAL REPORTING WITH
REFERENCE TO THESE CONSOLIDATED IND AS
FINANCIAL STATEMENTS

Because of the inherent limitations of internal financial
controls over financial reporting with reference to these
consolidated Ind AS financial statements, including
the possibility of collusion or improper management
override of controls, material misstatements due to
error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial
controls over financial reporting with reference to
these consolidated Ind AS financial statements to
future periods are subject to the risk that the internal
financial control over financial reporting with reference
to these consolidated Ind AS financial statements may
become inadequate because of changes in conditions,
or that the degree of compliance with the policies or
procedures may deteriorate.

INDOSTAR
OPINION
In our opinion, the Holding Company and its subsidiary
companies, which are companies incorporated

in India, have, maintained in all material respects,
adequate internal financial controls over financial
reporting with reference to these consolidated Ind
AS financial statements and such internal financial
controls over financial reporting with reference to
these consolidated Ind AS financial statements were
operating effectively as at March 31, 2020, based on
the internal control over financial reporting criteria
established by the Holding Company considering the
essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls
Over Financial Reporting issued by the Institute of
Chartered Accountants of India.

For S.R. Batliboi & CO. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

per Shrawan Jalan

Partner

Membership Number: 102102
UDIN: 20102102AAAAGG2615

Place of Signature: Mumbai
Date: June 17, 2020
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Particulars Note As at As at
March 31, 2020 March 31, 2019
I. ASSETS
Financial assets
Cash and cash equivalents 3 16,835.17 1,08,404.90
Bank balances other than cash and cash equivalents 4 37,669.22 3,558.59
Receivables
Trade receivables 5 - 53.10
Loans 6 7,80,194.25 10,36,366.88
Investments 7 23,055.69 30,085.81
Other financial assets 8 33,056.67 5,027.51
8,90,811.00 11,83,496.79
Non-financial assets
Current tax assets (net) 9 13,386.58 3,586.35
Deferred tax assets (net) 10 12,978.64 1,755.52
Property, plant and equipment 1l 7,861.61 6,624.86
Assets Held for sale 12 3,873.85 -
Goodwill 13 30,018.69 30,018.69
Intangible assets 13 383.58 396.43
Other non-financial assets 14 4,427.28 4,136.75
72,930.23 46,518.60
TOTAL ASSETS 9,63,741.23 12,30,015.39
II. LIABILITIES AND EQUITY
LIABILITIES
Financial liabilities
Trade payables 15
(i) total outstanding to micro enterprises and small - -
enterprises
(ii) total outstanding dues of creditors other than micro 1,109.83 1,947.54
enterprises and small enterprises
Debt securities 16 2,08,947.14 3,61,870.83
Borrowings (other than debt securities) 17 4,59,029.76 5,44,302.03
Other financial liabilities 18 22,748.52 20,036.32
6,91,835.25 9,28,156.72
Non-financial liabilities
Provisions 19 906.66 606.62
Other non-financial liabilities 20 2,942.95 623.76
3,849.61 1,230.38
TOTAL LIABILITIES 6,95,684.86 9,29,387.10
Equity
Share capital 21 9,245.09 9,225.74
Other equity 22 2,58,811.28 2,91,402.55
TOTAL EQUITY 2,68,056.37 3,00,628.29
TOTAL LIABILITIES AND EQUITY 9,63,741.23 12,30,015.39
Significant Accounting Policies 2

As per our report of even date attached

For and on behalf of
For S R Batliboi & Co LLP

Chartered Accountants
ICAI Firm Registration No. 301003E/E300005

For and on behalf of the Board of Directors of
IndoStar Capital Finance Limited

per Shrawan Jalan

Partner

Membership No. 102102

Place: Mumbai

Date: June 17, 2020
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FINANCIAL STATEMENTS Consolidated

INDOSTAR

CONSOLIDATED STATEMENT OF PROFIT AND LOSS

FOR THE YEAR ENDED MARCH 31, 2020
(Currency : Indian Rupees in Lakhs)

Particulars Note BEIRHEREEIRNeTeR For the year ended

March 31, 2020 March 31, 2019
Revenue from operations 23
Interest income 1,39,659.93 1,08,126.68
Fees and commission income 5,154.89 6,196.19
Net gain on fair value changes 4,732.91 4175.21
Gain on derecognition of financial instruments measured at 3,240.57 2,064.67
amortised cost category
Total revenue from operations 1,52,788.30 1,20,562.75
Other income 24 146.17 -
Total income 1,52,934.47 1,20,562.75
Expenses
Finance cost 25 79,383.67 56,359.22
Impairment on financial instruments 26 82,035.17 1,624.78
Employee benefit expenses 27 18,870.37 14,941.91
Depreciation and amortisation expenses 28 3,010.31 1,823.04
Other expenses 29 13,302.43 7,898.38
Total expenses 1,96,601.95 82,647.33
Profit before tax (43,667.48) 37,915.42
Tax expense: 30
1. Current tax 36.12 9,269.43
2. Deferred tax expense /(income) (11,240.88) 4,566.51
Total tax expenses (11,204.76) 13,835.94
Profit after tax (32,462.72) 24,079.48
Other comprehensive income
Items that will not be reclassified to profit and loss
- Remeasurements of the defined benefit plans 70.50 (20.32)
- Income tax relating to items that will not be reclassified (17.74) 714

to profit or loss
52.76 (13.19)

Other comprehensive income for the year, net of tax 52.76 (13.19)
Total comprehensive income for the year (32,409.96) 24,066.29
Earnings per equity share 31
Basic earnings per share (%) (35.18) 26.63
Diluted earnings per share (%) (34.95) 26.07

(Equity Share of face value of ¥ 10 each)

As per our report of even date attached

For and on behalf of

For S R Batliboi & Co LLP

Chartered Accountants

ICAI Firm Registration No. 301003E/E300005

per Shrawan Jalan R. Sridhar

Partner Executive Vice-Chairman & CEO

Membership No. 102102 DIN: 00136697

Amol Joshi
Chief Financial Officer

Place: Mumbai
Date: June 17, 2020

Place: Mumbai
Date: June 17, 2020

For and on behalf of the Board of Directors of
IndoStar Capital Finance Limited

Dhanpal Jhaveri

Chairman

DIN: 02018124

Jitendra Bhati
Company Secretary
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CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED MARCH 31, 2020
(Currency : Indian Rupees in Lakhs)

Particulars

A

Cash Flow from Operating Activities

(TR CREEIR (el For the year ended

F
March 31, 2020

March 31, 2019

Net profit before tax

(43,667.48)

37,915.42

Adjustments for :

Interest income on financial assets

(1,39,659.93)

(1,08,126.68)

Finance costs 79,383.67 56,359.22
Depreciation and amortisation expense 3,010.31 1,823.04
Provisions for expected credit loss 32,295.59 959.61
Provision for gratuity and leave encashment 267.71 187.45
Employee share based payment expense 1,768.75 1,118.54
Gain on sale/revaluation of investments (4,732.91) (4175.2D
Operating profit before working capital changes (71,334.29) (13,938.61)
Adjustments:
(Increase)/Decrease in trade receivables 53.10 (53.10)
(Increase)/Decrease in loans and advances 2,25,230.33 (2,31,263.07)
(Increase)/Decrease in other financial assets (24,071.83) (2,077.22)
(Increase)/Decrease in other non-financial assets (290.55) (1,567.32)
Increase/(Decrease) in trade payable (837.70) 1,016.76
Increase/(Decrease) in other financial liabilities (2,268.97) 5,692.68
Increase/(Decrease) in provisions (87.65) (24.15)
Increase/(Decrease) in other non-financial liabilities 2,319.18 64.40
1,28,711.62 (2,42,149.63)
Interest income realised on financial assets 1,39,526.86 1,03,191.95
Finance costs paid (83,872.78) (56,359.21)
Cash (used in)/generated from operating activities 1,84,365.70 (1,95,316.89)
Taxes paid (9,836.35) (13,756.97)
Net cash (used in)/generated from operating activities (A) 1,74,529.35 (2,09,073.86)
B Cash flows from investing activities
Purchase of property, plant and equipment (4,030.69) (2,156.66)
Purchase of Assets Held for Sale (3,873.85) -
Purchase of intangible assets (203.51) (194.59)
Payment on account of acquisition of business (2,00,621.67) (40,851.33)
Proceeds/(Investment) in bank deposits of maturity greater than (34,110.63) (3,555.88)
3 months (net)
(Acquisition)/redemption of amortised cost investments (net) - 19,605.16
(Acquisition)/redemption of FVTPL investments (net) 1,763.03 53,192.56
Net cash (used in)/generated from investing activities (B) (2,31,077.32) 26,039.26
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FINANCIAL STATEMENTS Consolidated

INDOSTAR

CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED MARCH 31, 2020
(Currency : Indian Rupees in Lakhs)

Particulars For the year ended
March 31, 2020 March 31, 2019

C Cash Flow from Financing Activities
Proceeds from issue of equity shares (including securities premium 287.50 69,088.51
and net off of share issue expenses)
Proceeds from bank borrowings 2,27,186.31 2,01,717.80
Repayments towards bank borrowings (112,473.36) (96,041.84)
Proceeds from issuance of Non-Convertible Debentures 1,818.42 2,44,380.00
Repayments towards Non-Convertible Debentures (1,20,500.00) (42,523.37)
Proceeds from/(repayments towards) Commercial Papers (net) (29,116.54) (96,856.55)
Dividend and DDT paid (2,224.08) ,11.97)
Net cash (used in)/generated from financing activities (C) (35,021.75) 2,78,652.58
Net Increase/(decrease) in cash and cash equivalents (A) + (91,569.73) 95,617.98
(B) + (C)
Cash and Cash Equivalents at the beginning of the year 1,08,404.90 12,786.92
Cash and Cash Equivalents at the end of the year 16,835.17 1,08,404.90
Reconciliation of cash and cash equivalents with the balance
sheet
Cash on hand 131.86 258.49
Balances with banks
- in current accounts 9,966.58 74,017.42
Deposits with original maturity of less than 3 months 6,736.73 34,128.99
Total 16,835.17 1,08,404.90

As per our report of even date attached

For and on behalf of

For S R Batliboi & Co LLP
Chartered Accountants
ICAI Firm Registration No. 301003E/E300005

per Shrawan Jalan
Partner

Membership No. 102102

Place: Mumbai
Date: June 17, 2020

For and on behalf of the Board of Directors of
IndoStar Capital Finance Limited

R. Sridhar

Executive Vice-Chairman & CEO

DIN: 00136697

Amol Joshi

Chief Financial Officer

Place: Mumbai
Date: June 17, 2020

Dhanpal Jhaveri

Chairman

DIN: 02018124

Jitendra Bhati

Company Secretary
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INDOSTAR CAPITAL FINANCE LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY (SOCIE)

FOR THE YEAR ENDED MARCH 31, 2020

(Currency :

Indian Rupees in Lakhs)
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NOTES
TO THE CONSOLIDATED FINANCIAL STATEMENTS FOR THE PERIOD ENDED MARCH 31, 2020

2.1

2.1

200

CORPORATE INFORMATION

IndoStar Capital Finance Limited (‘the Company’
or ‘ICFL") was incorporated on July 21, 2009 and
is domiciled in India. The Company is registered
with the Reserve Bank of India (RBI) as a Non-
Banking Financial Company vide Certificate
No. N-13.02109. The Company together with its
subsidiaries (collectively, the Group), is primarily
engaged in lending activities.

Indostar Capital Finance Limited is engaged
in business of lending to Corporates and SME
businesses. The Company has two subsidiaries,
IndoStar Asset Advisory Private Limited which
is primarily engaged in business of investment
advisory and asset management services and
IndoStar Home Finance Private Limited which is
engaged in housing finance business.

BASIS OF PREPARATION, BASIS FOR
CONSOLIDATION AND SIGNIFICANT ACCOUNTING

POLICIES

a Basis of Preparation

The consolidated financial statements have been
prepared in accordance with Indian Accounting
Standards (‘Ind AS’) as notified by Ministry of
Corporate Affairs pursuant to Section 133 of the
Companies Act, 2013 (‘the Act’) read with the
Companies (Indian Accounting Standards) Rules,
2015, as amended from time to time. The financial
statements have been prepared under the historical
cost convention, as modified by the application
of fair value measurements required or allowed
by relevant accounting standards. Accounting
policies have been consistently applied to all
periods presented, unless otherwise stated.

The financial statements are prepared on a going
concern basis, as the management is satisfied that
the Group shall be able to continue its business
for the foreseeable future and no material
uncertainty exists that may cast significant doubt
on the going concern assumption. In making this
assessment, the management has considered a
wide range of information relating to present and
future conditions, including future projections of
profitability, cash flows and capital resources. The
outbreak of COVID-19 has not affected the going
concern assumption of the Group.

b Basis for Consolidation
The consolidated financial statements comprise
the financial statements of the Company and its

Annual Report 2019-20

subsidiaries as at March 31, 2020. The Company
consolidates a subsidiary when it controls it.
Control is achieved when the Group is exposed, or
has rights, to variable returns from its involvement
with the investee and has the ability to affect
those returns through its power over the investee.

Generally, there is a presumption that a majority
of voting rights result in control. To support this
presumption and when the Group has less than
a majority of the voting or similar rights of an
investee, the Group considers all relevant facts
and circumstances in assessing whether it has
power over an investee, including:

- The contractual arrangement with the other
vote holders of the investee

- Rights arising from other contractual

arrangements

- The Group’s voting rights and potential
voting rights

- The size of the Group’s holding of voting
rights relative to the size and dispersion
of the holdings of the other voting rights
holders

The Group re-assesses whether or not it controls
an investee if facts and circumstances indicate
that there are changes to one or more of the
three elements of control. Consolidation of a
subsidiary begins when the Group obtains control
over the subsidiary and ceases when the Group
loses control of the subsidiary. Assets, liabilities,
income and expenses of a subsidiary acquired or
disposed of during the year are included in the
consolidated financial statements from the date
the Group gains control until the date the Group
ceases to control the subsidiary.

Consolidated financial statements are
prepared using uniform accounting policies
for like transactions and other events in similar
circumstances. The financial statements of all
entities used for the purpose of consolidation
are drawn up to same reporting date as that
of the parent Company, i.e., year ended on
March 31, 2020.

Consolidation procedure:

Profit or loss and each component of OCI are
attributed to the equity holders of the parent of
the Group and to the non-controlling interests,
even if this results in the non-controlling interests



FINANCIAL STATEMENTS Consolidated

NOTES
TO THE CONSOLIDATED FINANCIAL STATEMENTS FOR THE PERIOD ENDED MARCH 31, 2020

2.2

2.3

having a deficit balance. A change in the
ownership interest of a subsidiary, without loss of
control, is accounted for as an equity transaction.

Presentation of financial statements

The Group presents its balance sheet in order
of liquidity. An analysis regarding recovery or
settlement of assets and liabilities of the Group as
on balance sheet dates, within 12 months after the
reporting date (current) and more than 12 months
after the reporting date (non-current).

Financial assets and financial liabilities are
generally reported grossin the balance sheet. They
are only offset and reported net when, in addition
to having an unconditional legally enforceable
right to offset the recognised amounts without
being contingent on a future event, the parties
also intend to settle on a net basis in all of the
following circumstances:

- the normal course of business
- the event of default

- the event of insolvency of bankruptcy of the
Group or its counterparties

Significant Accounting Policies

a) Financial Instruments
Financial assets and financial liabilities can
be termed as financial instruments.

(i) Classification of Financial Instruments
The Group classifies its financial assets into
the following measurement categories:

1. Financial assets to be measured at
amortised cost

2. Financial assets to be measured at fair
value through other comprehensive
income

3. Financial assets to be measured at fair
value through profit or loss account

The classification depends on the contractual
terms of the financial assets’ cash flows and
the Group’s business model for managing
financial assets.

The Group classifies its financial liabilities
at amortised cost unless it has designated
liabilities at fair value through the profit
and loss account or is required to measure
liabilities at fair value through profit or loss

(in)

INDOSTAR

(FVTPL) such asderivative liabilities. Financial
liabilities, other than loan commitments and
financial guarantees, are measured at FVTPL
when they are derivative instruments or the
fair value designation is applied.

Assessment of business model and cash
flows for financial assets

Business model assessment

The Group determines its business model at
the level that best reflects how it manages
groups of financial assets to achieve its
business objective. The Group’s business
model is assessed at portfolio level and not at
instrument level, and is based on observable
factors such as:

(i) How the performance of the business
model and the financial assets held within
that business model are evaluated and
reported to the entity’s key management
personnel;

(ii) The risks that affect the performance of
the business model and, in particular, the
way those risks are managed;

(iii) How managers of the business are
compensated; and

(iv) The expected frequency, value and
timing of sales are also important
aspects of the Group’s assessment. The
business model assessment is based on
reasonably expected scenarios without
taking ‘worst case’ or ‘stress case’
scenarios into account.

Solely payment of principal and interest
(SPPI) test

Subsequent to the assessment to the relevant
business model of the financial assets, the
Group assesses the contractual terms of
financial assets to identify whether the cash
flow realised are towards solely payment of
principal and interest.

‘Principal’ for the purpose of this test is
defined as the fair value of the financial asset
at initial recognition and may change over the
life of the financial asset. The most significant
elements of interest within a lending
arrangement are typically the consideration
for the time value of money and credit risk.
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(iii) Initial measurement of financial instruments
The classification of financial instruments

at

initial recognition depends on their

contractual terms and the business model

for

managing the instruments. Financial

instruments are initially measured at their
fair value.

(iv) Classification of Financial Instruments as
per business model and SPPI test

)

(b)

©

Loans and Debt instruments at
amortised cost

A ‘loan or debtinstrument’is measured at
the amortised cost if both the following
conditions are met:

i) The asset is held within a business
model whose objective is to hold
assets for collecting contractual
cash flows, and

ii) The contractual terms of the asset
give rise on specified dates to cash
flows that are solely payments of
principal and interest (SPPI) on the
principal amount outstanding.

After initial measurement, such financial
assets are subsequently measured
at amortised cost using the effective
interest rate (EIR) method. Amortised
cost is calculated by taking into account
any discount or premium on acquisition
and fees or costs that are an integral
part of the EIR. The EIR amortisation
is included in interest income in the
profit or loss. The losses arising from
impairment are recognized in the profit
or loss.

Bank balances and Trade Receivables
The Group measures bank balances
and trade receivables at amortised
cost. Trade receivables are measured at
transaction price.

Financial assets at fair value through
profit or loss

Financial assets are those that are either
held for trading and have been either
designated by management upon initial
recognition or are mandatorily required
to be measured at fair value under Ind
AS 109. Management only designates
an instrument at FVTPL upon initial

(d)

O]

()

recognition when one of the following
criteria are met (such designation
is determined on an instrument-by-
instrument basis):

(i) The designation eliminates,
or  significantly reduces, the
inconsistent treatment that would
otherwise arise from measuring the
assets or recognising gains or losses
on them on a different basis;

Financial assets at FVTPL are
recorded in the balance sheet at
fair value. Changes in fair value are
recorded in profit and loss.

Debt securities and other borrowed
funds

After initial measurement, debt
issued and other borrowed funds are
subsequently measured at amortised
cost. Amortised cost is calculated by
taking into account any discount or
premium on issue funds, and costs
that are an integral part of the EIR.
A compound financial instrument
which contains both a liability and an
equity component is separated at the
issue date.

Financial guarantees

Financial guarantees are initially
recognised in the financial statements
(within  Provisions) at fair value,
being the premium/deemed premium
received. Subsequent to initial
recognition, the Group’s liability under
each guarantee is measured at the
higher of the amount initially recognised
less cumulative amortisation recognised
in the Statement of Profit and Loss.
The premium/deemed premium is
recognised in the statement of Profit
and Loss on a straight line basis over the
life of the guarantee.

Loan commitments

Loan commitments are commitments
under which, over the duration of the
commitment, the Group is required
to provide a loan with pre-specified
terms to the customer. Subsequent to
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)

(vi)

initial recognition, the Group’s liability
under each loan commitment shall
be recorded at the amount higher of
(i) the amount initially recognised less
the cumulative amortisation recognised
in the Statement of Profit or Loss and
(ii) the amount of loss allowance (within
Provisions).

Reclassification of financial assets and
liabilities

The Group does not reclassify its financial
assets subsequent to their initial recognition,
apart from the exceptional circumstances
in which the Group acquires, disposes of, or
terminates a business line.

Derecognition of financial assets in following

circumstances

(a) Derecognition of financial assets due to
substantial modification of terms and
conditions
The Group derecognises a financial
asset, such as a loan to a customer,
when the terms and conditions have
been renegotiated to the extent that,
substantially, it becomes a new loan,
with the difference recognised as a
derecognition gain or loss, to the extent
that an impairment loss has not already
been recorded. The newly recognised
loans are classified as Stage 1 for ECL
measurement purposes, unless the new
loan is deemed to be credit-impaired at
the origination date.

If the modification does not result in cash
flows that are substantially different,
the modification does not result in
derecognition. Based on the change in
cash flows discounted at the original EIR,
the Group records a modification gain or
loss, to the extent that an impairment
loss has not already been recorded.

(b) Derecognition of financial assets other
than due to substantial modification
Financial assets
A financial asset or a part of financial
asset is derecognised when the rights
to receive cash flows from the financial
asset have expired. The Group also
derecognises the financial asset if it has

both transferred the financial asset and
the transfer qualifies for derecognition.

The Group has transferred the financial
asset if, and only if, either:

- The Group has transferred its
contractual rights to receive cash
flows from the financial asset; or

- It retains the rights to the cash flows,
but has assumed an obligation to
pay the received cash flows.

A transfer only qualifies for derecognition
if either:

- The Group has transferred
substantially all the risks and
rewards of the asset; or

- The Group has neither transferred
nor retained substantially all the
risks and rewards of the asset, but
has transferred control of the asset

The Group considers control to be
transferred if and only if, the transferee
has the practical ability to sell the
asset in its entirety to an unrelated
third party and is able to exercise that
ability unilaterally and without imposing
additional restrictions on the transfer.

When the Group has neither transferred
nor retained substantially all the risks
and rewards and has retained control
of the asset, the asset continues to be
recognised only to the extent of the
Group’s continuing involvement, in
which case, the Group also recognises an
associated liability. The transferred asset
and the associated liability are measured
on a basis that reflects the rights and
obligations that the Group has retained.

(vii) Derecognition of Financial liabilities

A financial liability is derecognised when the
obligation under the liability is discharged,
cancelled or expires. Where an existing
financial liability is replaced by another from
the same lender on substantially different
terms, or the terms of an existing liability are
substantially modified, such an exchange or
modification is treated as a derecognition of

203



INDOSTAR CAPITAL FINANCE LIMITED

NOTES
TO THE CONSOLIDATED FINANCIAL STATEMENTS FOR THE PERIOD ENDED MARCH 31, 2020

204

b)

Annual Report 2019-20

the original liability and the recognition of
a new liability. The difference between the
carrying value of the original financial liability
and the consideration paid is recognised in
profit or loss.

Fair Value Measurement

On initial recognition, all the financial
instruments are measured at fair value.
For subsequent measurement, the Group
measures certain categories of financial
instruments at fair value on each balance
sheet date. Fair value is the price that would
be received to sell an asset or paid to transfer
a liability in an orderly transaction between
market participants at the measurement date.

The fair value measurement is based on the
presumption that the transaction to sell the
asset or transfer the liability takes place
either:

i In the principal market for the asset or
liability, or

ii. In the absence of a principal market, in
the most advantageous market for the
asset or liability

A fair value measurement of a non-
financial asset takes into account a market
participant’s ability to generate economic
benefits by using the asset in its highest and
best use or by selling it to another market
participant that would use the asset in its
highest and best use.

The Group uses valuation techniques that
are appropriate in the circumstances and for
which sufficient data are available to measure
fair value, maximising the use of relevant
observable inputs and minimising the use of
unobservable inputs.

In order to show how fair values have been
derived, financial instruments are classified
based on a hierarchy of valuation techniques,
as summarised below:

Fair values are categorized into different
levels in a fair value hierarchy based on the
inputs used in the valuation techniques as
follows.

Level 1. quoted prices in active markets for
identical assets or liabilities.

<)

Level 2: inputs other than quoted prices
included in Level 1that are observable for the
asset or liability, either directly or indirectly.

Level 3: inputs for the asset or liability that
are not based on observable market data.

If the inputs used to measure the fair value of
an asset or a liability fall into different levels
of the fair value hierarchy, then the fair value
measurement is categorized in its entirety in
the same level of the fair value hierarchy as
the lowest level input that is significant to the
entire measurement.

The Group recognises transfers between
levels of the fair value hierarchy at the end
of the reporting period during which the
change has occurred, if any.

Property plant and equipments

Recognition and measurement

Property, Plant and Equipment (PPE) are
stated at cost less accumulated depreciation
and impairment losses, if any. Cost comprises
the purchase price and any attributable cost
of bringing the asset to its working condition
for its intended use. Borrowing costs
relating to acquisition of assets which takes
substantial period of time to get ready for its
intended use are also included to the extent
they relate to the year till such assets are
ready to be put to use. Any trade discounts
and rebates are deducted in arriving at the
purchase price.

Gains or losses arising from derecognition of
such assets are measured as the difference
between the net disposal proceeds and
the carrying amount of the asset and are
recognized in the Statement of Profit and
Loss when the asset is derecognized.

Subsequent expenditure

Subsequent costs are included in the
assets carrying amount or recognized as
a separate asset, as appropriate only if it is
probable that the future economic benefits
associated with the item will flow to the
Group and that the cost of the item can be
reliably measured. The carrying amount of
any component accounted for as a separate
asset is derecognized when replaced. All
other repair and maintenance are charged to
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the Statement of Profit and Loss during the
reporting period in which they are incurred.

Depreciation

Depreciation is provided on Straight
Line Method (‘SLM’), which reflects the
management’s estimate of the useful life of
the respective assets. The estimated useful life
used to provide depreciation are as follows:

Particulars Estimated Useful life as
useful life prescribed by
by the Schedule Il of
Company the Companies
Act 2013
Building 60 years 60 years
Computers 3 years 3 years
Office 5 years 5 years
Equipments
Office 2 years 5 years
Equipments -
Mobiles
Furniture and 5 years 10 years
fixtures
Servers and 5 years 6 years
networks

Leasehold improvement is amortised on
Straight Line Method over the lease term,
subject to a maximum of 60 months.

Useful life of assets different from prescribed
in Schedule Il of the Act has been estimated
by management and supported by technical
assessment.

Depreciation on assets acquired/sold during
the year is recognised on a pro-rata basis to
the statement of Profit and Loss till the date
of sale.

The useful lives and the method of
depreciation of property, plantand equipment
are reviewed at each financial year end
and adjusted prospectively, if appropriate.
Changes in the expected useful life are
accounted for by changing the amortisation
period or methodology, as appropriate, and
treated as changes in accounting estimates.

Intangible assets

Recognition and measurement

An intangible asset is recognised only
when its cost can be measured reliably

e)

and it is probable that the expected future
economic benefits that are attributable to
it will flow to the Group. Intangible assets
acquired separately are measured on
initial recognition at cost. Following initial
recognition, intangible assets are carried at
cost less accumulated amortisation. The cost
of intangible assets acquired in a business
combination is their fair value as at the date
of acquisition.

Amortisation

Intangible assets are amortised using the
straight line method over a period of 3 years,
which is the management’s estimate of its
useful life. The amortisation period and the
amortisation method are reviewed at least
as at each financial year end. If the expected
useful life of the asset is significantly different
from previous estimates, the amortisation
period is changed accordingly.

Gains or losses arising from the retirement or
disposal of an intangible asset are determined
as the difference between the net disposal
proceeds and the carrying amount of the
asset and recognised as income or expense
in the statement of Profit and Loss.

Business Combination and goodwill thereon
Business combinations other than under
common control are accounted for using the
acquisition method. The cost of an acquisition
is measured at the value which is aggregate
of the consideration transferred, measured at
acquisition date fair value and the amount of
any non-controlling interests in the acquiree.
The identifiable assets acquired and the
liabilities assumed are recognised at their
fair values, as on date of acquisition. Any
contingent consideration to be transferred
by the acquirer is recognised at fair value at
the acquisition date.

Measurement

Goodwillisinitially measured at cost, being the
excess of the aggregate of the consideration
transferred and the amount recognised for
non-controlling interests, and any previous
interest held, over the net identifiable assets
acquired and liabilities assumed. In case the
excess is on account of bargain purchase, the
gain is recognised directly in equity as capital
reserve. When the transaction is of nature
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other than bargain purchase, then the gain is
recognised in OCl and accumulated in equity
as capital reserve.

Impairment

Financial Assets

(a) Expected Credit Loss (ECL) principles
for Financial assets
The Group records allowance for
expected credit losses for all loans,
other debt financial assets not held
at FVTPL, together with undrawn
loan commitments, in this section all
referred to as ‘financial instruments’.
Equity instruments are not subject to
impairment under Ind AS 109.

For the computation of ECL on the
financial instruments, the  Group
categories its financial instruments as
mentioned below:

Stage 1: All exposures where there has
not been a significant increase in credit
risk since initial recognition or that has
low credit risk at the reporting date
and that are not credit impaired upon
origination are classified under this stage.
The Group classifies all advances upto
30 days overdue under this category.
Stage 1loans also include facilities where
the credit risk has improved and the loan
has been reclassified from Stage 2.

Stage 2: All exposures where there has
been a significant increase in credit
risk since initial recognition but are not
credit impaired are classified under this
stage. Advances are termed as to have
significant increase in credit risk when
they are due for more than 30 days but
do not exceed 90 days.

Stage 3: All exposures are assessed as
credit impaired when one or more events
that have a detrimental impact on the
estimated future cash flows of that asset
have occurred. Advances where the
amount remains due for 90 days or more
are considered to be stage 3 assets.

The Group has established a policy to
perform an assessment, at the end of
each reporting period, of whether a

(b)
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financial instrument’s credit risk has
increased significantly since initial
recognition, by considering the change
in the risk of default occurring over the
remaining life of the financial instrument.
The Group undertakes the classification
of exposures within the aforesaid stages
at borrower level.

Calculation of ECL

The mechanics of the ECL calculations
are outlined below and the key elements
are as follows:

Exposure-At-Default (EAD): The
Exposure at Default is the amount
the Group is entitled to receive as on
reporting date including repayments
due for principal and interest, whether
scheduled by contract or otherwise,
expected drawdowns on committed
facilities.

Probability of Default (PD): The
Probability of Default is an estimate of
the likelihood of default of the exposure
over a given time horizon. A default may
only happen at a certain time over the
assessed period, if the facility has not
been previously derecognised and is still
in the portfolio.

Loss Given Default (LGD): The Loss Given
Default is an estimate of the loss arising
in the case where a default occurs at a
given time. It is based on the difference
between the contractual cash flows due
and those that the lender would expect
to receive, including from the realisation
of any collateral.

The ECL allowance is applied on
the financial instruments depending
upon the classification of the financial
instruments as per the credit risk
involved. ECL allowance is computed on
the below mentioned basis:

12-month ECL: 12-month ECL is the
portion of Lifetime ECL that represents
the ECL that results from default events
on a financial instrument that are
possible within the 12 months after the
reporting date. 12-month ECL is applied
on stage 1 assets.
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Lifetime ECL: Lifetime ECL for credit
losses expected to arise over the life
of the asset in cases of credit impaired
loans and in case of financial instruments
where there has been significant increase
in credit risk since origination. Lifetime
ECL is the expected credit loss resulting
from all possible default events over the
expected life of a financial instrument.
Lifetime ECL is applied on stage 2 and
stage 3 assets.

The Group computes the ECL allowance
on either individual basis or collective
basis, depending on the nature of
the underlying portfolio of financial
instruments. The Group has grouped its
loan portfolio into Corporate loans, SME
loans, Commercial vehicle loans and
Home loans.

ECL on Trade Receivables

The Group applies the simplified
approach for computation of ECL on
trade receivables as allowed as per Ind
AS 109. Thus, the Group is recognising
lifetime ECL for trade receivables.

(ii) Financial Liabilities

(a) Loan commitments

Undrawn loan commitments are
commitments under which, over the
duration of the commitment, the Group
is required to provide a loan with
pre-specified terms to the customer.
Undrawn loan commitments are in the
scope of the ECL requirements.

(b) Financial guarantee contracts

The Group’s liability under financial
guarantee is measured at the higher
of the amount initially recognised less
cumulative amortisation recognised in
the statement of profit and loss, and
the ECL provision. For this purpose,
the Group estimates ECLs by applying
a credit conversion factor. The ECLs
related to financial guarantee contracts
are recognised within  Provisions.
Currently, the Group has not recognised
any ECL in respect of financial guarantee
based on estimate of expected
cash flows.

(iii) Non-financial assets

(a) Intangible assets
The carrying amount of assets s
reviewed at each balance sheet date if
there is any indication of impairment
based on internal/external factors. An
impairment loss is recognised when the
carrying amount of an individual asset
exceeds its recoverable amount. The
recoverable amount is the higher of fair
value of the asset less cost of its disposal
and value in use.

(b) Goodwill

Goodwill is recorded at the cost less any
accumulated impairment losses in the
previous years. Goodwill on acquisition
is tested for impairment where the
same allocated to each of the Group’s
cash-generating units that are expected
to benefit from the combination,
irrespective of whether other assets or
liabilities of the acquiree are assigned to
those units.

A cash generating unit (CGU) to which
goodwill has been allocated is tested for
impairment on annual basis or whenever
required in case where the Group is of the
opinion that goodwill may be impaired.
If the recoverable amount of the cash
generating unit is less than its carrying
amount, the impairment loss is allocated
first to reduce the carrying amount of
any goodwill allocated to the unit and
then to the other assets of the unit pro
rata based on the carrying amount of
each asset in the unit. Any impairment
loss for goodwill is recognised in profit
or loss. Such impairment loss already
recognised for goodwill is not reversed
in subsequent periods.

dg) Recognition of income

Revenue generated form the business
transactions (other than for those items
to which Ind AS 109 Financial Instruments
are applicable) is measured at fair value
of the consideration to be received or
receivable by the Group. Ind AS 115 Revenue
from contracts with customers outlines a
single comprehensive model of accounting
for revenue arising from contracts with
customers.
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The Group recognises revenue from contracts
with customers based on a five step model as
set out in Ind AS 115:

Step 1: Identify contract(s) with a customer

Step 2: Identify performance obligations in
the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to the
performance obligations in the contract

Step 5: Recognise revenue when (or as) the
Group satisfies a performance obligation

(a) Recognition of interest income

Interest income is recorded using the
effective interest rate (EIR) method
for all financial instruments measured
at amortised cost. The EIR is the rate
that exactly discounts estimated future
cash receipts through the expected
life of the financial instrument or, when
appropriate, a shorter period, to the net
carrying amount of the financial asset.

The EIR for the amortised cost asset is
calculated by taking into account any
discount or premium on acquisition,
origination fees and transaction costs
that are an integral part of the EIR.

The Group calculates interest income by
applying the EIR to the gross carrying
amount of financial assets other than
credit-impaired assets. When a financial
asset becomes credit-impaired and s,
therefore, regarded as ‘Stage 3’, the
Group recognised the interest income by
applying the effective interest rate to the
net amortised cost of the financial asset.
If the financial status of the financial asset
improves and it no longer remains to be
a credit-impaired, the Group revises the
application of interest income on such
financial asset to calculating interest
income on a gross basis.

Interest income on all trading assets and
financial assets mandatorily required to
be measured at FVTPL is recognised
using the contractual interest rate in net
gain on fair value changes.

(b)

©

(d)
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Dividend income

Dividend income is recognised when the
Group’s right to receive the payment
is established, it is probable that the
economic benefits associated with the
dividend will flow to the Group and the
amount of the dividend can be measured
reliably.

Syndication, advisory & other fees

Syndication, advisory & other fees
are recognized as income when the
performance obligation as per the
contract with customer is fulfilled and
when the right to receive the payment
against the services has been established.

Origination fees

Origination fees, which the Group has
received/recovered at time of granting
of a loan, is considered as a component
for computation of the effective rate
of interest (EIR) for the purpose of
computing interest income.

Management Fees

Management fees and other fees
are recognized as income when the
performance obligation as per the
contract with customer is fulfilled and
when the right to receive the payment
against the services has been established.

Assignment income

In accordance with Ind AS 109, in case of
assignment transactions with complete
transfer of risks and rewards without
any retention of residual interest, gain
arising on such assignment transactions
is recorded upfront in the Statement of
Profit and Loss and the corresponding
asset is derecognised from the Balance
Sheet immediately upon execution
of such transactions. Further the
transfer of financial assets qualifies for
derecognition in its entirety, the whole of
the interest spread at its present value
(discounted over the life of the asset) is
recognised on the date of derecognition
itself as excess interest spread and
correspondingly recognised as profit on
derecognition of financial asset.
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(g) Securitisation transactions

In accordance with Ind AS 109, in case
of securitisation transactions, the Group
retains substantially all the risks and
rewards of ownership of a transferred
financial asset, the Group continues to
recognize the financial asset and also
recognises a collateralised borrowing for
the proceeds received.

(h) Net gain/(loss) on Fair value changes
Any differences between the fair values
of financial assets classified as fair value
through the profit or loss, held by the
Group on the balance sheet date is
recognised as an unrealised gain or loss
as a gain or expense respectively.

Similarly, any realised gain or loss on
sale of financial instruments measured at
FVTPL and debt instruments measured
at FVOCI is recognised in net gain / loss
on fair value changes.

h) Finance Costs

The Group recognises interest expense on the
borrowings as per EIR methodology which is
calculated by considering any ancillary costs
incurred and any premium payable on its
maturity.

Retirement and other employee benefits

(i) Defined Contribution Plan
Provident Fund
All the employees of the Group are
entitled to receive benefits under the
Provident Fund, a defined contribution
plan in which both the employee and the
Group contribute monthly at a stipulated
rate. The Group has no liability for future
Provident Fund benefits other than its
annual contribution and recognises such
contributions as an expense, when an
employee renders the related service.

(ii) Defined Benefit schemes

(a) Gratuity
The Group provides for the gratuity, a
defined benefit retirement plan covering
allemployees. The plan provides for lump
sum payments to employees upon death
while in employment or on separation
from employment after serving for the
stipulated year mentioned under ‘The

»

Payment of Gratuity Act, 1972’. The
Group accounts for liability of future
gratuity benefits based on an external
actuarial valuation on projected unit
credit method carried out for assessing
liability as at the reporting date.

Net interest recognized in profit or loss
is calculated by applying the discount
rate used to measure the defined benefit
obligation to the net defined benefit
liability or asset. The actual return on
the plan assets above or below the
discount rate is recognized as part of
re-measurement of net defined liability
or asset through other comprehensive
income. Remeasurements, comprising
of actuarial gains and losses, the effect
of the asset ceiling, excluding amounts
included in net interest on the net
defined benefit liability and the return on
plan assets (excluding amounts included
in net interest on the net defined benefit
liability), are recognised immediately in
the balance sheet with a corresponding
debit or credit to retained earnings
through Other comprehensive income
(‘OCI’) in the period in which they occur.
Remeasurements are not reclassified to
profit or loss in subsequent periods.

(b) Leave Encashment

Short term compensated absences
are provided for based on estimates.
Long term compensated absences

are provided for based on actuarial
valuation. The actuarial valuation is done
as per projected unit credit method as at
the reporting date.

Actuarial gains/losses are immediately
taken to Statement of profit and loss
account and are not deferred.

Share based employee payments

Equity settled share based payments

The stock options granted to employees are
measured at the fair value of the options at
the grant date. The fair value of the options
is treated as discount and accounted as
employee compensation cost over the
vesting period on a straight line basis. The
amount recognised as expense in each year
is arrived at based on the number of grants
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expected to vest. If a grant lapses after the
vesting period, the cumulative discount
recognised as expense in respect of such
grant is transferred to the general reserve
within equity.

Ind AS 116 Leases

The determination of whetheranarrangement
is a lease, or contains a lease, is based on the
substance of the arrangement and requires
an assessment of whether the fulfilment of
the arrangement is dependent on the use
of a specific asset or assets or whether the
arrangement conveys a right to use the asset.

Group as a lessee

Leases that do not transfer to the Group
substantially all of the risks and benefits
incidental to ownership of the leased items
are treated as operating leases. Operating
lease payments are recognised as an expense
in the statement of profit and loss on a
straight-line basis over the lease term, unless
the increase is in line with expected general
inflation, in which case lease payments are
recognised based on contractual terms.
Contingent rental payable is recognised as
an expense in the period in which they it is
incurred.

Critical accounting estimate and judgement
1. Determination of lease term
Ind AS 116 Leases requires lessee to
determine the lease term as the non-
cancellable period of a lease adjusted
with any option to extend or terminate
the lease, if the use of such option is
reasonably certain. The Group makes
assessment on the expected lease term
on lease by lease basis and thereby
assesses whether it is reasonably
certain that any options to extend
or terminate the contract will be
exercised. In evaluating the lease term,
the Group considers factors such as
any significant leasehold improvements
undertaken over the lease term, costs
relating to the termination of lease
and the importance of the underlying
to the Group’s operations taking into
account the location of the underlying
asset and the availability of the suitable
alternatives. The lease term in future
periods is reassessed to ensure that the

lease term reflects the current economic
circumstances.

2. Discount Rate
The discount rate is generally based
on the incremental borrowing rate
specific to the lease being evaluated
or for a portfolio of leases with similar
characteristics.

Changes in accounting

On March 30, 2019, the Ministry of Corporate
Affairs('MCA’), through the Companies
(Indian Accounting Standards) amendment
rules, 2019 and the Companies (Indian
Accounting Standards) second amendment
rules has notified Ind AS 116 Leases which
replaces the existing standard, Ind AS 17
Leases and other interpretaions.

Ind AS 116 set out the principles for the
recognition, measurement, presentation
of disclosure of leases for both leases and
lessors. It introduces a single on balance sheet
lease accounting model for lesses effective
from April 1, 2019 (the date of transition), The
Group applied Ind AS 116 using the modified
retrospective approach wherein the right of
use (ROU) asset is recognised at an amount
equal to the lease liability. Accordingly, the
comparative information is not restated
i.e. it is presented, as previously reported,
under Ind AS 17. Additionally, the disclosure
requirement in Ind AS 116 have not generally
been applied to comparative information.

As a lessee, the Group leases asset which
includes branches and office premises.
The Group previously classified leases as
operating or finance leases based on its
assessment of whether the lease transferred
significantly all of the risk and rewards
incidental to ownership of the underlying
asset to the Group. Under IND AS 116, the
Group recognises right-of-use assets and
lease liabilities for these leases.

On transition, for leases classified as
operating leases under Ind AS 17, the lease
liabilities are measured at the present value
of the remaining lease payments, discounted
at the Group’s incremental borrowing rate
as at April 1, 2019. Right-of-use assets are
measured at an amount equal to the lease
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liability, adjusted by the amount of any
prepaid or accrued lease payments. The
Group has tested its right-of-use assets for
impairment on the date of transition and has
concluded that there is no indication that the
right-of-use assets are impaired.

Following is the summary of practical
expedients elected on initial application:

- applied a single discount rate to a
portfolio of leases with reasonably
similar characteristics.

- excluded initial direct cost from the
measurement of the right-of-use asset
at the date of initial application;

- used hindsight when determining the
lease term.

The difference between the future minimum
lease rental commitments toward non-
cancellable operating lease reported as at
March 31, 2019 compared to the lease liability
as accounted as at April 1, 2019 is primarily
due to inclusion of present value of the lease
payments for the cancellable terms of the
leases, reduction due to the discounting of
the lease liabilities as per the requirement of
Ind AS 116 and exclusion of the commitments
for the leases to which the Group has chosen
to apply the practical expedient as per the
standard.

Foreign currency translation

Functional and presentational currency

The financial statements are presented in INR
which is also functional currency of the Group
and the currency of the primary economic
environment in which the Group operates.

Provisions

A provision is recognised when the Group has
a present obligation as a result of past event;
it is probable that outflow of resources will be
required to settle the obligation, in respect
of which a reliable estimate can be made.
Provisions are not discounted to its present
value and are determined based on best
estimate required to settle the obligation at
the balance sheet date. These are reviewed
at each balance sheet date and adjusted to
reflect the current best estimates.

n) Taxes

M

(in

Current tax

Current tax assets and liabilities for the
current and prior years are measured at
the amount expected to be recovered
from, or paid to, the taxation authorities.
The tax rates and tax laws used to
compute the amount are those that
are enacted, or substantively enacted,
by the reporting date in the countries
where the Group operates and generates
taxable income.

Current income tax relating to items
recognised outside profit or loss is
recognised outside profit or loss
(either in other comprehensive income
or in equity). Current tax items are
recognised in correlation to the
underlying transaction either in OCI
or directly in equity. Management
periodically evaluates positions taken in
the tax returns with respect to situations
in which applicable tax regulations are
subject to interpretation and establishes
provisions where appropriate.

Deferred tax

Deferred tax is provided on temporary
differences at the reporting date
between the tax bases of assets and
liabilities and their carrying amounts for
financial reporting purposes.

Deferred tax assets are recognised for
all deductible temporary differences,
the carry forward of unused tax credits
and any unused tax losses. Deferred tax
assets are recognised to the extent that
it is probable that taxable profit will be
available against which the deductible
temporary differences, and the carry
forward of unused tax credits and
unused tax losses can be utilised, except:

The carrying amount of deferred tax
assets is reviewed at each reporting date
and reduced to the extent that it is no
longer probable that sufficient taxable
profit will be available to allow all or part
of the deferred tax asset to be utilised.
Unrecognised deferred tax assets are
re-assessed at each reporting date and
are recognised to the extent that it has
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become probable that future taxable
profits will allow the deferred tax asset
to be recovered.

Deferred tax assets and liabilities are
measured at the tax rates that are
expected to apply in the year when the
asset is realised or the liability is settled,
based on tax rates (and tax laws) that
have been enacted or substantively
enacted at the reporting date.

Deferred tax relating to items recognised
outside profit or loss is recognised
outside profit or loss (either in other
comprehensive income or in equity).
Deferred tax items are recognised in
correlation to the underlying transaction
either in OCI or directly in equity.

Deferred tax assets and deferred tax
liabilities are offset if alegally enforceable
right exists to set off current tax assets
against current tax liabilities and the
deferred taxes relate to the same taxable
entity and the same taxation authority.

o) Earnings Per Share

The Group reports basic and diluted earnings
per share in accordance with Ind AS 33 on
Earnings per share. Basic EPS is calculated
by dividing the net profit or loss for the year
attributable to equity shareholders by the
weighted average number of equity shares
outstanding during the year.

For the purpose of calculating diluted
earnings per share, the net profit or loss for
the year attributable to equity shareholders
and the weighted average number of shares
outstanding during the year are adjusted
for the effects of all dilutive potential equity
shares. Dilutive potential equity shares are
deemed converted as of the beginning of
the period, unless they have been issued at a
later date. In computing the dilutive earnings
per share, only potential equity shares that
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are dilutive and that either reduces the
earnings per share or increases loss per share
are included.

p) Contingent Liabilities

A contingent liability is a possible obligation
that arises from past events whose existence
will be confirmed by the occurrence or non-
occurrence of one or more uncertain future
events beyond the control of the Group or
a present obligation that is not recognized
because it is not probable that an outflow
of resources will be required to settle the
obligation. A contingent liability also arises in
extremely rare cases where there is a liability
that cannot be recognized because it cannot
be measured reliably. The Group does not
recognize a contingent liability but discloses
its existence in the financial statements.

q) Segment reporting
The Group is primarily engaged in the
business of financing and accordingly there
are no separate reportable segments as per
Ind AS 108 dealing with Operating segment.

Significant accounting judgements, estimates
and assumptions

The preparation of financial statements in
conformity with Ind AS requires that the
management of the Group makes estimates and
assumptions that affect the reported amounts
of income and expenses of the period, the
reported balances of assets and liabilities and the
disclosures relating to contingent liabilities as of
the date of the financial statements. The estimates
and underlying assumptions are reviewed on
an ongoing basis. Revisions to accounting
estimates include useful lives of property, plant
and equipment & intangible assets, allowance
for doubtful debts/advances, future obligations
in respect of retirement benefit plans, provision
for rectification costs, fair value measurement etc.
Difference, if any, between the actual results and
estimates is recognised in the period in which the
results are known.
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NOTES
TO THE CONSOLIDATED FINANCIAL STATEMENTS FOR THE PERIOD ENDED MARCH 31, 2020
(Currency : Indian Rupees in Lakhs)
NOTE 3
Particulars As at As at
March 31, 2020 March 31, 2019
Cash and cash equivalents
Cash on hand 131.86 258.49
Balances with banks
- in current accounts 9,966.58 74,017.42
Deposits with original maturity of less than three months 6,736.73 34,128.99
16,835.17 1,08,404.90
NOTE 4
Particulars As at
March 31, 2020 March 31, 2019
Bank balances other than cash and cash equivalents
Deposits with original maturity of more than three months 11,230.46 -
Earmarked deposits with banks 26,438.76 3,558.59
37,669.22 3,558.59
NOTE 5
Particulars As at As at

Trade receivables

March 31, 2020

March 31, 2019

Receivables considered good - Unsecured - 53.10
- 53.10

NOTE 6
Particulars As at
March 31, 2020 March 31, 2019

Loans

At amortised cost

Business Loans

Corporate lending 2,94,312.60 4,61,431.08
Small and medium enterprises lending (SME) 1,36,145.06 1,79,088.43
Commercial vehicle lending 3,32,390.68 3,70,571.38
Home Loans 75,291.17 52,961.00
Total - Gross 8,38,139.51 10,64,051.89
Less: Impairment allowance (57,945.26) (27,685.01)
Total - Net 7,80,194.25 10,36,366.88
(a) Secured by tangible assets 8,20,172.33 10,31,669.08
(b) Unsecured 17,967.18 32,382.81
Total - Gross 8,38,139.51 10,64,051.89
Less: Impairment allowance (57,945.26) (27,685.01)
Total - Net 7,80,194.25 10,36,366.88
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Particulars As at As at
March 31, 2020 March 31, 2019

Loans in India

(a) Public sector - _

(b) Others 8,38,139.51 10,64,051.89
Total - Gross 8,38,139.51 10,64,051.89
Less: Impairment allowance (57,945.26) (27,685.01)
Total - Net 7,80,194.25 10,36,366.88

Loans outside India - -
Total - Net (a)+(b) 7,80,194.25 10,36,366.88

Notes:
1.  Detailed analysis on year end stage classification of loans and impairment allowance is disclosed in Note 32.

2. Impairment allowance for previous year March 31, 2019 includes INR 20,200 lakhs on account of acquisition
of commercial vehicle loan portfolio.

NOTE 7
Particulars Amortised Fair value Total

cost through profit

or loss

Investments
Investments as on March 31, 2020
Mutual funds - 23,055.69 23,055.69
Total - Gross - 23,055.69 23,055.69
Investments in India - 23,055.69 23,055.69
Investments outside India - - -
Total - Gross - 23,055.69 23,055.69
Less: Impairment loss allowance - - -
Total - Net - 23,055.69 23,055.69
Particulars Amortised Fair value Total

cost through profit

or loss

Investments as on March 31, 2019
Mutual funds - 30,085.81 30,085.81
Total - Gross - 30,085.81 30,085.81
Investments in India - 30,085.81 30,085.81
Investments outside India - - -
Total - Gross - 30,085.81 30,085.81
Less: Impairment loss allowance - - -
Total - Net - 30,085.81 30,085.81
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NOTE 8
Particulars As at As at

March 31, 2020 March 31, 2019
Other financial assets
Security deposit 672.20 888.51
Other Receivables 32,384.47 4,139.00

33,056.67 5,027.51

NOTE 9
Particulars As at As at

Current tax assets (net)

March 31, 2020

March 31, 2019

Advance Tax (net of provision) 13,386.58 3,586.35
13,386.58 3,586.35
NOTE 10
Particulars As at As at
March 31, 2020 March 31, 2019
Deferred tax assets (net)
Deferred tax assets
Provision for expected credit loss 10,029.45 2,296.73
Provision for gratuity 78.70 58.59
Provision for leave encashment 76.97 55.38
Fair valuation of ESOPs 621.82 863.35
Income amortisation 677.63 1,367.93
Depreciation on PPE and intangible assets 540.55 130.70
Provision on Assets held for sale 32.89 -
Carried forward book losses 6,025.46 -
Total (A) 18,083.47 4,772.68
Deferred tax liability
Goodwill amortisation (2,597.06) (1,311.21)
Fair valuation of security deposits (0.21) (0.30)
Assignment income amortisation (1,01.63) (637.03)
Borrowing cost amortisation (1,284.07) (1,068.62)
Lease liabilities (211.86) -
Total (B) (5,104.83) (3,017.16)
Net deferred tax asset (A-B) 12,978.64 1,755.52
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NOTE 12
Particulars

As at
March 31, 2020

INDOSTAR

As at
March 31, 2019

Assets held for sale

4,304.28

Provision on Assets held for sale

(430.43)

3,873.85

NOTE 13
Particulars

Total

Goodwill

Cost as at April 1, 2018

Acquisition of business (note 42)

30,018.69

Cost as at March 31, 2019

30,018.69

Acquisition of business

Cost as at March 31, 2020 (A)

30,018.69

Accumulated impairment as at April 1, 2018

Addition

Accumulated impairment as at March 31, 2019

Addition

Accumulated impairment as at March 31, 2020 (B)

Net carrying amount as at March 31, 2020 (A)- (B)

30,018.69

Net carrying amount as at March 31, 2019

30,018.69

The Company has assessed that there is no impairment of Goodwill for the year ended March 2020. The
recoverable amount has been determined based on a value in use calculation. The calculation uses cash flow
projections based on financial budgets covering a five-year period and a discount rate of 10.5 per cent. The
Company has determined that the recoverable amount calculations are most sensitive to changes in the
assumptions of yield and spread during the budget period and the discounting rate. The management believes
that any reasonably possible change in the key assumptions, on which recoverable amount is based would not

cause carrying amount to exceed its recoverable amount.

Particulars Computer Total
Software

Intangible assets

Deemed Cost as at April 1, 2018 554.55 554.55
Additions 213.36 213.36
Disposals (21.80) (21.80)
Cost as at March 31, 2019 746.11 746.11
Additions 203.51 203.51
Disposals - -
Cost as at March 31, 2020 (A) 949.62 949.62
Accumulated amortisation as at April 1, 2018 113.66 113.66
Amortisation recognised for the year 239.05 239.05
Disposals (3.03) (3.03)
Accumulated amortisation as at March 31, 2019 349.68 349.68
Amortisation recognised for the year 216.36 216.36
Disposals - -
Accumulated amortisation as at March 31, 2020 (B) 566.04 566.04
Net carrying amount as at March 31, 2020 (A)- (B) 383.58 383.58
Net carrying amount as at March 31, 2019 396.43 396.43
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NOTE 14

Particulars

As at
March 31, 2020

Annual Report 2019-20

As at
March 31, 2019

Other non-financial assets
Prepaid expenses 893.20 935.62
Advances recoverable in cash or in kind or for value to be received 3,534.08 3,201.13
4,427.28 4,136.75
NOTE 15
Particulars As at
March 31, 2020 March 31, 2019
Trade payables
Dues to Others 1,09.83 1,947.54
1,109.83 1,947.54
NOTE 16
Debt securities
Particulars As at
March 31, 2020 March 31, 2019
At amortised cost
Redeemable non convertible debentures (Refer note (a) below) 2,08,947.14 3,32,754.29
Commercial paper (net of unamortised discount) repayable within - 29,116.54
next twelve months
2,08,947.14 3,61,870.83
Debt securities in India 2,08,947.14 3,32,754.29
Debt securities outside India - -
Total 2,08,947.14 3,32,754.29
Secured 2,08,947.14 3,32,754.29
Unsecured - 29,116.54
Total 2,08,947.14 3,61,870.83
(a) Non Convertible Debenture
Privately placed Redeemable Non Convertible Debentures of ¥ 10,00,000/- each
Terms of repayment as on March 31, 2020
Redeemable within As at As at

March 31, 2020

March 31, 2019

Rate of interest

Rate of interest

> 8.95% < 11.40%

> 0% < 12.50%

Amount Amount
Above 60 Months - -
48-60 Months 2,483.06 26,500.00
36-48 Months 13,905.15 35,000.00
24-36 Months 37,245.93 99,080.00
12-24 Months 98,407.87 46,000.00
0-12 Months 56,905.13 1,26,174.29
Total 2,08,947.14 3,32,754.29
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Nature of Security:

1. Security is created in favour of the Debenture Trustee, as follows:

INDOSTAR

(i) first pari-passu (with banks and financial institutions providing credit facilities to the Issuer) charge on
by way of hypothecation on the standard asset portfolio of receivables of ¥ 2,09,368 lakhs (March 2019:

¥ 3,29,215 lakhs); and

(ii) first pari-passu charge on immovable property situated at village Maharajpura of Kadi taluka, Mehsana

district, Gujarat

2. Debentures may be bought back subject to applicable statutory and/or regulatory requirements, upon the

terms and conditions as may be decided by the Company.

NOTE 17

Particulars As at
March 31, 2020 March 31, 2019

Borrowings

At amortised cost

Term loans

Term loans from banks (Refer note (a) below)* 3,26,555.72 3,13,159.18

Loan from holding Company - -

Loans repayable on demand

Working capital demand loans from banks** 15,500.00 15,000.00

Bank overdrafts ** 7,033.91 12,579.78

Other borrowings (including Inter Corporate Deposits) 1,09,940.13 2,03,563.07

Total 4,59,029.76 5,44,302.03

Borrowings in India 4,59,029.76 5,44,302.03

Borrowings outside India - -

Total 4,59,029.76 5,44,302.03

Secured borrowings 3,49,089.63 3,40,738.96

Unsecured borrowings 1,09,940.13 2,03,563.07

Total 4,59,029.76 5,44,302.03

(a) Term loan from banks (TL):

Terms of repayment:
Redeemable within As at As at

March 31, 2020
Rate of interest

>= 8.65% < 11.20%

March 31, 2019

Rate of interest

>= 8.65% < 11.20%

Amount Amount
Above 60 Months 12212 875.00
48-60 Months 1,846.08 21,776.50
36-48 Months 37,444.29 38,770.75
24-36 Months 57,866.58 72,479.70
12-24 Months 89,277.54 91,155.67
0-12 Months 1,39,999.11 88,101.56
Total 3,26,555.72 3,13,159.18

*  first pari-passu charge by way of hypothecation of standard asset portfolio of receivables (Net of NPA) of the Issuer and /

or cash / cash equivalent and / or such other asset.

** secured by first pari-passu charge by way of hypothecation on the standard asset portfolio.
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NOTE 18
Particulars As at As at
March 31, 2020 March 31, 2019
Other financial liabilities
Book overdraft 39.26 8,997.37
Employee benefits payable 833.31 2,886.73
Others 21,875.95 8,152.22
22,748.52 20,036.32
NOTE 19
Particulars As at As at
March 31, 2020 March 31, 2019
Provisions
Provision for employee benefits:
- Gratuity 418.04 410.71
- Leave encashment 276.84 173.91
Others :
- Expected credit loss on undrawn loan commitments 211.78 22.00
906.66 606.62
NOTE 20
Particulars As at As at
March 31, 2020 March 31, 2019
Non-financial liabilities
Statutory dues payable 552.05 623.76
Unamortised Lease Liabilities 2,390.90 -
2,942.95 623.76

NOTE 21
Share capital

a. Details of authorised, issued and subscribed share capital

Particulars As at March 31, 2020 As at March 31, 2019
Number Amount Number Amount

Authorised capital

Equity shares of ¥10/- each 15,25,00,000 15,250.00 1,100 11,000.00

Compulsorily Convertible Preference Share of 1,25,00,000 1,250.00 - -

Face Value of ¥10/- each

Issued, subscribed and fully paid up

Equity shares of ¥10/- each fully paid 9,24,50,915 9,245.09 9,22,57,415 9,225.74

Total 9,24,50,915 9,245.09 9,22,57,415 9,225.74

b. Reconciliation of number of shares at the beginning and at the end of the year

Particulars As at March 31, 2020 As at March 31, 2019
Number Amount Number Amount
Shares outstanding at the beginning of the year 9,22,57,415 9,225.74 7,86,79,259 7,867.93
Add: Shares issued during the year 1,93,500 19.35 1,35,78,156 1,357.81
Less: Shares bought back during the year - - - -
Shares outstanding at the end of the year 9,24,50,915 9,245.09 9,22,57,415 9,225.74
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c. Particulars of shares held by holding Company

Name of shareholder Relationship

As at March 31, 2020

As at March 31, 2019

No of equity No of equity %
shares held shares held
Indostar Capital (Mauritius) Holding Company 5,25,94,228 56.89| 5,25,94,228 57.01

As per records of the Company, including its register of shareholders/members, the above shareholding
represents legal ownership of shares.

d. Particulars of shareholders holding more than 5% of the share capital

Name of shareholder Relationship As at March 31, 2020 As at March 31, 2019
No of equity % No of equity %
shares held shares held
Indostar Capital (Mauritius) Holding Company 5,25,94,228 56.89| 5,25,94,228 57.01
SBI Equity Hybrid Fund 81,13,036 8.78 72,21,936 7.83

As per records of the Company, including its register of shareholders/members, the above shareholding
represents legal ownership of shares.

e. Terms/rights attached to equity shares
The Company has only one class of equity shares having a par value of ¥ 10 per share. Each holder of equity
shares is entitled to proportionate vote on basis of his contribution to fully paid up share capital.

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining
assets of the Company, after distribution of all preferential amounts. The distribution will be in proportion to
the proportionate amount of contribution made by the equity shareholders to the total equity share capital.

NOTE 22

Particulars As at
March 31, 2020 March 31, 2019

Other equity

Capital Reserve 0.43 0.43

Statutory reserves u/s 45-IC of The RBI Act, 1934 25,905.39 25,905.39

Statutory reserves u/s 29C of the National Housing Bank Act, 1987 292.48 8.53

Securities premium 1,71,434.68 1,71,166.53

Share options outstanding account 8,472.33 6,697.71

Retained earnings 52,705.97 87,623.96

2,58,811.28 2,91,402.55

22.1 Other equity movement

Particulars As at
March 31, 2020 March 31, 2019

Capital Reserve

Opening Balance 0.43 0.43

Add : Transferred from surplus - -

Closing Balance 0.43 0.43

Statutory reserves u/s 45-1C of The RBI Act, 1934

Opening Balance 25,905.39 20,802.77

Add : Transferred from surplus - 5,102.62

Closing Balance 25,905.39 25,905.39
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Particulars

As at
March 31, 2020

Annual Report 2019-20

As at
March 31, 2019

Statutory reserves u/s 29C of the National Housing Bank Act, 1987

Opening Balance 8.53 8.53
Add : Transferred from surplus 283.95 -
Closing Balance 292.48 8.53
Securities premium

Opening Balance 1,71,166.53 1,03,435.83
Add : Premium collected on share allotment 268.15 67,730.70
Closing Balance 1,71,434.68 1,71,166.53
Share options outstanding account

Opening Balance 6,697.71 5,585.05
Movement during the year 1,774.62 1,112.66
Closing Balance 8,472.33 6,697.71
Retained earnings

Opening Balance 87,623.96 69,772.26
Add: Remeasurement of defined benefit plan/obligations 52.76 (13.19)
Add: Transferred from the statement of profit and loss (32,462.72) 24,079.48
Less: Transfer to statutory reserve u/s 45-IC of The RBI Act, 1934 - (5,102.62)
Less: Transfer to statutory reserves u/s 29C of the National Housing (283.95) -
Bank Act, 1987

Less: Appropriation towards dividend and dividend distribution tax (2,224.08) (1,111.97)
Closing Balance 52,705.97 87,623.96

22.2 Nature and purpose of reserves
Capital Reserve

Capital reserve comprises of the amount received on shares forfeited by the Company on non-payment of

call money.

Statutory reserves u/s 45-1C of The RBI Act, 1934
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Statutory reserves fund is required to be created by a Non-Banking Financial Company as per Section 45-
IC of the Reserve Bank of India Act, 1934. The Company is not allowed to use the reserve fund except with
authorisation of Reserve Bank of India.

Statutory reserves u/s 29C of the National Housing Bank Act, 1987

Statutory reserves fund is required to be created by Housing Finance Company as per Section 29C of the
National Housing Bank of India Act, 1987. The Company is not allowed to use the reserve fund except with
authorisation of Reserve Bank of India.

Securities premium
Securities premium is used to record the premium on issue of shares. It can be utilised only for limited
purposes such as issuance of bonus shares in accordance with the provisions of the Companies Act, 2013.

Share options outstanding account
The shares options outstanding account is used to recognise the grant date fair value of options issued to
employees under stock option schemes of the Company.

Retained earnings
Retained earnings represents accumulated surplus of the accumulated earnings of the Company and which
are available for distribution to shareholders.
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22.3 Dividend paid and proposed
Particulars Rate of Dividend Amount Amount
Dividend per share (excl. Dividend (incl. Dividend
(%) @) distribution tax) distribution tax)
(69) (69)
Declared and paid during the year
Interim dividend for the financial year 10% 922.67 1112.33
FY 2019-20
NOTE 23
Particulars (TR AL ECN For the year ended

Revenue from operations

F
March 31, 2020

March 31, 2019

Interest income on financial assets measured at amortised cost:

Interest on loans

- Loan portfolio 1,38,380.79 1,05,352.40

Interest on investments

- Investments in PTCs - 825.25

- Debt instruments - 1,568.46

Interest on deposits

- Deposits with banks 1,279.14 380.57

1,39,659.93 1,08,126.68

Fees and commission income

- Management fee 2.99 27.82

- Syndication, advisory & other fees 5,151.90 6,168.37
5,154.89 6,196.19

Net gain on fair value changes

Net gain/(loss) on financial instruments at fair value through profit

or loss

On trading portfolio

- Investments 4,732.91 4,175.21

Total fair value changes 4,732.91 4,175.21

Fair value changes:

- Realised 4,726.15 4,089.40

- Unrealised 6.76 85.81

Total fair value changes 4,732.91 4,175.21

Gain on derecognition of financial instruments measured at amortised

cost category

- Assignment Income 3,240.57 2,064.67
3,240.57 2,064.67

Total 1,52,788.30 1,20,562.75
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NOTE 24
Particulars

For the year ended
March 31, 2020

Other income

Annual Report 2019-20

For the year ended
March 31, 2019

- Other Income 146.17 -
146.17 -
NOTE 25
Particulars For the year ended
March 31, 2020 March 31, 2019
Finance cost
Interest expense on financial liabilities measured at amortised cost:
Interest expense on borrowings
Loans from banks 38,854.35 24193.45
Interest on Repo instruments - 37.96
Other borrowings (including Inter Corporate Deposits) 11,838.40 671.62
Interest expense on debt securities
Debentures 26,481.43 24,422.93
Commercial paper 1,383.46 6,474.55
Other interest expense
Security deposits - -
Bank charges & other related costs 826.03 558.71
79,383.67 56,359.22

NOTE 26
Particulars

For the year ended
March 31, 2020

For the year ended
March 31, 2019

Impairment on financial instruments at amortised cost
Impairment on loans
Provision for expected credit loss 31,075.36 1,243.99
Financial assets written off (net of recovery) 49,738.98 665.17
Impairment on investments
Pass through certificates - (94.10)
Impairment on others
Undrawn loan commitments 189.78 (206.03)
Others 1,031.05 15.75
82,035.17 1,624.78
NOTE 27
Particulars For the year ended
March 31, 2020 March 31, 2019
Employee Benefit Expenses
Salaries, other allowances and bonus 15,919.71 13,127.68
Gratuity expenses 138.58 76.97
Leave encashment 129.84 110.49
Contribution to provident and other funds 759.88 399.22
Staff welfare expenses 147.75 108.04
Share based payment expense 1,768.75 1,18.54
Employee shared service costs recovered 5.86 0.97
18,870.37 14,941.91
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NOTE 28
Particulars For the year ended
March 31, 2020 March 31, 2019
Depreciation
Depreciation of property, plant and equipment (PPE) 2,793.95 1,583.99
Amortisation of intangible assets 216.36 239.05
3,010.31 1,823.04
NOTE 29
Particulars For the year ended
March 31, 2020 March 31, 2019
Other Expenses
Rent 860.71 1,760.16
Rates & taxes 97.55 63.38
Printing and stationery 72.73 15718
Travelling & conveyance 1,083.90 687.53
Advertisement 280.61 202.09
Business Promotion 173.24 26.12
Commission & brokerage 63.78 240.84
Office expenses 2,846.78 2,339.06
Directors' fees & commission 75.16 75.86
Insurance 512.99 178.00
Communication expenses 499.68 478.88
Payment to auditors (note below) 88.39 79.09
CSR expenses (note below) 392.41 2001
Legal & professional charges 1,633.05 1,353.59
Loss on sale of fixed assets (net) 18.63 18.77
Membership & subscriptions 93.05 10.21
Other shared service costs recovered 28.02 27.51
Other fees and commission 69.76 -
Impairment allowance on assets held for sale 430.43 -
Provision for corporate guarantee 3,981.56 -
13,302.43 7,898.38
Payment to auditor includes:
a) Statutory Audit 54.56 54.43
b) Tax Audit 513 513
c) Certifications 22.40 9.81
d) Other Services 6.30 9.72
Total 88.39 79.09
Details for expenditure on Corporate Social Responsibility:
a) Gross amount required to be spent during the year 715.99 649.08
b) Amount spent during the year:
- Expenses paid in cash 392.41 200.11
- Expenses yet to be paid for - -
Total 392.41 200.11
c) Nature of expenditure:
- Capital expenditure (asset acquisition/creation) - -
- Revenue expenditure 392.41 2001
Total 392.41 200.1

225



INDOSTAR CAPITAL FINANCE LIMITED

NOTES

TO THE CONSOLIDATED FINANCIAL STATEMENTS FOR THE PERIOD ENDED MARCH 31, 2020
(Currency : Indian Rupees in Lakhs)

NOTE 30
Income taxes
Tax expense

(a) Amounts recognised in statement of profit and loss

Particulars

Annual Report 2019-20

(IR CRVEETHI (e [Fe R For the year ended

F
March 31, 2020

March 31, 2019

Current tax expense
Current year 36.12 9,269.43
36.12 9,269.43
Deferred tax expense
Origination and reversal of temporary differences (11,240.88) 4,566.51
(11,240.88) 4,566.51
Tax expense for the year (11,204.76) 13,835.94

(b) Amounts recognised in other comprehensive income

Particulars For the year ended March 31, 2020 For the year ended March 31, 2019

Before tax Tax (expense) \[EIAGREVE Before tax Tax (expense) Net of tax
benefit benefit

Items that will not be

reclassified to profit or loss

Remeasurements of the 70.50 a7.74) 52.76 (20.32) 714 (13.19)

defined benefit liability

(asset)

Tax expense for the year 70.50 (17.74) 52.76 (20.32) 714 (13.19)

(c) Reconciliation of effective tax rate

Particulars For the year ended
March 31, 2020 March 31, 2019
Profit before tax (43,667.48) 37,915.42
Statutory income tax rate 25.168% 34.944%
Expected income tax expense (10,990.23) 13,249.16
Difference in tax rate due to:
- Effect of non-deductible expenses 51.07 37.39
- Effect of change in tax rates 49113 -
- Effect of b/f loss set off in current year (703.54) (30.04)
- Effect of current year loss c/f - 666.25
- Effect of different tax rates for subsidiaries - (28.92)
- Effect of inter-Company transacitons (15.52) (52.41)
- Others (37.67) (5.49)
Total tax expense (11,204.76) 13,835.94
25.66% 36.49%
Current tax 36.12 9,269.43
Deferred tax (11,240.88) 4,566.51
(11,204.76) 13,835.94
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Deferred tax assets have not been recognised in respect of the following items:
As at As at
March 31, 2020 March 31, 2019

Deductible temporary differences [Gross amount]

Tax losses (adjustable in FY 2025-26) 1,012.25 952.25
Tax losses (adjustable in FY 2026-27) 1,783.08 1,906.53
Total 2,795.33 2,858.78

(d) Movement in deferred tax balances

Particulars March 31, 2020

Net balance Recognised in Recognised Net deferred

April 1, 2018 profit or loss in OCI tax asset/

liability

Deferred tax assets
Provision for expected credit loss 2,296.73 7,732.72 - 10,029.45
Provision for gratuity 58.59 37.85 (7.74) 78.70
Provision for leave encashment 55.38 21.59 - 76.97
Fair valuation of ESOPs 863.35 (241.53) - 621.82
Income amortisation 1,367.93 (690.30) - 677.63
Depreciation on PPE and intangible assets 130.70 409.84 - 540.55
Provision on assets held for sale - 32.89 - 32.89
Carried forward book losses - 6,025.46 - 6,025.46
Deferred tax liability
Borrowing cost amortisation (1,068.62) (215.44) - (1,284.07)
Fair valuation of security deposits (0.30) 0.1 - (0.2D
Goodwill amortisation (1,311.21) (1,285.85) - (2,597.06)
Assignment income amortisation (637.03) (374.60) - (1,01.63)
Lease liabilities - (211.86) - (211.86)
Deferred tax assets / (Liabilities) 1,755.52 11,240.88 (17.74) 12,978.64
(e) Movement in deferred tax balances
Particulars March 31, 2019

Net balance Recognised in Recognised Net deferred

April 1, 2018  profit or loss in OCI tax asset/

liability

Deferred tax assets
Provision for expected credit loss 2,297.16 (0.43) - 2,296.73
Provision for gratuity 30.33 2113 714 58.59
Provision for leave encashment 2514 30.24 - 55.38
Interest on the NPA Loans not accrued in books 252.93 (252.93) - -
Diminution in value of investments 69.56 (69.56) - -
Fair valuation of ESOPs 863.35 - - 863.35
Income amortisation 2,970.62 (1,602.69) - 1,367.93
Depreciation on PPE and intangible assets (as5.7n) 146.41 - 130.70
Deferred tax liability
Borrowing cost amortisation (180.88) (887.75) - (1,068.62)
Fair valuation of security deposits 2.38 (2.69) - (0.30)
Goodwill amortisation - (1,311.21) - (1,311.21)
Assignment income amortisation - (637.03) - (637.03)
Deferred tax assets / (Liabilities) 6,314.88 (4,566.51) 714 1,755.52
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NOTE 31

Earnings per share (EPS)

Basic EPS calculated by dividing the net profit for the year attributable to equity holders by the weighted
average number of equity shares outstanding during the year

Diluted EPS amounts are calculated by dividing the profit attributable to equity holders (after adjusting profit
impact of dilutive potential equity shares, if any) by the aggregate of weighted average number of equity
shares outstanding during the year and the weighted average number of equity shares that would be issued on
conversion of all the dilutive potential equity shares into equity shares.

Particulars

AL R[Sl For the year ended
March 31, 2020 March 31, 2019

i Profit attributable to equity holders (A)
Profit attributable to equity holders for basic and diluted EPS (32,462.72) 24,079.48
ii.  Weighted average number of equity shares for calculating Basic 9,22,81,963 9,04,30,065
EPS (B)
iii.  Weighted average number of equity shares for calculating Diluted 9,28,88,278 9,23,77,939
EPS (C)
iv. Basic earnings per share () (35.18) 26.63
v. Diluted earnings per share (%) (34.95) 26.07
NOTE 32

Financial instruments - Fair values

A.

228

Accounting classification and fair values

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction in the principal (or most advantageous) market at the measurement date under current market
conditions, regardless of whether that price is directly observable or estimated using a valuation technique.

The management has assessed that the carrying amounts of cash and cash equivalents, loans carried at
amortised cost, other financial assets, trade payables, borrowings, bank/book overdrafts and other current
liabilities are a reasonable approximation to their fair value.

Risk Management Framework
Group’s risk management framework is based on:

(a) Clear understanding and identification of various risks
(b) Disciplined risk assessment by evaluating the probability and impact of each risk

(c) Measurement and monitoring of risks by establishing key risk indicators with thresholds for all critical
risks, and

(d) Adequate review mechanism to monitor and control risks.

Group’s risk management division works as a value centre by constantly engaging with the business providing
reports based on key analysis and insights. The key risks faced by the Group are credit risk, liquidity risk,
interest rate risk, operational risk, reputational and regulatory risk, which are broadly classified as credit risk,
market risk and operational risk. The Group has a well established risk reporting and monitoring framework.
The Group identifies and monitors risks periodically. This process enables the Group to reassess all critical
risks in a changing environment that need to be focused on.

Risk governance structure

Group’s risk governance structure operates with a robust Board and Risk Management Committee (‘RMC’)
with a clearly laid down charter and roles and responsibilities. The Board oversees the risk management
process and monitors the risk profile of the Group directly as well as through a Board constituted Risk
Management Committee. The Committee reviews the risk management policy, implementation of risk
management framework, monitoring of critical risks, and review of various other initiatives. The risk
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management policies are established to identify and analyse the risks faced by the Group, to set appropriate
limits and controls and to monitor risks and adherence to limits. The RMC reviews the risk management
policies regularly to reflect the changes in market conditions and Group’s activities.

The Audit Committee oversees how management monitors compliance with risk management policies and
procedures and reviews the adequacy of risk management framework in relation to the risk faced by the
Group.

The risk management division has established a comprehensive risk management framework across the
business and provides appropriate reports on risk exposures and analysis in its pursuit of creating awareness
across the Group about risk management.

The following table shows the carrying amounts and fair values of financial assets including their levels in
the fair value hierarchy:

Particulars As at March 31, 2020
Carrying amount Fair value
Fair value Fair value Amortised Level 1- Level 2 - Level 3 -
through profit through other Cost Quoted price Significant Significant
and loss comprehensive in active observable unobservable
income markets inputs inputs
Investments covered under Ind AS 109
(a) Investments 23,055.69 - - 23,055.69 23,055.69 - - 23,055.69
in Mutual funds
Total 23,055.69 - - 23,055.69 23,055.69 - - 23,055.69
Particulars As at March 31, 2019
Carrying amount Fair value
Fair value Fair value Amortised Total Level 1- Level 2 - Level 3 - Total
through profit through other Cost Quoted price Significant Significant
and loss comprehensive in active observable unobservable
income markets inputs inputs
Investments covered under Ind AS 109
(a) Investments 30,085.81 - - 30,085.81 30,085.81 - - 30,085.81
in Mutual funds
Total 30,085.81 - - 30,085.81 30,085.81 - - 30,085.81

D. Fair value hierarchy
Ind AS 107, ‘Financial Instrument - Disclosure’ requires classification of the valuation method of financial
instruments measured at fair value in the Balance Sheet, using a three level fair-value-hierarchy (which
reflects the significance of inputs used in the measurements). The hierarchy gives the highest priority to un-
adjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and lowest
priority to un-observable inputs (Level 3 measurements). The three levels of the fair-value-hierarchy under
Ind AS 107 are described below:

Level 1: Level 1 hierarchy includes financial instruments measured using quoted prices.

Level 2: The fair value of financial instruments that are not traded in an active market is determined using
valuation techniques which maximise the use of observable market data and rely as little as
possible on entity specific estimates. If all significant inputs required to fair value an instrument are
observable, the instrument is included in level 2.

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is
included in level 3. This is the case for unlisted equity securities included in level 3.
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Credit risk

Credit risk arises when a borrower is unable to meet his financial obligations to the lender. This could be
either because of wrong assessment of the borrower’s payment capabilities or due to uncertainties in his
future earning potential. The effective management of credit risk requires the establishment of appropriate
credit risk policies and processes. The Group has comprehensive and well defined credit policies across
various businesses, products and segments, which encompass credit approval process for all businesses
along with guidelines for mitigating the risks associated with them. The appraisal process includes detailed
risk assessment of the borrowers, physical verifications and field visits. The Group has a robust post sanction
monitoring process to identify credit portfolio trends and early warning signals. This enables it to implement
necessary changes to the credit policy, whenever the need arises to prevent any further slippage in the
credit quality.

Write off policy

Financial assets are written off either partially or in their entirety only when the Group has stopped pursuing
the recovery. Any subsequent recoveries are credited to impairment on financial instrument in statement of
profit and loss.

Overview of the Expected Credit Loss principles

The Expected Credit Loss (‘ECL’) allowance is based on the credit losses expected to arise over the life
of the asset (the lifetime expected credit loss or ‘LTECL’), unless there has been no significant increase in
credit risk since origination, in which case, the allowance is based on the 12 months’ expected credit loss
("12mECL’) . The 12mECL is the portion of LTECL that represent the ECL that result from default events on a
financial instrument that are possible within the 12 months after the reporting date. Both LTECL and 12mECL
are calculated on either an individual basis or a collective basis, depending on the nature of the underlying
portfolio of financial instruments.

Based on the above process, the Group categorises its loans into Stage 1, Stage 2 and Stage 3, as described
below:

Stage 1: When loans are first recognised, the Group recognises an allowance based on 12mECL. Stage 1
loans also include facilities where the credit risk has improved, and the loan has been reclassified
from Stage 2. Loans that are standard with days past due (DPD) not exceeding 30 days as on
reporting period are categorized under Stage 1

Stage 2: When a loan has shown a significant increase in credit risk since origination, the Group records an
allowance for the LTECL. Stage 2 loans also include facilities, where the credit risk has improved,
and the loan has been reclassified from Stage 3. Loans that are standard with days past due (DPD)
in the range of 31-90 days as on reporting period are categorized under Stage 2.

Stage 3: Loans considered credit impaired and crossed 90 DPD as on reporting period. The Group records
an allowance for the LTECL.

The calculation of ECL

The Group calculates ECL to measure the expected cash shortfalls, discounted at an approximation to the
EIR. A cash shortfall is the difference between the cash flows that are due to an entity in accordance with
the contract and the cash flows that the entity expects to receive.
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Financial instruments - fair values and risk management (continued)

INDOSTAR

The key elements of the ECL are summarised below:

Portfolio Segmentation: For ECL purpose, the loan portfolio is broadly segmented as below :
1) Corporate lending

2) Small and medium enterprises lending (‘SME”)

3) Commercial vehicle lending

4) Housing finance

PD: The probability of default (‘PD’) is an estimate of the likelihood of default over a given time horizon. A
default may only happen at a certain time over the assessed period, if the facility has not been previously
derecognised and is still in the portfolio. The PD for each portfolio segment is computed based on historical
default rates.

EAD: The Exposure at Default (‘EAD’) is an estimate of the exposure at a future default date (in case of Stage
1 and Stage 2), taking into account expected changes in the exposure after the reporting date, including
repayments of principal and interest, whether scheduled by contract or otherwise, expected drawdowns on
committed facilities, and accrued interest from missed payments. In case of Stage 3 loans EAD represents
exposure when the default occurred.

LGD: The Loss Given Default (‘LGD’) is an estimate of the loss arising in the case where a default occurs
at a given time. It is based on the difference between the contractual cash flows due and those that the
lender would expect to receive, including from the realisation of any collateral. It is usually expressed as a
percentage of the EAD. LGD is computed based on historical recovery rate and time taken for recovery.”

The table below shows the credit quality and the maximum exposure to credit risk based on the Group’s
internal credit rating system and year-end stage classification. The amounts presented are gross of

impairment allowances.

Particulars March 31, 2020

Stage 1 Stage 2 Stage 3 Total
Financial assets measured at amortised cost
Loans 6,67,409.42 1,34,214.10 36,515.99 8,38,139.51
Investments - - - -
Total 6,67,409.42 1,34,214.10 36,515.99 8,38,139.51
Particulars March 31, 2019

Stage 1 Stage 2 Stage 3 Total
Financial assets measured at amortised cost
Loans 9,48,010.16 88,264.18 27,777.55 10,64,051.89
Investments - - - -
Total 9,48,010.16 88,264.18 27,777.55 10,64,051.89
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F. Impact of COVID-19 on Company’s business and financial metrics (including expected credit loss and
assumptions relating to goodwill impairment)
The Novel Coronavirus (COVID-19) pandemic (declared as such by the World Health Organisation on March
1, 2020), has contributed to a significant decline and volatility, and a significant decrease in economic
activity, in global and Indian markets. The Government of India announced a strict nation-wide lockdown to
contain the spread of the virus till May 3, 2020, which was further extended till June 8, 2020. This has led to
significant disruptions and dislocations for individuals and businesses, impacting Group’s regular operations
including lending and collection activities due to inability of employees to physically reach borrowers.

The COVID-19 pandemic has led to a significant impact on Group’s regular operations including lending and
collection activities.

Further, pursuant to the Reserve Bank of India circulars dated March 27, 2020 and May 23, 2020 allowing
lending institutions to offer moratorium to borrowers on payment of instalments falling due between
March 1, 2020 and August 31, 2020, the Group has extended/will be extending moratorium to its borrowers
in accordance with its Board approved policy.

In management’s view and considering the guidance provided by the Institute of Chartered Accountants of
India, providing moratorium to borrowers based on RBI directives, by itself is not considered to result in a
significant increase in credit risk (‘SICR’) for such borrowers. The Group has recorded a management overlay
allowance of approximately ¥ 28,104.08 lakhs as part of its Expected Credit Loss, to reflect, among other
things, an increased risk of deterioration in macro-economic factors caused by COVID-19 pandemic based
on the information available at this point in time. Given the unique nature and scale of the economic impact
of this pandemic, and its timing being close to the year-end, the management overlay is based on various
variables and assumptions, which could be different than that being estimated.

However, the full extent of impact of the pandemic on the Group’s operations and financial metrics (including
impact on impairment allowances for loan portfolio and the assumptions used in testing the impairment of
the carrying value of goodwill) will depend on future developments including governmental and regulatory
measures and the Group’s responses thereto, which are highly uncertain at this time.

Further, the Group has assessed the impact of the Novel Coronavirus pandemic on its liquidity and ability
to repay its obligations as and when they are due. With the gradual relaxation of lockdown rules, as well as
resumption of commercial activities by borrowers in a majority of geographies in which the Group operates,
management is confident that collections will resume, albeit likely at a lower level than earlier. In this regard,
the Group has opened some of its branch offices in state of readiness with optimal workforce to deal with
normal business operations, while continuing to comply with regulatory guidelines on businesses, social
distancing, etc. In addition, management has considered various stimulus packages announced by the
Government of India which will directly or indirectly benefit NBFC, current status/outcomes of discussions
with the Group’s lenders to seek/extend moratorium and various other financial support from other banks,
agencies and its parent entity, preferential allotment of shares in determining the Group’s liquidity position
over the next 12 months. The Group has received a capital infusion of Rs 1,22,500 lakhs on May 27, 2020 which
substantially increases its liquidity position. Based on the foregoing and necessary stress tests considering
various scenarios, management believes that the Group will be able to pay its obligations as and when these
become due in the foreseeable future.

G. Liquidity risk
Liguidity is the Group’s capacity to fund increase in assets and meet both the expected and unexpected
obligations without incurring unacceptable losses. Liquidity risk is the inability to meet such obligations
as they become due without adversely affecting the Group’s financial conditions. The Asset Liability
Management Policy of the Group stipulates a broad framework for Liquidity risk management to ensure that
the Group can meet its liquidity obligations. The Asset Liability Management Committee (‘ALCO’) monitors
composition, characteristics and diversification of funding sources to ensure there is no over reliance on
single source of funding. The Group tracks the cash flow mismatches for measuring and managing net
funding requirement through Maturity Ladder approach and reviews short-term liquidity profiles based on
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Particulars

business projections and other commitments for planning purposes through Dynamic Liquidity analysis. The
ALCO also reviews the individual mismatch in each time bucket and cumulative mismatch and ensures the
bucket wise limits are not breached.

The Group maintains a portfolio of highly marketable and diverse assets that are assumed to be easily
liguidated in the event of an unforeseen interruption in cash flow. The liquidity position of the Group is
assessed under a variety of scenarios giving due consideration to stress factors relating to both the market
in general and risk specifics to the Group. Basis the liquidity position assessed under various stress scenarios;
the Group reviews the following to effectively handle any liquidity crisis:

. Adequacy of contingency funding plan in terms of depth of various funding sources, time to activate,
cost of borrowing, etc

. Availability of unencumbered eligible assets

Maturity profile of undiscounted cash flows for financial liabilites as on balance sheet date have been
provided below:

As on March 31, 2020
3 to 12 months

1to 5 years

Less than Over 5 years

3 months

Financial Liabilities

Trade payables 1,565.96 - - - 1,565.96
Debt securities 14,323.85 83,723.02 2,31,025.20 32,417.90 3,61,489.97
Borrowings (other than debt 60,247.22 1,28,178.83 2,10,868.48 127.37 3,99,421.90
securities)

Other financial liabilities 22,747.50 - - - 22,747.50
Total 98,884.53 2,11,901.85 4,41,893.68 32,545.27 7,85,225.33

As on March 31, 2019
Particulars Lessthan3 3 to 12 months 1to 5 years Over 5 years Total
months

Financial Liabilities

Trade payables 1,947.54 - - - 1,947.54
Debt securities 48,577.85 1,26,041.48 2,46,814.48 - 4,21,433.81
Borrowings (other than debt 1,03,193.50 2,56,834.42 2,61,090.39 918.93 6,22,037.24
securities)

Other financial liabilities 19,993.09 - - - 19,993.09
Total 1,73,711.98 3,82,875.90 5,07,904.87 918.93 10,65,411.68

H. Market risk

234

Market Risk is the possibility of loss arising from changes in the value of a financial instrument as a result
of changes in market variables such as interest rates, exchange rates and other asset prices. The Group’s
exposure to market risk is a function of asset liability management and interest rate sensitivity assessment.
The Group is exposed to interest rate risk and liquidity risk, if the same is not managed properly. The Group
continuously monitors these risks and manages them through appropriate risk limits. The Asset Liability
Management Committee (‘ALCO’) reviews market related trends and risks and adopts various strategies
related to assets and liabilities, in line with the Group’s risk management framework.
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I.  Operational risk

Operational risk is the risk of loss resulting from inadequate or failed internal processes, people or systems,
or from external events. The operational risks of the Group are managed through comprehensive internal
control systems and procedures. Failure of managing operational risk might lead to legal / regulatory
implications due to non-compliance and lead to financial loss due to control failures. While it is not practical
to eliminate all the operational risk, the Group has put in place adequate control framework by way of
segregation of duties, well defined process, staff training, maker and checker process, authorisation and clear
reporting structure. The effectiveness of control framework is assessed by internal audit on a periodic basis.
Tomanage fraudrisk effectively, the Group has Independent Risk Containment Unit (‘(RCU’) whichisresponsible
for implementing fraud risk management framework and ensure compliance. The RCU undertakes various
activities such as pre-sanction loan applicant verification, pre-sanction and post disbursement documents
verification, vendor verification, etc to prevent and manage frauds.

NOTE 33
Related Party Disclosures, as required by Indian Accounting Standard 24 (Ind AS 24) are given
below:
A. Relationships -
Holding Company
Indostar Capital (Mauritius)

Names of other related parties with whom the Group had transactions during the year:
Key Managerial Personnel
R. Sridhar - Executive Vice-Chairman & CEO

Shailesh Shirali - Wholetime Director (from June 26, 2019)
Bobby Parikh - Non-Executive Independent Director

Dinesh Kumar Mehrotra - Non-Executive Independent Director
Hemant Kaul - Non-Executive Independent Director

Naina Krishna Murthy - Non-Executive Independent Director

b) Transactions with key management personnel :

Particulars TR CRYEE TN [e sl For the year ended
March 31, 2020 March 31, 2019

1)  Short-term employee benefits 1,188.16 550.00

2) Commission and sitting fees to Non-Executive Independent 31.56 75.86
Directors

3) Reimbursement of expenses 1.44 0.10

4) Dividend paid 6.74 317

Compensation of the Company’s key managerial personnel includes salaries, non-cash benefits and contributions
to post-employment defined benefit plan.

The managerial remuneration for the year ended March 31, 2020 has been paid/provided by the Company to its

directors in excess of the limits provided in section 197 read with Schedule V to the Act by ¥ 827.89 lakhs. The
Company proposes to obtain approval of the shareholders in a general meeting by way of special resolution.
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NOTE 34

Annual Report 2019-20

Set out below is the disaggregation of the revenue from contracts with customers

Particulars For the year ended
March 31, 2020 March 31, 2019
Type of Services or service
Syndication, advisory & other fees 5,151.90 6,168.37
Management fee 2.99 27.82
Total revenue from contracts with customers 5,154.89 6,196.19
Geographical markets
India 5154.89 6,196.19
Outside India - -
Total revenue from contracts with customers 5,154.89 6,196.19
Timing of revenue recognition
Services transferred at a point in time 5,154.89 6,196.19
Services transferred over time - -
Total revenue from contracts with customers 5,154.89 6,196.19
Contract balances
Particulars As at As at
March 31, 2020 March 31, 2019
Trade receivable - 53.10
NOTE 35
Contingent liabilities and Commitments
Particulars As at

As at
March 31, 2020

March 31, 2019

Contingent liabilities

Corporate guarantee given by Company to banks 4,625.00 5,972.06
Capital commitments:

Estimated amount of contracts remaining to be executed on capital 26.51 -
account

Loans sanctioned not yet disbursed 87,448.98 1,11,691.14

NOTE 36
Disclosures as required by Ind AS 116 ‘Leases’
(A) Lease liability movement

Particulars

As at
March 31, 2020

Transition Adjustment 2,983.15
Add : Adjustment during the year 259.44
Add : Interest on lease liability 272.22
Less : Lease rental payments (1,123.91)
2,390.90
(B) Future lease cashflow for all leased assets
Particulars As at
Not later than one year 1,395.85
Later than one year but not later than five years 3,081.49

Later than five years
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(C) Maturity analysis of lease liability

Particulars As at
March 31, 2020

Lease liability

Less than 12 months 844 .44

More than 12 months 1,546.46
2,390.90

NOTE 37

Dues to Micro, Small and Medium enterprises as per MSMED Act, 2006

The following disclosure is made as per the requirement under The Micro Small and Medium Enterprise
Development Act, 2006 (the ‘MSMED Act’) on the basis of confirmations sought from suppliers on registration
with the specified authorities under MSMED :

Particulars As at As at
March 31, 2020 March 31, 2019

Principal and interest amount remaining unpaid - -

o o

Interest due thereon remaining unpaid - -

Interest paid by the Company in terms of Section 16 of the Micro, - -
Small and Medium Enterprises Development Act, 2006, along
with the amount of the payment made to the supplier beyond the
appointed day

d. Interest due and payable for the period of delay in making - -
payment (which have been paid but beyond the appointed day
during the period) but without adding interest specified under
the Micro, Small and Medium Enterprises Act,2006)

e. Interest accrued and remaining unpaid - -

f. Interest remaining due and payable even in the succeeding years, - -
until such date when the interest dues as above are actually paid
to the small enterprises

The aforementioned is based on the responses received by the Group to its inquiries with suppliers with regard
to applicability under the said Act. This has been relied upon by the auditors.

NOTE 38
Gratuity and other post-employment benefit plans:

The Group has an funded defined benefit gratuity plan. Every employee who has completed five years or more
of service is eligible for a gratuity on separation at 15 days basic salary (last drawn salary) for each completed
year of service.

Based on Ind AS 19 ‘Employee Benefits’ notified under Section 133 of the Companies Act 2013, read together with
paragraph 7 of the Companies (Accounts) Rules, 2014 and the Companies (Accounting Standards) Amendment
Rules, 2016, the following disclosures have been made as required by the standard:

As at As at
March 31, 2020 March 31, 2019

A. Amount recognised in the balance sheet
Present value of the obligation as at the end of the year 421.63 414.04
Fair value of plan assets as at the end of the year 3.59 3.34
Net asset / (liability) to be recognized in the balance sheet 418.04 410.70
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As at
March 31, 2020
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As at
March 31, 2019

B. Change in projected benefit obligation
Projected benefit of obligation at the beginning of the year 414.04 97.60
Current service cost 127.44 72.08
Past service cost - -
Interest cost 13.89 7.06
Benefits paid (68.85) (7.08)
Addition on account of business combination - 226.00
Actuarial (gain) / loss on obligation (64.90) 18.39
Projected benefit obligation at the end of the year 421.63 414.04
C. Change in plan assets
Fair value of plan assets at the beginning of the year 3.34 3.09
Return on plan assets 2.75 218
Actuarial gain/(loss) (2.50) (1.93)
Benefits paid - -
Fair value of plan assets at the end of the year 3.59 3.34
D. Amount recognised in the statement of profit and loss
Current service cost 127.44 72.08
Past service cost and loss/(gain) on curtailments and settlement - -
Net interest cost 114 4.89
Expenses recognised in the statement of profit and loss 138.58 76.97
E. Amount recognised in other comprehensive income
Actuarial (gains) / loss
- change in financial assumption 25.72 (1.52)
- experience variation (88.45) 19.91
Return on plan assets, excluding amount recognised in net (7.77) 1.93
interest expense
(70.50) 20.32
F. Assumptions used
Discount rate 6.85% 7.60%
Salary growth rate 6.00% 6.00%
Withdrawal rate 10% at younger 10% at younger
ages reducing to ages reducing to
6% at older ages 6% at older ages
G. Sensitivity analysis
Reasonably possible changes at the reporting date to one of the relevant actuarial assumptions, holding
other assumptions constant, would have affected the defined benefit obligation by the amounts shown
below.
Particulars As at March 31, 2020 As at March 31, 2019
Increase Decrease Increase Decrease
Discount rate (0.5% movement) 404.03 440.56 180.77 195.85
Salary growth rate (0.5% movement) 436.79 406.89 193.53 182.72
Withdrawal rate (10% movement) 420.41 422.60 188.16 187.72
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H. Other information:

1. Plans assets comprises 100% of Insurance funds

2. The expected contribution for the next year is ¥ 133.74 lakhs.

3. The average outstanding term of the obligations as at valuation date is 8.96 years.

NOTE 39

INDOSTAR

Additional information as required by Paragraph 2 of the General Instructions for Preparation of Consolidated

Financial Statements to Schedule Il to the Companies Act, 2013

Net assets i.e. total assets less total liabilities

Particulars As at March 31, 2020 As at March 31, 2019
As % of Amount As % of Amount
Consolidated Consolidated
Net assets Net assets
Parent
IndoStar Capital Finance Limited 100.3% 2,68,865.43 100.8% 3,02,989.39
Subsidiaries
IndoStar Home Finance Private Limited 7.0% 18,646.33 5.7% 17,165.88
IndoStar Asset Advisory Private Limited 0.2% 459.62 0.1% 396.32
Minority Interest 0.0% - 0.0% -
Less: Inter-Company eliminations -7.4% (19,915.02) -6.6% (19,923.32)
Total 100.0% 2,68,056.36 100.0% 3,00,628.27

Share of Profit or Loss

Particulars As at March 31, 2020 As at March 31, 2019
As % of Amount As % of Amount
Consolidated Consolidated
Net assets Net assets
Parent
IndoStar Capital Finance Limited 104.8% (34,008.70) 106.0% 25,513.11
Subsidiaries
IndoStar Home Finance Private Limited -4.4% 1,419.73 -7.9% (1,906.63)
IndoStar Asset Advisory Private Limited -0.2% 63.30 1.3% 323.01
Minority Interest 0.0% - 0.0% -
Less: Inter-Company eliminations -0.2% 62.95 0.6% 149.99
Total 100.0% (32,462.72) 100.00% 24,079.48

NOTE 40
Employee stock option plans

The Group provides share-based employee benefits to the employees of the parent Company, or Subsidiary
Company, the Director, whether a whole time Director or otherwise but excluding Non-Executive Independent
Director, including the Director of the Company, or a Subsidiary Company, such other entities or individuals as
may be permitted by Applicable Laws and any of the aforesaid Employees who are on deputation at the request
of the Company and during the year ended March 31, 2020, employee stock option plans (ESOPs) were in
existence. The relevant details of the schemes and the grant are as below.

A. Description of share-based payment arrangements
As at March 31, 2020, the Group has the following share-based payment arrangements:

Share option plans (equity settled)

According to the Schemes, the employee selected by the Nomination and remuneration committee from
time to time will be entitled to options, subject to satisfaction of the prescribed vesting conditions. The
contractual life (comprising the vesting period and the exercise period) of options granted is 5 years.
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I. Details of the ESOP
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Particulars ESOP Plan ESOPPlan ESOPPlan ESOP Plan ESOP Plan
2012 2016 2016 - 11 2017 2018
Date of Shareholder’'s Approval July 30, May 09, October 17, April 28, December
2012 2016 2016 2017 15, 2017
Total Number of Options approved 15,00,000 27,00,000 30,00,000 20,00,000 60,00,000

Vesting Requirements

Vesting Criteria is specified for each Option Holder by the
Nomination and Remuneration Committee ('NRC’) at the time of
grant of options.

The Pricing Formula

Options can be exercised at any of the following Exercise Price, as
may be determined by the NRC at its sole discretion at the time of
grant of options:

(i) Fair Market Value rounded to the nearest rupee; or
(ii) Market Price rounded to the nearest rupee; or
(iii) such price as may be determined by the NRC.

However, the Exercise Price shall not be less than the Fair Market
Value of the shares.

Maximum term of Options granted
(years)

Options granted under the ESOP plans would vest not less than 1
(one) year and not more than 5 (five) years from the date of grant of
options. Options shall be capable of being exercised within a period
of 4 years from the date of vesting.

Method of Settlement Equity
Source of shares Primary
Variation in terms of ESOP NA

Method used for accounting of options

Fair Value Method

Il. Option Movement during the year ended March 31, 2020

Particulars

ESOP Plan
2012

No. of
Options

ESOP Plan
2016

No. of
Options

ESOP Plan
2016 - Il

No. of
Options

ESOP Plan
2017

No. of
Options

ESOP Plan
2018

No. of
Options

No. of options outstanding at the 2,68,200 2513,277 25,60,500 18,29,000 14,36,000
beginning of the year

Options granted during the year - - - - 1,05,000
Options forfeited / lapsed during - 10,000 10,000 84,500 83,000
the year

Options exercised during the year 1,93,500 - - - -
Number of options outstanding at 74,700 25,03,277 25,50,500 17,44,500 14,58,000
the end of the year

Number of options exercisable at the 67,950 22,43,677 13,63,800 31,600 34,500
end of the year

The weighted average market price of 286.32 - - - -

shares exercised during the year ended
March 31, 2020
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Option Movement during the year ended March 31, 2019
Particulars ESOP Plan ESOP Plan ESOP Plan ESOP Plan ESOP Plan
2012 2016 2016 - Il 2017 2018
No. of No. of No. of No. of No. of
Options Options Options Options Options
No. of options outstanding at the 14,95,294 26,99,777  29,93,000 19,91,000 15,31,500
beginning of the year
Options granted during the year - - - - 25,000
Options forfeited / lapsed during 1,25,200 1,45,000 2,35,500 1,62,000 1,20,500
the year
Options exercised during the year 11,01,894 41,500 1,97,000 - -
Number of options outstanding at 2,68,200 2513,277 25,60,500 18,29,000 14,36,000
the end of the year
Number of options exercisable at 1,36,300 22,712,277 5,95,100 - -
the end of the year
The weighted average market price of 505 462 472 - -
shares exercised during the year ended
March 31, 2019
Ill. Weighted Average remaining contractual life
Particulars ESOP Plan ESOP Plan ESOP Plan ESOP Plan ESOP Plan
2012 2016 2016 - 1l 2017 2018
Range of Exercise Price (X per share) 140.00 - 225.00 - 255.00 - 315.00 - 279.05 -
437.00 437.00 437.00 437.00 437.00
No. of Options Outstanding as on 74,700 25,03,277 25,50,500 17,44,500 14,58,000
March 31, 2020
Contractual Life (in years) 2.67 1.60 3.87 6.07 6.44
IV. Method and Assumptions used to estimate the fair value of options granted:
The fair value has been calculated using the Black Scholes Option Pricing model.
The assumptions used in the model are as follows:
Variables ESOP Plan ESOP Plan ESOPPlan ESOP Plan ESOP Plan
2012 2016 2016 - 11 2017 2018
Risk free interest rate 7.4%-8.0% 7.4% 7.4% 7.4% 7.4%
Weighted average expected life (in years) 1.81 2.45 4.09 6.00 6.39
Expected volatility 41.0% - 41.0% - 41.0% - 41.0% - 34.9% -
581% 44.0% 44.0% 43.0% 41.0%
Dividend yield 0.0% 0.0% 0.0% 0.0% 0.0% - 0.5%
Weighted average exercise price 199.07 240.22 267.24 349.80 430.05

R per share)

V. Effect of share-based payment transactions on the entity’s Profit or Loss for the period:

Particulars

March 31, 2020

Employee share based expense (%)

1,714.08

March 31, 2019

1,046.25

Total ESOP reserve outstanding at the end of the period ()

8,472.33

6,697.71
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NOTE 42

Business Combination

A. Brief of the Transaction:
The Company during the previous year had entered into an agreement with India Infoline Finance Limited
(IIFL), an Non-Banking Financial Company for acquisition of specified assets and liabilities of commercial
vehicle segment for a total purchase consideration of ¥ 2,41,473 lakhs which was completed on March 31, 2019.
This acquisition enables the Company to almost double (go-to-market) infrastructure and provide a strong
base for growth of the vehicle finance business.

B. Details of Assets acquired and liabilities assumed

Sr No Particulars Amount

Assets

©) Loans (incl. Interest accrued) (net of ECL) 2,09,283.57

D) Other assets 2,522.74
(A) 2,11,806.31

Liabilities

) Other liabilities 352.00
(B) 352.00

Net assets acquired (A)-(B) 2,11,454.31

C. Computation of Goodwill

Particulars Amount
Transfer Consideration

- Cash consideration 2,41,473.00
Net assets acquired (A)-(B) 21
Goodwill (Excess of net assets) 2,41,470.89

Entire recognised goodwill is tax-deductible under the current tax regulations.

D. Details for receivables acquired under the transaction
The details of receivables acquired under the transaction are as follows:

Particulars Fair value Gross Expected credit
Contractual loss
Amount
Loans acquired 2,25,406.33 2,69,806.08 20,199.53
NOTE 43

Figures for the previous years have been regrouped and / or reclassified wherever considered necessary to
conform to current year presentation.

As per our report of even date attached

For and on behalf of For and on behalf of the Board of Directors of
For S R Batliboi & Co LLP IndoStar Capital Finance Limited

Chartered Accountants

ICAI Firm Registration No. 301003E/E300005

per Shrawan Jalan R. Sridhar Dhanpal Jhaveri

Partner Executive Vice-Chairman & CEO Chairman

Membership No. 102102 DIN: 00136697 DIN: 02018124
Amol Joshi Jitendra Bhati
Chief Financial Officer Company Secretary

Place: Mumbai Place: Mumbai

Date: June 17, 2020 Date: June 17, 2020

243



INDOSTAR CAPITAL FINANCE LIMITED

FORM AOC-I

(PURSUANT TO FIRST PROVISO TO SUB-SECTION (3) OF SECTION 129 READ WITH RULE 5 OF COMPANIES (ACCOUNTS)
RULES, 2014)

Annual Report 2019-20

(Currency : Indian Rupees in Lakhs)

Statement containing salient features of the financial statement of subsidiaries or associate companies or joint
ventures

Part A Subsidiaries

1 SI. No. 1 2
2 Name of the subsidiary IndoStar Asset Advisory IndoStar Home Finance
Private Limited Private Limited
3 The date since when subsidiary was acquired - -
4 Reporting period for the subsidiary concerned, April 1, 2019 to April 1, 2019 to
if different from the holding Company’s March 31, 2020 March 31, 2020
reporting period
5 Reporting currency and Exchange rate as on INR INR
the last date of the relevant Financial year in
the case of foreign subsidiaries.
6 Share capital Authorised Capital: Authorised Capital:
INR 10,00,000 INR 20,00,00,000
Paid Up Capital: INR Paid Up Capital: INR
100,000 20,00,00,000
7 Reserves & surplus INR 4,58,68,519 INR (13,53,66,565)
8 Total Assets INR 5,00,06,603 INR 7,93,50,50,280
9 Total Liabilities INR 5,00,06,603 INR 7,93,50,50,280
10  Investments Nil Nil
n Turnover INR 1,85,35,612 INR 97,13,89,761
12 Profit before taxation INR 84,59,015 INR 9,51,61,911
13 Provision for taxation INR 34,45,899 NIL
14 Profit after taxation INR 63,29,702 INR 14,19,72,621
15 Proposed Dividend Nil Nil
16  Extent of shareholding (in percentage) 100% by IndoStar Capital 100% by IndoStar Capital

Finance Limited

Finance Limited

Notes: There were no subsidiaries which have been liquidated or sold during the year.
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