NOTICE TO MEMBERS

NOTICE is hereby given that the 7t Annual General Meeting of the Members of the
Aptus Finance India Private Limited (“the Company”) will be held on Friday,
September 30, 2022 at the registered office of the Company situated at No. 8B, Doshi
Towers, 8t Floor, No. 205, Poonamallee High Road, Kilpauk, Chennai 600 010 at 11:00
A.M to transact the following businesses:

ORDINARY BUSINESS

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

RESOLVED THAT the audited financial statements of the Company for the financial
year ended March 31, 2022 and the reports of the Board of Directors and Auditors
thereon, as circulated to the Members, be and are hereby considered and adopted.

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

RESOLVED THAT Mr. Suman Bollina (DIN: 07136443) who retires by rotation at this
6th annual general meeting and who has offered himself for re-appointment, be and is
hereby re-appointed as a Non-Executive Director of the Company, liable to retire by
rotation.

SPECIAL BUSINESS

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

RESOLVED THAT in supersession of the resolution passed by the shareholders at the
Annual General Meeting held on November 30, 2021, pursuant to the provisions of
Section 180(1)(c) of the Companies Act, 2013 and other applicable provisions if any, or any
other law for the time being in force (including any statutory modification(s) or
amendment(s) thereto or re-enactment(s) thereof for the time being in force) and in terms
of the Memorandum and Articles of Association of the Company, the Company hereby
accords its consent to the Board of Directors (hereinafter referred to as “the Board” which
term shall be deemed to include the Resourcing and Business Committee or any such
Committee which the Board may constitute / authorize for this purpose) of the Company
to borrow such sum or sums of moneys and for availing all kinds and types of loans,
advances, debt facilities and credit facilities including issuance of debentures and other
debt instruments, (apart from temporary loans from the Company’s bankers), from time
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to time, upto a sum of Rs. 1000 crores (Rupees One Thousand Crores only) outstanding at
any point of time on account of principal, for and on behalf of the Company, from its
bankers, other banks, Non-Banking Financial Companies, Financial Institutions,
Companies, Firms, Bodies Corporate, Co-Operative Banks, Investment Institutions and
their Subsidiaries, Mutual Funds, Trusts, other Body Corporate or from any other person
as may be permitted under applicable laws, whether unsecured or secured
notwithstanding that moneys to be borrowed together with the moneys already borrowed
by the Company (apart from temporary loans (including working capital facilities)
obtained from the Company’s bankers in the ordinary course of business) shall exceed the
aggregate of the paid-up capital of the Company and its free reserves.

RESOLVED FURTHER THAT the Company may issue from time to time,
Debenture/Bonds and other debt instruments, aggregating up to Rs. 300 Crores (Rupees
Three Hundred Crores only) within the overall borrowing limits of Rs. 1000 crores
(Rupees One Thousand Crores only).

RESOLVED FURTHER THAT the Board of Directors of the Company (including the
Resourcing & Business Committee or any such Committee which the Board may
constitute/ authorize for this purpose) be and is hereby authorized to take all such steps
as may be necessary to give effect to this resolution.

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

RESOLVED THAT in supersession of the resolution passed by the shareholders at the
Annual General Meeting held on November 30, 2021, pursuant to the provisions of section
180(1)(a) of the Companies Act, 2013 and all other applicable provisions if any, or any
other law for the time being in force (including any statutory modification or
amendment(s) thereto or re-enactment(s) thereof for the time being in force) and in terms
of the Memorandum and Articles of Association of the Company, consent be and is
hereby accorded to the Board of Directors of the Company (which term shall be deemed
to include the Resourcing & Business Committee and any such committee which the
Board may constitute / authorize for this purpose) for mortgaging / charging /
hypothecating all or any of the immovable and movable properties and assets of the
Company, both present and future and the whole or substantially the whole of the
undertaking or the undertakings of the Company, on such terms and conditions, as may
be agreed to between the Board and Lender(s), Debenture holders and providers of credit
and debt facilities to secure the loans / borrowings / credit / debt facilities obtained or as
may be obtained, or Debentures/Bonds and other instruments issued or to be issued by
the Company to or in favour of the Financial Institutions, Non-Banking Financial
Companies, Co-operative Banks, Investment Institutions and their Subsidiaries, from its
Bankers and other Banks, Mutual Funds, Trusts and other Bodies Corporate or Trustees
for the holders of debentures/bonds and/ or other instruments, or any other person,
which may exceed the paid-up capital and free reserves provided that the total amount of
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monies borrowed / credit facilities obtained or as may be obtained, or Debentures/Bonds
and other instruments issued or to be issued by the Company (apart from temporary
loans from the Company’s bankers) shall not at any time exceed a sum of Rs. 1000 crores
(Rupees One Thousand Crores only) outstanding at any point of time on account of
principal.

RESOLVED FURTHER THAT the Board of Directors of the Company (including the
Resourcing & Business Committee or any such Committee which the Board may
constitute/ authorize for this purpose) be and is hereby authorized to take all such steps
as may be necessary to give effect to this resolution.

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 Sections 42, 71, 179 and all other
applicable provisions of the Companies Act, 2013 read with the Companies (Prospectus
and Allotment of Securities) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof, for the time being in force), Master Direction - Non-Banking
Financial Company - Systemically Important Non-Deposit taking Company and
Deposit taking Company (Reserve Bank) Directions, 2016 and other regulations, rules
and guidelines issued by Reserve Bank of India, the Securities and Exchange Board of
India (Issue and Listing of Non-Convertible Securities) Regulations, 2021, the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (as amended from time to time) and in accordance with the
Memorandum of Association and Articles of Association of the Company, consent of the
members be and is hereby given to issue, offer or invite subscriptions for all kinds and
types of Non - Convertible Debentures (“NCDs”) including NCDs which are Listed,
Unlisted, Secured, Unsecured, Rated, Redeemable, in one or more series / tranches,
aggregating up to Rs. 300 Crores (Rupees Three Hundred Crores only) to any Institution,
Body Corporate, Mutual Fund, entity, any other person or persons, domestic or foreign, as
permitted under applicable laws, on private placement basis on such terms and conditions
as the Board of Directors (which term shall be deemed to include Resourcing and Business
Committee of the Board or any other committee which may be constituted/authorized for
this purpose) may, from time to time, determine and consider proper and most beneficial
to the Company including as to when the said NCDs be offered, the consideration for the
offer, utilization of the proceeds and all matters connected with or incidental thereto.

RESOLVED FURTHER THAT the Board of Directors be and is hereby instructed to act
upon the resolution within a period of 12 months.

RESOLVED FURTHER THAT for the purpose of giving effect to any issue or allotment
of Debentures of the Company, the Board of Directors be and is hereby authorized on
behalf of the Company to take all such actions and do all such deeds, matters, and things
as it may, in its absolute discretion, deem necessary, desirable or expedient and to settle

Aptus Finance India Private Limited
8B, Doshi Towers, 205, Poonamallee High Road, Kilpauk, Chennai - 600 010.
Tel: 044 — 4565 0000, Fax: 044 — 4555 4170
CIN: U74900TN2015PTC102252
www.aptusfinance.com

AP TUS



AP TUS

any question, difficulties or doubts that may arise in this regard including but not limited
to the offering, issue and allotment of debentures of the Company as it may in its absolute
discretion deem fit and proper.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorized to
delegate all or any of the powers herein conferred by this resolution to the Resourcing and
Business Committee or any Director or Directors or to any member the Resourcing and
Business Committee or to any Committee of Directors or to any officer or officers of the
Company to give effect to this resolution.

By Order of the Board
For Aptus Finance India Private Limited

Sd/-

Jyoti Munot
Chennai Company Secretary
4th May 2022 Membership no. A56971
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NOTES:

1.

A member entitled to attend and vote is entitled to appoint a proxy to attend
and vote on a poll instead of himself and the proxy need not be a member of
the Company. The instrument appointing the proxy should, however, be
deposited at the registered office of the Company not less than forty-eight
hours before the commencement of the Meeting. A person can act as proxy
on behalf of members not exceeding fifty (50) and holding in the aggregate
not more than 10% of the total share capital of the Company. Provided that a
member holding more than 10% of the total share capital of the Company
carrying voting rights may appoint a single person as proxy and such person
shall not act as proxy for any other person or shareholder. A blank proxy
form is enclosed as Annexure A to this notice.

Corporate members intending to send their authorized representatives to
attend the Annual General Meeting are requested to send to the Company a
certified copy of the board resolution/authorization letter authorizing their
representative to attend and vote on their behalf at the Annual General
Meeting.

A statement pursuant to Section 102(1) of the Companies Act, 2013, relating to the
Special Business to be transacted at the Meeting is annexed hereto.

Quorum of the Annual General meeting shall be in accordance with Section
103 of the Companies Act, 2013.

The Member/Proxies should bring their proxy form and attendance slip, sent
herewith, duly filled in, for attending the meeting as mentioned in Annexure A
and Annexure B of this notice.

The format of consent letter for holding the meeting at shorter notice is enclosed as
Annexure C to this notice. Kindly fill the details, sign and submit the same to the
Company.

Route Map for the location of the aforesaid meeting is enclosed as Annexure D.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

Item No. 3: Fixing of Borrowing Limits

In terms of provisions of Section 180(1) (c) of the Companies Act, 2013, the Board of
Directors of the Company cannot, except with the consent of the Company in a
general meeting, borrow moneys (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business), in excess of the aggregate of
the paid-up capital and its free reserves.

At the Annual General Meeting of the Company held on November 30, 2021, the
shareholders had passed a special resolution under Section 180(1)(c) of the
Companies Act, 2013 empowering the Board of Directors of the Company to borrow

upto Rs.800 crores which was in excess of the paid up capital and free reserves of the
Company as at March 31, 2022.

The outstanding borrowing of the Company as at March 31, 2022 amounted to
approximately Rs. 390 crores. In order to further expand its business and to meet the
loan disbursements, the Board may have to resort to various borrowing options
which at times is likely to exceed the present borrowing limit of Rs. 800 crores. Taking
into account this and the enabling provisions under Section 180(1)(c) of the
Companies Act, 2013, in order to enable the Board of Directors to raise adequate
funds in a timely manner, the resolution under item no.4 of the notice is proposed.

Since the borrowing limit of Rs. 1000 crores (Rupees One Thousand Crores only) as
proposed in the special resolution appearing in item no. 3 of this notice is in excess of
paid up capital and its free reserves, the proposal requires the approval of
shareholders by means of a special resolution.

None of the Directors or Key Managerial Personnel of the Company or their relatives
is, in anyway, concerned or interested, financially or otherwise, in the resolution set

out at item no. 3 of the Notice.

Your Directors recommend the above Special Resolution in item no. 3 for your
approval.

Item No. 4: Charge / Mortgage on Assets

Section 180(1)(a) of the Companies Act, 2013, provides that the Board of Directors of a
Company shall not, without the consent of members in general meeting, sell, lease or
otherwise dispose of the whole or substantially the whole of the undertaking of the
Company.
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For creation of security through mortgage or pledge/ or hypothecation or otherwise
of the movable and immovable properties and assets of the company or through a
combination of the above for securing the limits/ credit/ debt facilities as may be
sanctioned by the lenders, and / or for securing the issuance of debentures/ bonds/
and other instruments, the Company would be required to secure all or any of the
movable and immovable assets and properties of the Company, present and future.

Considering the requirement under Section 180(1)(a) of the Companies Act, 2013 in
order to enable the Board to mortgage/ charge/ hypothecate or otherwise create
security against the properties and/or the whole or substantially the whole of the
undertaking of the Company create charge/encumbrance on the assets of the
Company, approval of the Members is sought by way of a special resolution.

None of the Directors or Key Managerial Personnel of the Company or their relatives
are, in anyway, concerned or interested, financially or otherwise, in the resolution set
out at item no. 4 of the Notice.

The Board recommends the Special Resolution set out at item no. 4 of the Notice for
approval by the shareholders.

Item No.5: Offer / invitation to subscribe to Non-Convertible Debentures on private
placement basis

Section 42 of the Companies Act, 2013 read with the Companies (Prospectus and
Allotment of Securities) Rules, 2014 prescribed under and Master Direction - Non-
Banking Financial Company - Systemically Important Non-Deposit taking Company
and Deposit taking Company (Reserve Bank) Directions, 2016 and Securities and
Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021 deals with private placement of securities by a company deals with
private placement of securities by a company. Third proviso of Sub-rule (1) of the
Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014,
provides that in case of an offer or invitation to subscribe for non-convertible
debentures on private placement basis, it is sufficient if the company obtains previous
approval of its shareholders by means of a special resolution only once in a year for
all the offers or invitations for such debentures during the year.

As part of its fund raising plans for the next 12 months of the Company, your
Company proposes to issue Non-Convertible Debentures (NCDs) on a private
placement basis to institutions, mutual funds, bodies corporate, and other persons,
both domestic and non-domestic. The Company may offer or invite subscription for
all kinds of NCDs, in one or more series / tranches on private placement basis. The
proceeds of the issue would be utilized for working capital to finance the growth of
the lending portfolio of the company.
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In this context, approval of the shareholders is being sought for issuance / offer of
NCDs aggregating upto Rs 300 crores (Rupees Three Hundred Crores only) by way of
a special resolution as set out at item no. 5 of the Notice. The said limit of Rs. 300
crores (Rupees Three Hundred Crores only) for issuance of NCDs shall be within the
overall borrowing limits of Rs. 1000 crores (Rupees One Thousand Crores only) as
proposed in the special resolution appearing in item no. 3 of the notice.

This resolution enables the Company to offer or invite subscription for non-
convertible debentures, as may be required by the Company, from time to time for a
year from the conclusion of this Annual General Meeting.

None of the Directors or Key Managerial Personnel of the Company or their relatives
are, in anyway, concerned or interested, financially or otherwise, in the resolution set
out at item no. 5 of the Notice.

By Order of the Board
For Aptus Finance India Private Limited

Sd/-
Jyoti Munot
Chennai Company Secretary
4t May 2022 Membership no. A56971
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ANNEXURE A

FORM No. MGT -11

Proxy Form

(Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the
Companies (Management and Administration) Rules, 2014)

CIN: U74900TN2015PTC102252

Name of the Company: APTUS FINANCE INDIA PRIVATE LIMITED

Registered Office: No. 8B, Doshi Towers, 8t Floor, No. 205, Poonamallee High Road,
Kilpauk, Chennai, Tamilnadu - 600010.

Website: www.aptusindia.com

Name of the Member (s)
Registered address :

E-mail id

Folio No. / Client Id

DPID

I / We, being the member(s) of
, hereby appoint :

1. Name:

Address :

E-mail Id :
Signature :

2. Name:

Address :

E-mail Id :
Signature :

3. Name:

Address:

E-mail Id :
Signature :

, or failing him / her

, or failing him /her

, or failing him /her
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as my / our proxy to attend and vote (on a poll) for me / us and on my / our behalf at
the Annual General Meeting of the Company, to be held on Friday, September 30, 2022
at 11:00 AM at No.8B, Doshi Towers, 8t Floor, No. 205, Poonamallee High Road,
Kilpauk, Chennai - 600010 and at any adjournment thereof, in respect of such

resolutions set out in the notice convening the meeting, as are indicated below:

AP TUS

S.No | Resolutions For Against

1 To consider and adopt the audited financial
statements for the financial year ended 31st March
2022

2 To appoint Mr. Suman Bollina (DIN: 07136443)
who retires by rotation and being eligible, offers
himself for re-appointment as Non-Executive
Director liable to retire by rotation.

3 Fixing of Borrowing Limits

4 Charge / Mortgage on Assets

5 Offer / invitation to subscribe to Non-Convertible
Debentures on private placement basis

Signed this ....... dayof ......ooooeiiiii, , 2022

Signature of Shareholder

Signature of Proxy Holder (s)

Note: This form of proxy in order to be effective should be duly completed and
deposited at the registered office of the Company, not less than 48 hours before the

commencement of the Meeting,.
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Affix Revenue Stamp
here
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ANNEXURE B

Attendance Slip
(Please complete this attendance slip and hand it over at the entrance of the Hall)
I hereby record my presence at the 7t Annual General Meeting of the Company, Aptus
Finance India Private Limited will be held on Friday, September 30, 2022 at 11:00 AM at
No. 8B, Doshi Towers, 8t Floor, No. 205, Poonamallee High Road, Kilpauk, Chennai,
Tamilnadu - 600010.
Regd. Folio No:
DP Id / Client Id:
Full Name of the Shareholder in Block Letters:
No. of Share held:

Name of the representative or proxy (if any) in Block Letters:

Signature of the Shareholder/Proxy/Representative
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ANNEXURE C

Consent by Shareholder for Shorter Notice
[Pursuant to section 101(1)]

To,

Aptus Finance India Private Limited
No. 8B, Doshi Towers, 8t Floor, No. 205,
Poonamallee High Road, Kilpauk,
Chennai, Tamilnadu - 600010

We, . , a Body Corporate, having our registered office at
....................................................... , holding (
........................................... only) equity shares of Rs.10/- each in the Company in
our name, hereby give consent, pursuant to Section 101 (1) of the Companies” Act, 2013,
to hold the Annual General Meeting on Friday, 30t September 2022 at shorter notice.

Signature:
Name:
Designation:

Date: ..............
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Consent by Shareholder for Shorter Notice
[Pursuant to section 101(1)]
To,

Aptus Finance India Private Limited
No. 8B, Doshi Towers, 8th Floor, No. 205,
Poonamallee High Road, Kilpauk,
Chennai, Tamilnadu - 600010

| T ,s0onof oo , resident of India, presently residing at
................................................... holding Beneficial Owner in ...... equity share(s)
of Rs.10/- each in the Company on behalf of ......................c. , hereby give

consent, pursuant to section 101(1) of the Companies’ Act, 2013, to hold the Annual
General Meeting on Friday, 30th September 2022 at shorter notice.

Signature:
Name:

Date:
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ANNEXURE D
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APTUS FINANCE INDIA PRIVATE LIMITED
Regd. Office: No. 8B, Doshi Towers, 8t Floor, No.205,
Poonamallee High Road, Kilpauk, Chennai - 600 010.

CIN: U74900TN2015PTC102252
Email id: companysecretary@aptusfinance.com
Phone: 044 45650000, Website: www.aptusfinance.com

Directors Report

Your directors have pleasure in presenting the Seventh Annual Report of Aptus Finance India
Private Limited (“Aptus”) together with the audited financial statements of the company for the
financial year ended March 31, 2022.

1. Financial Results

(Rs. in crores)

Particulars For the Financial Year For the Financial Year
ended March 31, 2022 ended March 31, 2021
Operating Income 141 110
Other Income 2 2
Less: Expenditure 59 46
including depreciation
Profit before taxation 84 66
Profit after taxation 62 49
Asset under Management 688 586

2. Operational Highlights

2.1 Sanctions and Disbursements

During the year under review, your Company sanctioned loans worth Rs. 213 crores as
compared with the sanctions of Rs. 231 crores during the previous year. Your Company
disbursed loans worth Rs. 198 crores during the year under review as compared with the
disbursements of Rs. 221 crores during the previous year. The reduction on disbursements as
compared to previous year was on account of Company’s cautious approach on assessing
customers due to demand and end use of funds. Your company continued its focus on Low- and

Middle-Income families in Tier II and III cities and the disbursement of Rs. 198 crores benefitted
more than 3500 families.
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2.2

2.3
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2.6

Loan Assets

The total Assets under Management of the Company stood at Rs. 688 crores as at March 31, 2022
as against Rs. 586 crores as at March 31, 2021, thereby registering a Y-o-Y growth of 17%.

Branch Expansion

Aptus has a strong network of 208 branches across five Indian states as at the end of March 31,
2022 as compared to 190 branches in the previous year. During the year under review, your
Company expanded its distribution network in the states of Tamil Nadu, Andhra Pradesh,
Telangana and Odisha. Aptus has also commenced its operations in the state of Odisha by
opening its first branch in Brahmapur. Distribution network of 208 branches of the parent
company, Aptus Value Housing Finance India Limited is being used for the business operations
of the company.

Income, Profits and Net worth

Your Company’s Gross Income grew by 28% to Rs. 143 crores as at March 31, 2022 as against Rs.
112 crores as at March 31, 2021. The Profit before tax for the year ended March 31, 2022 stood at
Rs. 84 crores translating into a growth of 27% over Rs. 66 crores in the previous financial year.
The Profit after Tax (PAT) for the year ended March 31, 2022 grew by 27% to Rs. 62 crores as
against of Rs. 49 crores in the previous financial year. The net-worth of the Company stood at Rs.
302 crores as on March 31, 2022.

Asset Quality

Your Company closed the financial year 2021-22 with a Gross NPA of 1.65%. These levels, one of
the best in the industry, have been maintained by Aptus since inception. This would not have
been possible but for the replication of the excellent systems and processes formulated in the
parent company in relation to originating loan proposals from customers and strong adherence
to laid down policies in terms of credit, legal, technical and collections. The above organizational
strengths coupled with very good quality of portfolio gives us confidence to aspire for more
profitable and aggressive growth in the years to come.

Resource Mobilization

During the year 2021-22, resources were mobilized in the form of term loans, to the extent of Rs.
185 crores which was raised from various banks. All these loans were long term loans with tenor
of 5 to 7 years. Currently funding mix of Aptus comprises of Loans from Banks and financial
institutions. As on March 31, 2022, 91% of borrowings were from banks in the form of term loans
and balance 9% were in the form of Non-convertible Debentures.

Aptus understands that it is in the business of long term funding which are in the range of 5-10
years. With this in the back ground, Aptus’ borrowing strategy has always been prudent to
secure long term funding ranging between 5-7 years. There were no short tenor borrowings
including commercial papers during the year under review.




2.7 Capital Adequacy Ratio

Capital Adequacy Ratio of the Company stood at 47.92% as on March 31, 2022, as against the
minimum requirement of 15% stipulated by regulators.

3. Credit Rating
During the year 2021-22, the credit rating of your company was upgraded to AA- by ICRA
Limited. The rationale behind the rating action factors the company’s strengthened capital

profile and track record of maintaining a healthy profitability and asset quality.

The credit rating details of the Company as at March 31, 2022 are as follows:

Instrument Rating Rating Amount Outlook
Agency (Rs in Crores)
Bank Facilities ICRA [ICRA]JAA- | 200 Stable
Bank Facilities CARE CARE A+ 350 Positive
Non-convertible Debentures | CARE CARE A+ 38.55 Positive
4. Deposits

Your Company is registered as a non-deposit taking Non-Banking Financial Company with
Reserve Bank of India and hence does not accept any deposits. The Company has not accepted
any deposits from the public within the meaning of the provisions of Companies Act, 2013 and
the Companies (Acceptance of Deposits) Rules, 2014 during the financial year ended 31st March
2022. No amount on account of principal or interest on deposits from the public was outstanding
as on March 31, 2022.

5. Transfer to Reserves

Your Company has transferred Rs. 12.49 crores to Statutory Reserve representing the Reserve
fund created under Section 45-IC of the Reserve Bank of India Act, 1934.

In terms of the requirement as per RBI notification no. RBI/2019-20/170 DOR
(NBFC).CC.PD.N0.109/22.10.106/2019-20 dated March 13, 2020 on implementation of Indian
Accounting Standards, Non-Banking Financial Companies (NBFCs) are required to create an
impairment reserve for any shortfall in impairment allowances under Ind AS 109 and Income
Recognition, Asset Classification and Provisioning (IRACP) norms (including provision on
standard assets). During the year, there was no shortfall in impairment allowances and
accordingly, the Company is not required to transfer any amount to Impairment Reserve.

6. Dividend

The Board of Directors aim to grow the business lines of the Company and enhance the rate of
return on investments of the shareholders. In order to finance the long-term growth plans of the
Company that requires substantial resources, the Board of Directors did not recommend any
dividend for the financial year under review.




7. Share Capital

There has been no change in the authorized, issued and paid-up share capital of the Company
during the financial year ended March 31, 2022.

8. Disclosure regarding issue of Employee Stock Options

Your Company has not implemented any Stock Option Scheme for the employees.
9. Directors

During the financial year 2021-22, no changes took place in the composition of Board of
Directors.

As at the end of financial year, your company’s Board of Directors comprises of the following
members, namely:

Mr. S Krishnamurthy, Independent Director, Chairman (DIN: 00066044)
Mr. K M Mohandass, Independent Director (DIN: 00707839)
Mr. R Umasuthan, Independent Director (DIN: 08962500)
Mr. Suman Bollina, Non-Executive Director (DIN: 07136443)
Mr. P. Balaji, Non-Executive Director (DIN: 07904681)

SN

10. Declaration from Independent Directors

The Independent Directors have submitted the Declaration of Independence, stating that they
continue to fulfil the criteria of independence as required pursuant to section 149 of the
Companies Act, 2013.

In the opinion of your Board of Directors, the Independent Directors fulfil the conditions
specified in the Act and the rules made there under for appointment as Independent Directors
including the integrity, expertise and experience and confirm that they are independent of the
management.

11. Formal Annual Evaluation

The annual evaluation process of the Board, its committees and Individual Directors were
conducted as per the provisions of the Companies Act, 2013. A structured exercise was carried
out based on the criteria for evaluation forming part of the Policy on appointment, remuneration
and evaluation of the Directors, Key Managerial Personnel and Senior Management and the
inputs received from the Directors on the functioning and overall level of engagement of the
Board and its committees on parameters such as composition of Board and committees,
execution of specific duties, quality, quantity and timeliness of flow of information, deliberations
at the meeting, independence of judgement, decision-making, management actions etc.

The policy on appointment, remuneration and evaluation of the Directors, Key Managerial
Personnel and Senior Management is available on the website of the Company at
https:/ /www.aptusfinance.com/wp-content/uploads/2022/05/ Aptus-NBFC-Appointment-
Remuneration-Evalaution-Policy.pdf
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Board Meetings held during the year

During the financial year ended 31st March 2022, six (6) Board Meetings were held on
May 04, 2021, May 12, 2021, June 23, 2021, July 26,2021, October 28, 2021 and January 27, 2022
respectively. The maximum time gap between two meetings did not exceed 120 days during the
financial year under review.

Particulars of the Directors' attendance at the Board Meetings are given below:

Name Nature of Directorship Attendance

Mr. S. Krishnamurthy Independent Director 6

Mr. K. M. Mohandass Independent Director 6

Mr. R. Umasuthan Independent Director 6

Mr. Suman Bollina Non - Executive Director 6

Mr. P. Balaji Non - Executive Director 6
Committees

Details on composition of various Committees of the Board and number of meetings of the
Committees are given in Annexure C.

Compliance with secretarial standards on Board and General Meetings

Your company has complied with all the provisions of secretarial standards issued by the
Institute of Company Secretaries of India in respect of meetings of the Board of Directors and
general meetings held during the year.

Key Managerial Personnel

As on March 31, 2022 Mr. Vivek Mehta, Manager & Chief Financial Officer and Ms. Jyoti Munot,
Company Secretary are the Key Managerial Personnel of the Company as per Sections 2(51) and
203 of the Companies Act, 2013. There were no changes in the office of Key Managerial Personnel
(KMP) during the financial year 2021-22.

Management Discussion and Analysis

The Management Discussion and Analysis report is enclosed and is forming part of this report as
Annexure D.

Auditors & Auditor's Report
Statutory Auditors
Pursuant to the provisions of Sections 139 and 141 of the Companies Act, 2013,

M/s R. Subramanian and Company LLP, Chartered Accountants were appointed as the
Statutory Auditors of the Company at the 6t Annual General Meeting (AGM) of the




18.

19.

20.

21.

shareholders held on November 30, 2021, for a period of three financial years, i.e. from FY 2021-
22 to FY 2023-24, to hold office from the conclusion of the 6t AGM up to the conclusion of the 9t
AGM.

The Report of the Statutory Auditors to the members is annexed to and forms part of the
financial statements and the same does not contain any qualification, reservation or adverse
remark on the financial statements prepared as per Section 133 of Companies Act,

2013 and notes on accounts annexed thereto. There were no frauds detected or reported by the
Auditors under sub-section (12) of section 143 of the Companies Act, 2013 during the year.

Secretarial Auditor

S. Sandeep & Associates, Company Secretaries were appointed to conduct the secretarial audit of
the Company for the financial year 2021-22, as required under Section 204 of the Companies Act,
2013 and rules made thereunder.

The secretarial audit report for the financial year ended March 31, 2022 forms part of this
Annual report as Annexure E to Board’s Report and does not contain any qualifications,
reservations or adverse remark.

Maintenance of cost records and cost audit

Maintenance of cost records and requirements of cost audit as prescribed under the provisions of
section 148(1) of the Act is not applicable for the business activities carried out by the company.

Internal Financial Controls

Your Company has an internal control system, commensurate with the size, scale and complexity
of its operations. The Company has robust policies and procedures which, inter alia, ensure
integrity in conducting business, timely preparation of reliable financial information, accuracy
and completeness in maintaining accounting records and prevention and detection of frauds and
errors. The Audit Committee regularly reviews the audit findings and action taken thereon, as
well as the adequacy and effectiveness of the internal financial systems and controls. Statutory
Auditors, M/s R. Subramanian and Company LLP have also reviewed the internal controls
systems as existing in the Company and have given an unmodified opinion on the same.

Material Changes and Commitments.

There are no material changes and commitments between March 31, 2022 and the date of this
report having an adverse bearing on the financial position of the Company.

Annual Return

As per Section 134 (3) (a) and Section 92 (3) of the Companies Act, 2013 read with Rule 12(1) of
the Companies (Management and Administration) Rules, 2014, the annual return of the
Company for the financial year ended March 31, 2022 is available on the Company’s website at
www.aptusfinance.com.
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22,
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24.

Risk Management

The Company has constituted a Risk Management Committee which is responsible for putting in
place a risk management system, risk management policy and strategy to be followed by the
Company.

The Key principles of Risk Management are as follows:

a) The risk management shall provide reasonable assurance in protection of business value
from uncertainties and consequent losses.

b) All concerned process owners of the company shall be responsible for identifying &
mitigating key risks in their respective domain.

) The occurrence of risk, progress of mitigation plan and its status will be monitored on
periodic basis.

The Risk Management Committee along with the Asset Liability Management Committee
reviews and monitors these risks at regular intervals.

Risk management process includes four activities: risk identification, risk assessment, risk
mitigation, monitoring and reporting. Once risks are identified, it is necessary to prioritize them
based on the impact, dependability on other functions, effectiveness of existing controls etc.

Internal audit shall review the risk register once a year and add any new material risk identified
to the existing list. These will be taken up with respective functional head for its mitigation.
Existing process of risk assessment of identified risks and its mitigation plan will be appraised to
Board.

Particulars of Employees

In accordance with the provisions of Section 197(12) of the Companies Act, 2013, read with rules
5(1), 5(2) and 5(3) of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014, the name and other particulars of employees are to be set out in the annexure
forming part of the Annual Report. However, as per provisions of Section 136(1) of the
Companies Act, 2013, read with relevant proviso of the Companies Act, 2013 the Annual Report
is being sent to members excluding the aforesaid information. The said information is available
for inspection at the Registered Office of the Company. Any member interested in obtaining such
particulars may write to the Company and the same will be furnished without any fee and free
of cost.

Particulars of Contracts or Arrangements with Related parties

All contracts / arrangements / transactions entered into by the Company during the financial
year with the related parties were on arm’s length basis and were in the ordinary course of
business. There were no materially significant related party transactions with promoters,
directors, key managerial personnel or other designated persons, which may have a potential
conflict with the interest of the Company at large.
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All Related Party Transactions (“RPT”) are placed before the Audit Committee for approval.
Prior omnibus approval of the Audit Committee is obtained on a yearly basis for the transactions
which are of a foreseen and repetitive nature. The transactions entered into pursuant to the
omnibus approval so granted are placed on a quarterly basis before the Audit Committee and
Board for their review. The policy on Related Party Transactions as approved by the Board is
available on the website of the Company at https://www.aptusfinance.com/wp-
content/uploads/2021/08/ Aptus-Finance-RPT-Policy.pdf

The details of the related party transactions for the financial year 2021-22 in Form AOC-2 is
enclosed as Annexure A to this report.

Conservation of Energy, Technological Absorption, Foreign Exchange Earnings/Outgo

The Company does not have any activity relating to conservation of energy and technical
absorption and does not own any manufacturing facility. Hence the requirement of disclosure of
particulars relating to conservation of energy and technology absorption in terms of Section 134
of the Companies Act, 2013 and the Rules framed thereunder is not applicable.

Your Company does not have any foreign currency earnings or expenditure during the financial
year ended March 31, 2022.

Non-Convertible Debentures

The Non-Convertible Debentures of the Company are held in dematerialized form with National
Securities Depository Limited vide ISIN Nos. INE04MH07018 and INE0O4MHO07026.

During the financial year, there were no instances of any Non-Convertible Debentures which
have not been claimed by the investors or not paid by your Company after the date on which the
Non-Convertible Debentures became due for redemption.

The Non-Convertible Debentures of your Company are listed on BSE Ltd and your Company
has paid the requisite listing fee to ensure continuous listing of its debt instruments.

Particulars of Loans, Guarantees or Investments under Section 186 of Companies Act, 2013

During the year under review, the Company had not granted any loans or guarantees or made
any investments under Section 186 of the Companies Act, 2013.

Details of Significant & Material Orders passed by the Regulators or court or tribunal

During the financial year, there are no significant and material orders passed by the regulators or
Courts or Tribunals impacting the going concern status and your company’s operations in future.

Corporate Social Responsibility Policy (CSR)
The Company has duly constituted a Corporate Social Responsibility Committee as per the

provisions of Section 135 of the Companies Act, 2013. The Company has devised a policy for the
implementation of CSR framework, broadly defining the areas of spending for the CSR activities.
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The Annual Report on CSR activities and expenditure, as required under section 135 of the
Companies Act, 2013 read with Rule 8 of the Companies (Corporate Social Responsibility Policy)
Rules, 2014 is attached as Annexure B to this Report.

The CSR policy of the Company has been placed in the website of the Company at
https:/ /www.aptusfinance.com/wp-content/uploads /2021 /08 / Aptus-Finance-CSR-Policy.pdf

30. Vigil Mechanism & Whistle Blower Policy

The Company has established a whistle blower mechanism to provide an avenue for reporting
concerns about unethical behaviour or violation of the Company’s code of conduct for the
directors/employees by providing adequate safeguards against victimization of
directors/employees who avail this mechanism. The Company has laid down a Whistle Blower
policy which contains the process to be followed for dealing with complaints and also provides
for direct access to the Chairman of the Audit Committee. The whistle blower policy and vigil
mechanism is available on the website of the Company at
https:/ /www.aptusfinance.com/policies/ Aptus-NBFC_Whistle-blower-Vigil-mechanism.

31. Policy on Sexual Harassment of Women at Workplace (Prevention, Prohibition & Redressal)
Act, 2013

The Company has in place a policy on prevention of sexual harassment in line with the
requirements of the Sexual Harassment of women at the Workplace (Prevention, Prohibition and
Redressal) Act, 2013. An Internal Complaint Committee is in place to redress the complaints
received regarding sexual harassment. All employees of the Company are covered under this
policy. There were no complaints relating to sexual harassment pending at the beginning of the
financial year. During the financial year 2021-22, no complaints were received by the Internal
Complaints Committee.

32. Directors’ Responsibility Statement

The Board of Directors have instituted/put in place a framework of internal financial controls
and compliance systems, which is reviewed by the management and the relevant board
committees, including the audit committee and independently reviewed by the internal,
statutory and secretarial auditors.

Pursuant to Section 134(5) of the Companies Act, 2013, the Board of Directors confirm that:

(i) in the preparation of the annual accounts, the applicable accounting standards have been
followed and that there were no material departures therefrom;

(ii) they have, in the selection of the accounting policies, consulted the statutory auditors and
have applied their recommendations consistently and made judgments and estimates that
are reasonable and prudent so as to give true and fair view of the state of affairs of the
company as at March 31, 2022 and the profit of the company for the year ended on that
date;

(iii) they have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013, for safeguarding
the assets of the company and for preventing and detecting fraud and other irregularities;

(iv) they have prepared the annual accounts on a going concern basis;
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(v) 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 during the
year ended March 31, 2022; and

(vi) they have devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively during
the year ended March 31, 2022.

Acknowledgement
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For and on behalf of the Board of Directors
S Krishnamurthy

Chennai Chairman
May 4, 2022 (DIN: 00066044)




ANNEXURE A
Form No. AOC -2
(Pursuant to clause (h) of sub-section (3) of Section 134 of the Act and Rule 8 (2) of the
Companies (Accounts) Rules, 2014)
Form for disclosure of particulars of contracts/arrangements entered into by the company with
related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including
certain arm’s length transactions under third proviso thereto.

1. Details of material contracts or arrangement or transactions not at arm’s length basis: Nil

2. Details of material contracts or arrangement or transactions at arm’s length basis:

Name of the related party and | Aptus Value Housing Finance India Limited, Holding

nature of relationship Company
Nature (.)f contracts/ arrangements/ Shared support charges
transactions

Duration of the contracts/

. Ongoin
arrangements/ transactions )

The holding company is sharing its infrastructure and
resources with the subsidiary company, it becomes
Salient terms of the contracts or | necessary for the holding company to transfer /
arrangements or transactions | allocate costs / expenses appropriately and
including the value, if any proportionately to the subsidiary company to ensure
that such transactions are done on an arm’s length
basis.

All the costs / expenses that are incurred by the
subsidiary company directly would be booked in the
books of the subsidiary. However, the costs / expenses
incurred by the holding where a portion of the benefits
/ services are utilized / accrue by / to the subsidiary
company, such costs / expenses would need to be
shared between the 2 entities. The same is in the
ordinary course of business.

Justification for entering into such
contracts/ arrangements/
transactions

On June 23, 2021 the Board reviewed and approved

Date of approval by the Board the Related Party Transaction Policy.

Amount paid as advance, if any -

Date on which the special
resolution was passed in general
meeting as required under the
first proviso to section 188

Not Applicable

For and on behalf of the Board of Directors

S Krishnamurthy
Chennai Chairman
May 4, 2022 (DIN: 00066044)




ANNEXURE B

REPORT ON CORPORATE SOCIAL RESPONSIBILITY

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.

Aptus is a growing company and is committed towards social welfare of the common people
as it caters the housing needs of self-employed, informal segment of customers, belonging to
middle income, primarily from semi urban and rural markets. Your Company has adopted a
policy for Corporate Social Responsibility which has been placed in the website of the
Company www.aptusfinance.com.

As per the CSR policy, your Company shall seek to positively impact the lives of the
disadvantaged by supporting and engaging in activities that aim to improve their wellbeing.

The Company will undertake its CSR activities either directly or through a Registered Trust or
through a Registered Society or establish another company under Section 8 of the Companies
Act, 2013 or even to collaborate with other entities. The implementation Schedule for CSR
activities will be dependent on the availability of eligible projects.

Your company would be undertaking the CSR activities as listed in Schedule VII and Section
135 of the Companies Act, 2013 and the rules framed thereunder. The CSR committee will
oversee the implementation and monitoring of all CSR projects/ programmes / activities and
periodic reports shall be provided for review to the Board as and when necessary.

Composition of the CSR Committee

No of
. . meetings of |No of meetings of
S. . Designation/ CSR CSR Committee
Name of Director Nature of . .
No. Directorshi Committee attended during
P held during the year
the year
. Non-Executive
1 | Mr. Suma Bollina Director — Chairman 1 1
2 | Mr. KM Mohandass | [ndependent 1 1
Director
3 | Mr. R Umasuthan In.dependent 1 1
Director

Details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8
of the Companies (Corporate Social Responsibility Policy) Rules, 2014: Not Applicable

Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the
Companies (Corporate Social Responsibility Policy) Rules, 2014 and amount required for set
off for the financial year, if any: Not Applicable
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5. Average net profit of the company as per section 135(5): Rs. 39,89,21,667

6.
(@) | Two percent of average net profit of the company as per Rs 79,78,433
section 135(5)
(b) | Surplus arising out of the CSR projects or programmes Nil
or activities of the previous financial years
(c) | Amount required to be set off for the financial year, if Nil
any
(d) | Total CSR obligation for the financial year (6a + 6b - 6¢) Rs 79,78,433
7.
a. CSR amount spent or unspent for the financial year:
Amount Unspent (in Rs.)
Total ~Amount transferred to Amount transferred to any fund specified under
Unspent CSR - Account as per Schedule VII as per second proviso to section 135(5)
section 135(6) P P
Amount Amount
Date of transfer Name of the Date of transfer
(Rs. in lakhs) Fund (Rs. in lakhs)
PM CARE
Nil NA MC 5 59.78 September 20, 2022
Fund
b. Details of CSR amount spent against ongoing projects for the financial year: Not
Applicable
c. Details of CSR amount spent against other than ongoing projects for the financial year:
(1) (2) (3) (4) (5) (6) (7) (8)
ﬂb Name of Item Local Location of the Amount Mode of | Mode of
" | the Project | fromthe | area project. spent for implemen | implementation
list of (Yes/ the project | tation - Through
activities | No). (in Rs. implementing
in lakhs). - agency
schedule Direct CSR
Vil to the L (Yes/No) [V@Me | regist
Act. State. District. ratio
n
num
ber
1 [Contribution - No NA NA 20.00 Yes NA NA
to PM CARES




FUND towards
Covid-19 relief

TOTAL

20.00

d. Amount spent in Administrative Overheads: Nil

e. Amount spent on Impact Assessment, if applicable: Not Applicable

8. (a) Details of Unspent CSR amount for the preceding three financial years: Not Applicable

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

financial year(s): Not Applicable

9. In case of creation or acquisition of capital asset, furnish the details relating to the asset so
created or acquired through CSR spent in the financial year (asset-wise details) - Not

Applicable

10. Specify the reason(s), if the company has failed to spend two per cent of the average net
profit as per section 135(5): The Company was unable to identify suitable CSR initiatives in
alignment with the initiatives already undertaken by the Company, the business of the
Company and the areas in which it operates. The unspent CSR amount of Rs. 59.78 lakhs
for FY 2021-22 has been transferred to PM CARES Fund as specified in Schedule VII of the

Companies Act, 2013.

For and on behalf of the Board of Directors

Sd/-

Suman Bollina

Chairman of CSR Committee

(DIN: 07136443)

Sd/-

K M Mohandass
Independent Director
(DIN: 00707839)




ANNEXURE C

Committees of the Board

A. Audit Committee

The Audit Committee consists of the following members:
1.Mr. K M Mohandass, Independent Director - Chairman
2.Mr. S Krishnamurthy, Independent Director

3. Mr. R Umasuthan, Independent Director

The Audit Committee of the Board met four (4) times during the year on May 4, 2021, June 23,
2021, October 28, 2021 and January 27, 2022 respectively.

B. Nomination & Remuneration Committee

The Nomination & Remuneration Committee consists of the following members:
1. Mr. KM Mohandass, Independent Director - Chairman

2. Mr. S Krishnamurthy, Independent Director

3. Mr. Suman Bollina, Non- Executive Director

The Nomination & Remuneration Committee of the Board met once (1) during the year on June
23,2021.

C. Resourcing & Business Committee

The Resourcing & Business Committee consists of the following members:
1. Mr. S Krishnamurthy, Independent Director - Chairman

2. Mr. KM Mohandass, Independent Director

3. Mr. P Balaji, Non- Executive Director

The Resourcing & Business Committee of the Board met twice (2) during the year on January 12,
2022 and March 24, 2022.

D. Corporate Social Responsibility Committee

The Committee consists of following members:

1. Mr. Suman Bollina, Non-Executive Director - Chairman
2. Mr. KM Mohandass, Independent Director

3. Mr. R Umasuthan, Independent Director

The Corporate Social Responsibility Committee of the Board met once during the year on June
23, 2021.




E. IT Strategy Committee
The Committee consists of following members:

1. Mr. KM Mohandass, Independent Director, Chairman
2. Mr. R Umasuthan, Independent Director
3. Mr. P Balaji, Non-Executive Director

Mr. G Subramaniam, ED - Chief of Business & Risk, Holding Company and
Mr. V Krishnaswami - VP - IT, Holding Company are Invitees to the meetings of IT Strategy
committee.

F. ALCO Committee

The committee consists of the following members:

1. Mr. P Balaji, Director - Chairman

2. Mr. V Krishnaswami, VP- IT of Apus Value Housing Finance India Ltd

3. Mr. Vivek Mehta, Manager & Chief Financial Officer

Mr. M Anandan, CMD of Aptus Value Housing Finance India Ltd and Mr. G Subramaniam, ED

Chief of Business & Risk of Apus Value Housing Finance India Ltd are invitees to the meeting of
ALCO committee.

G. Risk Management Committee

1. Mr. S Krishnamurthy, Independent Director - Chairman
2. Mr. KM Mohandass, Independent Director
3. Mr. P Balaji, Director

Mr. G Subramaniam, ED - Chief of Business & Risk of Apus Value Housing Finance India Ltd is an
invitee to the meeting of Risk management committee.




ANNEXURE D
MANAGEMENT DISCUSSION AND ANALYSIS
Macro-Economic Overview

“India to remain the fastest growing major economy in the world during 2021-24" - as
per the projections by the World Bank and the International Monetary Fund.
The FY 2021-22 has largely been a year of recovery from the impact of the Covid-19
pandemic, which had been a drag in the previous two fiscals.

The adverse impact of the 3rd wave was very limited due to lockdowns being
localised and better preparedness of the State Governments to handle the health crisis.
Economic recovery during FY22 was also supported by large-scale vaccination and
sustained fiscal and monetary support.

India continues to be recognised as the fastest-growing major economy with a GDP
growth of 8.7% in FY22.

Industry Insights

In the recent decade, Non-Banking Financial Companies (NBFCs) have emerged as
one of the principal institutions in providing credit financing to the unorganized
underserved sector. NBFCs have a systematically important role in the Indian
financial system. They provide a means of financial inclusion for those who do not
have easy access to credit. NBFCs have not only revolutionized the way the lending
system operates in India over the last decade, but they have also merged digitization
and technology to provide customers with a quick and convenient financing
experience. Focusing on the low-income groups and untapped segments of the
society, the NBFCs provide a plethora of services, including MSME financing and
Home Finance.

NBFCs had been adversely impacted by the pandemic due to their underlying
business model. Demand side drivers being significantly impacted, it became difficult
for NBFCs to find creditworthy projects and borrowers to lend to as a result of the
pandemic induced stress. This got compounded with asset quality issues as ability of
borrowers to service their instalments had been impacted.

The fiscal gone by saw NBFC’s navigate through business stoppages yet again in the
first quarter as the second wave swept through the country. It also saw some
regulatory support in terms of restructuring for covid impacted borrowers in the first
half. Second half of the fiscal with covid lying relatively low, saw an uptick in
disbursements and a significant improvement in collection efficiencies. However, the
fiscal 2023 is largely expected to build upon the momentum gained in the previous
two quarters and see a sustained gradual growth path through the year.




Business Overview

Aptus Finance India Private Limited (Aptus Finance), an NBFC registered with the
Reserve Bank of India is focused on creating new economic opportunities for
deserving small business entrepreneurs by giving loans for their business purposes.
With this focus, Aptus believes that the lives of these entrepreneurs can be enriched
and communities can be transformed. The objective is to make finance available at a
reasonable cost and deliver the funds required in a transparent manner. Aptus
Finance, run by professionals with rich experience in the financial services industry,
aims to make credit available easily to these people and make a positive impact on the
lives of millions of people engaged in small businesses which actually build the
nation.

Financial Performance

During the year under review, Company sanctioned loans worth Rs. 213 crores as
compared with the sanctions of Rs. 231 crores during the previous year. Company
disbursed loans worth Rs. 198 crores during the year under review as compared with
the disbursements of Rs. 221 crores during the previous year. Company continued its
focus on low and middle-income families in Tier II and III cities and the disbursement
of Rs. 198 crores benefitted more than 3500 families. The Company’s Gross Income
grew by 28% to Rs. 143 crores as at March 31, 2022 as against Rs. 112 crores as at
March 31, 2021. The Profit before tax for the year ended March 31, 2022 stood at Rs. 84
crores translating into a growth of 27% over Rs. 66 crores in the previous financial
year. The Profit after Tax (PAT) for the year ended March 31, 2022 grew by 27% to Rs.
62 crores as against of Rs. 49 crores in the previous financial year. The net-worth of the
Company stood at Rs. 302 crores as on March 31, 2022.

Risk Management

Risk management forms an integral part of our business. We continue to improve our
internal policies and implement them rigorously for the efficient functioning of our
business. As a lending institution, we face financial and non-financial risks. We have
established a robust risk management and audit framework to identify, assess,
monitor and manage various types of internal and external risks. We conduct regular
training of our staff members with respect to risk-related matters, as part of our risk
management process. Our risk management framework is driven by our Board and its
subcommittees including the Audit Committee, the Asset Liability Committee and the
Risk Management Committee. We give due importance to prudent lending practices
and have implemented suitable measures for risk mitigation, which include
verification of credit history from credit information bureaus, personal verification of
a customer’s business and residence, technical and legal verifications, conservative
loan to value, and required term cover for insurance. The major types of risk we face
in our businesses, probability, impact and mitigation are as below.




Risk

Description of the risk

Mitigation Measures

Capital Risk

Inability to
debt/equity capital

source

Raising funds on acceptable terms, at
competitive rates and in a timely
manner

Liquidity and
Finance Risk

Asset liability miss match,
Capital Adequacy

Maintaining positive ALM through
systematic planning of funding
requirements, which is supervised by
the Asset Liablity Management
committee. Liquidity position is
actively monitored to ensure that all
borrower and lender-related
financing requirements are met.

Interest Rate
Risk

Interest from lenders /banks
on loans

Optimize our borrowing profile
between short term and long term
loans and ensure diversified resource
raising options to minimize cost and
maximize stability of funds.

Credit Risk

Inability to recover loans
dues

Board approved credit policies set
out procedures covering the
measurement and management of
credit risk. Credit sanction is done
centrally through a delegation matrix
and credit risk monitoring is done to
identify and manage credit quality
and concentration risks.

Operational
Risk

Human, systems errors and
inadequate processes and
controls

Staff education, effective segregation
of duties, access, authorization and
reconciliation =~ procedures  with
oversight by internal audit function.
Reports of the internal auditors as
well as the action taken on the
matters reported upon are discussed
and reviewed at the Audit
Committee meetings

Information
Technology
Risk

System  Failure, Security
Threats and Data security
breaches

Maintaining and upgrading our
information technology systems on a
timely and cost-effective basis.

Regulatory
Risk

Changes in law, statutory
regulations

Deployment of a comprehensive
compliance management system
across the company to manage
compliance of all the applicable
statutory regulations and creating
awareness about regulatory changes
across the respective functions.




Evolving Regulatory Landscape

Over the past few years, financial services as a sector has come under increased
scrutiny and therefore, greater regulatory supervision. This is especially true for
NBEFCs, as over the years, the sector has undergone considerable evolution in terms of
size, complexity and interconnectedness within the financial sector. With a view to
bridge the regulatory gaps between the Banks and NBFCs, NBFCs are now
increasingly being subject to regulations and guidelines at par with banks. Some of the
key regulations and guidelines aimed at bringing this regulatory convergence
between the Banks and NBFCs are:

e Scale Based regulations where NBFCs would be classified into layers on the
basis of their size, activity and perceived risk. Effective October 2022, the said
regulations would put in place enhanced regulatory standards pertaining to
Capital, Prudential and Governance requirements.

e RBI circular dated 12th November 2021 pertaining to asset classification of
NBFCs, whereby certain aspects such as classification of an account as Special
Mention Account (SMA) and Non-Performing Asset (NPA) were clarified /
harmonized. This has again been brought to ensure uniformity in the
implementation of IRACP norms across all lending institutions.

e Extending Risk Based Internal Audit framework to NBFCs to enhance the
quality and effectiveness of their internal audit systems and processes. It
requires internal audit function to broadly assess and contribute to the overall
improvement of the Organization’s governance, Risk Management and control
processes using a systematic and disciplined approach.

Human Resource

As of March 31, 2022, we had 36 employees. We recruit after conducting reference
checks and our new employees undergo training. As part of our human resource
initiatives, we have implemented several programs to engage with our employees. We
conduct training programs on a periodic basis for our employees on lending
operations, underwriting and due diligence, KYC and anti-money laundering normes,
risk management, information technology, and grievance redressal.

Information Technology

Information technology acts as an enabler in our business and helps us in achieving
growth, scale of operations, ease of use, customer focus and secure operations. Our
lending software is an end to end software solution which provides us with functions
such as access control, loan origination, loan management and financial report
generation. It has controls and risk management to ensure integrity of the customer
data and financial reports.




The integrated IT value chain within the company encompasses the following
functional modules;

Marketing and Sales: Consisting of a referral app for generating customer leads and a
sales app for the enabling digital customer onboarding.

Business Residential Verification APP: Through this BV/RV app APTUS conducts
live video verification of the residence or business location of the customer.

Credit: Credit score card integrated with the lending system helps in evaluating
customer profiles through various data points.

Technical APP: This app helps in physical property evaluation and geo tagging of the
property. This is integrated with the lending systems.

Collection, Recovery and CRM: Aptus has a robust CRM which helps in connecting
with the customers. The collection app helps in having a seamless collection process.

Legal: The IT enabled legal system of the company assists in generating notices and
tracking NPA customers.

Loan Operation: Aptus lending software is an end to end solution which provides
functions like access control, loan origination, loan management and financial reports.

IT Security: Aptus has a certified safe and secure IT environment for ensuring data
security and privacy.

We also provide for cheque printing at our branches to ensure disbursement of loans
to customers quickly.

Internal Control Systems

Your Company has an internal control system that would commensurate with the
size, scale and complexity of its operations. The Company has robust policies and
procedures which, inter alia, ensure integrity in conducting business, timely
preparation of reliable financial information, accuracy and completeness in
maintaining accounting records and prevention and detection of frauds and errors.
The Audit Committee regularly reviews the adequacy and effectiveness of the internal
financial systems and controls.




Our Strength
Experienced Management backed by marquee investors:

Our senior management including the promoters have multiple years of experience in
management and operations of financial sector. Majority of our senior and middle
level staff have multiple years of experience in business development, credit
evaluation, risk management, legal assessment, technical valuation, technology,
finance and treasury and human resource management.

Superior Asset Quality:

Aptus has been has been able to maintain the asset quality through events like
demonetization, liquidity crisis in the market and the Covid-19 pandemic. Robust risk
management architecture from origination to collections, backed by Machine Learning
and Artificial Intelligence helps in improving collections and reduce NPAs . In
addition to this, prudent internal controls and underwriting policies also support such
performance.

Opportunities and Threats

Non-Banking Financial Companies (“NBFCs”) remain one of the most important
pillars for wushering financial inclusion in India, reaching out to a hitherto
under/unserved populace and in the process leading to “formalization” of the credit
demand. NBFCs cater to the needs of both the retail as well as commercial sectors and,
at times, have been able to develop strong niches with their specialized credit delivery
models that even larger players including banks, have found hard to match. This has
further provided a fillip to employment generation and wealth creation and in the
process, bringing in the benefits of economic progress to the weaker sections of the
society.

Last two years were challenging on account of the pandemic during which both
business and collections were severely impacted. However, from Q2 FY 2021-22,
credit growth has picked up significantly due to receding impact of COVID
shutdowns, the pent-up demand in the economy and an uptick in multiple economic
indicators.

While the economy is on the path to recovery, there are certain headwinds that may
impact the growth and credit offtake. The NBFC sector may get impacted if elevated
levels of retail inflation, crude oil prices and supply chain disruptions continue over a
prolonged period. Borrowing rate is expected to rise in the wake of rate hikes
announced by RBI in May 2022, which may lead to pressure on margins. Any loan re-
pricing may lead to reduced demand as well as deterioration in credit quality for
small borrowers.




However, there’s room for optimism - receding pandemic impact along with large
vaccinated population, rising private investments, higher consumption levels and
thrust on capital expenditure in Union Budget 2022 shall in tandem lead to a higher
growth trajectory for the economy. This shall also translate into a better performance
vis-a-vis the year gone by for most of the leading financial services institutions
including NBFCs.

Outlook

Outlook going forward, NBFCs would begin FY 2022-23 with enough capital buffers,
consistent profitability, and considerable on-balance-sheet provisioning, as well as
sufficient system liquidity to protect against additional Covid-19 outbreaks. These
impacts would remain to be seen once the Financial Stability Report is released by the
RBI for the full year. NBFCs will play an important role in the Indian financial
ecosystem in the coming years. The sector has sailed through several challenges over
the years, focusing on improving asset quality, capital position and collection
efficiency, and is now well-positioned to capitalize on the growth opportunities.
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SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2022

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

To,
The Members,

APTUS FINANCE INDIA PRIVATE LIMITED
No 8B, Doshi Towers 8th Floor, No.205, Poonamallee High Road,
Kilpauk, Chennai -600 010

We have conducted the secretarial audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices of M/s. APTUS FINANCE INDIA PRIVATE LIMITED
(CIN: U74900TN2015PT! C102252) (hereinafter called “the Company”). The Secretarial Audit was
conducted in a manner that provided us a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed
and other records maintained by the company and also the information provided by the Company,
its officers, agents and authorized representatives during the conduct of secretarial audit, the
explanations and clarifications given to us and the representations made by the Management and
considering the relaxations granted by the Ministry of Corporate Affairs and Securities and
Exchange Board of India on account of the outbreak of Covid-19 pandemic we hereby report that
in our opinion, the Company has, during the audit, period covering the financial year ended on
March 31, 2022, generally 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, 2022 according to the
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 as
applicable to the Company;
iii. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder as
applicable to the Company.
iv.  The Foreign Exchange Management Act, 1999 and the rules and regulations _made
thereunder to the extent as applicable to the Com pany. The Company does not ha}@ ATESN,
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Foreign Direct Investment, External Commercial Borrowings and Overseas Direct
Investment.

v.  The following regulations and guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 ("SEBI Act'), to the extent applicable:

a. The Securities and Exchange Board of India (Registrars to an Issue and Transfer
Agents) Regulations, 1993, regarding Companies Act and dealing with client to the
extent of the securities issued;

b.  The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011; Not Applicable for the year under review;

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

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

e. The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements), 2018; Not Applicable for the year under review;

f. The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999, and The Securities and Exchange
Board of India (Share Based Employee Benefits) Regulations, 2014 and The Securities
and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021; Not Applicable for the year under review;

g The Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021 and The Securities and Exchange Board of India (Issue
and Listing of Debt Securities) Regulations, 2008 to the extent applicable;

h. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018;
Not Applicable for the year under review;

i The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2021; Not applicable for the year under review,

j- The Securities and Exchange Board of India (Issue and Listing of Non-Convertible and
Redeemable Preference Shares) Regulations, 2013; Not Applicable for the year under

review;

Further we report that, based on the compliance mechanism established by the Company, which
has been verified on test check basis, we are of the opinion that the Company has complied with
the provisions of the Master Direction - Non-Banking Financial Company - Systemically Important
Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016 dated
September 01, 2016 issued by Reserve Bank of India, Circulars, Master circulars, Notifications,
Rules and Guidelines as prescribed for Non-Banking Financial Companies;

Further, as a precautionary measure against “COVID 2019”, the audit process has been modified,
wherein documents /records etc. were verified in electronic mode, and have relied on the
representations received from the Company for its accuracy and authenticity.
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We have also examined compliance with the applicable regulations and clauses of the following;:

i. Listing agreements entered into by the Company with the BSE Limited as per the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 for listing of its Non-Convertible Debentures.

ii. Secretarial Standards (SS-1) for Board Meeting and Secretarial Standards (SS-2) for General
Meetings issued by The Institute of Company Secretaries of India.

We further report that, during the period under review, the Company has, in our opinion
complied with the provisions of the applicable Acts, Rules, Regulations, Guidelines, Standards, etc.
as mentioned above.

We further report that

- the Board of Directors of the Company is duly constituted as on the date of this report, with
proper balance of Executive, Non-Executive Directors and Independent Directors. There were
no changes in the composition of the Board of Directors during the period under review.

- Adequate notice is given to all the Directors to schedule the Board Meetings, agenda and
detailed notes on agenda were sent in advance as per the applicable provisions of the Act, and
a proper system exists for seeking and obtaining further information and clarifications on the
agenda items before the meeting and for meaningful participation at the meeting.

- Majority decision is carried through and there were no dissenting views of the members.

- The Company has obtained all necessary approvals under the various provisions of the
Companies Act, 2013 to the extent applicable; and

- There was no prosecution initiated and no fines or penalties were im