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BOARDS’ REPORT

To

The Members,
Godrej Finance Limited

ANNUAL REPORT 2022-23

Fory

Your directors submit their 32nd Annual Report along with the Audited Accounts for the financial

year (FY) ended March 31, 2023.

1. FINANCIAL AND OPERATIONAL REVIEW:

a.

Financial Results

The Company's performance during FY ended March 31, 2023, as compared to the previous FY
ended March 31, 2022, is summarized below:

(Rs. In Lakhs)

Particulars For the Financial year | For the Financial year
ended as on 31st March | ended as on 31st March
2023 2022

Total Income 6,563.45 43.59

Total Expenditure 13,461.31 1354.02

Profit/ (Loss) before Tax (6,897.86) (1310.43)

Tax Expense 0.39 0.59

Net Profit/ (Loss) after Tax (6,898.25) (1311.02)

. Business Performance Highlights

The Company was registered with the Reserve Bank of India as Non-Banking Financial
Company (NBFC) -Non- Systemically Important Non-Deposit taking NBFC. It has been
operative since March 1998. Further, post its name change to Godrej Finance Limited, the
Company received revised Certificate of Registration on 03rd December 2021 and it commenced
retail lending operations w.e.f. April 30, 2022.

Consequent to asset size of the Company aggregating to Rs. 62,405.30 Lakhs as on June 27, 2022,
the Company is classified as an NBFC - Systematically Important Non-Deposit Taking NBFC

w.ef. June 27, 2022.

Brief highlights of the business performance during year under review is as below:

e Sanctions

During the year under review, your Company has sanctioned loans amounting to Rs. 1,45,234

Lakhs.
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e Disbursements

During the year under review, your Company has disbursed loans amounting to Rs.
1,06,849.10 Lakhs.

¢ Loans outstanding (Loan Book)
Total loans outstanding as on March 31, 2023, is Rs. 1,34,496.16 Lakhs.

¢ Non-Performing Assets (NPA):
Your Company has implemented a strong risk management culture across the board. The
risk management framework is analytically driven with data backed modelling on
origination. Further, the policies and processes which are put in place tend towards building
a strong low risk high quality portfolio. This is aided by a strong collection and recovery
mechanism.

Gross NPA and Net NPA ratio were 0.02% and 0.01%, respectively.

During the year under review, your Company has made a provision for Rs. 909.20 Lakhs
towards Stage 1 & Stage 2 Assets, in compliance with the Guidelines issued by the Reserve
Bank of India.

Working results of the Company

e Asset Under Management (AUM) as on March 31, 2023 was Rs. 1,34,496.16 Lakhs as
compared to Rs. 4,495.72 Lakhs as on March 31, 2022.

e Loan receivables as on March 31, 2023 was Rs. 1,34,496.16 Lakhs as compared to Rs. 4,495.72
Lakhs as on March 31, 2022.

e Total income during FY2022-23 increased to Rs. 6,563.45 Lakhs from Rs. 44.33 Lakhs during
FY2021-22.

e Profit before Tax/(Loss) was Rs. (6,897.86) Lakhs in FY2022-23 and Rs. (1,310.43) Lakhs in FY
2021-22.

e Profit after Tax/(Loss) was Rs. (6,898.25) Lakhs in FY2022-23 and Rs. (1,311.02) Lakhs in FY
2021-22.

There was no change in the fundamental nature of business of the Company during the year
under review.

. Change in status of the Company from Subsidiary to Wholly Owned subsidiary of Godrej
Capital Limited, Holding Company, consequent to completion of share swap transaction

Godrej Capital Limited (GCL), Holding Company earlier held 95% stake in the Company and
remaining 5% stake was held by PAN FIN Investments LP (PFI), non-resident entity.

To simplify the capital structure of subsidiaries of GCL and to facilitate robust management of
subsidiaries at GCL level, GCL acquired 5% stake held by PFI in the Company.

Pursuant to this acquisition, GCL holds 100% stake in the Company, i.e., the Company has
become wholly owned subsidiary of GCL with effect from March 30, 2023.
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This acquisition was made post receipt of necessary approvals including approval of the
Government of India which was received on October 27, 2022.

. Disclosure regarding Holding, Subsidiary, Associates and Joint Venture Companies
The Company is a wholly owned subsidiary of Godrej Capital Limited

During the year under review, the Company did not have any Subsidiary, Associate or Joint
Venture Company.

. Dividend

The Board of Directors have not recommended any Dividend for the year.

. Transfer to Reserves

The Board of Directors have not recommended transfer of any amount to reserves.
. Portfolio of the Company

The portfolio of the total loan outstanding of your Company stood at Rs. 134,496.16 Lakhs on
March 31, 2023.

The average ticket size on portfolio as on March 31, 2023, for Loan Against Properties (LAP) and
Business Loans stood at Rs. 168 Lakhs and at Rs. 18 Lakhs, respectively.

. Capital Adequacy

As required under Para 6 of Master Direction - Non-Banking Financial Company - Systemically
Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank)
Directions, 2016, your Company is presently required to maintain a minimum capital adequacy
of 15% on a standalone basis. The Capital Adequacy Ratio (CAR) of the Company as on March
31, 2023, was 32.43%.

i. Public Deposits

Your Company being a non-deposit accepting Non-Banking Financial Company, has not
accepted, renewed, or held any public deposits during the year under review and shall not
accept any deposits from the public during FY 2023-24.

Accordingly, the requirements under Chapter V of the Companies Act, 2013 (the Act) read with
Rule 8(5)(v) and 8(5)(vi) of the Companies (Accounts) Rules, 2014 are not applicable to your
Company.
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Branch Network of the Company

As on March 31, 2023, the branch network of your Company is spread over 14 locations, i.e.
Thane, Mumbai, Delhi, Pune (2 branches), Bengaluru (2 branches), Noida, Chennai, Jaipur,
Surat, Ahmedabad, Gurugram, Indore, Hyderabad and Chandigarh.

. State of Company’s Affairs

The Company is engaged in business of retail lending. Some key parameters and milestones
have been summarized as under:

e The team strength increased to 412 employees during FY 2022-23 as compared to 186
employees for the previous year with a view to build up and expand the business capacity in
the early formative years of the Company.

¢ The team strength has increased across verticals.

¢ The loan portfolio as of March 31, 2023, stood at Rs. Rs. 1,34,496.16 Lakhs.

Particulars of Loans, Guarantees or Investments

In terms of section 186(11) of the Act read with the Companies (Meetings of Board and its
Powers) Rules, 2014, the Company being a Non-Banking Financial Company registered with
the Reserve Bank of India and whose main objects as per its Memorandum of Association is to
carry on business of investment activities and financing industrial enterprises, the Company is
exempt from complying with the provisions of section 186 in respect of loans made, guarantees
given or securities provided by the Company.

Further, for details of the investments made by the Company, if any, please refer Notes to the
Audited Financial Statements of the Company for the financial year ended March 31, 2023.

.Particulars of Contracts or Arrangements with Related Parties

All contracts/arrangement/ transactions entered by the Company during the year under review
with related parties were on arm’s length basis and in the ordinary course of business of the
Company.

The details of transactions entered into by the Company pursuant to the omnibus approval is
reviewed by the Board / Audit Committee on a quarterly basis.

During the year under review, the Audit Committee was constituted by the Board with effect
from January 9, 2023. Hence, prior to January 9, 2023, the details of transactions entered into by
the Company pursuant to the omnibus approval were reviewed by the Board on a quarterly
basis.

Details of all transactions with related parties during year under review are provided in in Notes
to the Audited Financial Statements.
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There were no transactions requiring disclosure under section 134(3)(h) of the Act. Hence, the
prescribed Form AOC-2 does not form a part of this Report.

The Company has adopted a policy on transactions with related parties (“RPT Policy”). The RPT
Policy is  also  available = on  the  website of the Company  at
https:/ /www.godrejcapital.com/ gf /information-and-policies.html.

. Credit Rating

During the year under review, the Company has received following ratings from CRISIL
Limited:

Sr. No Particulars Rating assigned
1. Bank borrowings CRISIL AA/Stable
2. Non-Convertible Debentures (NCDs) CRISIL AA/Stable
3. Commercial Papers (CPs) CRISIL A1+

All the above ratings indicate a high degree of safety with regard to timely payment of interest
and principal.

. Borrowings

During the year under review, the Company met its funding requirements by availing credit
facilities from Banks and by issuance of NCDs and CPs. Details are as below:

Sr. No | Particulars Outstanding as on March 31, 2023
1. | Bank Borrowings Rs. 93,657.88 Lakhs
2. | NCDs Rs. 20,120.10 Lakhs
3. | CPs Rs. 741.49 Lakhs

The overall borrowings are within the regulatory ceiling as well as aggregate borrowing limits
of the Company as approved by the Board and Members of the Company.

. SHARE CAPITAL AND CHANGES IN SHAREHOLDING

. Authorized Share Capital of the Company

The Authorized Share Capital as on March 31, 2023, stood at Rs. 2000,00,00,000/- (Rupees Two
Thousand Crores only) divided into 200,00,00,000 (Two Hundred Crore) Equity Shares of Face
Value of Rs. 10/- (Rupees Ten only) each.

During the year under review, considering the probable future requirements of funds for the
operations of the Company, the Board of Directors and Members of the Company at their
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meetings held on November 9, 2022, and December 6, 2022, respectively approved increase in
the Authorized Share Capital of the Company from Rs. 1,000 Crores to Rs. 2,000 Crores.

. Issued, Subscribed and Paid-up Share Capital of the Company

As on March 31, 2023, the Paid-up Share Capital of the Company was Rs. 5,54,70,32,910/ -
(Rupees Five Hundred Fifty-Four Crores Seventy Lakhs Thirty-Two Thousand Nine Hundred
and Ten only) divided into 55,47,03,291 (Fifty-Five Crores Forty-Seven Lakhs Three Thousand
Two Hundred and Ninety-One) Equity Shares of Face Value of Rs. 10/- (Rupees Ten only) each
fully paid-up.

. Changes in Paid -up Share Capital of the Company during the year

As on March 31, 2022, the paid-up capital structure of the Company comprised of 7,02,07,167
equity shares of face value of Rs. 10 each.

Details of allotment of equity shares made during the year under review on rights basis to
existing equity shareholders of the Company is as under:

Sr. Name of allottees Date of No. of equity shares | Total Consideration
No allotment of face value Rs. 10 | (incl premium of Rs.
each allotted 0.32/- per share)
1 Godrej Capital | June 27, 2022 46,02,71,333 Rs. 475,00,00,156.56
Limited
2 PAN FIN Investments | June 27, 2022 2,42,24,791 Rs. 24,99,99,843.12
LP

During the year under review, the Company has not:

e Issued Equity Shares with differential rights as to dividend, voting or otherwise as per
Section 43 of the Act,

e Issued shares (including sweat equity shares) to employees of the Company under any
scheme pursuant to Section 54 of the Act; and

e Issued Equity Shares under Employees Stock Option Scheme as per provisions of Section
62(1)(b) of the Act read with Rule 12(9) of the Companies (Share Capital and Debenture)
Rules, 2014.

3. BOARD OF DIRECTORS, KEY MANAGERIAL PERSONNEL (KMP) AND COMMITTEES:

a. Board of Directors

The composition of the Board is in accordance with the provisions of Section 149 of the Act, with
an appropriate combination of Non-Executive Directors and Independent Directors.
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The Board comprises of adequate number of members with diverse experience and skills, such
that it best serves the governance and strategic needs of the Company. The directors are persons
of eminence in areas such as business, industry, finance, law, administration etc., and bring with
them experience / skills which add value to the performance of the Board. The directors are
selected purely based on merit with no discrimination on race, color, religion, gender, or
nationality.

As on March 31, 2023, the Board of Directors of the Company comprises of following Directors:

Name of Director# DIN Type

Mr. Pirojsha Godrej 00432983 Non-Executive Chairperson
Mr. Hemant Adarkar* 03127893 Independent Director

Ms. Anisha Motwani* 06943493 Independent Director

Mr. Manish Shah 06422627 Non-Executive Director

*Mr. Hemant Adarkar and Ms. Anisha Motwani were appointed as Independent Directors of the
Company for a period of 5 (five years) w.e.f. October 27, 2022, and January 9, 2023, respectively,
#Ms. Tanya Dubash was Non-Executive Chairperson of the Company till 18 January 2023

During the year under review, following changes occurred in the composition of the Board of
Directors of the Company:

e Appointment of Mr. Hemant Adarkar and Ms. Anisha Motwani as Independent
Director(s).

The Board of Directors of the Company vide Circular Resolution dated October 27, 2022 and
January 6, 2023 appointed Mr. Hemant Adarkar (DIN: 03127893) and Ms. Anisha Motwani
(DIN: 06943493) as Additional Director(s) of the Company in the capacity of Independent
Director for a term of five (5) consecutive years with effect from October 27, 2022 and January
9, 2023 respectively, not liable to retire by rotation, subject to approval of the Members of the
Company at the ensuing Annual General Meeting (AGM). Thus, the resolution seeking
approval of members for their appointment as Independent Directors of the Company forms
part of the Notice convening the 32nd AGM of the Company.

The appointment of Mr. Hemant Adarkar and Ms. Anisha Motwani as Independent
Director(s) of the Company was made in accordance with the provisions of the Companies
Act, 2013 and “Fit & Proper” criteria for appointment of Directors adopted by the Company.
In the opinion of the Board of Directors, they possess requisite qualifications, experience,
expertise, proficiency and hold high standards of integrity which is required for position of
Independent Director.

¢ Resignation of Ms. Tanya Dubash as Non-Executive Director of the Company
Ms. Tanya Dubash resigned as the Non-Executive Director and Chairperson of the Company

with effect from January 18, 2023, due to other professional commitments post receipt of
permission of Reserve Bank of India .
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The Company appreciates the valuable contribution made by Ms. Tanya Dubash in guiding
the Company in its evolving phase during her tenure as Non-Executive Director and
Chairperson of the Company.

e Appointment of Mr. Pirojsha Godrej, Non-Executive Director as Chairperson of the
Company

Post exit of Ms. Tanya Dubash, Non-Executive Director and Chairperson of the Company,
the Board of Directors at their meeting held on February 1, 2023 appointed Mr. Pirojsha
Godrej, Non-Executive Director as the Chairperson of the Company.

The Board is of the opinion that the Independent Directors of the Company possess requisite
qualifications, experience, and expertise and that they hold the highest standards of integrity. In
terms of Section 150 of the Act, read with the Companies (Appointment & Qualification of
Directors) Rules, 2014. Further, the Board finds Independent Directors to be “Fit & Proper” as
per the Fit & Proper policy of the Company. The Independent Directors of the Company have
registered themselves with the data bank of Independent Directors created and maintained by
the Indian Institute of Corporate Affairs, Manesar. Further, the Independent Directors who are
required to undertake the online proficiency self-assessment test, have undertaken and cleared
the online proficiency self-assessment test conducted by the IICA within the stipulated time
period.

The terms and conditions of appointment of Independent Directors are available on the website
of the Company at https:/ /www.godrejcapital.com/ gf/information-and-policies.html.

During the year under review, there were no pecuniary relationship/transactions of any of the
Non-Executive Directors with the Company apart from sitting fees paid to Independent
Directors for attending various Board / Committee Meetings.

Details of sitting fees paid to Independent Directors during FY 2022-23 has been furnished in
Form No. MGT-7.

. Director’s Disclosures

Based on the declarations and confirmations received in terms of the provisions of the Act,
circular(s) / notification(s) / direction(s) issued by the Reserve Bank of India (RBI) and such
other applicable laws, none of the Directors of the Board of your Company are disqualified from
being appointed as Directors.

Pursuant to Section 149(7) of the Act, the Company has received respective declarations from
Mr. Hemant Adarkar and Ms. Anisha Motwani, Independent Directors of the Company
affirming compliance with the criteria of independence as specified under Section 149(6) of the
Act.
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The Independent directors have also confirmed compliance with the provisions of rule 6 of the
Companies (Appointment and Qualifications of Directors) Rules, 2014, as amended, relating to
inclusion of their name in the databank of independent directors.

. Retirement by Rotation:

Pursuant to the provisions of Section 152 of the Act read with the Articles of Association of the
Company, Mr. Manish Shah, Non-Executive Director being the longest in the office, is liable to
retire by rotation at the ensuing AGM of the Company and being eligible, has offered himself
for re-appointment.

The Board of Directors recommend his appointment, and the matter is being placed for seeking
approval of members at the ensuing AGM of the Company.

. Nomination & Remuneration Policy

In terms of section 178 of the Act, the Board of Directors of the Company have formulated
Nomination & Remuneration Policy ensuring the criteria for evaluation of performance and
determination of remuneration based on the performance of Directors, KMPs and Senior
Management.

The key objectives of the Policy are to formulate the criteria for determining qualifications,
competencies, positive attributes and independence for appointment of a director, criteria for
evaluation of the members of the Board and carry out evaluation of the performance of Directors
and KMPs.

During the year under review, the Nomination & Remuneration Policy was amended to carry
out the changes as required due to changes in the regulatory provision(s).

The said policy is available on the website of the Company at
https:/ /www.godrejcapital.com/ gf /information-and-policies.html.

. Performance Evaluation

Pursuant to the provisions of Section 134 and 178 of the Act, the Company has carried out an
annual performance evaluation of the Board, its committees and individual directors.

The manner in which formal annual evaluation of performance was carried is given below:
e The Nomination and Remuneration Committee (NRC), at its meeting held on February 1,

2023, approved criteria for performance evaluation of the Board, its committees and
individual directors.
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e Based on the said criteria, questionnaire-cum-rating sheets were circulated to the Directors
for seeking feedback of the directors with regards to the performance of the Board, its
Committee, Chairperson and individual directors.

e From the individual ratings received from the directors, a report on summary of ratings in
respect of performance evaluation of the Board, its Committees, Chairperson and
individual directors for FY2022-23 and a consolidated report thereof were arrived at.

e The report of performance evaluation so arrived at, was then noted and discussed by the
NRC at its meeting held on May 4, 2023.

e Areas such as trust amongst Board members, in-depth discussion with management and
risk management architecture emerged as areas of strength for Board/committee
functioning.

The meeting of Independent Directors for the purpose of carrying out performance evaluation
of non-independent Directors, Board as collective entity and the Chairperson, was held on
February 1, 2023.

f. Key Managerial Personnel (“KMP")

In accordance with provisions of Section 203 of the Act and rules made thereunder, the KMP of
the Company as on March 31, 2023, is as under:

Name Designation

Mr. Pankaj Gupta* Chief Executive Officer
Mr. Kunal Karnani** Chief Financial Officer
Ms. Heer Parekh Company Secretary

*Appointed w.e.f. November 9, 2022
**Appointed w.e.f. June 1, 2022

During the year under review, the Board of Directors had appointed Mr. Pankaj Gupta as the
Chief Executive Officer and Mr. Kunal Karnani as the Chief Financial Officer of the Company
with effect from November 9, 2022 and June 1, 2022, respectively.

g. Corporate Governance
The disclosures under Schedule V of the Companies Act, 2013 is as follows:

e All elements of remuneration package such as salary, benefits, bonuses, stock options,
pension, etc., of all the Directors. Details of fixed component. and performance linked
incentives along with the performance criteria:

Details of sitting fees paid for attending meetings of the Board / Committees to the
Independent Directors viz. Mr. Hemant Adarkar and Ms. Anisha Motwani for the year under
review, are provided under MGT-7, copy of the said Annual Return shall be made available
on the website of the Company at https://www.godrejcapital.com/ghf/information-and-

policies.html.
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¢ Service contracts, notice period, severance fees: Not applicable.

¢ Stock option details, if any, and whether the same has been issued at a discount as well as
the period over which accrued and over which exercisable:
No stock options have been granted to any Directors of the Company.

. Disclosure pursuant to Section 197 (12) of the Act

The information required to be incorporated pursuant to the provisions of Section 197(12) of the
Act read with Rule 5 of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 in respect of employees of the Company is not applicable to the
Company.

i. Committees of Board:

The Company has constituted following Committees pursuant to the applicable provisions of
the Act, Master Direction - Non-Banking Financial Company - Systemically Important Non-
Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016, other
applicable laws and internal requirements.

The respective composition of the Committees as on March 31, 2023, is as below:

Name of the Committee Committee Members and designation in the Committee
Audit Committee 1. Ms. Anisha Motwani, Independent Director &
Chairperson
2. Mr. Hemant Adarkar, Independent Director

©»

Mr. Manish Shah, Non-Executive Director
Nomination & Remuneration | 1. Mr. Hemant Adarkar, Independent Director &
Committee Chairperson

Ms. Anisha Motwani, Independent Director

Mr. Manish Shah, Non-Executive Director

Risk Management Committee | 1. Ms. Anisha Motwani, Independent Director &
Chairperson

Mr. Manish Shah, Non-Executive Director

3. Mrs. Shalinee Mimani, Chief Risk Officer

@ N

N

Grievance Redressal | 1. Ms. Anisha Motwani, Independent Director &
Committee Chairperson

2. Mr. Manish Shah, Non-Executive director

3. Mr. Pankaj Gupta, Chief Executive Officer

IT Strategy Committee 1. Mr. Hemant Adarkar, Independent Director &
Chairperson

2. Ms. Anisha Motwani, Independent Director

3. Mrs. Jyothirlatha B, Chief Technology Officer
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IT Steering Committee 1. Mr. Manish Shah, Non-Executive Director &
Chairperson
2. Mr. Pankaj Gupta, Chief Executive Officer
3. Mrs. Jyothirlatha B, Chief Technology Officer
Credit Committee 1. Mr. Pirojsha Godrej, Non-Executive Director &
Chairperson
2. Mr. Manish Shah, Non-Executive Director
3. Mr. Pankaj Gupta, Chief Executive Officer
4. Mrs. Shalinee Mimani, Chief Risk Officer
Asset Liability Management | 1. Mr. Pirojsha Godrej, Non- Executive Director &

Committee Chairperson
Mr. Manish Shah, Non-Executive Director

. Mr. Kunal Karnani, Chief Financial Officer
. Mr. Pankaj Gupta, Chief Executive Officer
Borrowing & Investment Mr. Manish Shah, Non- Executive Director &

Committee Chairperson
2. Mr. Kunal Karnani, Chief Financial Officer

e EalLl

Internal Committee | 1. Ms. Ruhie Pande, Chief Human Resources Officer -
(constituted as per the Presiding Officer
provisions of Sexual | 2 Mr. Pankgj Guptg, Chifef Exgcutiye Offi?er
Harassment of Women at 3. Ms. Shalinee Mimani, Chief Risk Officer
) 4. Ms. Jyothirlatha B, Chief Technology Officer

Workplace (Prevention, | 5 \fs Amber Bawa, Head - Talent Strategy & Employee
Prohibition and Redressal) Experience
Act, 2013) 6. Mr. Sandip Barmera, Head - Operations

7. Ms. Raheen Jummani - External Member

4. MATTERS AND DISCLOSURES RELATING TO BOARD AND POLICIES

a. Number of Meetings conducted during the year under Review:

Table containing details of Board Meetings and Committee Meetings along with dates are as
follows:



ANNUAL REPORT 2022-23

S. No | Title of Body No. of Meeting(s) | Date of Meeting(s)
1. Board of Directors 5 (Five) 1. April 12,2022
2. May 11, 2022
3. August4, 2022
4. November 9, 2022
5. February 1, 2023
2. Audit Committee 1 (One) 1. February 1,2023
3. Nomination & | 1 (One) 1. February 1, 2023
Remuneration Committee
4. Risk Management | 2 (Two) 1. December 19, 2022
Committee 2. February 1, 2023
5. Grievance Redressal | 2 (Two) 1. December 19, 2022
Committee 2. February 1, 2023
6. IT Strategy Committee 1 (One) 1. February 1, 2023
7. IT Steering Committee 1 (One) 1. December 19, 2022
8. Credit Committee 5 (Five) 1. November 10, 2022
2. December 12, 2022
3. January 2, 2023
4. February 6, 2023
5. March 1, 2023
9. Asset Liability Management | 5 (Five) 1. June 13, 2022
Committee 2. August 10, 2022
3. October 3, 2022
4. December 12, 2022
5. February 10,2023
10. Borrowing & Investment | 11(Eleven) 1. May 24, 2022
Committee 2. June 28, 2022
3. August 11, 2022
4. October 19, 2022

5. December 19, 2022
6. December 26, 2022
7. January 5, 2023

8. January 25, 2023

9. February 1, 2023
10. February 8, 2023
11. February 24, 2023
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The maximum gap between two Board Meetings did not exceed one hundred and twenty days
or such gap as permitted under the provisions of the Act. Requisite quorum was present in each
meeting.

In terms of Schedule IV of the Act, a meeting of Independent Directors of the Company was
held on February 1, 2023.

The AGM for the FY 2021-22 was held on May 25, 2022, at the Registered office of the Company.

Attendance of each Director at the Board Meetings and the last AGM is given under:

Names of Directors Category No. of Board Meetings Attendance
Held Attended | at Last
during AGM held
Director’s on May 25,
tenure 2022

Ms. Tanya Dubash Non-Executive 4 2 Yes

(Resigned w.e.f. January 18, 2023) | Chairperson

Mr. Pirojsha Godrej Non-Executive 5 5 Yes

Chairperson

Mr. Hemant Adarkar Independent 2 2 No

(Appointed w.e.f. October 27, | Director

2022)

Ms. Anisha Motwani Independent 1 1 No

(Appointed w.e.f. January 9, 2023) | Director

Mr. Manish Shah Non-Executive 5 5 Yes

Director

b. Directors’ Responsibility Statement

Pursuant to the provisions contained in Section 134(3)(c) read with section 134(5) of the Act, the
Directors of your Company confirm:

e that in the preparation of the annual accounts, the applicable accounting standards have
been followed along with proper explanation relating to material departures, if any,

e that such accounting policies have been selected and applied consistently, and such
judgments and estimates have been made that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the Company at the end of the financial year and
of the loss of the Company for that period,

e that proper and sufficient care has been taken for the maintenance of adequate accounting
records in accordance with the provisions of this Act for safeguarding the assets of the
Company, for preventing and detecting fraud and other irregularities,
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e that the annual accounts have been prepared on a going concern basis,

e that the Directors have laid down internal financial controls to be followed by the Company
and that such internal financial controls are adequate and operating effectively,

e that proper systems are in place to ensure compliance of all laws applicable to the Company
and that such systems are adequate and operating effectively.

c. Internal Financial Controls:

The Board has laid down Internal Financial Controls (“IFC”) within the meaning of the
explanation to section 134 (5) (e) of the Act. Considering that Company has (a) sufficiently
staffed finance team working under robust processes, (b) independent internal audit team and
(c) quarterly Statutory Audits, the Board believes that the Company has established sound IFC
commensurate with the nature and size of its business.

d. Internal Control Systems:

The Company has instituted adequate internal control systems commensurate with the nature
of its business and the size of its operations. Internal audit is carried out by an inhouse team to
evaluate the adequacy of all internal controls and processes.

All significant audit observations and follow-up actions thereon are reported to the Audit
Committee. The Audit Committee comprises of three directors of which two are independent.

The Audit committee reviews the internal audit reports and the adequacy and effectiveness of
internal controls.

e. Information system audit

Pursuant to Para 5 of the Master Direction - Information Technology Framework for the NBFCs
issued by the Reserve Bank of India, every NBFC is required to conduct Information Security
Audit at least once a year.

In line with the aforesaid regulations, Information Security Audit for the year under review was
conducted in accordance with the regulatory framework applicable to the Company and scope
approved by the Audit Committee.

The audit revealed no material observations. Necessary continuous improvement actions have
been taken in line with the audit observations.
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In terms of provisions of Section 92 of the Act read with Rule 12 of Companies (Management
and Administration) Rules, the copy of Annual Return of the Company in form MGT-7 shall be
available on the website of the Company at https://www.godrejcapital.com/gf/information-
and-policies.html.

f. Copy of Annual Return

g. Confirmation on Fraud, misfeasance or any irregularity in the Company

There were no instances of fraud, misfeasance or irregularity detected and reported in the
Company during the year under review.

h. Whistle Blower Policy

The Company has a whistle blower policy encompassing vigil mechanism pursuant to the
requirements of section 177(9) of the Act.

The whistle blower policy/vigil mechanism enables a director or an employee to report to the
management, without fear of victimization, any unacceptable and/or unethical behavior,
suspected or actual fraud, violation of the Company’s Code of Conduct or ethics policy and
instances of leak or suspected leak of unpublished price sensitive information which are
detrimental to the organization’s interest. It provides safeguards against victimization of
directors/employees who avail of the mechanism and allows for direct access to the
Chairperson of the Audit Committee in appropriate or exceptional cases.

The policy has been communicated to the employees within the organization and has been
hosted on the Company’s website and can be accessed at
https:/ /www.godrejcapital.com/ gf /information-and-policies.html.

During the year under review, no employee was denied access to the Chairperson of Audit
Committee under this policy and no complaints were received under the vigil mechanism of the
Company.

5. AUDITORS AND THEIR REPORTS:

The matters related to Auditors and their Reports are as under:
a. Statutory Auditors:

The Members of the Company on the recommendation of the Board of Directors, had at the
AGM held on May 25, 2022, appointed M/s. Chhajed & Doshi, Chartered Accountants, Firm
Registration No.: 101794W, as the Statutory Auditors of the Company for a period of 2 (two)
years, commencing from conclusion of the 31st (Thirty-First) AGM until the conclusion of the
33rd (Thirty-Third) AGM of the Company, to be held in the year 2024, in line with guidelines
for appointment of Statutory Central Auditors /Statutory Auditors of Commercial Banks


https://www.godrejcapital.com/gf/information-and-policies.html
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(excluding RRBs), UCBs and NBFCs (including HFCs) issued by the Reserve Bank of India dated
April 27, 2021.

. Statutory Audit Report

M/s. Chhajed & Doshi, Statutory Auditors have submitted the Auditors Report(s) which has
been prepared in line with provisions of the Companies Act, 2013 and Master Direction - Non-
Banking Financial Company - Systemically Important Non-Deposit taking Company and
Deposit taking Company (Reserve Bank) Directions, 2016.

The aforesaid Report does not contain any qualifications, reservations, adverse remarks or
disclaimers and therefore does not call for any explanation or comments from the Board under
Section 134(3) of the Act.

. Secretarial Audit Report

Pursuant to the provisions of Section 204 of the Act read with Rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Board had
appointed M/s Rathi and Associates, Companies Secretaries (Membership No.: FCS 5171;
Certificate of Practice No.: 3030) to undertake the Secretarial Audit of the Company for FY 2022-
23.

The Secretarial Audit Report for FY 2022-23 is appended as Annexure A to this Report and same
was noted by the Board of Directors at their meeting held on May 4, 2023.

The aforesaid report does not contain any qualifications, reservations, adverse remarks or
disclaimers and therefore, does not call for any explanation or comments from the Board under
Section 134(3) of the Act.

. Fraud Reporting

There has been no instance of fraud reported by the Auditors under Section 143(12) of the Act

and the Rules framed thereunder, either to the Company or to the Central Government.

. DISCLOSURES PERTAINING TO APPLICABLE RBI GUIDELINES:

Risk Management

Your Company has a well-defined risk governance structure which provides for identification,
assessment, and management of risks. Risk management involves making decisions and
establishing governance systems that embed and support effective risk process, as well as
building an organizational culture that supports agility.
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The Board has delegated responsibility of overseeing Risk Management framework to the Risk
Management Committee.

The Risk Management Committee (RMC) of your Company comprises of Ms. Anisha Motwani,
Independent Director, Mr. Manish Shah, Non-Executive Director and Ms. Shalinee Mimani,
Chief Risk Officer.

The RMC is responsible for reviewing the risks associated with the business of the Company,
its root causes and the efficacy of the measures taken to mitigate the same.

With this objective in mind, the Board of Directors on recommendation of the RMC approved
an Enterprise Risk Management (ERM) Framework at their meeting held on February 1, 2023.
The ERM Framework comprises of the following:

> Identification of top risks affecting the Company both at Department level and Enterprise
level and preparation of separate Risk Register at Department and Enterprise level.

> Prioritization of the identified risks as per the strategic priorities of the Company and
assignment of owners for top risks.

> Understanding existing mitigation measures, development of additional mitigation plans
and defining Key Risk Indicator (KRI) and appetite thresholds for top risks.

> Cognizance of the key risks which shall be monitored at Enterprise Level and presented to
the RMC on a continuous basis.

b. Guidelines on Corporate Governance

In line with adoption of best practices and greater transparency in the operations of the
Company and in compliance with the directions issued by the Reserve Bank of India under Para
75 of Master Direction - Non-Banking Financial Company - Systemically Important Non-
Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016, the
Board of Directors of the Company has approved and adopted the “Internal Guidelines on
Corporate Governance”. The said Guidelines are available on the website of the Company at
https:/ /www.godrejcapital.com/ gf /information-and-policies.html.

Information required pursuant to Annexure XVI of Master Direction - Non-Banking
Financial Company - Systemically Important Non-Deposit taking Company and Deposit
taking Company (Reserve Bank) Directions, 2016

e  All pecuniary relationship or transactions of the non-executive directors - Nil
e  Management Discussion and Analysis Report - Appended as Annexure B to this Report.

7. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO:

a. Conservation of Energy & Technology Absorption:
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There is no information to disclose under the head ‘Conservation of Energy and Technology
Absorption” since the Company is engaged in providing financial services. However, the
Company understands the importance of energy conservation from the perspective of
protection of the environment.

b. Foreign Exchange and Earnings / Outgo:

(Rs in Lakhs.)
For the Financial year | For the
ended as on Financial year
31st March 2023 ended as on

31st March 2022

Actual Foreign Exchange earnings -
Actual Foreign Exchange outgo Rs. 62.88 -

8. DISCLOSURE PURSUANT TO MASTER DIRECTION - NON-BANKING FINANCIAL
COMPANY - SYSTEMICALLY IMPORTANT NON-DEPOSIT TAKING COMPANY AND
DEPOSIT TAKING COMPANY (RESERVE BANK) DIRECTIONS, 2016 (“MASTER
DIRECTIONS")

Pursuant to Para No. 27 of the Master Directions, no auction of gold jewellery was conducted
during the financial year 2022-23.

9. THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION, AND REDRESSAL) ACT, 2013:

Your Company has zero tolerance for sexual harassment at workplace and has adopted a policy
on prevention, prohibition and redressal of sexual harassment at workplace and has also
constituted an Internal Complaints Committee in line with the provisions of the Sexual
Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and the
rules thereunder for prevention and redressal of complaints of sexual harassment at workplace.

During the under review, the Company did not receive any complaints on sexual harassment in
accordance with the Company’s policy on prevention, prohibition, and redressal of sexual
harassment at workplace.

The Company has also conducted 22 training program(s) in FY 2022-23 on Prevention of Sexual
Harassment at workplace.

10. SECRETARIAL STANDARDS:

Your Company is in compliance with the Secretarial Standards on Meetings of the Board of
Directors (S5-1) and Secretarial Standards on General Meetings (SS-2) issued by the Institute of
Company Secretaries of India (ICSI).
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11.COMPLIANCES REGARDING INSIDER TRADING:

Pursuant to SEBI (Prohibition of Insider Trading) Regulations 2015, as amended, ("SEBI PIT
Regulations’) the Company has a Board approved code of conduct to regulate, monitor and
report trading by insiders (‘Code of Conduct’) and a code of practices and procedures for fair
disclosure of unpublished price sensitive information (“Code of Fair Disclosure’).

The status of compliance with SEBI PIT Regulations are reviewed by Audit Committee and
Board on annual basis.

12.LISTING

The Non-Convertible Debentures issued by the Company are listed on National Stock Exchange
of India Limited and Commercial Papers are listed on BSE Limited.

13.DEBENTURE TRUSTEE

The details of the debenture trustee appointed for the privately placed debentures of the
Company is as below:

Catalyst Trusteeship Ltd.
GDA House, Plot No. 85,
Bhusari Colony (Right),
Paud Road,

Pune - 411 038

Tel No. (020) 66807200
Email ID: dt@ctltrustee.com

14.0THER DISCLOSURES:

During the year under review, the Company has not obtained any registration / license /
authorisation, by whatever name called from any other financial sector regulators.

15.GENERAL:

Your directors state that no disclosure or reporting is required in respect of the following items

as there were no transactions pertaining to these items during the year under review:

e Significant material changes and commitments between the end of the financial year of the
Company and the date of the Report which could affect the Company's financial position.

e  Receipt of any remuneration or commission from its Holding Entity by any Director or Key
Managerial Personnel of the Company.

e Revision of the financial statements of the previous years.
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e  Exercising of voting rights in respect of shares purchased directly by employees under a
scheme pursuant to Section 67(3) of the Act.

e  Significant material orders passed by the Regulators or Courts or Tribunals which impact
the going concern status and the Company’s operations in future.

e  The provisions with respect to Corporate Social Responsibility.

e Maintenance of cost records as specified by the Central Government under sub-section (1)
of section 148 of the Act.

e Application made or any proceeding pending under the Insolvency and Bankruptcy Code,
2016 (31 of 2016).

e The details of difference between amount of the valuation done at the time of one-time
settlement and the valuation done while taking loan from the Banks or Financial Institutions
along with the reasons thereof.

e Suspension of debentures of the Company from trading on account of any corporate action
or otherwise.

e Default in repayment of loans from any banks and financial institutions.

16. ACKNOWLEDGEMENTS:

Your Directors take this opportunity to express their sincere gratitude to the customers and
investors of the Company for their confidence and patronage; to the shareholders, regulatory
bodies, bankers, rating agencies and other stake holders for their unyielding support and
guidance; and to the employees for their commitment, hard work and zeal during the year.

For and on behalf of the Board of Directors
For Godrej Finance Limited

Sd/- Sd/-

Pirojsha Godrej Manish Shah
Chairperson Non-Executive Director
DIN: 00432983 DIN: 06422627

Place: Mumbai
Date: May 4, 2023

Registered Office:

Godrej One, Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai 400 079

CIN: U67120MH1992PLC065457

Tel No.: 022 -68815555
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Rathi & Associates

COMPANY SECRETARIES

A-303, Prathamesh, 3rd Floor, Raghuvanshi Mills Compound, 11-12, Senapati Bapat Marg, Lower Parel (W), Mumbai - 400 013.
Tel.: 4076 4444 | 2491 1222 » Fax : 4076 4466 * E-mail : associates.rathi8@gmail.com

SECRETARIAL AUDIT REPORT

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

FOR THE FINANCIAL YEAR ENDED 31 MARCH, 2023

To,

The Members

GODREJ FINANCE LIMITED
Godrej One, Pirojshanagar,
Eastern Express Highway,
Vikhroli (East), Mumbai - 400079

Dear Sirs,

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions
and the adherence to good corporate governance practices by Godrej Finance Limited
(hereinafter called “the Company”). Secretarial Audit was conducted in a manner that provided
us a reasonable basis for evaluating the corporate conducts/statutory compliances and
expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minutes books, forms and returns
filed 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 31% March, 2023, complied with the statutory provisions listed
hereunder and also that the Company has proper Board processes and compliance mechanism
in place to the extent, in the manner and subject to the reporting made hereinafter:

1. We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company as given in Annexure I, for the financial year ended
on 315 March, 2023, according to the provisions of:

(i) The Companies Act, 2013 (“the Act”) and the rules made there under to the extent
applicable;

(ii) The Depositories Act, 1996 and the Regulations and Bye - laws framed thereunder;
(iii) Foreign Exchange Management Act, 1999 and the rules and regulations made there

under Overseas Direct Investment and External Commercial Borrowings; (applicable
to the extent of Foreign Direct Investment);
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(iv) The following Regulations, Guidelines and Circulars prescribed under the Securities
and Exchange Board of India Act, 1992 ('SEBI Act’):

b.

a.

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

The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 fo the extent of Chapter V (Obligations of Listed
Entity which has Listed its Non-Convertible Securities);

The Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021.

Operational Circular for issue and listing of Non-Convertible Securities,
Securitized Debt Instruments, Security Receipts, Municipal Debt Securities and
Commercial Paper dated August 10, 2021; and

Operational Circular for listing obligations and disclosure requirements for Non-
Convertible Securities, Securitized Debt Instruments and/or Commercial Paper
dated July 29, 2022.

2. Provisions of the following Regulations and Guidelines prescribed under the Securities
and Exchange Board of India Act, 1992 (“SEBI Act”) were not applicable to the
Company during the audit period under report viz.:

ii.

iii.

vi.

vii.

The Securities Contracts (Regulation) Act, 1956 (‘SCRA") and rules made
thereunder;

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

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

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

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

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

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

3. We further report that, having regard to the compliance system prevailing in the
Company and on examination of the relevant documents and records in pursuance
thereof, on test-check basis, the Company has complied with other Acts, Laws and
Regulations applicable specifically to the Company viz.

(a) Master Direction- Non-Banking Finance Company- Systematically Important Non-

Deposit taking Company and Deposit taking Company (Reserve Bank) Directions,
2016.
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We have also examined compliance with the applicable clauses of Secretarial Standards —
| and 2 issued by The Institute of Company Secretaries of India under the provisions of
Companies Act, 2013.

During the financial year under report, the Company has complied with the provisions of
the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above.

We further report that:

The Board of Directors of the Company is duly constituted with proper balance of 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 at least seven days in advance, and a system exists for seeking and
obtaining further information and clarifications on the agenda items before the meeting and for
meaningful participation at the meeting.

None of the members have communicated dissenting views, in the matters/agenda proposed
from time to time for consideration of the Board and its Committees thereof, during the year
under the report, hence were not required to be captured and recorded as part of the minutes.

We further report that there are adequate systems and processes in the Company commensurate
with the size and operations of the Company to monitor and ensure compliance with applicable
laws, rules, regulations and guidelines.

As regards, events/actions having a major bearing on the Company’s affairs in pursuance of
the above referred laws, rules, regulations, guidelines, standards, etc. we report that during the
year under report, the Company;

(i) The Board of Directors of the Company, at their meeting held on 11% May 2022,
considered and approved the issue of Commercial Papers aggregating to Rs. 1,000
Crores to eligible counterparties in one or more tranches;

(ii)  The following Equity Shares of face value of Rs. 10/- each, ranking pari passu with
the existing Equity Shares of the Company, were issued on Rights basis at a
premium of Rs. 10.32 per Equity Share to the existing Shareholders of the
Company:

Date of Allotment| No. of Equity Shares | Issue price | Total
(including Consideration
Premium) per | (In Rs.)
Share (in Rs.)
27.06.2022 48,44,96,124 10.32 499,99,99,999.68




(iii)  The following Non- Convertible Debentures (NCD’s) issued by the Company were
listed on the National Stock Exchange of India Limited (NSE Limited):

ISIN Face Total no of | Listing Date | Maturity Date
Value NCDs
per NCD

INEO2KNO07014 | 1,00,000 | 20,000 09.02.2023 30.04.2026

(iv)  The Shareholders of the Company, at their Extra- Ordinary General Meeting held
on 6" December 2022 approved the following:

(a) Increase in the Authorized Share Capital of the Company from Rs.1000 Crores
to Rs. 2000 Crores divided into 200 Crores Equity Shares of face value of Rs.
10/- each pursuant to Sections 61(1)(a) and 64(1) of the Companies Act, 2013
and consequent alteration of Clause V and Clause 4. a of the Memorandum of
Association and Articles of Association of the Company respectively;

(b) Authority to the Board of Directors for borrowing monies upto Rs. 6000 Crores
pursuant to Section 180(1)(c) of the Companies Act, 2013;

(¢) Authority to the Board of Directors to secure the credit facilities upto Rs. 6000
Crores pursuant to Section 180(1)(a) of the Companies Act, 2013;

(d) Authority to the Board of Directors to issue listed/unlisted, secured/ unsecured
Non - convertible debentures on private placement basis upto Rs. 2000 Crores;

(v)  Godrej Finance Limited becomes Wholly Owned Subsidiary of the Godrej Capital
Limited (“Holding Company”) with effect from March 30, 2023.

Place: Mumbai
Date: May 17,2023
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For RATHI & ASSOCIATES
COMPANY SECRETARIES

AN st M@ip ol

.:/NEHA R LAHOTY

PARTNER

M. NO. FCS 8568

C.P. No. 10286

UDIN: F008568E000321474
P.R. Certificate No.: 668/2020

Note: This report should be read with our letter which is annexed as Annexure II and forms

an integral part of this report.



ANNEXURE -1

List of d ified

10.
11.

12

13.

14,

15.

Memorandum & Articles of Association of the Company.

Annual Report for the financial year ended 31% March 2022.

Minutes of the meetings of the Board of Directors and Committees held during the financial
year under report along with Attendance Register.

Proof of circulation & Delivery of notice for Board meetings and Committee Meetings.
Proof of circulation of draft Board and Committee meetings minutes as per Secretarial
Standards.

Various Policies made under the Companies Act, 2013 and the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.
Copies of Notice, Agenda and Notes to Agenda submitted to all the directors / members for
the Board Meetings and Committee Meetings as well as resolutions passed by circulation;
Minutes of General Body Meetings held during the financial year under report.

Statutory registers applicable to the Company under the Companies Act, 2013.

Agenda papers submitted to all the Directors/members for the Board Meetings.
Declarations/Disclosures received from the Directors/ Chief Financial Officer of the
Company pursuant to the provisions of Section 184(1), Section 164(2) and Section 149(7)
of the Companies Act, 2013.

e-Forms filed by the Company from time to time under applicable provisions of the
Companies Act, 2013 and attachments thereof during the financial year under report.
Intimations / documents / reports / returns filed with the Stock Exchanges pursuant to the
provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 during the financial year under report;

Statement of Related Party Transactions entered into by the Company during the financial
year under report;

Details of Sitting Fees paid to all Non - Executive Directors for attending the Board
Meetings and Committees.



ANNEXURE - 11

To

The Members

Godrej Finance Limited
Mumbai

Dear Sirs,
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 check basis to ensure that correct facts are reflected in
secretarial records. We believe that the processes and practices that 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 Representation about the
compliance of laws, rules and regulations and happening of events etc.

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

6. The Secretarial Audit report is neither an assurance as to the future viability of the
Company nor of the efficacy or effectiveness with which the management has conducted
the affairs of the Company.

For RATHI & ASSOCIATES
COMPANY SECRETARIES -
ﬁ%aﬂf} N \chq)\ WAQ;% .
(B o™ ‘NEHARLAHOTY
\ S s/ PARTNER
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=" M.NO. FCS 8568
C.P. No. 10286

UDIN: F008568E000321474

Place: Mumbai
P.R. Certificate No.: 668/2020

Date: May 17,2023
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Annexure B

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

INDUSTRY STRUCTURE AND DEVELOPMENTS

The financial year 2023 has been a challenging year for all lending businesses. On the macro-
economic front, inflation has emerged as a key global challenge in the backdrop of surge in energy
prices, food and non-food commodities, disruption in global supply chains and rising freight costs.
To rein in rising inflation rates, central banks across the world have started adopting monetary
tightening viz., raising interest rates and curbing liquidity.

The interest rate scenario, from being extremely benign and with ample liquidity quickly turned out
to one where interest rates were hiked in quick succession along with tightening of liquidity. Along
with these, the global macro environment also turned quite sharply with Ukraine war scenario.

While globally, credit market has seen challenges, Indian credit environment looks strong. India is
one of the few large economies which will show positive GDP growth and avoid recession. India’s
growth would require credit growth and hence offer an opportunity for non-banks like Godrej
Finance, which keep the MSME at the centre of our operations.

Given the systemic risks that the sector poses, the RBI issued ‘Scale Based Regulation (SBR): A
Revised Regulatory Framework for NBFCs’” on 22 October 2021 to make the financial sector more
robust and resilient. The regulatory purpose appears to be to calibrate the degree of regulatory
prescription based on the systemic importance of NBFCs and the contagion risk they pose to other
entities in the financial system.

All house finance companies have been classified as Middle Layer and thus Company also falls in
Middle Layer. We are well prepared to meet any enhanced regulatory requirements and will comply
with these in letter and spirit.

GROWTH AND RISK THEREOF:

Recent efforts from the Government of India in promoting SME / MSME businesses have played a
large role in expanding the growth of this sector. While schemes such as Emergency Credit Line
helped small businesses tide over the COVID times, schemes around ONDC have helped promote
these businesses in their expansion. Growth in business would require flow of credit and it is
expected that the flow of credit to the MSME sector would grow at 15-17% CAGR in the next few
years.

The company is equally committed in helping MSME sector in their growth aspirations and would
take various steps in this regard.
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Some significant growth opportunities include:

¢ Growth in the MSME sector would require credit. MSME credit requirement would grow at 15-
17% CAGR over next few years.

e Economic upturn - multiple economic indicators show high probability of capital infusion into
the economy by both private and public stakeholders. Such capital infusion is expected to lead to
high level of economic upturn.

e Pause in interest rate increase - RBI increased repo rates by 240 bps in current cycle but has in
latest monetary policy committee meeting declared a pause. This will bring stability in the cost of
credit and would aid investment decisions,

¢ Digital Banking & innovative products - Digital offering and innovative products which allows
for customized products will enable higher loan uptake.

e As the economy goes through various stages of formalisation, the process of credit decisioning is
becoming smoother with increasing democratisation of data.

Risk factors -

e Competition within this segment is increasing. While some non banking companies have gone
through upheavals, newer players have come into this segment and are well capitalised for
growth. Banks are also focussing on growing their presence within this segment.

¢ Increased Rate of Interest - while RBI has paused interest rate hikes, they are still quite high which
has impacted loan demand.

SEGMENT-WISE OR PRODUCT-WISE PERFORMANCE OF THE COMPANY.

The Company focuses on retail lending. It's total Asset Under Management (AUM) as on March 31,
2023 is Rs 134,496.16 Lakhs out of which 87.36% comprises of Loan Against property, 0.92%
comprises of Business Loans and 11.72% comprises of Pass through certificates.

OUTLOOK

The Company has a positive outlook for FY 2023-24. The Company has established its business in 14
Locations and shall contemplate expanding into more areas.

The Company has made substantial investment in people, processes and technology which is
expected to bear fruit this year. As the economy will open up, there is expected to be significant

opportunity for growth.

RISK MANAGEMENT:

The Company aims to operate within an effective risk management framework to actively manage
various risks (including credit risk, market risk, operational risk, fraud risk etc) faced by an NBFC,
in a manner consistent with its risk appetite. Accordingly, it has adopted a Risk Management Policy
which aims to establish a risk culture and risk governance framework, under the guidance of its
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Board of Directors, to enable identification, measurement, mitigation, and reporting of risk within
the Company.

The Company has an active Risk Management Committee which reviews Portfolio Quality Risk,
Interest rate and liquidity risk, Credit concentration risks, Legal risks, Regulatory & Compliance
risks, People risks, IT Risks & their impact and mitigation thereto.

The Board of Directors on recommendation of the Risk Management Committee approved an
Enterprise Risk Management (ERM) Framework at their meeting held on February 1, 2023. The ERM
Framework comprises of the following:

¢ Exhaustive and improved Risk Management Policy.

o Identification of top risks affecting the Company both at Department level and Enterprise level
and preparation of separate Risk Register at Department and Enterprise level.

e Prioritization of the identified risks as per the strategic priorities of the Company and assignment
of owners for top risks.

e Understanding existing mitigation measures, development of additional mitigation plans and
defining Key Risk Indicator (KRI) and appetite thresholds for top risks.

e Cognizance of the key risks which shall be monitored at Enterprise Level and presented to the
Risk Management Committee on a continuous basis.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has institutionalised a strong compliance and control culture across all the business
activities recognising the importance of transparency and trust.

The internal controls of the Company are commensurate with the business requirements, its scale of
operation and applicable statutes to ensure orderly and efficient conduct of business. These controls
have been designed to ensure assurance regarding maintaining proper accounting controls,
substantiation of financial statement, safeguarding of resources, prevention and detection of frauds
and errors, ensuring operating effectiveness, reliability of financial reporting, compliance with
applicable regulations and relevant matters covered under section 134 (5) (e) of the Companies Act,
2013.

Internal Auditors follow prescribed guidelines and functions under the supervision of Audit
Committee of the Board.

DISCUSSION ON FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL
PERFORMANCE

The Company's performance during the year ended March 31, 2023, as compared to the previous
financial year ended March 31, 2022, is summarized below:
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(Rs. In Lakhs
Particulars For the Financial year ended as | For the Financial
on | year ended as on 31st
31st March 2023 | March 2022

Total Income 6,563.45 44.33
Total Expenditure 13,461.31 1380.13
Profit/ (Loss) before Tax (6,897.86) (1335.80)
Tax Expense 0.39 0.59
Net Profit/ (Loss) after Tax (6898.25) (1336.38)

MATERIAL DEVELOPMENTS IN HUMAN RESOURCES / INDUSTRIAL RELATIONS
FRONT, INCLUDING NUMBER OF PEOPLE EMPLOYED

The Company’s success depends largely upon the quality and competence of its management team
and key personnel’s. Attracting and retaining talented professionals is therefore a key element of the
Company’s strategy and a significant source of competitive advantage. The Company’s people bring
to the stage multi-sectoral experience, technological experience, and domain knowledge.

The team strength increased to 412 employees during FY 2022-23 as compared to 186 employees for
the previous year with a view to build up and expand the business capacity in the early formative
years of the Company.

The Company recognizes people as its most valuable asset and has taken initiatives in the direction
to develop and drive the culture of high performance and meritocracy. The Company’s mission on
creating a high-performance culture has been further strengthened through activities such as
constant focus on training & up-skilling and safety measures for everyone involved.

The Company is committed to maintain the highest standards of health, safety and security for its
employees and business associates and to operate in a healthy and safe environment.
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Some statements in this Management Discussion and Analysis Report describing the Company’s
objectives, projections, estimates and expectations may be ‘forward looking” within the meaning of
applicable laws and regulations. Actual results may differ from those expressed or implied.

CAUTIONARY STATEMENT:

For and on behalf of the Board of Directors
For Godrej Finance Limited

Sd/- Sd/-

Pirojsha Godrej Manish Shah
Chairperson Non-Executive Director
DIN: 00432983 DIN: 06422627

Place: Mumbai
Date: May 4, 2023

Registered Office:

Godrej One, Pirojshanagar, Eastern Express Highway,
Vikhroli (East), Mumbai 400 079

CIN: U67120MH1992PLC065457

Tel No.: 022-68815555



INDEPENDENT AUDITOR’S REPORT

To the Members of Godrej Finance Limited
(formerly known as Ensemble Holding & Finance Limited)

Report on the Audit of the Ind AS financial statements
Opinion

We have audited the Ind AS financial statements of Godrej Finance Limited (‘the company’) (formerly
known as Ensemble Holding & Finance Limited), which comprise the Balance Sheet as at 31 March
2023, the Statement of Profit and Loss (including other Comprehensive Income), Statement of
Changes in Equity and Statement of Cash Flows for the year then ended, and notes to the Ind AS
financial statements, including a summary of significant accounting policies and other explanatory
information (“the financial statements”).

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid Ind AS financial statements give the information required by the Companies Act, 2013 (the
“Act”) in the manner so required and give a true and fair view in conformity with Indian Accounting
Standards prescribed under section 133 of the Act read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended (“Ind AS”) and other accounting principles generally accepted in
India, of the state of affairs of the Company as at 31° March 2023, and its Loss, total comprehensive
income, changes in equity and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit of the Ind AS financial statements in accordance with the Standards on
Auditing (SAs) specified under section 143(10) of the Companies Act, 2013. Our responsibilities under
those Standards are further described in the Auditor’s Responsibilities for the Audit of the 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 (“ICAI”) 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 ICAl's Code of Ethics. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our opinion on the financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in
our audit of the financial statements of the current period. These matters were addressed in the
context of our audit of the Ind AS financial statements as a whole, and in forming our opinion thereon,
and we do not provide a separate opinion on these matters. We have determined the matters
described below to be the key audit matters to be communicated in our report.



Sr.no

Key Audit Matter

Response to Key Audit Matter

Transition to IND AS accounting framework
as described in note no. 45

The Company has adopted Ind AS from 1%
April 2022 with an effective date of 1% April
2021 for such transition. For periods up to
and including the year ended 31% March
2022, the Company had prepared and
presented its financial statements in
accordance with the erstwhile generally
accepted accounting principles in India
(Indian GAAP). To give effect of the
transition to Ind AS, these financial
statements for the year ended 31% March
2023, together with the comparative
financial information for the previous year
ended 31 March 2022 and the transition
date Balance Sheet as at 15 April 2021 have
been prepared under Ind AS.

The transition has involved significant
change in the Company’s policies and
processes for financial reporting, including
generation of supportable information and
applying estimates to inter alia determine
impact of Ind AS on accounting and
disclosure requirements prescribed under
extant Reserve Bank of India (RBI)
directions.

In view of the complexity involved, Ind AS
transition and the preparation of financial
statements subsequent to the transition
date have been areas of key focus in our
audit.

Read the Ind AS impact assessment performed
by the Management and the resultant changes
made to the accounting policies considering
the requirements of the new framework.

Evaluated the exemptions and exceptions
allowed by Ind AS and applied by the
Management in applying the first-time
adoption principles of Ind AS 101 in respect of
fair valuation of assets and liabilities existing as
at transition date.

Tested the accounting adjustments posted as
at the transition date and in respect of the
previous year to convert the financial
information reported under erstwhile Indian
GAAP to Ind AS.

Tested the disclosures prescribed under Ind AS.

Information technology (IT) systems used
in financial reporting process.

The company’s operational and financial
processes are dependent on IT systems due
to large volume of transactions that are
processed daily.

We therefore identified IT systems and
controls over financial reporting as a key
audit matter for the Company.

We obtained an understanding of the
Company’s IT control environment relevant to
the audit.

We tested the design, implementation, and
operating effectiveness of the Company’s
General IT controls over the key IT systems
which are critical to financial reporting.




We also tested key automated and manual
controls and logic for system generated reports
relevant to the audit that would materially
impact the financial statements.

In addition to above, we have also relied on the
work of the internal auditors.

3 Impairment of Financial Assets held at
amortised cost:

Since the loans and advances form a major | We evaluated appropriateness of the
portion of the Company’s assets, and due to | impairment principles used by management
the significance of the judgments used in | based on the requirements of Ind AS 109 and
classifying loans and advances into various | our business understanding.

stages as stipulated in Indian Accounting
Standard (IND AS) 109, and the | We assessed the design and implementation of
management estimation of the related | controls over loan impairment process used to
impairment provisions this is a key audit | calculate the impairment charge.

matter.
We evaluated management’s controls over
The Company’s impairment allowance is | collation of relevant information used for
derived from estimates including the | determining estimates for management
historical default and loss ratios. | overlays.

Management exercises judgement in
determining the quantum of loss based on a | We tested review controls over measurement
range of factors. The most significant areas | of impairment allowances and disclosures in
are: financial statements.

- Segmentation of loan book

- Determination of exposure at default

- Loan staging criteria

- Calculation of probability of default / Loss
given default

The application of ECL model requires
several data inputs. This increases the risk of
completeness and accuracy of the data that
has been used to create assumptions in the
model.

Refer note no. 6 to the Financial
Statements.

Information Other than the Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the preparation of the other information. The
other information comprises the information included in the Board’s Report including Annexures to
Board’s Report and Management Discussion and Analysis report but does not include the financial



statements and our auditor’s report thereon. The Director’s report and Management Discussion and
Analysis report is expected to be made available to us after the date of this auditor's report.

Our opinion on the 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 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.

When we read the Director’s report and Management Discussion and Analysis report, if we conclude
that there is a material misstatement therein, we are required to communicate the matter to those
charged with governance as required under SA 720 ‘The Auditor’s responsibilities Relating to Other
Information’.

Responsibilities of Management and Those Charged with Governance for the 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 financial statements that give a true and fair view of the
financial position, financial performance, total comprehensive income, changes in equity and cash
flows of the Company in accordance with the accounting principles generally accepted in India,
including the Indian accounting standards specified under Sec 133 of the Act. 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 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 financial
statements that give a true and fair view and are free from material misstatement, whether due to
fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless the management either intends to liquidate 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 Financial Statements

Our objectives are to obtain reasonable assurance about whether the 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 financial statements.



As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the 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.

e QObtain an understanding of internal financial controls 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 system in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

e 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.

e Evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underlying transactions
and events in a 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 financial statements of the current period 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, 2020 (“the Order”) issued by the
Central Government in terms of sub-section (11) of section 143 of the Act, we give in
“Annexure A” a statement on the matters specified in paragraphs 3 and 4 of the Order, to the
extent applicable.



As required by Section 143(3) of the Act, we report that:

a)

b)

c)

d)

f)

g)

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.

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.

The Balance Sheet, the Statement of Profit and Loss (including Other Comprehensive
Income), the Statement of changes in Equity and the Statement of Cash Flows dealt
with by this Report are in agreement with the books of accounts.

In our opinion, the aforesaid financial statements comply with the Ind AS specified
under section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules,
2014.

On the basis of the written representations received from the directors as on 31
March 2023, taken on record by the Board of Directors, none of the directors is
disqualified as on 31 March 2023, from being appointed as a director in terms of
Section 164(2) of the Act.

With respect to the adequacy of the internal financial controls over financial reporting
of the Company and the operating effectiveness of such controls, refer to our separate
Report in “Annexure B”.

With respect to the other matters to be included in the Auditor’s Report in accordance
with the requirements of section 197(16) of the Act, as amended:

In our opinion and to the best of our information and according to the explanations
given to us, remuneration paid by the company to its Directors is in accordance with
the provisions of this section.

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, in our opinion and to
the best of our information and according to the explanations given to us:

i.  The Company has disclosed the impact of pending litigations on its financial
position in its financial statements- Refer Note No 30 of the financial
statements.

ii.  The Company has made provision, as required under the applicable law or
accounting standards, for material foreseeable losses, if any, on long-term
contracts including derivative contracts.

iii.  There has not been any delay in transferring amounts, required to be
transferred, to the Investor Education and Protection Fund by the Company.

iv. (a) The management has represented that, to the best of its knowledge and
belief, no funds have been advanced or loaned or invested (either from
borrowed funds or share premium or any other sources or kind of funds) by
the company to or in any other person or entity, including foreign entity
("Intermediaries"), with the understanding, whether recorded in writing or



otherwise, that the Intermediary shall, whether, directly or indirectly lend or
invest in other persons or entities identified in any manner whatsoever by or
on behalf of the Company ("Ultimate Beneficiaries") or provide any
guarantee, security or the like on behalf of the Ultimate Beneficiaries;

(b) The management has represented, that, to the best of its knowledge and
belief, no funds have been received by the Company from any person or
entity, including foreign entity ("Funding Parties"), with the understanding,
whether recorded in writing or otherwise, that the Company shall, whether,
directly or indirectly, lend or invest in other persons or entities identified in
any manner whatsoever by or on behalf of the Funding Party ("Ultimate
Beneficiaries") or provide any guarantee, security or the like on behalf of the
Ultimate Beneficiaries; and

(c) In our opinion and based on the audit procedures, we have considered
reasonable and appropriate in the circumstances; nothing has come to our
notice that has caused us to believe that the representations under sub-
clause (a) and (b) contain any material misstatement.

V. No dividend has been declared or paid during the year by the Company hence
section 123 of the Companies Act, 2013 is not applicable.

vi. Proviso to Rule 3(1) of Companies (Accounts) Rule, 2014 for maintaining
books of account using accounting software which has a feature of recording
audit trail (edit log) facility is applicable to the Company with effect from April
1, 2023, and accordingly, reporting under Rule 11(g) of Companies (Audit and
Auditors) Rules, 2014 is not applicable for the financial year ended 315 March
2023.

For Chhajed & Doshi
Chartered Accountants
(FRN: 101794W)

Sd/-

M. P. Chhajed

Partner

M. No. 049357

Place: Mumbai

Date: May 04, 2023

UDIN: 23049357BGSKWY1688



Annexure A to the Independent Auditor’s Report

Annexure referred to in our report of even date to the members of Godrej Finance Limited
(formerly known as Ensemble Holdings & Finance Limited) on the accounts for the year ended 31st

March

3(i) (a)

(b)

(c)

(d)

(e)

3(ii) (a)

(b)

2023.

(A) The Company has maintained proper records showing full particulars, including quantitative
details and situation of Property, Plant and Equipment.

(B) The Company has maintained proper records showing full particulars of intangible assets.

The Company has a program of verification of Property, Plant and Equipment to cover all the
items at major locations in a phased manner over a period of two years which, in our opinion,
is reasonable having regard to the size of the company and the nature of its assets. Based on
the information and explanation given to us and on verification of the records of the Company,
the physical verification was conducted by the company as per the verification plan during the
year. No material discrepancies were observed on such verification.

The Company does not own any immovable properties therefore provisions of the clause
3(i)(c) of the order is not applicable.

The company has not revalued its Property, Plant and Equipment (including Right of Use
assets) or intangible assets or both during the year.

As per the information and explanation provided to us, no proceedings have been initiated or
are pending against the company for holding any benami property under the Benami
Transactions (Prohibition) Act, 1988 (45 of 1988) and rules made thereunder.

The company does not have any inventory and hence reporting under clause 3(ii)(a) of the
order is not applicable.

The company has been sanctioned working capital limits in excess of five crore rupees, in
aggregate from banks or financial institutions on the basis of security of current assets namely
financial asset. Based on our verification, the quarterly statements filed by the company with
such banks and financial institutions are in agreement with the books of account of the
Company.

3(iii) (a) The company being a Non-Banking Finance Company, the provisions of clause 3(iii)(a) are not

applicable to the company.

(b) According to the information and explanations given to us and based on the verification of the

(c)

records and in our opinion the investments made, security given and the terms and conditions
of the grant of loans and advances in nature of loans are not prejudicial to the company’s
interest. Further, the company has not provided any guarantee during the year.

The company being a Non-banking Finance company is in the business of granting loans and
advances in the nature of loans. The schedule of repayment of principal and payment of
interest has been stipulated and the repayments or receipts are regular except accounts which
are overdue and classified as special mention accounts or non-performing assets as per RBI
norms.



(d)

(e)

(f)

3(iv)

3(v)

3(vi)

3(vii) (a)

(b)

The total amount overdue for more than ninety days is Rs. 0.04 lakhs with respect to two
borrowers. Based on the information and explanations given to us and in our opinion
reasonable steps have been taken by the company for recovery of principal and interest.

The company being a Non-Banking Finance Company, the provisions of clause 3(iii)(e) are not
applicable to the company.

As per the information and explanation made available to us and in our opinion the company
has not granted any loans or advances in the nature of loans either repayable on demand or
without specifying any terms or period of repayment.

The Company is a registered Non-Banking Finance Company to which the provisions of
Sections 185 and 186 of the Companies Act, 2013, are not applicable, and hence reporting
under clause (iv) of CARO 2020 is not applicable.

The Company has not accepted any deposits from the public, within the meaning of Section
73 to 76 or any other relevant provisions of the Act and Rules framed thereunder. We are
informed that no order has been passed by the Company Law Board or National Company Law
Tribunal or Reserve Bank of India or any court or other tribunal.

The maintenance of cost records has not been specified by Central Government under Section
148(1) of the Companies Act,2013 for the company.

According to the information and explanations given to us the Company is generally regular in
depositing undisputed statutory dues including Goods and Service Tax, provident fund,
employees state insurance, income tax, sales tax, service tax, value added tax, cess and other
statutory dues as applicable to the Company with the appropriate authorities are there were
no undisputed amounts payable as at 31 March 2023, for a period of more than six months
from the date they became payable. We are informed that the provisions of Sales Tax,
Customs Duty and Excise Duty are not applicable to the Company.

According to the information and explanations given to us and on the basis of records of the
Company examined by us, there are no cases of non-deposit of disputed dues in respect of
statutory dues stated in (a) above except as stated below.

Name of Nature of Forum where Period to Amount Amount
Statute Dues Dispute is which the Unpaid (Rs. in Deposited
Pending Amount Lakhs) under protest
Relates (Rs. in Lakhs)
Income Tax | Income Tax AO AY 2011-12 3.14 -
Act, 1961
Income Tax | Income Tax CIT (A) AY 2016-17 3.58 -
Act, 1961
Income Tax | Income Tax AO AY 2017-18 3.21 -
Act, 1961
Income Tax | Income Tax AO AY 2017-18 1.40 -
Act, 1961
Income Tax | Income Tax AO AY 2019-20 0.88 -
Act, 1961




3(viii)

3(ix) (a)

(b)

(c)

(e)

(f)

3(x) (a)

(b)

As per the information and explanation provided to us and as represented to us, there were
no transactions not recorded in the books of account which have been surrendered or
disclosed as income during the year in the tax assessments under the Income Tax Act, 1961.

According to the information and explanation given to us and based on our audit procedures,
the Company has not defaulted in repayment of loans or borrowings or in the payment of
interest thereon to any lender.

According to the information and explanations provided to us, the company has not been
declared as wilful defaulter by any bank or financial institution or other lender.

According to the information and explanations and records provided to us the term loans were
applied for the purpose for which the loans were obtained.

According to the information and explanations provided to us, in our opinion the funds raised
on short term basis have not been utilised for long term purposes.

According to the information and explanations provided to us and on examination of records,
the company has not taken any funds from any entity or person on account of or to meet the
obligations of its subsidiaries, associates or joint ventures.

According to the information and explanations given to us, the company has not raised any
loans during the year on the pledge of securities held in its subsidiaries, joint ventures or
associate companies.

The company has not raised money by way of initial public offer or further public offer
(including debt instruments) during the year and hence reporting under clause (x) (a) of the
order is not applicable.

Based on the information and explanations provided to us, the company has not made any
preferential allotment or private placement of shares or convertible debenture (fully, partially
or optionally convertible) during the year. However, shares have been issued to employees
under the Employee Stock Option Scheme and via rights issue of shares. The requirements of
section 42 and section 62 of the Companies Act, 2013, wherever applicable have been
complied with and the funds raised have been used for the purposes for which they have been
raised.

3(xi) (a) During the course of our examination of the books and records of the company carried out in

(b)

(c)

accordance with generally accepted auditing practices in India and according to the
information and explanations given to us, no fraud by and on the company has been noticed
or reported during the year. We have not been informed of any such case by the management.

No report under sub-section (12) of section 143 of the Companies Act has been filed by the
auditors in Form ADT-4 as prescribed under rule 13 of Companies (Audit and Auditors) Rules,
2014 with the Central Government.

According to the explanation given to us by the management, no whistle blower complains
were received during the year by the company.



3(xii) The Company is not a Nidhi Company and hence reporting under clause (xii) of the Order is
not applicable.

3(xiii)  According to the information and explanations given to us and in our opinion, all the
transactions with the related parties are in compliance with sections 177 and 188 of
Companies Act where applicable and the details have been disclosed in the Financial
Statements etc., as required by the applicable accounting standards.

3(xiv)(a) In our opinion the Company has an adequate internal audit system commensurate with the
size and the nature of its business.

(b) We have considered, the internal audit reports for the year under audit, issued to the
Company during the year and till date, in determining the nature, timing and extent of our
audit procedures.

3(xv) In our opinion and according to the information and explanations given to us, the Company
has not entered into any non-cash transactions with its directors or directors of its holding or
subsidiary companies or persons connected with them during the year and hence provisions
of section 192 of the Companies Act, 2013 are not applicable.

3(xvi)(a) The Company is required to be registered under section 45-IA of the Reserve Bank of India Act,
1934 and it has obtained the registration.

(b) The company is in the business of and has carried on the business of Non- Banking Financial
activities during the year with valid Certificate of Registration (CoR) obtained from the Reserve
Bank of India as per the Reserve Bank of India Act, 1934

(c) The company is a not a Core Investment Company (CIC) as defined in the regulations made by
the Reserve Bank of India and accordingly reporting under clause 3(xvi)(c) of the Order is not
applicable.

(d) The group does not have more than one core investment company as part of the group
defined in Core Investment companies (Reserve Bank) Directions 2016.

3(xvii)  The Company has incurred cash losses amounting to Rs. 6,212.47 lakhs during the financial
year covered by our audit and Rs. 1,259.94 lakhs in the immediately preceding financial year.

3(xviii) There has been no resignation of the statutory auditors of the Company during the year.

3(xix) On the basis of the financial ratios, ageing and expected dates of realisation of financial assets
and payment of financial liabilities and our knowledge of the Board of Directors and
Management plans and based on our examination of the evidence supporting the
assumptions, nothing has come to our attention, which causes us to believe that any material
uncertainty exists as on the date of the audit report indicating that Company is not capable of
meeting its liabilities existing at the date of balance sheet as and when they fall due within a
period of one year from the balance sheet date. We, however, state that this is not an
assurance as to the future viability of the Company. We further state that our reporting is
based on the facts up to the date of the audit report and we neither give any guarantee nor
any assurance that all liabilities falling due within a period of one year from the balance sheet
date, will get discharged by the Company as and when they fall due.



3(xx) The company is not required to contribute towards CSR so reporting under clause (xx)(a) to
(b) is not applicable.

For Chhajed & Doshi
Chartered Accountants
(FRN: 101794W)

Sd/-

M. P. Chhajed

Partner

M. No. 049357

Place: Mumbai

Date: May 04, 2023

UDIN: 23049357BGSKWY1688



Annexure referred to in our report of even date to the members of Godrej Finance Limited (formerly
Known as Ensemble Holding & Finance Limited) on the accounts for the year ended 31 March 2023

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 Godrej Finance Limited
(formerly Known as Ensemble Holding & Finance Limited) (“the Company”) as of 31 March 2023, in
conjunction with our audit of the 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 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.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting 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, issued by ICAI and deemed to be prescribed under section 143(10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls, both 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 adequate internal financial controls
over financial reporting 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 system over financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, 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 Company’s internal financial controls system over financial reporting.



Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting 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 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.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, 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 to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at 31 March 2023, 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 Chhajed & Doshi
Chartered Accountants
(FRN: 101794W)

Sd/-

M. P. Chhajed

Partner

M. No. 049357

Place: Mumbai

Date: May 04, 2023

UDIN: 23049357BGSKWY1688



Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Balance Sheet as at March 31, 2023

Particulars

ASSETS

()]

@

Financial Assets

(a) Cash and cash equivalents

(b) Bank balances other than (a) above
(c) Derivative financial instruments
(d) Loans

(e) Investments

(f) Other financial assets

Non Financial Assets

(@) Current tax assets (net)

(b) Property, plant and equipment

(c) Right-of-use assets

(d) Intangible assets under development
(e) Other intangible assets

(f) Other non financial assets

Total Assets

LIABILITIES AND EQUITY
Liabilities

M

@

®

Financial Liabilities
(a) Payables
Trade payables
(i) total outstanding dues of micro enterprises and small enterprises

(ii) total outstanding dues of creditors other than micro enterprises and
small enterprises
(b) Debt Securities
(c) Borrowings (Other than Debt Securities)
(d) Lease liabilities
(e) Other financial liabilities

Non-Financial Liabilities
(@) Provisions
(b) Other non-financial liabilities

Equity

(@) Equity share capital
(b) Other equity

Total Liabilities and Equity

Significant Accounting Policies and accompanying notes forming part of the

(Currency : Indian Rupees in lakhs)

Financial Statements.

As per our report of even date attached
For Chhajed & Doshi
Chartered Accountants

Firm Registration No.: 101794W

M.P.Chhajed
Partner
Membership No. - 049357

Mumbai
May 4, 2023

Note No. As at As at As at
March 31, 2023 March 31, 2022 April 01, 2021
3 11,865.55 2,469.74 78.71
4 1,525.81 - -
5 25.41 - -
6 133,571.46 4,459.58 -
7 19,514.26 4,129.78 400.27
8 176.58 7.23 -
166,679.07 11,066.33 478.98
9 346.81 0.39 4.44
10 590.36 - -
10 1,362.92 771.62 -
60.55 1,342.90 -
10 2,066.91 44.38 -
11 490.62 34.26 -
4,918.17 2,193.55 4.44
171,597.24 13,259.88 483.42
12
12.1 25.68 - -
12.1 1,965.95 1,246.41 45.58
13 20,861.59 - -
14 93,657.88 6,000.00 -
35 1,406.14 780.18 -
15 4,982.07 - -
122,899.31 8,026.59 4558
16 110.97 - -
17 322.74 45.80 0.48
433.71 45.80 0.48
18 55,470.33 7,020.72 657.46
19 (7,206.11) (1,833.23) (220.10)
48,264.22 5,187.49 437.36
171,597.24 13,259.88 483.42
2-49
For and on behalf of the Board of Directors
Godrej Finance Limited
CIN: U67120MH1992PLC065457
Pirojsha Godrej Manish Shah

Director
DIN - 00432983

Mumbai
May 4, 2023

Kunal Karnani
Chief Financial Officer

Mumbai
May 4, 2023

Director
DIN - 06422627

Mumbai
May 4, 2023

Heer Parekh
Company Secretary

Mumbai
May 4, 2023



Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)

Statement of Profit and Loss for the year ended March 31, 2023

VI

VIl

VI

Significant Accounting Policies and accompanying notes forming part of the Financial

Particulars

Revenue from operations

(i) Interest Income

(ii) Fee and Commission Income
(iii) Net gain on fair value changes
Total revenue from operations

Other Income
Total Income (1 + 1)

Expenses

(i) Finance costs

(ii)  Impairment on financial instruments

(iii) Employee Benefits Expenses

(iv) Depreciation, amortization and impairment
(v) Other expenses

Total expenses

(Loss) before tax for the year (111 - 1V)

Tax Expense

(@) Current tax

(b) Deferred tax

(c) Short/ (Excess) provision for earlier years

Net (loss) after tax for the year (V- VI)

Other Comprehensive Income

Items that will not be reclassified to profit and loss
(i) Remeasurement gains and (losses) on defined benefit obligations

Total Comprehensive income for the year (VII + VIII)

Earnings per equity share in Rupees (Face value Rs. 10 each)

Basic and Diluted

Statements.

As per our report of even date attached
For Chhajed & Doshi

Chartered Accountants

Firm Registration No.: 101794W

M.P.Chhajed

Partner

Membership No. - 049357

Mumbai

May 4, 2023

(Currency : Indian Rupees in lakhs)

Note No. For the For the
year ended year ended
March 31, 2023 March 31, 2022
20 5,766.10 1.27
21 193.05 -
22 600.71 42.77
6,559.86 44.04
23 3.59 0.29
6,563.45 44.33
24 2,534.24 22.20
25 888.56 36.14
26 6,616.02 687.22
10 685.39 75.86
27 2,737.10 558.71
13,461.31 1,380.13
(6,897.86) (1,335.80)
0.39 0.59
0.39 0.59
(6,898.25) (1,336.38)
(25.03) -
(6,923.28) (1,336.38)
29 (1.57) (7.66)
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For and on behalf of the Board of Directors
Godrej Finance Limited
CIN: U67120MH1992PLC065457
Pirojsha Godrej Manish Shah

Director
DIN - 00432983

Mumbai
May 4, 2023

Kunal Karnani
Chief Financial Officer

Mumbai
May 4, 2023

Director
DIN - 06422627

Mumbai
May 4, 2023

Heer Parekh
Company Secretary

Mumbai
May 4, 2023



Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Statement of cash flow for the year ended March 31, 2023

(Currency : Indian Rupees in lakhs)

Particulars For the year ended For the year ended
March 31, 2023 March 31, 2022

A Cash flow from operating activities

(Loss) before tax (6,897.86) (1,335.80)
Adjustments for

Net gain on fair value change (597.71) (42.77)
Impairment on financial assets 888.56 36.14
Depreciation, amortisation and impairment 681.22 75.86
Interest income on security deposits (3.54) (0.02)
Operating cash flow before working capital changes (5,929.33) (1,266.59)
Add / (Less): Adjustments for working capital changes

(Increase)/ Decrease in Other Bank balances (1,525.81) -
Increase/ (Decrease) in Derivative financial instruments (25.41) -
(Increase)/ Decrease in Loans (130,000.44) (4,495.72)
(Increase)/ Decrease in Other Financial Assets (187.81) (9.48)
(Increase)/ Decrease in Other non financial assets (456.36) (34.26)
Increase/ (Decrease) in Provisions 85.94 -
Increase/ (Decrease) in Trade Payables 745.21 1,200.83
Increase/ (Decrease) in Other financial liabilities 4,663.24 -
Increase/ (Decrease) in Other non-financial liabilities 276.94 45.32
Cash (used in) operations (132,353.83) (4,559.90)
(Income tax paid)/ Income tax refund received (346.81) 3.46
Net cash (used in) operating activities -A (132,700.64) (4,556.44)

B  Cash flow from investing activities

Purchase of property, plant and equipment (672.46) -

Purchase of intangible assets (2,252.68) (44.76)
Movement in intangible assets under development 1,282.35 (1,342.90)
Purchase of investments (272,970.04) (7,953.60)
Proceeds from sale of investments 258,183.27 4,266.87
Net cash generated from/(used in) investing activities - B (16,429.56) (5,074.39)

C  Cash flow from financing activities

Proceeds from issue of equity shares (including securities premium) 50,000.00 6,363.26
Share issue expenses - (276.74)
Repayment of Lease Obligations (312.31) (64.66)
Proceeds from issue of debt securities 45,440.79 -
Repayment of debt securities (24,464.16) -
Proceeds from borrowings (other than Debt securities) 119,850.00 6,000.00
Repayment of borrowings (other than Debt securities) (31,988.31) -

Net cash generated from financing activities - C 158,526.01 12,021.86



Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Statement of cash flow for the year ended March 31, 2023

(Currency : Indian Rupees in lakhs)

Particulars For the year ended For the year ended
March 31, 2023 March 31, 2022
Net increase / (Decrease) in cash and cash equivalents (A+B+C) 9,395.81 2,391.03
Cash and cash equivalent as at the beginning of the year 2,469.74 78.71
Cash and cash equivalent as at the end of the year 11,865.55 2,469.74
Notes:
i) Reconciliation of cash and cash equivalents as per the statement of cash flow
Particulars March 31, 2023 March 31, 2022
Cash and Cash Equivalents as per above comprise of the following
- In Current accounts 1,887.42 2,469.74
- In certificate of deposits 9,978.13 -
Balances as per statement of cash flow 11,865.55 2,469.74

ii) The above Statement of Cash Flow has been prepared under the indirect method as set out in Indian Accounting Standard - 7 " Statement of
Cash flow ".

Significant Accounting Policies and accompanying notes forming part of the 2-49
Financial Statements.

As per our report of even date attached For and on behalf of the Board of Directors
For Chhajed & Doshi Godrej Finance Limited
Chartered Accountants CIN: U67120MH1992PLC065457

Firm Registration No.: 101794W

M.P.Chhajed Pirojsha Godrej Manish Shah
Partner Director Director
Membership No. - 049357 DIN - 00432983 DIN - 06422627
Mumbai Mumbai
May 4, 2023 May 4, 2023
Kunal Karnani Heer Parekh
Chief Financial Officer Company Secretary
Mumbai Mumbai Mumbai

May 4, 2023 May 4, 2023 May 4, 2023



Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)

Statement of changes in equity As at March 31, 2023

A. Equity Share Capital

(Currency : Indian Rupees in lakhs)

As at As at As at
March 31, 2023 March 31, 2022 April 01, 2021
Particulars Number of Shares Amount Number of Shares Amount Number of Shares Amount
Issued, subscribed and fully paid up equity shares 70,207,167 7,020.72 6,574,597 657.46 6,574,597 657.46
outstanding at the beginning of the year
Add: Shares issued during year 484,496,124 48,449.61 63,632,570 6,363.26 - -
Issued, subscribed and fully paid up equity shares 554,703,291 55,470.33 70,207,167 7,020.72 6,574,597 657.46
outstanding at the end of the year
B. Other Equity
Items of Other
Reserves and Surplus Comprehensive
. Income Total Other
Particulars - ;
Securities Special reserve u/s Remeasurement Equity
remium 45I1C of RBI act, [Retained Earnings| of defined benefit
P 1934 liabilities / assets

Balance As at April 01, 2021 276.74 402.37 (899.21) - (220.10)

Profit for the year - - (1,336.38) - (1,336.38)

Share issue expenses (276.74) - - - (276.74)
Balance As at March 31, 2022 - 402.37 (2,235.59) - (1,833.23)

Profit for the year - - (6,898.25) - (6,898.25)

Other comprehensive income/(loss) for the year - - - (25.03) (25.03)

Issue of equity shares 1,550.39 - - - 1,550.39

Share issue expenses - - - - -
Balance As at March 31, 2023 1,550.39 402.37 (9,133.84) (25.03) (7,206.11)
Nature and Purpose of reserve -Refer Note19A.
Significant Accounting Policies and accompanying notes forming part of 2-49
the Financial Statements.
As per our report of even date attached For and on behalf of the Board of Directors
For Chhajed & Doshi Godrej Finance Limited
Chartered Accountants CIN: U67120MH1992PLC065457
Firm Registration No.: 101794W
M.P.Chhajed Pirojsha Godrej Manish Shah
Partner Director Director

Membership No. - 049357

Mumbai
May 4, 2023

DIN - 00432983

Mumbai
May 4, 2023

Kunal Karnani
Chief Financial Officer

Mumbai
May 4, 2023

DIN - 06422627

Mumbai
May 4, 2023

Heer Parekh
Company Secretary

Mumbai
May 4, 2023




Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Notes to the financial statements for the year ended March 31, 2023

1.

2.1

Corporate Information

Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited) was incorporated on
February 17, 1992 and is registered with the Reserve Bank of India as a Systemically Important Non-Deposit
taking Non-Banking Financial Company (NBFC-ND-SI). The Company's primary business is advancing loans
and financing. The Company has its registered office at Pirojshanagar, Eastern Express Highway, Vikhroli
(East), Mumbai 400079.The Company is a wholly owned subsidiary of Godrej Capital Limited w.e.f from March
30, 2023.

Basis of preparation
Statement of compliance

The financial statements of the Company have been prepared in accordance with Indian Accounting Standards
(Ind AS) notified under the Companies (Indian Accounting Standards) Rules, 2015 as amended by the
Companies (Indian Accounting Standards) Rules, 2016. The Company has adopted Ind AS from April 01, 2022
with effective transition date of April 01, 2021 and accordingly, these financial statements together with the
comparative reporting period have been prepared in accordance with the recognition and measurement principles
as laid down in Ind AS, prescribed under Section 133 read with sub-section (1) of section 210A of the
Companies Act, 2013 (‘the Act’). The transition to Ind AS has been carried out from the erstwhile Accounting
Standards notified under the Act read with Rule 7 of Companies (Accounts) Rules 2014 (as amended),
guidelines issued by the RBI and other generally accepted accounting principles in India (collectively referred to
as 'the Previous GAAP'). Accordingly, the impact of transition has been recorded in the opening reserves as at
April 01,2021 and the comparative previous year has been restated / reclassified.

The Company uses accrual basis of accounting except in case of significant uncertainties. The accounting
policies are applied consistently to all the financial years presented in the financial statements, including the
preparation of the opening Ind AS Balance Sheet as at April 01, 2021 being the ‘date of transition to Ind AS’.

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 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 financial statements of the Company for the year ended March 31, 2023 were approved for issue in
accordance with the resolution of the Board of Directors on May 04, 2023.



Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Notes to the financial statements for the year ended March 31, 2023 (Continued)

2.2

2.3

2.4

2.5

Basis of measurement
The financial statements have been prepared on an accrual basis under the historical cost convention as modified
by the application of fair value measurements required or allowed by the relevant standards under Ind AS.

Historical cost is generally the amount of cash or cash equivalents paid or the fair value of the consideration
given in exchange for goods and services.

The financial statements have been prepared on a historical cost basis except for the fair value through other
comprehensive income (FVOCI) instruments and certain financial assets and financial liabilities measured at fair
value through profit and loss statement (FVTPL).

Functional and Presentation Currency

The financial statements are presented in Indian Rupees (rounded to the nearest lakhs) which is determined to be
the functional currency of the Company and the currency of the primary economic environment in which the
Company operates.

Presentation of financial statements

The Balance Sheet and the Statement of profit and loss are prepared and presented in the format prescribed in
the Division Il to Schedule Il to the Companies Act, 2013 (“the Act”) as amended from time to time. The
Statement of Cash Flows has been prepared and presented as per the requirements of Ind AS 7 “Statement of
Cash Flow”. The disclosure requirements with respect to items in the Balance Sheet and Statement of Profit and
Loss, as prescribed in the Schedule 1l to the Act, are presented by way of notes forming part of the financial
statements along with the other notes required to be disclosed under the notified Ind AS, RBI and the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

Use of estimates and judgements

The preparation of financial statements in conformity with Ind-AS requires management to make estimates,
judgements and assumptions that affect the application of accounting policies and the reported amounts of assets
and liabilities (including contingent liabilities) and disclosures as of the date of the financial statements and the
reported amounts of revenues and expenses for the reporting period. Actual results could differ from these
estimates. Accounting estimates and underlying assumptions are reviewed on an ongoing basis and could change
from period to period. Appropriate changes in estimates are recognised in the periods in which the Company
becomes aware of the changes in circumstances surrounding the estimates. Any revisions to accounting
estimates are recognised prospectively in the period in which the estimate is revised and future periods. The
estimates and judgements that have significant impact on the carrying amount of assets and liabilities at each
balance sheet date listed here in below under critical accounting estimates and judgements.

Information about critical judgements in applying accounting policies, as well as estimates and assumptions that
have the most significant risk of causing a material adjustment to the carrying amounts of assets and liabilities
within the next financial year, are included in the following notes:

A. Useful lives of property, plant and equipment and intangible assets

The Company reviews the estimated useful lives of property, plant and equipment and intangible assets at the
end of each reporting period or even earlier in case, circumstances change such that the amount recorded value
of an asset may not be recoverable.




Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Notes to the financial statements for the year ended March 31, 2023 (Continued)

B. 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.

C. Fair value of financial instruments

The fair value of financial instruments 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 (i.e. an exit price) regardless of whether that price is directly observable or estimated
using another valuation technique. When the fair values of financial assets and financial liabilities recorded in
the balance sheet cannot be derived from active markets, they are determined using a variety of valuation
techniques that include the use of valuation models. The inputs to these models are taken from observable
markets where possible, but where this is not feasible, estimation is required in establishing fair values.
Judgements and estimates include considerations of liquidity and model inputs related to items such as credit
risk (both own and counterparty), funding value adjustments, correlation and volatility. For further details about
determination of fair value please see Note - 40.

D. Business model assessment

Classification and measurement of financial asset depends upon the results of the solely payment of principal
and interest (SPPI) and the business model test. The Company determines the business model at a level that
reflects how groups of financial asset are managed together to achieve a particular business objective. This
assessment includes judgement reflecting all relevant evidence including how the performance of the asset is
evaluated and their performance measured, the risks that affect the performance of the assets and how these are
managed and how the managers of the assets are compensated. The Company monitors financial assets measured
at amortised or fair value through other comprehensive income that are derecognised prior to their maturity to
understand the reason for their disposal and whether the reasons are consistent with the objective of the business
for which the asset was held.

E. Provisions

Provisions are recognised when the Company has a present obligation (legal or constructive) as a result of a past
event, it is probable that an outflow of resources embodying economic benefits will be required to settle the
obligation and a reliable estimate can be made of the amount of the obligation.

The amount recognized as a provision is the best estimate of the consideration required to settle the present
obligation as at the balance sheet date, taking into account the risks and uncertainties surrounding the obligation.

E. Contingent liabilities

Contingent liabilities are possible obligations whose existence will be confirmed only by uncertain future events
or present obligations where the transfer of economic benefits is not probable or cannot be reliably measured.
Contingent liabilities are disclosed unless the possibility of an outflow of resources embodying economic benefit
is remote.




Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Notes to the financial statements for the year ended March 31, 2023 (Continued)

G. Employee Benefits

i) Short-term employee benefits

Short-term employee benefits in respect of salaries and wages, including non-monetary benefits are recognised
as an expense at the undiscounted amount in the statement of profit and loss for the year in which the related
service is rendered.

ii) Defined Contribution Plan
The Company's contribution paid/payable during the year towards Provident and other funds is charged to the
statement of profit and loss in the year in which employee renders the related service.

iii) Measurement of defined benefit obligations

The cost of the defined benefit gratuity plan and the present value of the gratuity obligation are determined using
actuarial valuations. An actuarial valuation involves making various assumptions that may differ from actual
developments in the future. These include the determination of the discount rate, future salary increases and
mortality rates. Due to the complexities involved in the valuation and its long-term nature, a defined benefit
obligation is highly sensitive to changes in these assumptions. All assumptions are reviewed at each financial
year end.

The parameter most subject to change is the discount rate. In determining the appropriate discount rate, the
actuary considers the interest rates of government bonds.

The mortality rate is based on publicly available mortality tables. Those mortality tables tend to change only at
interval in response to demographic changes. Future salary increases and gratuity increases are based on
expected future inflation rates.

The Company has an obligation towards gratuity, a non funded defined benefit plan covering eligible employees.
Vesting for gratuity occurs upon completion of five years of service.

Details of the unfunded defined benefit plans for its employees are given in Note - 39 which is as certified by the
actuary using projected unit credit method.

iv) Compensated Absences

Eligible employees of the Company are entitled to compensated absences which are both accumulating and non-
accumulating in nature. The expected cost of accumulating compensated absences is determined by actuarial
valuation using projected unit credit method for the unused entitlement that has accumulated as at the balance
sheet date.

H. Effective interest rate method

The effective interest rate is the rate that discounts estimated future cash payments or receipts through the
expected life of the financial asset or financial liability to the gross carrying amount of a financial (i.e. its
amortised cost before any impairment allowance) or to the amortised cost of a financial liability. This estimation,
by nature, requires an element of judgement regarding the expected behaviour and life-cycle of the instruments
and other fee income/expense that are integral parts of the instrument.

1. Measurement of impairment of loans and advances

Judgement is required by management in the estimation of the amount and timing of future cash flows when
determining an impairment loss for loans and advances in new businesses. In estimating these cash flows, the
Company makes judgements about the borrower’s financial situation compare the borrower's profile with
customers having similar profile to estimate probability of default and the net realisable value of collateral, if
any. These estimates are based on assumptions about a number of factors including forward looking information,
and actual results may differ, resulting in future changes to the impairment allowance.




Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Notes to the financial statements for the year ended March 31, 2023 (Continued)

2.6

2.7
27.1

2711

Amendments to existing INndAS

Ministry of Corporate Affairs (“MCA”) notifies new standard or amendments to the existing standards under
Companies (Indian Accounting Standards) Rules as issued from time to time. On March 31, 2023, MCA
amended the Companies (Indian Accounting Standards) Rules, 2015 by issuing the Companies (Indian
Accounting Standards) Amendment Rules, 2023, applicable from April 1, 2023, as below:

Ind AS 1 - Presentation of Financial Statements

The amendments require companies to disclose their material accounting policies rather than their significant
accounting policies. Accounting policy information, together with other information, is material when it can
reasonably be expected to influence decisions of primary users of general purpose financial statements. The
Company does not expect this amendment to have any significant impact in its financial statements.

Ind AS 12 — Income Taxes

The amendments clarify how companies account for deferred tax on transactions such as leases and
decommissioning obligations. The amendments narrowed the scope of the recognition exemption in paragraphs
15 and 24 of Ind AS 12 (recognition exemption) so that it no longer applies to transactions that, on initial
recognition, give rise to equal taxable and deductible temporary differences. The Company is evaluating the
impact, if any, in its financial statements.

Ind AS 8 — Accounting Policies, Changes in Accounting Estimates and Errors

The amendments will help entities to distinguish between accounting policies and accounting estimates. The
definition of a change in accounting estimates has been replaced with a definition of accounting estimates.
Under the new definition, accounting estimates are “monetary amounts in financial statements that are subject to
measurement uncertainty”. Entities develop accounting estimates if accounting policies require items in financial
statements to be measured in a way that involves measurement uncertainty. The Company does not expect this
amendment to have any significant impact in its financial statements.

Significant accounting policies

Financial Instruments

Financial assets and financial liabilities are recognised in the balance sheet when the Company becomes a party
to the contractual provisions of the instrument. The Company determines the classification of its financial assets
and financial liabilities at initial recognition based on its nature and characteristics.

Financial assets
i) Initial recognition and measurement

All financial assets are recognised initially at fair value plus, in the case of financial assets not recorded at fair
value through profit and loss, transaction costs that are attributable to the acquisition of the financial asset.

The financial assets include investments in mutual funds, trade and other receivables, loans and advances and
cash and bank balances.However, trade and other receivables that do not contain a significant financing
component are measured at transaction price.
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ii) Subsequent measurement

For the purpose of subsequent measurement, financial assets are classified in the following categories:
« At amortised cost, and

« At fair value through other comprehensive income (FVOCI), and

* At fair value through profit and loss (FVTPL).

Debt instruments at amortised cost

A 'debt instrument' is measured at the amortised cost if both the following conditions are met:

* The asset is held within a business model whose objective is to hold the asset for collecting contractual cash
flows, and

« Contractual terms of the asset give rise on specified dates to cash flows that are solely payments of principal
and interest on the principal amount outstanding.

Financial Assets at Amortised Cost

Financial assets at amortised cost include loans receivable, and other financial assets that are held with the
objective of collecting contractual cash flows. 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 effective
interest rate (EIR). The effective interest rate (EIR) amortisation is included in interest income in the statement
of Profit and Loss.

Fair value through other comprehensive income (FVOCI)

Financial assets that are held for collection of contractual cash flows and for selling the financial assets, where
the assets’ cash flows represent solely payments of principal and interest, are measured at FVOCI. Movements in
the carrying amount are taken through other comprehensive income (“OCI”), except for the recognition of
impairment gains or losses, interest revenue and foreign exchange gains and losses which are recognised in the
statement of Profit and Loss. When the financial asset is derecognised, the cumulative gain or loss previously
recognised in OCI is reclassified from equity to the Statement of profit and loss and recognised in other
gains/(losses) (net). Interest income from these financial assets is included in other income using the effective
interest rate (EIR) method.

Fair value through Profit and Loss (FVTPL)
Financial assets that do not meet the criteria for amortised cost or FVOCI are measured at fair value through
profit and loss (‘FVTPL’).

iii) Reclassifications
Financial assets are not reclassified subsequent to their initial recognition, except in the period in which the
Company changes its business model for managing financial assets.
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iv) Impairment

The provision for credit risks, which is recognized in accordance with the expected credit loss method specified
by Ind AS 109 and in accordance with uniform standards applied, encompasses all financial assets measured at
amortised cost. The calculation of the provision for credit risks generally takes into account the exposure at
default, the probability of default and the loss given default.

Financial assets are subject to credit risks, which are taken into account by recognising the amount of the
expected loss; such allowances are recognised for both financial assets with objective evidence of impairment
and non-impaired financial assets.

The general approach is used for financial assets measured at amortised cost on initial recognition. Financial
assets are broken down into three stages in the general approach.

Stage 1 consists of financial assets that are being recognised for the first time or that have not demonstrated any
significant increase in probability of default since initial recognition. In this stage, the model requires the
calculation of an expected credit loss for the next twelve months.

Stage 2 consists of financial assets for which there is a significant increase in credit risk. The Company assumes
that the credit risk on a financial asset has increased significantly if it is more than 30 days past due.

Stage 3 Financial assets demonstrating objective indications of impairment are allocated to stage 3. The
Company assumes that the financial asset is credit impaired if it is more than 90 days past due.

In stage 2 and 3, an expected credit loss is calculated for the entire remaining maturity of the asset.

The Company considers a financial asset to be in default when :

- the borrower is unlikely to pay its credit obligations to the Company in full or in part, without recourse by the
Company to actions such as realising security (if any is held): or

- the financial asset is 90 days or more past due.

Both historical information, such as average historical default probabilities for each portfolio, and forward-
looking information is used to determine the measurement parameters for calculating the provision for credit
risks.

Impairment arises in a number of situations, such as delayed payment over a certain period, the initiation of
enforcement measures, the threat of insolvency or over indebtedness, application for or the initiation of
insolvency proceedings, or the failure of restructuring measures.

Reviews are regularly carried out to ensure that the allowances are appropriate. Uncollectible loans or receivables
that are already subject to a workout process and for which all collateral has been recovered and all further
options for recovering the loan or receivable have been exhausted are written off directly. Any valuation
allowances previously recognised are utilised. Income subsequently collected in connection with loans or
receivables already written off is recognised in the statement of profit and loss.

Loans are reported in the balance sheet at the net off Expected Credit Loss (ECL) provision.
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2.7.1.2

Measurement of ECL
The mechanics of the ECL calculations are outlined below and the key elements are, as follows:

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 Exposure at Default (EAD) is an estimate of the exposure at a future default date, taking into account
expected changes in the exposure after the reporting date of repayments of principal and interest.

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.

When estimating the ECLs, the company adds a management override to account for stressed scenarios which
are then reviewed on a periodic basis . This takes into account the expected inherent risk for different segments
in the portfolio and the macro economic environment. The assumptions are periodically validated and modified
as appropriate.

Impairment losses and releases are accounted for and disclosed separately from modification losses or gains that
are accounted for as an adjustment of the financial asset’s gross carrying value.

V) Write - offs

Financial assets are written off either partially or in their entirety when the Company has no reasonable
expectations of recovery. This is generally the case when the Company determines that the borrower does not
have assets or sources of income that could generate sufficient cash flows to repay the amounts. If the amount to
be written off is greater than the accumulated loss allowance, the difference is first treated as an addition to the
allowance that is then applied against the gross carrying amount. Any subsequent recoveries are credited to
impairment of financial instruments in the statement of profit and loss. However, financial assets that are written
off may be subject to enforcement activities to comply with the Company's procedures for recovery of amounts
due.

Financial liabilities

i) Initial recognition and measurement

All financial liabilities are recognised initially at fair value and, in the case of financial liabilities classified at
amortised cost, net of directly attributable transaction costs. The financial liabilities include trade and other
payables, term loans and borrowings, lease liabilities etc.

ii) Subsequent measurement

For the purpose of subsequent measurement, financial liabilities are classified as financial liabilities at amortised
cost.

Financial liabilities at amortised cost

After initial recognition, financial liabilities are subsequently measured at amortised cost using the effective
interest rate (EIR) method. Gains and losses are recognised in the statement of profit and loss when the liabilities
are derecognised as well as through the effective interest rate (EIR) amortisation process.

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 effective interest rate (EIR). The effective interest rate (EIR) amortisation is
included as finance costs in the statement of profit and loss.
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2.7.1.3

De-recognition, Modification and Transfer

Financial Asset

A financial asset (or, where applicable, a part of a financial asset or part of a group of similar financial assets) is
primary derecognised when ;

- The rights to receive cash flows from the asset have expired; or

- the Company has transferred its rights to receive cash flows from the asset or has assumed an obligation to pay
the received cash flows in full without material delay to a third party under as 'pass-through’ arrangement; and
either (a) the Company has transferred substantially all the risks and rewards of the asset; or (b) the Company
has neither transferred nor retained substantially all the risks and rewards of the asset, but has transferred control
of the asset.

When the Company has transferred its right to receive cash flows from an asset or has entered into a pass-
through arrangement, it evaluates if and to what extent it has retained the risks and rewards of ownership. When
it has neither transferred nor retained substantially all of the risks and rewards of the asset, nor transferred
control of the asset, the Company continues to recognise the transferred asset to the extent of the Company's
continuing involvement. In that 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.

Continuing involvement that takes the form of a guarantee over the transferred asset is measured at the lower of
the original carrying amount of the asset and the maximum amount of consideration that the Company could be
required to repay.

On derecognition of a financial asset, the difference between the carrying amount of the asset (or the carrying
amount allocated to the portion of the asset derecognised) and the sum of (i) the consideration received
(including any new asset obtained less any new liability assumed) and (ii) any cumulative gain or loss that had
been recognised in OCI is recognised in the statement of profit and loss.

If the terms of a financial assets are modified, the Company evaluates whether the cash flow of the modified
asset are substantially different. If the cash flows are substantially different, then the contractual rights to cash
flows from the original financial asset are deemed to have expired. In this case, the original financial asset is
derecognised and a new financial asset is recognised at fair value.

If the cash flows of the modified asset carried at amortised cost are not substantially different, then the
modification does not result in derecognition of the financial asset. In this case, the Company recalculates the
gross carrying amount of the financial asset as the present value of the renegotiated or modified contractual
cashflows that are discounted at the financial asset's original effective interest rate and recognises the amount
arising from adjusting the gross carrying amount as a modification gain or loss in the the statement of profit and
loss. Any costs or fees incurred adjust the carrying amount of modified financial asset and are amortised over the
remaining term of the modified financial asset. If such a modification is carried out because of financial
difficulties of the borrower, then the gain or loss is presented together with impairment losses, in other cases, it
is presented as interest income.

Financial Liability
The Company derecognises a financial liability when its contractual obligations are discharged or cancelled or
expire.

The Company derecognises a financial liability when its terms are modified and the cash flows of the modified
liability are substantially different. In this case, a new financial liability based on the modified terms is
recognised at fair value. The difference between the carrying amount of the financial liability extinguished and
the new financial liability with modified terms is recognised in the statement of profit and loss.
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2.7.14
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2.7.6

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in the Balance sheet, if there is
currently enforceable legal right to offset the recognised amounts and there is an intention to settle on a net basis
or to realise the assets and settle the liabilities simultaneously.

Derivative financial instruments

The company holds derivative financial instruments to hedge its foreign currency risk and interest rate risk
exposures.The derivatives are measured to their fair value at the balance sheet date. The resulting gain/loss is
recognised in the statement of profit and loss immediately unless the derivative is designated and is effective as a
hedging instrument, in which event the timing of the recognition in the statement of profit and loss depends on
the nature of the hedge relationship.

The Company enters into derivative financial instruments such as foreign exchange forward contracts to manage
its exposure to foreign exchange rate risk and are measured at fair value through profit or loss.

Cash and Cash equivalents

Cash and cash equivalents consist of cash on hand, balances with bank, deposits with bank (with original
maturity of three months or less). For the purposes of presentation in the statement of cash flow, cash and cash
equivalents include cash on hand, current account balances with banks and other highly liquid investments that
are readily convertible to a known amount of cash and are subject to an insignificant risk of changes in value.

Fair value measurement
The Company's accounting policies and disclosures require the measurement of fair values for financial
instruments. The management regularly reviews significant unobservable inputs and valuation adjustments.

When measuring the fair value of a financial asset or a financial liability, the Company uses observable market
data as far as possible. Fair values are categorised into different levels in a fair value hierarchy based on the
inputs used in the valuation techniques are as follows :

Level 1: Quoted prices (unadjusted) 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 (i.e. as price) or indirectly (i.e. derived from prices).

Level 3: Inputs for the assets or liabilities that are not based on observable market data (unobservable inputs).

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 categorised 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.

Share capital

An equity instrument is a contract that evidences residual interest in the assets of the Company after deducting
all of its liabilities. Incremental costs directly attributable to the issuance of new equity shares are recognized as
a deduction from equity, net of any tax effects.

Cash flow statement

Cash flows are reported using the indirect method, whereby profit before tax is adjusted for the effects of
transactions of a non-cash nature and any deferrals or accruals of past or future cash receipts or payments.The
cash flows from regular revenue generating, investing and financing activities of the Company are segregated.
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2.7.8

Foreign currency transactions and balances

i) Initial recognition:

Foreign currency transactions are recorded in the reporting currency (which is Indian Rupees), by applying to the
foreign currency amount the exchange rate between the reporting currency and the foreign currency at the date of
the transaction.

ii) Conversion:

Foreign currency monetary items are retranslated using the exchange rate prevailing at the reporting date. Non-
monetary items, which are measured in terms of historical cost denominated in a foreign currency, are reported
using the exchange rate at the date of the transaction. Non-monetary items, which are measured at fair value or
other similar valuation denominated in a foreign currency, are translated using the exchange rate at the date
when such value was determined.

iii) Exchange differences:

All exchange differences arising on settlement or translation of monetary items are recognized as income or as
expenses in the period in which they arise.

Property, Plant and Equipment (Tangible assets) & Depreciation
i) Recognition and measurement

Property, Plant and Equipment (“PPE”) are stated at cost, net of accumulated depreciation and accumulated
impairment losses, if any. The cost comprises purchase price, borrowing costs if capitalization criteria are met
and directly attributable cost of bringing the asset to its working condition for the intended use. Any trade
discounts and rebates are deducted in arriving at the purchase price.

ii) Subsequent measurement

Subsequent costs are included in the asset’s carrying amount only when it is probable that future economic
benefits associated with the part will flow to the Company and its cost can be measured reliably. All other
expenses on existing PPE, including day-to-day repair and maintenance expenditure and cost of replacing parts
are charged to the statement of profit and loss for the period during which such expenses are incurred.

Gains or losses arising from derecognition of PPE 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.

iii) Depreciation

Depreciation on PPE is provided on a straight-line basis to allocate their cost, net of their residual value over the
estimated useful life of the respective asset. The Company has estimated the useful lives to depreciate its PPE
which is in accordance with those prescribed under Schedule Il of the The Companies Act ,2013 except vehicles,
in whose case the life of the assets has been assessed based on the nature of the asset, the estimated usage of the
asset. The following are the estimates of the useful lives to depreciate its PPE:

Particulars Estimated useful life by the Company
Computer Hardware 3-5Years

Office Equipment 5 Years

Vehicles 5 Years

Furniture and Fixtures 10 Years

Leasehold improvements are amortized on a straight line basis over the period of lease of the asset.
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2.7.10
2.7.10.1

2.7.10.2

Intangible assets
i) Recognition and measurement

The Company’s intangible assets primarily consist of computer softwares. Intangible assets are recognised when
it is probable that the future economic benefits that are attributable to the asset will flow to the Company and the
cost of the asset can be measured reliably. Intangible assets are stated at original cost net of tax/duty credits
availed, if any, less accumulated amortisation and cumulative impairment.

Development costs that are directly attributable to the design and testing of identifiable and unique software
products controlled by the Company are recognised as intangible assets.

Development costs include employee costs and an appropriate portion of relevant overheads. Capitalised
development costs are recorded as intangible assets and amortised from the point at which the asset is available
for use.

Intangible assets not ready for the intended use on the date of Balance Sheet are disclosed as “Intangible assets
under development”.

An intangible asset is derecognised on disposal, or when no future economic benefits are expected from use or
disposal. Gains and losses arising from derecognition of an intangible asset, measured as the difference between
the net disposal proceeds and the carrying amount of the assets are recognised in the statement of profit and loss
when the asset is derecognised.

ii) Amortisation of intangible assets

Intangible assets are amortized on a straight line basis over the estimated useful economic life. Intangible assets
are amortised as per management's estimate over a period of 3 to 10 years or license period whichever is earlier.
Intangible assets are assessed for impairment whenever there is an indication that the intangible asset may be
impaired. The amortization period and the amortization method are reviewed at least at each financial year end.
Costs associated with maintaining software programmes are recognised as an expense as incurred.

On review of estimates related to the intangible assets following changes have been made prospectively during
the year:

- Life of certain core intangible assets is increased from 5 years to 10 years

- Residual value of intangible assets updated to zero

Employee Benefits Expenses

Short Term Employee Benefits

The undiscounted amount of short term employee benefits expected to be paid in exchange for the services
rendered by employees are recognised as an expense during the period when the employees render the services.

Post-Employment Benefits

Defined contribution schemes

All eligible 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 percentage of
the covered employee’s salary. Contributions are made to Employees Provident Fund Organization in respect of
Provident Fund, Pension Fund and are charged to Statement of Profit and Loss at actuals. The company has no
liability for future provident fund benefits other than its annual contribution.
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2.7.12

Defined Benefit schemes

Gratuity

The Company provides for gratuity covering eligible employees under which a lumpsum payment is paid to
vested employees at retirement, death, incapacitation or termination of employment, of an amount reckoned on
the respective employee’s salary and his tenor of employment with the Company. The Company accounts for its
liability for future gratuity benefits based on actuarial valuation determined at each Balance Sheet date by an
Independent Actuary using Projected Unit Credit Method.

The obligation is measured at the present value of the estimated future cash flows. The discount rates used for
determining the present value of the obligation under defined benefit plan are based on the market yields on
Government Securities as at the Balance Sheet date.

An actuarial valuation involves making various assumptions that may differ from actual developments in the
future. These include the determination of the discount rate, future salary increases and mortality rates. Due to
the complexities involved in the valuation and its longterm nature, these liabilities are highly sensitive to
changes in these assumptions. All assumptions are reviewed at each reporting date.

Re-measurement, comprising of actuarial gains and losses (excluding amounts included in net interest on the net
defined benefit liability), are recognized immediately in the balance sheet with a corresponding debit or credit to
retained earnings through Other Comprehensive Income in the period in which they occur.Re-measurements are
not reclassified to profit and loss in subsequent periods.

Other Long term employee benefits

Accumulated compensated absences

The Company provides for liability of accumulated compensated absences for eligible employees on the basis of
an independent actuarial valuation carried out at the end of the year, using the projected unit credit method.
Actuarial gains and losses are recognised in the Statement of Profit and Loss for the period in which they occur.

EMPLOYEE SHARE BASED PAYMENTS

Equity-settled scheme:

Equity-settled share-based payments made by the parent Company to the employees of the Company are
measured at the fair value of the equity instruments at the grant date. The fair value determined at the grant date
of the equity-settled share-based payments is expensed on a straight-line basis over the vesting period, based on
the Company’s estimate of equity instruments that will eventually vest. Fair value determined at the grant date is
reduced by payment, If any, made to the parent, is recognised as deemed contribution to equity from parent.

Impairment of non-financial assets

Non-financial assets are tested for impairment whenever events or changes in circumstances indicate that the
carrying amount may not be recoverable. An impairment loss is recognised for the amount by which the asset’s
carrying amount exceeds its recoverable amount. The recoverable amount is the higher of an asset’s fair value
less costs of disposal and value in use. For the purposes of assessing impairment, assets are grouped at the lowest
levels for which there are separately identifiable cash inflows which are largely independent of the cash inflows
from other assets or groups of assets (cash-generating units). Non-financial assets that suffered an impairment
are reviewed for possible reversal of the impairment at the end of each reporting period.



Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Notes to the financial statements for the year ended March 31, 2023 (Continued)

2.7.13

2.7.14

Earnings per share

Basic earnings per share are calculated by dividing the net profit and loss for the period attributable to equity
shareholders by the weighted average number of equity shares outstanding during, the period. The weighted
average number of equity shares outstanding during the period is adjusted for events such as bonus issue, bonus
element in a rights issue, share split and reverse share split (consolidation of shares) that have changed the
number of equity shares outstanding without a corresponding change in resources.

For the purpose of calculating diluted earnings per share, the net profit and loss for the period attributable to
equity shareholders and the weighted average number of shares outstanding during the period are adjusted for
the effects of all dilutive potential equity shares which may involve issue of equity shares. The calculation of
diluted earnings per share does not assume conversion, exercise, or other issue of potential ordinary shares that
would have an antidilutive effect on earnings per share.

Income Taxes
Income tax expense comprises current tax and deferred tax and is recognized in the statement of profit and loss
except to the extent it relates to items directly recognized in equity or in OCI.

Current income tax

Current income tax assets and liabilities for the current and prior periods are measured at the amount expected to
be recovered from or paid to the taxation authorities using the tax rates and tax laws that are enacted or
substantively enacted by the balance sheet date and applicable for the period.

Current tax items in correlation to the underlying transaction relating to OCI and equity are recognized in OCI
and in equity respectively.

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 on the basis
of amounts expected to be paid to the tax authorities.

The Company offsets current tax assets and current tax liabilities, where it has a legally enforceable right to set
off the recognized amounts and where it intends either to settle on a net basis or to realise the assets and settle
the liabilities simultaneously.
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Deferred income tax

Deferred income tax is recognized using the balance sheet approach. Deferred income tax assets and liabilities
are recognized for deductible and taxable temporary differences arising between the tax base of assets and
liabilities and their carrying amount in financial statements, except when the deferred income tax arises from the
initial recognition of goodwill or an asset or liability in a transaction that is not a business combination and
affects neither accounting nor taxable profits or loss at the time of the transaction.

Deferred tax assets are recognized for deductible temporary differences, the carry forward of unused tax credits
and any unused tax losses 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.

The carrying amount of deferred tax assets is reviewed at each balance sheet 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 assets
to be utilised.

Unrecognised deferred tax assets are re-assessed at each balance sheet 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 balance sheet date.

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set off deferred tax
assets against deferred tax liabilities and the deferred taxes relate to the same taxable entity and the same
taxation authority.

Leases

The Company’s lease assets primarily consist of leases for office premises. The Company assesses whether a
contract contains a lease, at inception of a contract. A contract is, or contains, a lease if the contract conveys the
right to control the use of an identified asset for a period of time in exchange for consideration. To assess
whether a contract conveys the right to control the use of an identified asset, the Company assesses whether:

(i) the contract involves the use of an identified asset

(i) the Company has substantially all of the economic benefits from use of the asset through the period of the
lease and

(iii) the Company has the right to direct the use of the asset.

At the date of commencement of the lease, the Company recognizes a right-of-use asset (“ROU”) and a
corresponding lease liability for all lease arrangements in which it is a lessee. Short term leases (lease term of
twelve months or less) and low value leases are recognized as an operating expense on a straight-line basis over
the term of the lease.

Certain lease arrangements includes the options to extend or terminate the lease before the end of the lease term.
ROU assets and lease liabilities includes these options when it is reasonably certain that they will be exercised.

The right-of-use assets are initially recognized at cost, which comprises the initial amount of the lease liability
adjusted for any lease payments made at or prior to the commencement date of the lease plus any initial direct
costs less any lease incentives. They are subsequently measured at cost less accumulated depreciation and
impairment losses.
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2.7.17.2
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Right-of-use assets are depreciated from the commencement date on a straight-line basis over the shorter of the
lease term and useful life of the underlying asset.

The lease liability is initially measured at amortized cost at the present value of the future lease payments. The
lease payments are discounted using the interest rate implicit in the lease or, if not readily determinable, using
the incremental borrowing rates in the country of domicile of these leases. Lease liabilities are remeasured with a
corresponding adjustment to the related right of use asset if the Company changes its assessment if whether it
will exercise an extension or a termination option.

Lease liability and ROU asset have been separately presented in the Balance Sheet and lease payments have been
classified as financing cash flows.

Segment reporting

The Company is engaged in the business segment of Financing, whose operating results are regularly reviewed
by the entity’s chief operating decision maker to make decisions about resources to be allocated and to assess its
performance, and for which discrete financial information is available. Further other business segments do not
exceed the quantitative thresholds as defined by the Ind AS 108 on “Operating Segment”. Hence, there are no
separate reportable segments, as required by the Ind AS 108 on “Operating Segment”.

Revenue and Expense Recognition

Interest income

Interest income is presented in the statement of profit and loss includes interest on financial assets measured at
amortised cost calculated on an effective interest basis. Fee income and expense that are integral to the effective
interest rate on a financial asset are included in the effective interest rate computation. The amortization of
income and expenses for financial assets under EIR approach is done on a systematic basis that exactly
discounts estimated future cash flows of the financial assets through the expected life of the assets.

The interest income is calculated by applying the EIR to the gross carrying amount of non-credit impaired
financial assets. (i.e. at the amortised cost of the financial asset before adjusting for any expected credit loss
allowance). For credit-impaired financial assets the interest income is calculated applying the EIR to the
amortised cost of the credit-impaired financial asset (i.e. the gross carrying amount less the allowances for
ECLs).

Commission and fee income
Commissions earned by the Company which are not directly attributable to disbursal of loans are recognised in
the statement of profit and loss as and when incurred.

Fee and commission income include fees other than those that are an integral part of EIR. The Company
recognises the fee and commission income in accordance with the terms of the relevant contracts / agreement
and when it is probable that the Company will collect the consideration.

Profit or loss earned on sale of investments is recognised on trade date basis, determined based on the
weighted average cost of the investments sold.

Dividend income

Dividend income is recognized when:

« the right to receive dividend is established which is generally when shareholders approve the dividend,
« it is probable that the economic benefits associated with the dividend will flow to the entity and

» amount of dividend can be measured reliably.
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2.7.17.5

2.7.17.6

2.8

Interest expenses

Interest expense is presented in the statement of profit and loss includes interest on liabilities measured at
amortised cost calculated on an effective interest basis. Fee and borrowing costs that are integral to the effective
interest rate on a financial liability are included in the effective interest rate computation. The amortization of
expenses for financial liabilities under EIR approach is done on a systematic basis that exactly discounts
estimated future cash flows of the financial liabilities through the expected life of the financial liability.

Borrowing costs

Borrowing costs incurred in connection with the borrowing of funds including the ancillary cost are amortised
and accounted as interest expense using the EIR method.

Other borrowing costs are recognised as expense in the period in which they are incurred.

Approach on exemption under Ind AS 101 First Time Adoption of Indian Accounting Standards (Ind
AS):

The Company has adopted Ind AS with effect from April 01, 2022 with comparatives being restated,
Accordingly the impact of transition has been provided in the Opening Reserves as at April 01, 2021. The
figures for the previous period have been restated, regrouped and reclassified whenever required to comply with
the requirement of Ind AS and Schedule 11I-Division IIl.

The detailed note on the same has been provided in 'Note-45 First-time adoption of Ind AS'".
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(Currency : Indian Rupees in lakhs)

Particulars As at As at As at
March 31, 2023 March 31, 2022 April 01, 2021
3. Cash and cash equivalents
a) Balances with Banks
i) in current accounts 1,887.42 2,469.74 78.71
ii) in certificate of deposits 9,978.13 - -
Total 11,865.55 2,469.74 78.71

4. Bank balances other than cash and cash equivalents

a) In fixed deposit accounts
i) in deposit accounts having original maturity more than 3 months 1,525.81 - -

Total 1,525.81 - -

Note: Balance with Banks in deposit accounts comprises deposits that have an original maturity exceeding 3 months at balance sheet date and the same
has been marked as lien against credit facilities.

5. Derivative financial instruments

The company has taken the forward contract. The table below shows the fair value of derivative financial instrument recorded as asset.
Fair value assets
Part |
Spot and forwards
Notional Amounts - - -
Fair Value-Assets 25.41 - -

Total derivative financial instruments 25.41 - -

Part 11
Included in above (Part I) are derivatives held for hedging and risk
management purpose as follows:
Undesignated derivatives
Notional Amounts - - -
Fair Value-Assets 25.41 - -

Total 25.41 - -

The company holds derivative financial instruments to hedge its foreign currency risk and interest rate risk exposures.The derivatives are measured to
their fair value at the balance sheet date. The resulting gain/loss is recognised in the statement of profit and loss immediately unless the derivative is
designated and is effective as a hedging instrument, in which event the timing of the recognition in the statement of profit and loss depends on the
nature of the hedge relationship.

The Company enters into derivative financial instruments such as foreign exchange forward contracts to manage its exposure to foreign exchange rate
risk and are measured at fair value through profit or loss.
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(Currency : Indian Rupees in lakhs)

Particulars As at As at As at
March 31, 2023 March 31, 2022 April 01, 2021
6. Loans
At amortised cost
A. Product wise Details
At Amortised cost
a) Term loans 118,739.72 4,495.72 -
b) Pass through certificates 15,756.44 - -
Total (A) - Gross 134,496.16 4,495.72 -
Less: Impairment loss allowance (924.70) (36.14) -
Total (A) - Net 133,571.46 4,459.58 -
B. Security wise Details
At Amortised cost
a) Secured by tangible assets 133,260.72 4,495.72 -
b) Unsecured 1,235.44 - -
Total (B) - Gross 134,496.16 4,495.72 -
Less: Impairment loss allowance (924.70) (36.14) -
Total (B) - Net 133,571.46 4,459.58 -

C. Region wise Details

At Amortised cost
a) Loans in India
- Public sector - - -
- Others 134,496.16 4,495.72 -
b) Loans outside India - - -

Total (C) - Gross 134,496.16 4,495.72 -
Less: Impairment loss allowance (924.70) (36.14) -
Total (C) - Net 133,571.46 4,459.58 -
D. Nature of Loan wise Details
At Amortised cost
a) Term loans 118,739.72 4,495.72 -
b) Pass through certificates 15,756.44 - -
Total (D) - Gross 134,496.16 4,495.72 -
Less: Impairment loss allowance (924.70) (36.14) -

Total (C) - Net 133,571.46 4,459.58 -




Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Notes to the financial statements for the year ended March 31, 2023 (Continued)

(Currency : Indian Rupees in lakhs)

6. Loans (Continued)
6.1 Analysis of changes in the gross carrying amount and corresponding Impairment loss allowance in relation to loans:
As at March 31, 2023
Particulars Stage 1 Stage 2 Stage 3 Total
Term loans Impairment loss Term loans | Impairmentloss | Term loans Impairment loss Term loans | Impairment loss
(Gross) allowance (Gross) allowance (Gross) allowance (Gross) allowance
Balance as at the beginning of the year 4,495.72 36.14 - - - - 4,495.72 36.14
New Assets Originated or Purchased, net of repayments 130,000.44 888.56 - - - - 130,000.44 888.56
Transfer during the year - - - - - - - -
Transfer to Stage 1 - - - - - - - -
Transfer to Stage 2 (352.84) (43.39) 352.84 43.39 - - - -
Transfer to Stage 3 (29.87) (15.50) - - 29.87 15.50 - -
Impact of changes in credit risk on account of stage movements - - - - - - - -
Amounts written off - - - - - - - -
Balance as at the end of the year 134,113.45 865.81 352.84 43.39 29.87 15.50 134,496.16 924.70

As at March 31, 2022

Particulars Stage 1 Stage 2 Stage 3 Total
Term loans Impairment loss Term loans | Impairmentloss | Term loans Impairment loss Term loans | Impairment loss
(Gross) allowance (Gross) allowance (Gross) allowance (Gross) allowance

Balance as at the beginning of the year - - - - - - - -

New Assets Originated or Purchased, net of repayments 4,495.72 36.14 - - - - 4,495.72 36.14

Transfer during the year - - - - - - - -

Transfer to Stage 1 - - - - - - - _

Transfer to Stage 2 - - - - - - - _

Transfer to Stage 3 - - - - - - - _

Impact of changes in credit risk on account of stage movements - - - - - - R R

Amounts written off - - - - - - - -

Balance as at the end of the year 4,495.72 36.14 - - - - 4,495.72 36.14

There were no loans outstanding as on 01st April, 2021
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(Currency : Indian Rupees in lakhs)
Particulars As at As at As at
March 31, 2023 March 31, 2022 April 01, 2021
7. Investments

Investments Carried at fair value through profit and loss

a) Mutual Fund (Quoted) 19,514.26 4,129.78 400.27
Total 19,514.26 4,129.78 400.27

Of the Above

a) Investment in India 19,514.26 4,129.78 400.27

b) Investments outside India - - -
Total 19,514.26 4,129.78 400.27

8. Other financial assets

Unsecured, considered good

a) Security deposits 108.37 7.23 -

b) Others recievables 68.21 - -
Total 176.58 7.23 -

9. Current tax assets (net)
a) Advance Income Taxes (net) 346.81 0.39 4.44
[Net of provision for income tax Rs. 149.24 Lakhs (As at March 31, 2022 - Rs.
149.24 Lakhs; As at April 01, 2021 - Rs. 149.24 Lakhs)]

Total 346.81 0.39 4.44
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(Currency : Indian Rupees in lakhs)
10. Property, Plant and Equipment - Tangible Assets, Other Intangible Assets and Right of use assets

Tangible assets Right-of-use assets* Other intangible assets
Particulars "
Leasehold Office Equipments Fur_nlture & Vehicles Computers Total Right of use assets Total Computer Software Total
Improvements Fixtures
F=
®) ®) © @) E) (AtBHCIDAE)
A. Gross carrying amount
Balance at April 01, 2021 (deemed cost) - - - - - - - - - -
Addition - - - - - - 847.11 847.11 44.76 44.76
Disposal/Adjustments - - - - - - - - - -
Balance at March 31, 2022 - - - - - - 847.11 847.11 44.76 44.76
Addition 69.13 41.87 0.25 71.49 489.72 672.46 964.44 964.44 2,252.68 2,252.68
Disposal/Adjustments - - - - - - - - - -
Balance at March 31, 2023 69.13 41.87 0.25 71.49 489.72 672.46 1,811.55 1,811.55 2,297.44 2,297.44
B. Accumulated Depreciation / amortisation
Balance at April 01, 2021 - - - - - - - - - -
Depreciation / Amortisation expense - - - - - - 75.48 75.48 0.38 0.38
Disposal/Adjustments - - - - - - - - - -
Balance at March 31, 2022 - - - - - - 75.48 75.48 0.38 0.38
Depreciation / Amortisation expense 4.06 5.78 0.02 10.46 61.78 82.10 373.15 373.15 230.15 230.15
Disposal/Adjustments - - - - - - - - - -
Balance at March 31, 2023 4.06 5.78 0.02 10.46 61.78 82.10 448.63 448.63 230.53 230.53
C. Net carrying amount (A-B)
As at March 31, 2022 = N - N - - 771.62 771.62 44.38 44.38
As at March 31, 2023 65.07 36.09 0.23 61.03 427.94 590.36 1,362.92 1,362.92 2,066.91 2,066.91

*Refer note 35 for detailed disclosure related to Leases

D. Ageing schedule

Amount in Intangibles under Development for a period of

Particulars Total

Less than 1 year 1-2 years 2-3 years More than 3 years

As at March 31, 2023
Project in progress * 60.55 - - - 60.55
Project temporarily suspended - - - - -

As at March 31, 2022
Project in progress * 1,342.90 - - - 1,342.90
Project temporarily suspended - - - - N

As at April 01, 2021
Project in progress * R - - R R
Project temporarily suspended - - - - -

# There are no projects whose completion are overdue or has exceeded its cost compared to its original plan.
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11

12.
12.1

12.11

Particulars

Other non financial assets

Unsecured, considered good

a) Balances with statutory authorities
b) Advances to vendors

c) Prepaid expenses

d) Advances to employees

Payables
Trade payables * #

a) total outstanding dues of micro enterprises and small enterprises
b) total outstanding dues of creditors other than micro enterprises and

small enterprises

Trade Payable Ageing
As at March 31, 2023

i) MSME
ii) Others

iii) Disputed dues-MSME
iv) Disputed dues-Others

As at March 31, 2022

i) MSME
i) Others
iii) Disputed dues-MSME
iv) Disputed dues-Others

As at April 01, 2021
i) MSME
i) Others

i) Disputed dues-MSME
iv) Disputed dues-Others

*Note:

Particulars

Trade payables as per above ageing
Add: Unbilled dues

# Refer note 33: Dues to Micro, Small Enterprises

(Currency : Indian Rupees in lakhs)
As at As at As at

March 31, 2023 March 31, 2022 April 01, 2021

213.11 25.98 -

101.26 - -

175.24 8.28 -

1.01 - -

Total 490.62 34.26 -

25.68 - -
1,965.95 1,246.41 4558
Total 1,991.63 1,246.41 4558

Less than 1 year 1-2 years 2-3 years More than 3 years Total
25.68 - - - 25.68
159.99 - - - 159.99
Total 185.67 - - - 185.67
19.48 - - - 19.48
Total 19.48 - - - 19.48
39.71 - - - 39.71
Total 39.71 - - - 39.71
As at As at As at

March 31, 2023 March 31, 2022 April 01, 2021
185.67 19.48 39.71
1,805.96 1,226.93 5.87
Total 1,991.63 1,246.41 45.58
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(Currency : Indian Rupees in lakhs)

Particulars As at As at As at
March 31,2023  March 31, 2022 April 01, 2021
13  Debt securities
13.1 At amortised cost

A. Secured (Refer Note 13.3)
a) Non convertible debentures (listed, fully paid and privately placed) 20,120.10 - -
(A) 20,120.10 - -

B. Unsecured (Refer Note 13.4)

a) Commercial Papers 741.49 - -
(B) 741.49 - -
Total 20,861.59 - -

13.2 Of the Above
i) Debt securities in India 20,861.59 - -
ii) Debt securities outside India

Total 20,861.59 - -

13.3 Terms of repayment of Non convertible debentures As at March 31, 2023

Original maturity (In no. of days) Due within 1
year Due 1to 3 Years More than 3 years Total

Issued at par and redeemable at par
Upto 365 - - 20,000.00 20,000.00
Interest accrued and impact of EIR 232.79 - (112.69) 120.10
Total 232.79 - 19,887.31 20,120.10
Scrip-Wise Details
Name Face Value Types of Charge ROI Amount
8.17% Secured Rated Listed 20,000.00 Pari-pasu 8.17% 20,120.10
Redeemable NCD Series A Date Of
Maturity 30/04/2026

Note :Non convertible debentures are secured by way of pari-passu charge in favour of debenture trustee on the Standard Assets/
[receivables, investments and cash & cash equivalents to the extent required to maintain Asset Cover of 100% of debenture
outstanding except those receivables exclusively charged against which refinance is availed or will be availed from government
bodies.

There were no outstanding non convertible debentures as at 31 March 2022 & 01 April 2021.

13.4 Terms of repayment of Commercial paper As at March 31, 2023

Original maturity (In no. of days) Due within 1
year Due 1to 3 Years More than 3 years Total
Issued at discount and redeemable at par
Upto 365 740.17 - - 740.17
Discount accrued 1.32 - - 1.32
Total 741.49 - - 741.49
Note:

Interest rate ranges from 6.10 % p.a. to 8.15 % p.a. as at 31 March 2023.
Face value commercial paper is 800 lakhs as at 31 March 2023.
There were no outstanding commercial papers as at 31 March 2022 & 01 April 2021.
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(Currency : Indian Rupees in lakhs)

Particulars As at

March 31, 2023

As at
March 31, 2022

As at
April 01, 2021
14 Borrowings (Other than debt securities)

14.1 At amortised cost
Secured * (Refer Note 14.3)

a) Term loans from banks 91,138.89 1,000.00 N
b) Loan repayable on demand from banks 2,518.99 5,000.00 -
Total 93,657.88 6,000.00 -
14.2 Of the Above
i)  Borrowings in India 93,657.88 6,000.00 N
ii) Borrowings outside India B B B
Total 93,657.88 6,000.00 -
*Note: Loans taken from banks are secured by first pari passu charge on standard receivables of the company, both present and future excluding those receivables which are/will be exclusively
charged to government bodies and first pari-passu charge on current assets including cash and cash equivalent of the company present and future,to the extent required to make any short fall in
stipulated secuirty cover.
There were no borrowings outstanding as on 01 April, 2021.
14.3 Repayment terms of Borrowings (Other than debt securities)

Terms of repayment of Borrowings (Other than debt securities) As at March 31, 2023

Due within 1 year Due 1 to 3 years More than 3 years Total
No. of
Instalm

ents

Original maturity of loan (No.
of days)

No. of
Instal
ments

Amount Amount Amount Amount

No. of Instalments

Monthly
Upto 365 Days - - - - - - _
366 to 1095 Days - - - - R - R
More than 1095 Days - - - - - - R

Quarterly
Upto 365 Days - - - - - - -
366 to 1095 Days -

More than 1095 Days 10

On maturity (bullet)
Upto 365 Days 3 11,518.99 - - - - 11,518.99
366 to 1095 Days - - - - R - R
More than 1095 Days - - - - - - R

144.69

7,771.83 32 35,905.26 29 38,317.11 81,994.20

Interest accrued and impact of
EIR

TOTAL

93,657.88

Interest rates range from 5.60% p.a. to 8.45% p.a.

Terms of repayment of Borrowings (Other than debt securities) As at March 31, 2022

Due within 1 year Due 1 to 3 years More than 3 years Total

No. of
Instal
ments

No. of
Instalm
ents

Original maturity of loan (No.

of days) Amount Amount Amount Amount

No. of Instalments

Monthly
Upto 365 Days - - - - R - R
366 to 1095 Days - - - - - - _
More than 1095 Days - - - - R - R

Quarterly
Upto 365 Days - - - - R - R
366 to 1095 Days - - - - - - _
More than 1095 Days - - - - R - R

On maturity (bullet)

Upto 365 Days
366 to 1095 Days
More than 1095 Days

Interest accrued and impact of
EIR

6,000.00 - - - -

6,000.00

TOTAL

6,000.00

Interest rates range from 6.00% p.a. to 7.35% p.a.
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Particulars As at

March 31, 2023

15. Other financial liabilities

(Currency : Indian Rupees in lakhs)

As at
March 31, 2022

As at
April 01, 2021

a) Book overdraft 3,930.47
b)  Payable to Employees 1,037.97
c)  Advances received from customers 13.63

Total 4,982.07

16. Provisions

a)  Provision for Employee Benefits

i)  Gratuity (Refer note.39) 83.35
ii) Compensated absences 27.62
Total 110.97

17. Other non-financial liabilities

Statutory dues payable 322.74

45.80

0.48

Total 322.74

45.80

0.48
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18.

a) Share capital authorised, issued, subscribed and paid up :

Equity share capital

(Currency : Indian Rupees in lakhs)

As at March 31, 2023

As at March 31, 2022

As at April 01, 2021

Particulars
No. of shares Amount No. of shares Amount No. of shares Amount
Authorised Share capital:
Equity shares of Rs.10/- each 2,000,000,000 200,000.00 1,000,000,000 100,000.00 10,000,000 1,000.00
Total 2,000,000,000 200,000.00 1,000,000,000 100,000.00 10,000,000 1,000.00
Issued, Subscribed and fully paid up:
Equity Shares of Rs. 10 each 554,703,291 55,470.33 70,207,167 7,020.72 6,574,597 657.46
Total 554,703,291 55,470.33 70,207,167 7,020.72 6,574,597 657.46
b) Reconciliations of the number of shares and equity share capital :
As at March 31, 2023 As at March 31, 2022 As at April 01, 2021
Particulars
No. of shares Amount No. of shares Amount No. of shares Amount
Equity Shares
Balance at the beginning of year 70,207,167 7,020.72 6,574,597 657.46 6,574,597 657.46
Add: Shares issued during year 484,496,124 48,449.61 63,632,570 6,363.26 - -
Balance at the end of the year 554,703,291 55,470.33 70,207,167 7,020.72 6,574,597 657.46
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18.

c) Details of Shares held by Holding Entity, Ultimate holding Entity, their subsidiaries and associates :

d)

e)

Equity share capital

(Currency : Indian Rupees in lakhs)

Name of the Shareholder

As at March 31, 2023

As at March 31, 2022

As at April 01, 2021

No. of shares % Holding No. of shares % Holding No. of shares % Holding
(i) Equity shares held by holding entity:
Godrej Industries Limited - - - - 6,574,597 100.00%
Godrej Capital Limited (including 1 share 554,703,291 100.00% 66,696,811.00 95.00% - -

each held by its nominees)

Details of Shareholder holding more than 5% shares as at the end of the year in the company :

Name of Shareholders

As at March 31, 2023

As at March 31, 2022

As at April 01, 2021

No. of shares % Holding No. of shares % Holding No. of shares % Holding
Equity Shares of Rs. 10 each fully paid up
Godrej Industries Limited - - - - 6,574,597 100.00%
Godrej Capital Limited (including 1 share 554,703,291 100.00% 66,696,811 95.00% - -

each held by its nominees)

Details of Shareholding of Promoters :

Change As at March 31, 2023 As at March 31, 2022 As at April 01, 2021
Name of Promoter during
the No. of shares % Holding No. of shares % Holding No. of shares % Holding
period
Godrej Industries Limited - - - - 6,574,597 100.00%
Godrej Capital Limited (including 1 share 5.00% 554,703,291 100.00% 66,696,811 95.00% - -

each held by its nominees)
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(Currency : Indian Rupees in lakhs)

18. Equity share capital

f) Rights, Preferences and Restrictions Attached to Shares

Equity Shares
The Company has one class of equity shares. Each equity share entitles the holder to one vote. In the event of liquidation, the equity shareholders are eligible to receive the remaining assets of the
Company after distribution of all preferential amounts in proportion to their shareholding.

g) There are no equity shares reserved for issue under options and contracts / commitments for the sale of shares / disinvestment.

h) The Company has not allotted any shares as fully paid up pursuant to contracts without payment being received in cash, or as bonus shares from the date of incorporation. The Company has not
bought back any of its equity shares.

i)  There are no calls unpaid on any equity shares, and forfeited shares.
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Particulars

19. Other equity

a)
b)
©)
d)

Securities premium

Special reserve u/s 451C of RBI act, 1934
Retained Earnings

Other comprehensive income

a.

a)

b)

©)

d)

Total

. Nature and purpose of reserves

Securities premium

(Currency : Indian Rupees in lakhs)

As at As at As at
March 31, 2023 March 31, 2022 April 01, 2021
1,550.39 - 276.74
402.37 402.37 402.37
(9,133.84) (2,235.59) (899.21)
(25.03) - -
(7,206.11) (1,833.23) (220.10)

Securities premium represents the amount of premium received by the Company on the issuance of shares. The utilisation of the Securities

premium is in accordance with the provisions of the Companies Act, 2013.

Special reserve u/s 451C of RBI act, 1934

Special reserve represents the reserve created pursuant to the Reserve Bank of India Act, 1934 (the RBI Act). Appropriation from this
reserve fund is permitted only for the purposes specified by RBI.

Retained Earnings

Retained earnings comprises of the Company’s undistributed earnings after taxes.

Other Comprehensive income

It represents the gain / (loss) on account of actuarial valuation of defined benefit obligation.

. Movement in Other equity

Securities premium

Balance as at beginning of the year

Add : Premium Received on issue of shares
Less : Share issue expenses

Balance as at end of the year

Special reserve u/s 451C of RBI act, 1934
Balance as at beginning of the year

Add : Transfer from retained earnings
Balance as at end of the year

Retained Earnings

Balance as at beginning of the year

Add : Profit / (Loss) for the year

Less: Other comprehensive income for the year
Balance as at end of the year

Other comprehensive income
Balance as at beginning of the year
Add : Transfer from retained earnings
Balance as at end of the year

@

(b)

©

(d)

Total (a+b+c+d)

As at As at As at
March 31, 2023 March 31, 2022 April 01, 2021

- 276.74 276.74

1,550.39 - -

- (276.74) -
1,550.39 - 276.74
402.37 402.37 402.37
402.37 402.37 402.37
(2,235.59) (899.21) (899.04)
(6,898.25) (1,336.38) (0.17)
(9,133.84) (2,235.59) (899.21)

(25.03) - -

(25.03) - -
(7,206.11) (1,833.23) (220.10)
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20.

21.

22.

23.

Interest Income

a)

b)

Fee and Commission Income

Net gain on fair value changes

On financial assets measured at amortised cost

i) Interest income on loans

ii) Interest income on deposits

On financial assets measured at Fair value through profit and loss (FVTPL)
i) Interest income from investment

Total

Fee income and other charges

Total

Net gain/ (loss) on financial instruments at fair value through profit or loss

On trading portfolio

i) Profit on liquid mutual funds
ii) Profit on debt securities and other investments held for trade (net)

Total
Fair value changes:
i) Realised
ii) Unrealised

Total

Other Income

a)
b)

Interest income on security deposits
Interest on income tax refund
c) Miscellaneous income

Total

(Currency : Indian Rupees in lakhs)

For the
year ended
March 31, 2023

For the
year ended
March 31, 2022

5,476.53 1.03
216.02 0.24
73.55 -
5,766.10 1.27
193.05 -
193.05 -
597.71 42.77
3.00 -
600.71 42.77
586.45 42.06
14.26 0.71
600.71 42.77
3.52 0.02
- 0.27
0.07 -
3.59 0.29
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24.

25.

26.

27.

27.1

Particulars

Finance costs

a)

On Financial liabilities measured at amortised cost

i) Interest on borrowings (other than debt securities)
ii) Interest on debt securities

iii) Interest expense on leases

iv) Other Borrowing costs

Total

Impairment of financial instruments

On Financial assets measured at amortised cost
Loans (Refer note: 6)

Total

Employee Benefits Expense

a)
b)
c)
d)
€)

Salaries, bonus and allowances (Net)*
Contribution to provident fund and other funds
Gratuity expenses (Refer note: 39)

Share based payments (Refer note: 36)

Staff welfare expense

Total

*Notes:

(Currency : Indian Rupees in lakhs)

For the year ended
March 31, 2023

For the year ended
March 31, 2022

1,880.35 1.90
535.84 -
88.92 17.69
29.13 2.61
2,534.24 22.20
888.56 36.14
888.56 36.14
6,102.15 686.83
207.67 -
18.72 -
287.48 0.39
6,616.02 687.22

Salaries, bonus and allowances is net of salary cost recovered/reimbursed from/to related parties. Refer related party transaction Note- 37
Salaries, bonus and allowances net of salary cost capitalised to Intangible Assets Under Development during the current year Rs.108.31 Lakhs

(Previous Year: Rs.402.85 Lakhs).

Other expenses

a)
b)
©)
d)
€)
f)
9)
h)
i)
)
k)
1)
m)
n)
0)
P)
q)
)
s)

Advertisement and Sales Promotion expenses
Auditor's fees and expenses (Refer note below)
Commission and Brokerage

Travelling and Conveyance

Computer & IT Expenses

Commission and sitting fee to Directors
Communication Expenses

Electricity Expenses

Housekeeping Expenses

Legal and Professional Fees

Loan sourcing cost

Membership and Subscription Fees

Office expenses

Printing and stationery

Rates, duties and taxes

Recruitment Expenses

Rent expenses

Repair and Maintenance- Others
Miscellaneous Expenses

Total

Auditors' fees and expenses
Payments to auditor

a)
b)

Audit fees
Certification

Total

377.04 -
15.31 5.18
12.44 0.40

221.78 0.05

568.66 50.02
15.17 -
21.56 0.28
35.48 1.34

132.94 2.96

339.85 425.03

355.29 -

130.00 -
36.42 0.51
59.37 4.65

4.52 12.45

270.17 11.24
72.26 12.71
63.77 31.38

5.07 0.51
2,737.10 558.71
13.90 5.18
1.41 -
15.31 5.18
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28.

(Currency : Indian Rupees in lakhs)

Tax expense and related balances

Particulars Asat Asat
March 31, 2023  March 31, 2022
Deferred Tax Assets (DTA)
Business loss and others 2,558.61 345.91
DTA restricted to 568.28 2.48
Deferred Tax Liabilities (DTL)
WDV as per Books (167.37) (2.23)
Unrealized gain on Mutual Fund (3.59) (0.25)
Unamortised Borrowing Cost under EIR Basis (74.56) -
Unamortised Loan Acquisition Cost under EIR Basis (322.76) -
Total DTL (568.28) (2.48)

Deferred tax asset on unabsorbed depreciation, business losses, EIR impact on financial instruments at amortised cost, lease related adjustments,
unrealised net gain/(loss) on fair value changes, disallowances under u/s 43B of Income Tax Act, 1961 and others are not created on conservative basis
but it restricted to the deferred tax liability on tangible and intangible assets.
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29.

30.

3L

32.

33.

34.

(Currency : Indian Rupees in lakhs)

Earning per Share Year Ended March 31,
2023 2022
Basic and Diluted earning per share
a) Profit/(Loss) after tax attributable to equity shareholders for Basic EPS (6,898.25) (1,336.38)
b) Weighted average no. of equity shares outstanding during the year for Basic EPS 4,392.21 174.52
¢) Nominal value of equity shares (Rs. per share) 10.00 10.00
d) Basic and diluted earnings per share (EPS) (Rs. per share) (1.57) (7.66)

Commitments and contingencies

A. Contingent liabilities
The contingent liabilities which are pending against the company as at 31st March, 2023 are Rs. 12.20 Lakhs (As at 31st March, 2022: Rs.
11.32 Lakhs and As at 01st April 01, 2021: Nil).

B. Capital commitments

As at As at As at
March 31, 2023 March 31, 2022 April 01, 2021
Estimated amount of contracts remaining to be executed on capital account 646.91 265.75 -
and not provided for

Particulars

Investor Education and Protection Fund
There are no amounts due and outstanding to be credited to Investor Education and Protection Fund As at March 31, 2023 (As at 31st March, 2022:
Nil and As at 01st April 01, 2021: Nil).

Unhedged foreign currency exposures
The Company has unhedged foreign currency exposure of Rs. Nil As at March 31, 2023 (As at 31st March, 2022: Nil and As at 01st April 01, 2021:
Nil).

Dues to Micro, Small Enterprises

During the year micro and small enterprises as defined under the Micro, Small and Medium Enterprises Development Act, 2006 (MSMED Act) have
been identified by the Company on the basis of the information available with the Company. The disclosures pursuant to MSMED Act based on the
books of account are as under:

As at As at As at
March 31, 2023 March 31, 2022 April 01, 2021

i)  The principal amount remaining unpaid to any supplier as at the end of the 25.68 - -
accounting year;

ii)  The interest due thereon remaining unpaid to any supplier as at the end of the - - -
accounting year;

iii) The amount of interest paid by the buyer under MSMED Act, 2006 along with - - -
the amounts of the payment made to the supplier beyond the appointed day
during each accounting year;

iv) the amount of interest due and payable for the period of delay in making - - -
payment (which has been paid but beyond the appointed day during the year)
but without adding the interest specified under the MSMED Act, 2006;

v)  The amount of interest accrued and remaining unpaid at the end of accounting - - -
year;
vi) The amount of further interest due and payable even in the succeeding year, - - -
until such date when the interest dues as above are actually paid to the small
enterprise, for the purpose of disallowance as a deductible expenditure under
section 23.
Disclosure of outstanding dues of Micro and Small Enterprise under Trade Payables is based on the information available with the Company
regarding the status of the suppliers as defined under the Micro, Small and Medium Enterprises Development Act, 2006. There is no undisputed
amount overdue during the year ended and as at March 31, 2022 and March 31, 2021 to Micro, Small and Medium Enterprises on account of
principal or interest.

Segment Reporting
The Company’s main business is financing by way of loans against property in India. All other activities of the Company revolve around the main
business. Accordingly, there are no separate reportable segments as per Ind-AS 108 dealing with Operating Segment.
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35. Leases

Information about leases for which the Company is a lessee is presented below:

0]

(ii)

Right of use Asset

Particulars

Opening Right of use Asset
Add: Addition for new leases

Less: Depreciation charge for the year (net of deduction)

Closing Right of use Asset

Movement in Lease liabilities

Particulars

Opening lease liabilities
Add: Addition for new leases
Add: Interest on lease liabilities
Less: Lease payments

Closing lease liabilities

(iii) Amount recognised in Statement of Profit and Loss

(iv)

v)

Particulars

(a) Depreciation charge of right-of-use assets
(b) Interest on lease liabilities
(c) Expense relating to short-term leases

Total

The total cash outflow for leases for the year:

Particulars

The total cash outflow of leases

Maturity analysis (undiscounted amounts)
Particulars

Less than one year

One to five years

More than five years

Total undiscounted lease liabilities

Lease liabilities included in the statement of financial position

Current
Non-Current
Weighted average effective interest rate %

(Currency : Indian Rupees in lakhs)

As at As at
March 31, 2023 March 31, 2022
771.62 -
964.44 847.11
(373.15) (75.48)
1,362.92 771.62
As at As at
March 31, 2023 March 31, 2022
780.18 -
938.27 844.84
88.92 17.69
(401.23) (82.35)
1,406.14 780.18
For the For the
year ended year ended
March 31, 2023 March 31, 2022
373.15 75.48
88.92 17.69
72.26 12.71
534.33 105.88
For the For the
year ended year ended
March 31, 2023 March 31, 2022
401.23 82.35
As at As at
March 31, 2023 March 31, 2022
462.65 249.09
1,123.42 628.52
1,586.07 877.61
382.22 204.35
1,023.92 575.83
6.50% to 7.00% 6.50% to 7.00%
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(Currency : Indian Rupees in lakhs)
36.  Expenditure on Corporate Social Responsibility
The Company has not incurred/ provided any expenses towards Corporate Social Responsibility as mandated by Section 135 of the Companies Act, 2013 (“the Act"). The Company has made its assessment of the book profit as per Section 198 of the Act and the same is below the
threshold limits specified under the Section 135 of the Act.
37. Related Party Disclosure

As per the requirement of Ind AS 24, on related party disclosures, the name of the related parties with the description of the relationship and transactions between the reporting enterprise and its related parties, as identified by the management are as follows :

37.1  List of related parties

A. Ultimate Holding Company
Godrej Industries Limited (w.e.f 24 August, 2021)

B. Holding Company
Godrej Capital Limited (w.e.f 24 August, 2021)

C. Fellow Subsidiaries

Godrej Housing Finance Limited
Godrej Properties Limited

D. Key management personnel (KMP)

Tanya Dubash (Till January 18, 2023)

Piroisha Godrej (Non-Executive Director) (w.e.f. August 25, 2021)
Manish Shah (Non-Executive Director) (w.e.f. August 25, 2021)
Hemant Adarkar* (Independent Director) (w.e.f. October 25, 2022)
Anisha Motwani* (Independent Director) (w.e.f. January 9, 2023)
Pankaj Gupta (Chief Executive Officer) ( w.e.f. November 9, 2022)
Kunal Karnani (Chief Financial Officer) (w.e.f. June 1, 2022)
Heer Parekh (Company Secretaary) ( w.e.f March 22, 2022)

*Categorised as Key Management Personnel as per definition of Ind AS 24, however Directors continue to be Independent Director as defined in section 149 (6) of the Companies Act, 2013.
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37.2  Transactions and Balances with Related parties
Sr.N Nature of Transaction Ultimate Holding Compan: Fellow Subsidiaries Key management personnel
r. No. Holding Company 9 pany 4 9 P
FY 2023 FY 2022 FY 2021 FY 2023 FY 2022 FY 2021 FY 2023 FY 2022 FY 2021 FY 2023 FY 2022 FY 2021
Transactions with Related parties
1 [Issue of equity shares - - 47,500.00 6,012.22 - - - - -
2 |Dividend income received on behalf of - - - - 0.05 - - - - - -
3 |Cost Reimbursement Paid To 111.27 - 17.18 - - 635.62 1,589.67 - -
4 |Cost Reimbursement Recovered From 2.35 - 62.30 - - 959.26 - - -
5 |Remuneration to Key Management Personnel - - - - - - - 386.51 -
Balances with related parties as at the end of the year
6 |Trade Payables 8.36 - - - 39.71 206.51 713.08 - -
7 |Other Receivables 2.78 - - - - 28.01 - - -
Sr. No Nature of Transaction Ultimate Holding Company Fellow Subsidiaries Key management personnel
e Holding Company
FY 2023 FY 2022 FY 2021 FY 2023 FY 2022 FY 2021 FY 2023 FY 2022 FY 2021 FY 2023 FY 2022 FY 2021
1 |Issue of equity shares
Godrej Capital Limited - - 47,500.00 6,012.22 - - - - - - -
2 |Dividend income received on behalf of
Godrej Industries Limited - - - - 0.05 - - - - - -
3 |Cost Reimbursement Paid To
Godrej Industries Limited 111.27 - - - - - - - - - R
Godrej Capital Limited - - 17.18 - - - - - - - -
Godrej Housing Finance Limited - - - - - 635.62 1,589.67 - - - -
4 |Cost Reimbursement Recovered From
Godrej Industries Limited 2.35 - - - - - - - - - -
Godrej Capital Limited - - 62.30 - - - - - - - -
Godrej Housing Finance Limited - - - - - 958.47 - - - - -
Godrej Properties Limited - - - - - 0.79 - - - - -
5 Remuneration to Key Management Personnel
Short term employee benefit - - - - - - - - 301.66 - -
Post employment benefit - - - - - - - - 70.85 - -
Sitting fees - - - - - - - - 14.00 - -
6 |Trade Payables
Godrej Industries Limited 8.36 - - - 39.71 - - - - - -
Godrej Housing Finance Limited - - - - - 206.51 713.08 - - - -
7 |Other Receivables
Godrej Industries Limited 2.78 - - - - - - - - - -
Godrej Housing Finance Limited - - - - - 27.08 - - - - -
Godrej Properties Limited - - - - - 0.93 - - - - -

Note: All related party trannsactions entered during the year were in ordinary course of business and are on arm's length basis.




Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)

Notes to the financial statements for the year ended March 31, 2023 (Continued)

38. Share based payment arrangement (Employee Stock Option Plan)

38.01 The Godrej Capital Employee Stock Option Scheme 2021 (“ESOP Scheme 20217) of the parent company was approved and adopted by its members at an Extraordinary
General Meeting held on January 5, 2021 and Employee Stock Option Scheme 2022 (“ESOP Scheme 2022”) of the parent company was approved and adopted by its
members at an Anuual General Meeting held on June 1, 2022 The Scheme is administered by parent company's Board of Directors. The Scheme applies to all the Eligible
Employees, who are the permanent employees of the parent company or any Subsidiary of the such parent Company, on the date of Grant of Options. The Compensation
Committee of the parent company would decide the entitlement of each employee based on his/her performance, level, grade, seniority and such other parameters as may
be decided by the Compensation Committee. The Exercise Price will be as decided by the Compensation Commitee. The Options granted would vest after twenty one
months but not later than fifty seven months from the date of Grant of Options or as may be decided by Compensation committee. Exercise period is 7 (seven) years from
the date of Vesting of Options or such other period as may be decided by the Compensation Committee, within which the Employee should exercise his right to apply for
transfer of Equity Shares of the Company to him pursuant to the Option Vested in him in accordance with the ESOP Scheme 2021 and ESOP Scheme 2022.

The fair value of the options at grant date is determined using Black Scholes Model which takes into account the exercise price, the term of the option, the share price at
the grant date and expected price volatility of the underlying shares, the expected dividend yield and the risk free interest rate for the term of the options. The compensation

costs, if any, is amortised on a straight line basis.

During the year, the parent company granted stock options to employees under the ESOP 2022 Plan where the exercise price was linked to the fair value of shares on the

date of the grant.

(Currency : Indian Rupees in lakhs)
38.02 Movements in the number of share options outstanding under the ESOP Scheme 2021 is set out below:

As at March 31, 2023

As at March 31, 2022

Number of ngégzgid Number of V;/\?gzgid
Options - . Options X .
exercise price exercise price
Options outstanding at the beginning of the year 2,430 10.00 2,118 10.00
Granted - - 347 10.00
Vested - - - -
Exercised - - - -
Forfeited/Cancelled - - - -
Lapsed/Expired 122 10.00 35 10.00
Options outstanding at the end of the year* 2,308 10.00 2,430 10.00

Options exercisable at the end of the year/ period -

*QOptions oustanding at the end of previous year pertains to employee transferred during the year from Group Company.

38.03 Movements in the number of share options outstanding under the ESOP Scheme 2022 is set out below:
As at March 31, 2023

As at March 31, 2022

Weighted
average
exercise price

Number of
Options

Number of V:jégztid
Options erage.
exercise price
Options outstanding at the beginning of the year - -
Granted 750 80,496.49
Vested - -
Exercised - -
Forfeited/Cancelled - -
Lapsed/Expired - -
Options outstanding at the end of the year 750 80,496.49
Options exercisable at the end of the year/ period -
38.04 Vesting period
Vesting period As at March 31, 2023
7 years from grant date 3,058
Total 3,058

As at March 31, 2022
2,430
2,430

Weighted average contractual life of options remaining outstanding at end of year is 5.37 years.



38.05 Fair value options
The fair value of options have been estimated as on the date of the grant using "Black Scholes" model. The key assumptions used in the model for calculating the fair value
as on the date of grant are as follows:

ESOP 2021 ESOP 2021 ESOP 2021 ESOP 2021 ESOP 2021  ESOP 2022  ESOP 2022

Grant Date January 29, Feburary 3, Feburary 11, May 10, 2021  June 22, November 09,  March 10,
2021 2021 2021 2021 2022 2023
Share price 4.29 4.29 4.29 4.29 4.29 80,496.49 80,496.49
Exercise price 10 10 10 10 10 80,496.49 80,496.49
Risk-free interest rate 5.71% t0 6.61% 5.71% to 5.71% to 5.71% to 571%to 6.69%to 7.34% 7.26.% to
6.61% 6.61% 6.61% 6.61% 7.33%
Expected life of the option 7 years 7 years 7 years 7 years 7 years 7 years 7 years
Expiry Date (from vesting date) 3 years 3 years 3 years 3 years 3 years 3 years 3 years
Expected volatility 424%1043% 424%1043% 42.4%1043% 42.4%t043% 42.4%to 20.51% to 23.93% to
43% 29.79% 27.71%
Expected dividend yield 0.00% 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
Fair Value of Options 09t0 1.6 09t0 1.6 09to1.6 09to1.6 09t0 1.6 12836.81to  21055.68 to

33681.63 33172.25

The expected life of the share option is based on the management's current expectations and not necessarily indicative of exercise pattern that may occur. The volatility of
the options is based on the historical volatility of listed comparable companies.

38.06 Expenses recognised in statement of profit and loss
For the year ended March 31, For the year ended March
2023 31, 2022
ESOP expenses/Share based payments recognised in profit and loss 18.72 -
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39.
39.1

39.2

(Currency : Indian Rupees in lakhs)
Employee benefits - Disclosure pursuant to Ind AS 19 'Employee Benefits'

Defined contribution plans
The Company makes Provident fund contributions which are defined contribution plans for qualifying employees. Under the schemes, the Company is
required to contribute a specified percentage of the payroll costs to fund the benefits

The Company has recognised the following amounts in the statement of profit and loss towards contribution to defined contribution plans which are
included under contribution to provident and other funds:

Year Ended March 31,
2023 2022
Provident fund 207.67 -

Defined Benefit Plan

I The Company has an obligation towards gratuity, a non funded defined benefit plan covering eligible employees. Vesting for gratuity occurs upon
completion of five years of service. Details of the unfunded post retirement benefit plans for its employees are given below which is as certified by the
actuary.

Gratuity Disclosure Statement as Per Indian Accounting Standard 19 (Ind AS 19) as below.

a) Changes in Present Value of Defined Benefit Obligation Year Ended March 31,
2023 2022
Present Value of Benefit Obligation at the Beginning of the year - -
Current Service Cost - -
Past service cost - -
Interest Expense/(Income) - -
Liability transferred in 58.31 -
Liability transferred out - -
Settlement Cost (Credit)/Cost - -
Actuarial (Gains)/Losses on obligations - due to experience 25.03 -
Actuarial (Gains)/Losses on obligations - due to change in demographic assumptions - -
Actuarial (Gains)/Losses on obligations - due to change in financial assumptions - -
Experience (gains)/losses - -

Present Value of Benefit Obligation at the End of the year 83.34 -

Change in plan assets:

Fair value of plan assets, beginning of the year - -
Expected return on Plan Assets - -
Contributions - -
Benefits paid - -
Actuarial Gain (loss) on plan assets - -

Fair value of plan assets, end of the year - R

As at March 31,  Asat March 31, As at April 01,

b) Amount recognized in the balance sheet consists of: 2023 2022 2021
Present value of defined benefit obligation (83.34) - -
Fair value of plan assets - - -
Net liability (83.34) - -

Year Ended March 31,
c) The amounts recognised in the Statement of Profit and Loss are as follows: 2023 2022
Service Cost
Current service cost - -
Past service cost - -

Total Service cost 0] - -
Net interest cost

Interest expense on DBO - -

Interest expense / (income) on plan assets - -

Total Interest cost (i) - -
Defined benefit cost included in Statement of Profit and Loss (i) - (i + i) - -
Total remeasurement in other comprehensive income (OCI) (iv) 25.03 -

Total Defined benefit cost included in Statement of Profit and loss and OCI (v) = (ili + iv) 25.03 -
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(Currency : Indian Rupees in lakhs)

39.  Employee benefits - Disclosure pursuant to Ind AS 19 'Employee Benefits' (Continued)

d) The principal assumptions used in determining gratuity obligations for the Company’s plans are shown below

With the objective of presenting the plan assets and plan liabilities of the defined benefits plans and post retirement medical benefits at their fair value on
the balance sheet, assumptions under Ind AS 19 are set by reference to market conditions at the valuation date.

As at March 31, 2023 As at March 31, 2022

Discount rate 7.20% Not applicable

Salary growth rate 10.00% Not applicable

Employee attrition rate 34.00% Not applicable

Mortality rate during employment Indian Assured Lives Mortality (2012-14) Not applicable

Urban
Average expected future service of employee 2 Years Not applicable
e) Impact on defined benefit obligation - Sensitivity Analysis March 31, 2023 March 31, 2022

Particulars Increase Decrease Increase Decrease
i) Discount rate (1% movement) (2.86) 3.04 - -
ii)  Change in salary growth rate (1% movement) 2.94 (2.82) - -
iii)  Change in employee attrition rate (1% movement) (2.39) 2.46 - -

The sensitivity analysis have been determined based on reasonably possible changes of the respective assumptions occurring at the end of the reporting
period, while holding all other assumptions constant.

The sensitivity analysis presented above may not be representative of the actual change in the benefit obligation as it is unlikely that the change in
assumptions would occur in isolation of one another as some of the assumptions may be correlated.

Furthermore, in presenting the above sensitivity analysis, the present value of the benefit obligation has been calculated using the projected unit credit
method at the end of the reporting period, which is the same method as applied in calculating the benefit obligation as recognised in the balance sheet.
There was no change in the methods and assumptions used in preparing the sensitivity analysis from prior years.

f) Maturity
The defined benefit obligations shall mature after year end as follows: As at March 31, As at April 01,
Particulars 2023 2022 2021

i) 1st Following Year 0.37 - -

ii) 2nd Following Year 15.33 - -

iii) 3rd Following Year 19.13 - -

iv) 4th Following Year 18.12 - -

v) 5th Following Year 16.08 - -

vi) Sum of Years 6 to 10 33.92 - -

vii) Sum of Years 11 and above 7.58 - -

The weighted average duration of the defined benefit obligation is 8 years (previous year - 10 years).

g) Risk Exposure
Gratuity is a defined benefit plan and Company is exposed to the Following Risks:
Interest rate risk: A fall in the discount rate which is linked to the Government Security Rate will increase the present value of the liability requiring higher
provision.
Salary Risk: The present value of the defined benefit plan liability is calculated by reference to the future salaries of members. As such, an increase in the
salary of the members more than assumed level will increase the plan's liability.
Asset Liability Matching Risk: The plan faces the ALM risk as to the matching cash flow. Company has to manage pay-out based on pay as you go basis
from own funds.
Mortality risk: Since the benefits under the plan is not payable for life time and payable till retirement age only, plan does not have any longevity risk.

39.3 Impact of Code on Social Security, 2020
The Indian Parliament has approved the Code on social security, 2020 which may impact the contributions by the Company towards Provident Fund and
Gratuity. The effective date from which the changes are applicable is yet to be notified and the rules for quantifying and financial impact are yet to be
determined. The Company will complete its evaluation and will give appropriate impact in the financial statements in the year in which, the code becomes
effective and the related rules to determine the financial impact are notified.



Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Notes to the financial statements for the year ended March 31, 2023 (Continued)

40.

40.1

Fair Value Measurement

(Currency : Indian Rupees in lakhs)

The fair value is the amount at which financial instruments could be sold on fair terms as of the reporting date. Where market prices (e.g. for
marketable securities) were available, we have used these prices without modification for measuring fair value. If no market prices were available, the
fair values for loans/receivables and liabilities were calculated by discounting using a maturity-matched discount rate appropriate to the risk.

Classification of financial assets and financial liabilities:
The following table shows the carrying amounts and fair values of Financial assets and Financial liabilities which are classified as Amortised Cost, Fair
value through Profit and Loss (FVTPL) and Fair value through other comprehensive income (FVTOCI).

40.1.1 Asat March 31, 2023

Financial Assets

Cash and cash equivalents

Other Bank balances

Derivative financial instruments

Loans

Investments

Other financial assets
Total

Financial Liabilities
Trade payables
Debt securities

Borrowings (other than debt securities)

Lease liabilities
Other financial liabilities
Total

40.1.2 Asat March 31, 2022

Financial Assets

Cash and cash equivalents

Other Bank balances
Trade receivables
Loans

Investments

Other financial assets
Total

Financial Liabilities
Trade payables

Borrowings (other than debt securities)

Lease liabilities
Other financial liabilities
Total

40.1.3 Asat April 01, 2021

Financial Assets

Cash and cash equivalents

Other Bank balances
Trade receivables
Loans

Investments

Other financial assets
Total

Financial Liabilities
Trade payables
Lease liabilities
Other financial liabilities
Total

At Amortised FVTPL FvTOCI Totalcarrying 11 Fair value
cost Value
11,865.55 ; ; 11,865.55 11,865.55
1,525.81 ; ; 1,525.81 1,525.81
; 25.41 ; 25.41 25.41
133,571.46 ; ; 133,571.46 133,571.46
) 19,514.26 ; 19,514.26 19,514.26
176.58 - ; 176.58 176.58
147,139.40 10,539.67 } 166,679.07 166,679.07
1,091.63 ; ; 1,091.63 1,091.63
20,861.59 ; ; 20,861.59 20,861.59
93,657.88 ; ; 93,657.88 93,657.88
1,406.14 ; ; 1,406.14 1,406.14
4,982.07 - - 4,982.07 4,982.07
122,899.31 - ) 122,899.31 122,899.31
At Amortised FVTPL FVTOCI Total carrying o1 Fair value
cost Value
2,469.74 ; ; 2,469.74 2,469.74
4,459.58 ; ; 4,459.58 4,459.58
; 4129.78 ; 4129.78 4129.78
7.23 ; - 7.23 7.23
6,936.55 4,129.78 } 11,066.33 11,066.33
1,246.41 ; ; 1,246.41 1,246.41
6,000.00 ; ; 6,000.00 6,000.00
780.18 ; ; 780.18 780.18
8,026.59 - - 8,026.59 8,026.59
At Amortised FVTPL FVTOCI Total carrying o1 Fair value
cost Value
78.71 ; ; 78.71 78.71
; 40027 ; 400.27 400.27
78.71 400.27 ) 478.98 478.98
45.58 ; ; 45.58 45.58
45.58 - - 4558 4558
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Fair Value Measurement (Continued)
Fair value hierarchy of financial instruments

The fair value of financial instruments are classified into three categories i.e. Level 1, 2 or 3 depending on the inputs used in the valuation
technique. The hierarchy gives the highest priority to quoted prices in active market for identical assets or liabilities (level 1 measurements) and
lowest priority to unobservable inputs (level 3 measurements).

Level 1: Financial instruments measured using quoted prices and that are traded in active market are categorized under level 1.

Level 2: The fair value of financial instruments that are not traded in an active market is determined using observable market data and not the
entity specific estimates.

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included in level 3. The instruments
are valued based on quoted prices for the similar instruments but for which significant observables adjustments are required to reflect the
difference between the instruments.

Financial instruments valued at carrying value:

The respective carrying values of certain on-balance sheet financial instruments approximated their fair value. These financial instruments
include cash in hand and bank balances, trade receivables, trade payables, overdraft facility payable on demand certain other assets and
liabilities that are considered financial instruments. Carrying values were assumed to approximate fair values for these financial instruments as
they are short-term in nature and their recorded amounts approximate fair values or are receivable or payable on demand.

Valuation techniques used to determine fair value:
The Company’s accounting policies and disclosures require measurement of fair values, for both financial assets and financial liabilities.

The Company has an established control framework with respect to the measurement of fair values. The Board / Audit Committee has overall
responsibility for overseeing all significant fair value measurements, including Level 3 fair values.

The Company uses the following hierarchy for determining and disclosing the fair value of financial assets by valuation technique:

i) Investments in Mutual Funds

The fair values of investments in mutual funds is based on the net asset value (‘NAV”) as stated by the issuers of these mutual fund units in the
published statements as at Balance Sheet date. NAV represents the price at which the issuer will issue further units of mutual fund and the
price at which issuers will redeem such units from the investors.

ii) Loans
Substantially all loans are at floating rate of interest, the carrying value of loans approximates their fair value.

iii) Borrowings and Debt Securities - (other than Market linked debt securities)
The Company's borrowings are at floating rate of interest and the carrying value of loans approximates their fair value.

Debt securities are short-term in nature and hence carrying value approximates their fair value.

iv) Derivative financial instruments

The Company enters into derivative financial instruments such as foreign exchange forward contracts to manage its exposure to foreign
exchange rate risk and are measured at fair value through profit or loss.The fair values of derivative financial instruments is measured on
Marked to Market basis.
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40. Fair Value Measurement (Continued)

40.2.3 Transfers between Levels
There are no transfers between Level 1, 2 and 3 since there are no financial instruments at fair value under the category.

40.2.4 Fair values of financial assets and financial liabilities not measured at fair value, including their levels in the fair value hierarchy, are presented
below. It also includes the fair value information for financial assets and financial liabilities not measured at fair value if the carrying amount is
a reasonable approximation of fair value.

Fair Value
As at March 31, 2023
Level 1 Level 2 Level 3 Total

Financial Assets

Cash and cash equivalents 11,865.55 - - 11,865.55

Other Bank balances 1,525.81 - - 1,525.81

Derivative financial instruments 25.41 - - 25.41

Investments 19,514.26 - - 19,514.26

Loans - - 133,571.46 133,571.46

Other financial assets - - 176.58 176.58

Total 32,931.03 - 133,748.04 166,679.07
Financial Liabilities

Trade payables - - 1,991.63 1,991.63

Debt securities - - 20,861.59 20,861.59

Borrowings (other than debt securities) - - 93,657.88 93,657.88

Lease liabilities - - 1,406.14 1,406.14

Other financial liabilities - - 4,982.07 4,982.07

Total - - 122,899.31 122,899.31

As at March 31, 2022

Level 1 Level 2 Level 3 Total

Financial Assets

Cash and cash equivalents 2,469.74 - - 2,469.74

Investments 4,129.78 - - 4,129.78

Loans - - 4,459.58 4,459.58

Other financial assets - - 7.23 7.23

Total 6,599.52 - 4,466.81 11,066.33
Financial Liabilities

Trade payables - - 1,246.41 1,246.41

Borrowings (other than debt securities) 6,000.00 6,000.00

Lease liabilities - - 780.18 780.18

Total - - 8,026.59 8,026.59

As at April 01, 2021

Level 1 Level 2 Level 3 Total
Financial Assets
Cash and cash equivalents 78.71 - - 78.71
Investments 400.27 - - 400.27
Total 478.98 - - 478.98

Financial Liabilities
Trade payables - - 45.58 45.58

Total - - 45.58 45.58
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40. Fair Value Measurement (Continued)

40.2.5 Fair values of financial assets and financial liabilities measured at fair value, including their levels in the fair value hierarchy, are presented
below. It also includes the fair value information for financial assets and financial liabilities not measured at fair value if the carrying amount is
a reasonable approximation of fair value.

Fair Value
As at March 31, 2023
Level 1 Level 2 Level 3 Total
Financial Assets
Derivative financial instruments 25.41 - - 25.41
Investments 19,514.26 - - 19,514.26
Total 19,5639.67 - - 19,539.67
Financial Assets As at March 31, 2022
Investments 4,129.78 - - 4,129.78
Total 4,129.78 - - 4,129.78
Financial Assets As at April 01, 2021
Investments 400.27 - - 400.27

Total 400.27 - - 400.27
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Risk Management framework

Introduction
As a financial institution, Godrej Finance limited is exposed to various types of risks namely credit risk, liquidity risk, market risks, operational risk,
strategic risk (including emerging & external risks) and compliance & reputation risk.

We have adopted a holistic and data driven enterprise level risk management approach which includes monitoring both internal and external
indicators. We as an organization periodically adjust our strategy, incognizance with industry risk dynamics and emergence of new challenges and
opportunities. Godrej Finance’s risk management framework has been laid down with long term sustainability and value creation in mind.

Important pillars of the risk management approach are developing a strong risk management culture within the Company, alignment of risk with
business strategy, creating, preserving and realizing value. The key risks are being monitored by way of various policies covering these areas.

The policies provide guiding principles by setting various guardrails, procedures, risk assessment and control frameworks etc. which are regularly
tracked and reviews are presented to various senior management committees and board committees. An effort is also made to understand the best
practices in risk management across industries which are then customized to our business requirements.

Company’s Risk Management Framework for Measuring and Managing Risk
Risk management framework
Risk Management forms an integral part of the Company's operations. The company’s Board of Directors with support of risk function has overall

responsibility for the establishment and oversight of the risk management framework. The Board of Directors has constituted following committees
and defined their role for monitoring the risk management policies of the company.

Board level committees

Risk Management Committee of the Board (RMC): The purpose of the Committee is to assist the Board in its oversight of various risks

i) Credit Risk
ii) Liquidity and Interest Rate Risk
iii) Operational Risk (Process, HR, Technology and Fraud)
iv) Strategic Risks (including emerging and external risks)
v) Compliance and Reputation Risk (compliance risk and reputation risk are covered through compliance risk management charter).

Borrowing and Investment Committee: This committee has been constituted to enable decisions with respect to borrowing & investments of the
Company. The decisions are governed as per Board approved Borrowing & Investment policy of the Company.

Asset Liability Management Committee of the Board (ALCO): ALCO constituted under Annex Il of Master Direction - Non-Banking Financial
Company - Systemically Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016 and undertakes all
matters prescribed for its working therein. It deals with all matters related to Asset-Liability and matters prescribed under Board approved Asset-
Liability Management Policy and Borrowing & Investment Policy.

The Risk Management Committee constituted under Paragraph 70 (3) of Master Direction - Non-Banking Financial Company - Systemically
Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016 and undertakes all matters prescribed for its
working therein. Among other things it quarterly reviews risk which impact the organization and actions taken to mitigate them.

The Audit Committee is assisted in its oversight role by Internal Audit. Internal Audit undertakes both regular and ad-hoc reviews of risk
management controls and procedures, the results of which are reported to the Audit Committee.

Credit Committee (CCC): The Committee has been constituted to take decisions with respect to credit. Among other things committee approves
cases above defined limit, reviews subsidiary credit policies, manual, products etc.
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41. Risk Management framework (Continued)

(C) Liquidity risk
A risk that the Company will encounter difficulty in meeting its day to day financial obligations is known as liquidity risk. Management of liquidity risk is
done as follows:

i) ALCO sets the strategy for managing liquidity risk commensurate with the business objectives.

ii) ALCO has delegated the responsibility of managing overall liquidity risk and interest rate risk to Treasury. ALCO has set various gap limits for tracking
liquidity risk. The CFO and head of treasury monitor the gap limits with actuals and present the same to the MD & CEO.

iii) Treasury department manages the liquidity position on a day-to-day basis and reviews daily reports covering the liquidity position of the Company.
Treasury team ensures the regulatory compliance to the liquidity risk related limits approved in the ALM policy by ALCO.

iv) The Company's approach to managing liquidity is to ensure sufficient liquidity to meet its liabilities when they are due without incurring unacceptable

losses or risking damage to the Company's reputation.

The key elements of the Company's liquidity risk management strategy are as follows:

i) Maintaining a diversified funding through market and bank borrowings resources such as debentures, commercial papers, subordinated debt, perpetual
debt, Inter-corporate deposits (ICD’s), overdraft and bank term loans. Unused bank lines constitute the main liquidity back up to meet the contingency
funding plan. Additionally, based on Market scenario, the company also maintains a portfolio of highly liquid mutual fund units.

ii) Under the ALM guidelines, the dynamic liquidity statement and structural liquidity statement are being prepared periodically to monitor the maturity gaps
in the Assets and Liabilities cash flows.

iii) The company carries out stress testing of cash flows on periodic basis and shares the results with ALCO to gauge the adequacy of liquidity.

The below table analyses the Company’s financial liabilities and financial assets into relevant maturity groupings based on the remaining period as at the
reporting date to the contractual maturity date.

As at March 31, 2023

Contractual cash flows

Particulars Total

Less than 6 6 to 12 months 1to 2 years 2 to 5 years More than 5

months years
Financial liabilities
Trade payables 1,991.63 1,991.63 - - - -
Debt securities* 20,861.59 - 974.28 - 19,887.31 -
Borrowings (other than debt securities)* 93,657.88 12,992.75 6,626.32 17,952.63 49,219.74 6,866.44
Lease Liabilities 1,406.14 186.74 195.46 418.12 605.82 -
Other financial liabilities 4,982.07 4,982.07 - - - -
Total 122,899.31 20,153.19 7,796.06 18,370.75 69,712.87 6,866.44
*Impact of EIR on Borrowings (other than debt securities) & Debt securities is shown in "More than 5 years" bucket.
Contractual cash flows

Particulars Total

Lessthan® | o019 months | 1to2years | 2to5years | Morethan’

months years

Financial assets
Cash and cash equivalents 11,865.55 11,865.55 - - - -
Bank balance other than cash and cash 1,525.81 1,525.81 - - - -
equivalents above
Derivative Financial Instruments 25.41 25.41 - - - -
Investments 19,514.26 19,514.26 - - - -
Loans* 133,571.46 9,843.87 8,328.48 9,254.35 20,483.59 85,661.17
Other financial assets 176.58 68.21 - - 108.37 -
Total 166,679.07 42,843.11 8,328.48 9,254.35 20,591.96 85,661.17

*Impact of EIR on Loans is shown in "More than 5 years" bucket.
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Risk Management framework (Continued)
Liquidity risk (continued)

As at March 31, 2022

Contractual cash flows

Particulars Total Less than 6 6 to 12 months 1102 years 2105 years More than 5
months years

Financial liabilities

Trade payables 1,246.41 1,246.41 - - - -
Borrowings (other than debt securities) 6,000.00 - 6,000.00 - - -
Lease Liabilities 780.18 99.85 104.50 222.54 353.29 -
Other financial liabilities - - - - - -
Total 8,026.59 1,346.26 6,104.50 222.54 353.29 -
Financial assets

Cash and cash equivalents 2,469.74 2,469.74 - - - -
Investments 4,129.78 4,129.78 - - - -
Loans 4,459.58 123.19 129.89 270.47 951.21 2,984.82
Other financial assets 7.23 - - - 7.23 -
Total 11,066.33 6,722.71 129.89 270.47 958.44 2,984.82

As at April 01, 2021

Contractual cash flows

Particulars Total

Less than 6 6 to 12 months 1to 2 years 2 to 5 years More than 5

months years

Financial liabilities
Trade payables 45.58 45.58 - - - -
Total 45.58 45.58 - - - -
Financial assets
Cash and cash equivalents 78.71 78.71 - - - -
Investments 400.27 400.27 - - - -
Total 478.98 478.98 - - - -

Operational Risk

The risk of direct or indirect potential loss arising from a wide variety of causes associated with the company's processes, personnel, systems, or from
external factors other than credit, compliance, reputation, market and liquidity risks. Management of operational risk forms an integral part of the
Company's enterprise wide risk management systems. Clear strategies and oversight by the Board of Directors and senior management, a strong
operational risk management culture, effective internal control and reporting and contingency planning are crucial elements of the Company's operational
risk management framework.

Godrej Finance limited has a Business Continuity Planning “BCP” framework in place, to ensure uninterrupted business operations in case any disruptive
event occurs. The company immediately activated its Business Continuity Plan (BCP) during this time of COVID 19 pandemic. The Company continues
to seamlessly carry out normal operations hence addressing the risk associated with occurrence of the pandemic.

Cyber Security Risk
Various measures are adopted to effectively protect the company against phishing, social media threats and rogue mobile. Company ensures seamless
accessibility of critical systems through virtual private network (VPN), thereby minimizing the risk of security/data breaches and cyber-attacks.

Regulatory and Compliance Risk

Company being a debt listed NBFC is required to comply with variety of regulations such as RBI regulations, SEBI regulations, Companies Act, 2013,
labor law and other administrative regulations. These regulations are undertaken by respective teams and are reviewed through central compliance
management system.
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Company’s Risk Management Approach for handling various type of risks

The credit risk is governed by defined credit policies and Board approved DOA which undergo periodic review. The credit policies outline the type
of products that can be offered, customer categories, targeted customer profile, credit approval process, DOA and limits etc. Each business unit is
required to implement company’s credit policies and procedures and maintain the quality of its credit portfolio.

The Company has a structured credit approval process, which includes a well-established procedure of comprehensive credit appraisal. The credit
appraisal process involves critical assessment of quantitative and qualitative parameters subject to review and approval as per defined DOA. The
credit assessment involves detailed analysis of industry, business, management, financials, end use etc. An internal rating is also assigned to the
borrower based on defined parameters. For retail customers, the credit assessment is based on a parameterised approach. Credit risk monitoring
and portfolio review. The company measures, monitors and manages credit risk at an individual borrower level. The credit risk for retail borrowers

The credit assessment is carried out based on an internal risk assessment framework which rates the customers accordingly to various parameters.
Data analytics is extensively used for effective risk monitoring.

41, Risk Management framework (Continued)
413
(A) Credit risk management:
Credit Risk assessment methodology
is being managed at portfolio level. (Refer note. 6.1)
(B) Market Risk

Risk due to change in market prices — e.g. interest rates, equity prices, foreign exchange rates and credit spreads, but not relating to changes in the
obligor’s/issuer’s credit standing and will affect the Company's income or the value of its holdings of financial instruments. The objective of the
Company's market risk management is to manage and control market risk exposures within acceptable risk tolerances levels to ensure the solvency
while optimising the return on risk. ALCO sets up limits for each significant type of risk/aggregated risk and various products in the portfolio, with
market liquidity being a primary factor in determining the level of limits.

Exposure to Market Risk

Interest rate risk

Core business of the Company is borrowing and lending as permitted by the Reserve Bank of India, exposing us to interest rate risk. Interest rate
risk is measured through Interest rate sensitivity report where gaps are being monitored classifying all rate sensitive assets and rate sensitive
liabilities into various time period categories according to earliest of contracted/behavioural maturities or anticipated re-pricing date. The Company
monitors interest rate risk through above measures on a monthly basis. The interest rate risk limits are approved by the ALCO. A regular stress
testing on liquidity scenarios and interest rate scenarios is carried out and presented to the ALCO.

Interest rate risk on investments

As at March 31, 2023

Particulars

Investment at FVTPL
As at March 31, 2022

Particulars

Investment at FVTPL
As at April 01, 2021

Particulars

Investment at FVTPL

Carrying value

19,514.26

Carrying value

4,129.78

Carrying value

400.27

@ 100bps change
increase

195.14

@ 100bps change
increase

41.30

@ 100bps change
increase

4.00

@ 100bps change
decrease

(195.14)

@ 100bps change
decrease

(41.30)

@ 100bps change
decrease

(4.00)
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Interest rate risk (Continued)

(Currency : Indian Rupees in lakhs)

Below table illustrates impact on earnings on account of 100 bps change on in interest rate on the loans and borrowings due for repayment / rate

reset in one year.
As at March 31, 2023

Rate sensitive Less than 1 Year

i) Loans 103,602.91
ii) Debt Securities -

ii) Borrowings (Other than Debt Securities) 91,138.89
iii) Net Gap (iii) = (i-ii) 12,464.02

As at March 31, 2022

Rate sensitive Less than 1 Year

i) Loans -
ii) Debt Securities -
ii) Borrowings (Other than Debt Securities) 6,000.00
iii) Net Gap (iii) = (i-ii) (6,000.00)

The following table sets forth, for the periods indicated, the break-up of borrowings into variable rate and fixed rate

Particulars As at March 31, 2023

Variable rate borrowings 97%
Fixed rate borrowings 3%
Total borrowings 100%

Currency Risk
The company is currently not exposed to currency risk since its primary dealings are in INR.

Equity price risk

@ 100bps change
increase

1,036.03
911.39
124.64

@ 100bps change
increase

60.00
(60.00)

As at March 31, 2022

100%
0%
100%

The Company does not have any exposure to equities and hence it not exposed to any equity price risk.

@ 100bps change
decrease

(1,036.03)
(911.39)
(124.64)

@ 100bps change
decrease

(60.00)
60.00
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Maturity analysis of assets and liabilities

The table below shows an analysis of assets and liabilities analysed according to when they are expected to be recovered or settled.

(Currency : Indian Rupees in lakhs)

As at March 31, 2023 As at March 31, 2022 As at April 01, 2021
Particulars o . o
Within 12 months ~ After 12 months Total Within 12 months ~ After 12 months Total Within 12 months  After 12 months Total
I Assets
A. Financial assets
a) Cash and cash equivalents 11,865.55 - 11,865.55 2,469.74 - 2,469.74 78.71 - 78.71
b)  Other Bank balances 1,525.81 - 1,525.81 - - - - - -
c) Derivative assets 25.41 - 25.41 - - - - - -
d) Loans 17,665.75 115,905.71 133,571.46 251.05 4,208.53 4,459.58 - - -
e) Investments 19,514.26 - 19,514.26 4,129.78 - 4,129.78 400.27 - 400.27
f)  Other financial assets 68.21 108.37 176.58 - 7.23 7.23 - - -
B. Non-financial assets
a)  Current tax assets (net) - 346.81 346.81 - 0.39 0.39 - 4.44 4.44
c) Property, plant and equipment - 590.36 590.36 - - - - - -
c) Right of use asset - 1,362.92 1,362.92 - 771.62 771.62 - - -
d) Intangible assets under development 60.55 - 60.55 - 1,342.90 1,342.90 - - -
e)  Other intangible assets - 2,066.91 2,066.91 - 44.38 44.38 - - -
f)  Other non-financial assets 481.28 9.34 490.62 34.26 - 34.26 - - -
Total Assets 51,206.82 120,390.42 171,597.24 6,884.82 6,375.05 13,259.88 478.98 4.44 483.42
11 Liabilities
A. Financial liabilities
a) Trade payables 1,991.63 - 1,991.63 1,246.41 - 1,246.41 45.58 - 45.58
b)  Debt securities 941.71 19,919.88 20,861.59 - - - - - -
c) Borrowings (other than debt securities) 19,536.63 74,121.25 93,657.88 6,000.00 - 6,000.00 - - -
d) Lease liabilities 382.22 1,023.92 1,406.14 204.35 575.83 780.18 - - -
e)  Other financial liabilities 4,982.07 - 4,982.07 - - - - - -
B. Non-financial Liabilities
a)  Provisions 10.04 100.93 110.97 - - - - - -
b)  Other non-financial liabilities 322.74 - 322.74 45.80 - 45.80 0.48 - 0.48
Total Liabilities 28,167.04 95,165.98 123,333.02 7,496.56 575.83 8,072.39 46.06 - 46.06
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Capital Management

For the purpose of the Company’s capital management, capital includes issued equity capital, share premium and all other reserves attributable to the
equity holders of the Company.

The primary objective of the Company’s capital management policy is to ensure compliance with regulatory capital requirements. In line with this
objective, the Company ensures adequate capital at all times and manages its business in a way in which capital is protected, satisfactory business growth
is ensured, cash flows are monitored, borrowing covenants are honoured and ratings are maintained. There have been no breaches in the financial
covenants of any interest-bearing loans and borrowing in the current year. There were no changes in the capital management process during the periods
presented.

For Capital-to-Risk Weighted Assets (CRAR) as required by Regulator- Refer Note 48.3.1

Other statutory information
i) The Company does not have any Benami property, where any proceeding has been initiated or pending against the Group for holding any Benami
property.

ii) The Company does not have any transactions with struck off companies.

iii) The Company does not have any charges or satisfaction which is yet to be registered with Registrar of Companies beyond the statutory period.

iv) The Company has not traded or invested in Crypto currency or Virtual Currency during the financial year.

v) The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities (Intermediaries) with the
understanding that the Intermediary shall:

(a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company (Ultimate
Beneficiaries) or

(b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries.

vi) The Company has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the understanding
(whether recorded in writing or otherwise) that the Company shall:

(a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the Funding Party
(Ultimate Beneficiaries) or

(b) provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries.

vii) The Company has not entered into any such transaction which is not recorded in the books of account that has been surrendered or disclosed as
income during the year in the tax assessments under the Income Tax Act, 1961 (such as, search or survey or any other relevant provisions of the
Income Tax Act, 1961.

viii) There are no unspent amounts in respect of ongoing projects, that are required to be transferred to a special account in compliance of provision of
sub section (6) of section 135 of Companies Act.

ix) In respect of other than ongoing projects, there are no unspent amounts that are required to be transferred to a fund specified in Schedule V11 of the
Companies Act (the Act), in compliance with second proviso to sub section 5 of section 135 of the Act.

X) The Company has obtained various borrowings from banks/ FI on basis of security of current assets wherein the quarterly returns/ statements of
current assets as filed with banks/ FI are in agreement with the books. The company has used the borrowings from banks and financial institutions
for the specific purpose for which it was taken at the balance sheet date. The company is not declared as willful defaulter by any bank or financial
Institution or other lender as at 31 March 2023.

xi) The Company is not having any immovable property in its name. Therefore, there is no such immovable property, title deed of which is not held in
name of the Company.

xii) The Company is not having any subsidiary. Therefore, the provisions of clause (87) of section 2 of the Act read with Companies (Restriction on
number of Layers) Rules, 2017 in respect of Number of Layers is not applicable to the Company.

xiii) Thers is no such scheme of arrangements has been approved by the Competent Authority in terms of sections 230 to 237 of the Companies Act,
2013.

xiv) No loans were granted to promoters, directors, KMPs and the related parties (as defined under Companies Act, 2013), either severally or jointly
with any other person during the year.
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First-time adoption of Ind AS

a) Transition to Ind AS

For the purposes of reporting as set out in Note 1, the Company has transitioned its basis of accounting from Indian generally accepted accounting
principles (“IGAAP”) to Ind AS. The accounting policies set out in note 2 have been applied in preparing the financial statements for the year
ended March 31, 2023, the comparative information presented in these financial statements for the year ended March 31, 2022 and in the
preparation of an opening Ind AS balance sheet at April 1, 2021 (the “transition date”)

In preparing the opening Ind AS balance sheet, the Company has adjusted amounts reported in financial statements prepared in accordance with
IGAAP. An explanation of how the transition from IGAAP to Ind AS has affected the financial performance, cash flows and financial position is
set out in the following tables and the notes that accompany the tables. On transition, the Company did not revise estimates previously made under
IGAAP except where required by Ind AS.

b) Optional exemptions availed

Ind AS 101 'First Time Adoption of Indian Accounting Standards' allows first-time adopters certain voluntary exemptions from the retrospective
application of certain requirements under Ind AS. The Company has applied the following exemptions:

i)  Deemed cost for property, plant and equipment and intangible assets
The Company has elected to continue the carrying value for all of its property, plant and equipment and intangible assets as recognised in the
financial statements as at the date of transition to Ind AS, measured as per the previous GAAP and use that as its deemed cost at the date of
transition.

c) Ind AS mandatory exceptions

The Company has applied the following exceptions from full retrospective application of Ind AS as mandatorily required under Ind AS 101:
i) Estimates

On assessment of the estimates made under the Previous GAAP financial statements, the Company has concluded that there is no necessity to
revise the estimates under Ind AS, as there is no objective evidence of an error in those estimates. However, estimates that were required
under Ind AS but not required under Previous GAAP are made by the Company for the relevant reporting dates reflecting conditions existing
as at that date.

Key estimates considered in preparation of the financial statements that were not required under the previous GAAP are listed below:

- Fair valuation of financial instruments carried at FVTPL
- Impairment of financial assets based on the expected credit loss model

i) De-recognition of financial assets and liabilities

As per Ind AS 101, an entity should apply the derecognition requirements in Ind AS 109, Financial Instruments, prospectively for
transactions occurring on or after the date of transition to Ind AS. However, an entity may apply the derecognition requirements
retrospectively from a date chosen by it if the information needed to apply Ind AS 109 to financial assets and financial liabilities
derecognised as a result of past transactions was obtained at the time of initially accounting for those transactions. The Company has elected
to apply the derecognition principles of Ind AS 109 prospectively from the date of transition to Ind AS.

iii) Classification and measurement of financial assets

Ind AS 101 requires an entity to assess classification of financial assets on the basis of facts and circumstances existing as on the date of
transition. Further, the standard permits measurement of financial assets accounted at amortised cost based on facts and circumstances
existing at the date of transition if retrospective application is impracticable.

Accordingly, the Company has determined the classification of financial assets based on facts and circumstances that exist on the date of
transition. Measurement of the financial assets accounted at amortised cost has been done retrospectively except where the same is
impracticable.
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45,

First-time adoption of Ind AS

d) Reconciliations between previous GAAP and Ind AS

(Currency : Indian Rupees in lakhs)

Ind AS 101 requires a first time adopter to reconcile equity, total comprehensive income and cash flows for prior periods. The following tables represent
the reconciliations from previous GAAP to Ind AS.

Reconciliation of Balance Sheet as per previous GAAP and Ind AS

As at March 31, 2022

As at April 01, 2021

Particulars Previous GAAP Adjustments Ind AS Previous GAAP Adjustments Ind AS
ASSETS
Financial Assets
Cash and cash equivalents 2,469.74 - 2,469.74 78.71 - 78.71
Bank balance other than cash and cash - - - - - -
equivalents
Derivative financial instruments - - - - - -
Trade receivables - - - - - -
Loans 4,477.74 (18.16) 4,459.58 - - -
Investments 4,128.79 0.99 4,129.78 400.00 0.27 400.27
Other financial assets 9.48 (2.25) 7.23 - - -
11,085.75 (19.42) 11,066.33 478.71 0.27 478.98
Non-financial assets
Current tax assets (net) 0.39 - 0.39 4.44 - 4.44
Deferred tax assets (net) - - - - - -
Property, Plant and Equipment - - - - - -
CWIP Asset - - - - - -
Right of use - Asset - 771.62 771.62 - - -
Intangible assets under development 1,342.89 0.00 1,342.90 - - -
Other intangible assets 44.38 - 44.38 - - -
Other non-financial assets 34.27 (0.01) 34.26 - - -
1,421.93 771.62 2,193.55 4.44 - 4.44
Total Assets 12,507.68 752.20 13,259.88 483.15 0.27 483.42
LIABILITIES AND EQUITY
LIABILITIES
Financial liabilities
Derivative financial instruments - - - - - -
Trade payables 1,246.43 (0.02) 1,246.41 45.58 - 45.58
Debt securities - - - - - -
Borrowings (other than Debt securities) 6,000.00 - 6,000.00 - - -
Lease Liabilities 2.88 777.30 780.18 - - -
Other financial liabilities - - - - - -
7,249.31 777.28 8,026.59 45.58 - 45.58
Non-financial Liabilities
Current tax liabilities (Net) - - - - - -
Provisions - - - - - -
Other non-financial liabilities 45.80 - 45.80 0.48 - 0.48
45.80 - 45.80 0.48 - 0.48
EQUITY
Equity share capital 7,020.72 - 7,020.72 657.46 - 657.46
Other equity (1,808.15) (25.08) (1,833.23) (220.37) 0.27 (220.10)
Total equity 521257 (25.08) 5,187.49 437.09 0.27 437.36
Total Liabilities & Equity 12,507.68 752.20 13,259.88 483.15 0.27 483.42
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45, First-time adoption of Ind AS

ii)

)

(Currency : Indian

Rupees in lakhs)

Reconciliation of Statement of Total comprehensive income for the year ended March 31, 2022 as per previous GAAP and Ind AS:

Particulars

Revenue from operations
Interest income

Fees and commission income
Net gain on fair value changes
Other operating revenue

Total revenue from operations
Other income

Total income

Expenses

Finance costs

Impairment on financial instruments

Employee benefits expenses

Depreciation, amortisation and impairment expenses
Others expenses

Total expenses

Profit/(loss) before tax

Tax expense:

- Current tax

- Short provision for earlier years
- Deferred tax

Total tax expense

Profit/(loss) for the period

Other comprehensive income

Items that will not be reclassified to profit and loss

- Remeasurements of post-employment benefit obligations
- Income tax relating to these items

Other comprehensive income for the period

Total comprehensive income for the period

Reconciliation of Equity between previous GAAP and Ind AS:

Equity as per previous GAAP
Adjustments:

Impact of EIR method on other financial assets

Impact of Ind AS 116 - Leases

Impact of EIR method on financial instruments measured at amortised cost
Impairment allowance on financial instruments measured at amortised cost
Impact of EIR method on loans and advances

Net Fair value gain/(loss) on Investment measured at FVTPL

Total adjustments

Total equity as per Ind AS

ii)

Reconciliation of Total comprehensive income as per Previous GAAP and Ind AS :

Net profit after tax as per previous GAAP
Adjustments:

Impact of EIR method on other financial assets

Impact of Ind AS 116 - Leases

Impact of EIR method on financial instruments measured at amortised cost
Impairment allowance on financial instruments measured at amortised cost
Impact of EIR method on loans and advances

Net Fair value gain/(loss) on Investment measured at FVTPL
Remeasurement of defined benefit obligation

Net profit for the year ended under Ind AS

Other comprehensive income (net of tax) attributable to owners of the Company

Total comprehensive income as per Ind AS (attributable to owners of the Company)

Previous GAAP Adjustments Ind AS
1.26 0.01 1.27
42.06 0.71 42.77
43.32 0.72 44.04
0.26 0.03 0.29
43.58 0.75 44.33
451 17.69 22.20
17.98 18.16 36.14
687.21 0.01 687.22
0.38 75.48 75.86
643.95 (85.24) 558.71
1,354.03 26.10 1,380.13
(1,310.45) (25.35) (1,335.80)
0.59 - 0.59
0.59 - 0.59
(1,311.04) (25.35) (1,336.38)
(1,311.04) (25.35) (1,336.38)
As at March 31, Asat April 01,
2022 2021
5,212.57 437.09
0.02 -
(7.94) -
(18.16) -
1.01 0.27
(25.08) 0.27
5,187.49 437.36

Year Ended March 31,2022

(1,311.04)

0.02
(7.94)

(18.16)

0.74

__ (1.33638)

1,336.38)
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46.

(Currency : Indian Rupees in lakhs)

First-time adoption of Ind AS

e)

ii)

iii)

iv)

v)

Vi)

vii)

viii)

Notes to first-time adoption:

Loan Assets
Under previous GAAP, transaction income earned on loan assets was recognised upfront while under Ind AS, such income (net of expenses) are included
in the initial recognition amount of financial assets and recognised as interest income using the effective interest method.

Expected Credit loss

Under the previous GAAP, provisions against loans and advances were made as per the prudential norms specified by the RBI. In accordance with Ind AS
109, the Company is required to recognise provisions by applying the expected credit loss model. Accordingly, the Company has reversed all outstanding
provisions created against advances under the previous GAAP and recognised an amount for expected credit losses on its loans and other financial assets
with a corresponding adjustment to profit and loss and consequently, equity.

Borrowings and subordinated debt instruments (Transaction cost)

Under previous GAAP, transaction costs incurred on debt instruments and borrowings were recognised upfront on an accrual basis.

Under Ind AS, such costs are reduced from the carrying amount of financial liability on its initial recognition. These costs re recognised as interest
expense using the effective interest method.

Ind AS 116 - leases

Under previous GAAP, payments made under operating leases (net of any incentives received from the lessor) were charged to statement of profit and
loss on a straight-line basis over the period of the lease unless, the payments are structured to increase in line with expected general inflation, to
compensate for the lessor’s expected inflationary cost increases.

Ind AS 116 requires recognition of an asset (the right-of-use the leased item) and a financial liability to pay rentals. In the Statement of Profit and Loss,
lessees presents interest expense on the lease liability and depreciation on the right-of-use asset.

Interest free lease deposits

Under the previous GAAP, interest free lease security deposits (that are refundable in cash on completion of the lease term) are recorded at their
transaction value. Under Ind AS, all financial assets except Trade Receivables are required to be initially recognised at fair value. Accordingly, the
Company has fair valued these security deposits under Ind AS. The difference between the fair value and transaction value of the security deposit on
initial recognition is added to right-of-use assets and the same has been reduced from security deposit. Subsequently the interest unwinding is done on the
security deposit amount and recognised as interest income under the head other income and right-of-use asset is amortised under the head depreciation
and amortization.

Reversal of Lease Equalisation Reserve
Under the erstwhile Accounting Standards, the Lease Equalisation Reserve was created, However upon implementation of "Ind AS 116-Leases" this
reserve is no longer required. Hence the same has been reversed.

Remeasurements of post-employment benefit obligations

Under Ind AS, remeasurements i.e. actuarial gains and losses and the return on plan assets, excluding amounts included in the net interest expense on the
net defined benefit liability are recognised in other comprehensive income instead of statement of profit and loss. Under the previous GAAP, these
remeasurements were forming part of the profit or loss for the year.

Net gain/ (loss) on Financial Instruments measured at fair value through profit or loss

Under the previous GAAP, Investments in Government and trust securities, fixed maturity plans and other mutual funds were classified as long-term
investments or current investments based on the intended holding period and realisability.Long-term investments were carried at cost less provision for
other than temporary decline in the value of such investments.Current investments were carried at lower of cost and fair value.Under Ind AS, these
investments are required to be measured at fair value.The resulting fair value changes of these investments have been recognised in retained earnings (net
of related deferred taxes) as at the date of transition and subsequently in the Statement of Profit and Loss for the year ended March 31, 2021 or Other
Comprehensive Income (OCI) depending upon the subsequent measurement category for the investments.

Effect of Ind AS adoption on the statement of cash flows for the year ended March 31, 2022

Particulars Previous

GAAP Adjustments Ind AS
Net cash from/(used in) operating activities (4,608.65) 52.21 (4,556.44)
Net cash from/(used in) investing activities (5,074.38) 0.00 (5,074.39)
Net cash from/(used in) financing activities 12,074.07 (52.21) 12,021.86
Net increase/(decrease) in cash and cash equivalents 2,391.04 - 2,391.03
Cash and cash equivalents at the beginning of the year 78.71 - 78.71
Cash and cash equivalents at the end of the year 2,469.74 - 2,469.74

Events after reporting date

There have been no major events which will cause changes to any numbers reported in the financial statements.
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47. SEBI disclosures
47.1 Initial Disclosure in terms of Para 4.1 of circular SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021

(Currency : Indian Rupees in lakhs)

Sr. No Particulars Details

1. Name of the company Godrej Finance Limited

2. CIN U67120MH1992PLC065457

3. Outstanding borrowing of company as on 31st March, 2023 Rs. 1,022.88 Crs

4 Highest Credit Rating During the previous FY along with name of the Credit Rating: CRISIL AA/Stable
Rating Agency Name of Credit Rating Agency:

CRISIL Ratings Limited

5. Name of Stock Exchange# in which the fine shall be paid, in case of shortfall | National Stock Exchange of India

in the required borrowing under the framework Limited

The Company confirms that it is a Large Corporate as per the applicability criteria given under the SEBI

SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021

circular

# - In terms paragraph of 2.2( d) of the circular, beginning FY2022, in the event of shortfall in the mandatory borrowing through debt

securities, a fine of 0.2% of the shortfall shall be levied by Stock Exchanges at the end of the two-year block period. However, SEBI vide

its circular dated 31 March 2023, has extended the block period by 1 year i.e. the said requirement needs to be fulfilled within three-year

block period. Therefore, an entity identified as LC shall provide, in its initial disclosure for a financial year, the name of stock exchange to

which it would pay the fine in case of shortfall in the mandatory borrowing through debt markets.

47.2 Annual Disclosure to be made by an entity identified as Large Entities under SEBI circular
SEBI/HO/DDHS/P/CIR/2021/613 dated August 10, 2021(Annexure XI11-B2)

2023 {after adjusting for any shortfall in borrowing for FY 2022 which was
carried forward to FY2023}

()= (b)-[(c)-(e)]
{If the calculated value is zero or negative,
write "Nil"'}

**3-year block period (specify financial -years)

Amount of fine to be paid for the block, if -applicable
Fine= 0.2% of {(d)-(e)}#

Sr. No Particulars Details
1 Name of the company Godrej Finance Limited
2 CIN U67120MH1992PLC065457
3. 3- year block period (Specify financial years) FY 2023-24
FY 2024-25
FY 2025-26
4. incremental (long Term) borrowing done in FY 2023 (a)
5. Mandatory borrowing to be done through debt
securities in FY 2023 (b) = (25% of a)
6. Actual borrowing done through debt securities in FY 2023 (c)
7. Shortfall in the borrowing through debt securities, if any. for FY 2022 carried
forward to FY 2023 (d)
8. Quantum of (d), which has been met from (c)
(e)
9. Shortfall. if any, in the mandatory borrowing through debt securities for FY

Not Applicable. Refer the note
above




*In cases. where an entity is not categorised as LC for FY (T). however was LC for FY (T- 1), and there was a shortfall in the
mandatory bond borrowing for FY (T-1), which was carried forward to FY (T), the disclosures as prescribed in this annexure
shall be made by the entity for FY (T). #(d) and (e) are the same as mentioned at sl. nos. 5 and 6 in the table given at point no.
4 of this annexure.

**SEBI vide its circular dated 31 March 2023 extended to a contiguous block of three years (from the present requirement of
two years) reckoned from FY 2021-22 onwards. ***The
Company has become a Large Corporate as on March 31, 2023, hence the below disclosure will be applicable to the Company
from FY 2023 — 2024 onwards.

Disclosures under Listing Agreement for Debt Securities

Disclosure under Regulation 53(e) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

Debenture Trustees:
Catalyst Trusteeship Limited
GDA House, Plot No. 85, Bhusari Colony (Right), Paud Road, Pune — 411 038, Tel No.(020)66807200

Disclosure under Regulation 53(f) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

Related Party transactions (Refer Note 37)

Particulars As at March 31, 2023 As at March 31, 2022

Loans and advances in the nature of loans to
subsidiaries - R

Loans and advances in the nature of loans to associates

Loans and advances in the nature of loans to
firms/companies in which directors are Interested - -

Investments 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

Disclosure under Regulation 54(2) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
Asset cover
The secured non-convertible debentures issued by the Company are fully Secured by way of pari-passu charge in favour of

debenture trustee on the Standard Assets/ /receivables, investments and cash & cash equivalents to the extent required to
maintain Asset Cover of 100% of debenture outstanding except those receivables exclusively charged against which refinance
is availed or will be availed from government bodies.The assets of the Company provide coverage of 1.46 times of the interest
and principal amount, which is in accordance with the terms of the issue / debenture trust deed.
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47. SEBI disclosures (Continued)

47.3 Disclosure in compliance with Regulation 52(4) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 as amended, for the year ended March 31, 2023

Sr. No. Particulars As at March 31, 2023
1 |Debt equity ratio (No.of Times) * 2.38
2 |Debt service coverage ratio Not Applicable
3 [Interest service coverage ratio Not Applicable
4 |Outstanding redeemable preference shares (quantity and value) Nil
5 [Capital redemption reserve/debenture redemption reserve Nil
6 [Net worth ? (In Lakhs) 48,088.98
7 |Net profit / (loss) after tax (In Lakhs) (6,898.25)
8 |Earning per equity share (annualised):
(a) Basic (%) (1.57)
(b) Diluted () (1.57)
9 |current ratio °® Not Applicable
10 |Long term debt to working capital ° Not Applicable
11 |Bad debts to account receivable ratio ° Not Applicable
12 |Current liability ratio ° Not Applicable
13 |Total debts to Total assets * 0.67
14 |Debtors turnover ratio ° Not Applicable
15 |inventory turnover ® Not Applicable
16 |Operating margin ° Not Applicable
17 |Net profit margin (%) * -105.10%
18 |Gross Stage 3 Loans (In Lakhs) 29.87
19 [Net Stage 3 Loans (In Lakhs) 14.38
20 |Provision Coverage Ratio % ("PCR") ® 51.87%
Note:
1 Debt-equity ratio = (Debt securities + Borrowings (other than debt securities) + Subordinated liabilities) /
Net worth.

2 Net worth is calculated as defined in section 2(57) of Companies Act 2013.

3 Total debts to total assets = (Debt securities + Borrowings (other than debt securities) + Subordinated
liabilities) / Total assets.

4 Net profit margin = Net profit/(loss) after tax / Total income.

5 The Company is a Non-Banking Financial Company registered under the Reserve Bank of India
Act, 1934, hence these ratios are not applicable.

6 PCR= Impairment on Stage 3 loans /Gross Stage 3 Loans.
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(Currency : Indian Rupees in lakhs)

48. Regulatory disclosures - RBI

48.1 Schedule to the Balance Sheet of a NBFC as required in terms of Paragraph 19 of the Master Direction - Non-Banking Financial Company -
Systemically Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016:

48.1.1 Schedule to the Balance Sheet

Particulars As at March 31, 2023 As at March 31, 2022
Liabilities side Amo”’?‘ Amount overdue Amouqt Amount overdue
outstanding outstanding

—

Loans and advances availed by the non- banking financial

company inclusive of interest accrued thereon but not paid:
a) Debentures:

Secured 20,120.10 - R -

Unsecured - - - -
b) Deferred Credits - - - -
c) Term Loans 91,138.89 - 1,000.00 -
d) Inter-corporate loans and borrowing - - - _
e) Commercial Paper 741.49 - - -
) Public Deposits - - - -
g) Other Loans (Loan repayable on demand from banks) 2,518.99 - 5,000.00 -

N

Break-up of (1)(f) above (Outstanding public deposits inclusive of
interest accrued 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 - - - -

Assets side Amount outstanding
3|Break-up of Loans and Advances including bills receivables [other than those included in (4) below]: As at March 31, | As at March 31,
2023 2022
a) Secured 133,260.72 4,495.72
b) Unsecured 1,235.44 -
4(Break up of Leased Assets and stock on hire and other assets counting towards asset financing activities

i) 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 - -
iii) Other loans counting towards asset financing activities
a) Loans where assets have been repossessed - -
b) Loans other than (a) above - -
Break-up of Investments
Current Investments
Quoted
i) Shares
a) Equity - -
b) Preference - -
ii) Debentures and Bonds - -
iii) Units of mutual funds 19,514.26 4,129.78
iv) Government Securities - -
v) Others - -
Unquoted
i) Shares
a) Equity - -
b) Preference - -
ii) Debentures and Bonds - -
iii) Units of mutual funds - -
iv) Government Securities - -
v) Others - -

a1
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(Currency : Indian Rupees in lakhs)

48.1 Schedule to the Balance Sheet of a NBFC as required in terms of Paragraph 19 of the Master Direction - Non-Banking Financial Company -
Systemically Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016: (Continued)

Assets side (Continued)

Amount outstanding

As at March 31,

As at March 31,

2023 2022
Long term Investments
Quoted
i) Shares
a) Equity - -
b) Preference - -
ii) Debentures and Bonds - -
iii) Units of mutual funds - -
iv) Government Securities - -
V) Others - -
Unquoted
i) Shares
a) Equity - -
b) Preference - -
ii) Debentures and Bonds - -
iii) Units of mutual funds - -
iv) Government Securities - -
v) Others - -
6 [Borrower group-wise classification of assets financed as in (3) and (4) above:
Category Amount net of provisions
As at March 31, 2023
Secured Unsecured Total
Related Parties
a) Subsidiaries - - -
b) Companies in the same group - - -
c) Other related parties - - -
Other than related parties 132,362.33 1,209.13 133,571.46
Category Amount net of provisions
As at March 31, 2022
Secured Unsecured Total
Related Parties
a) Subsidiaries - - -
b) Companies in the same group - - -
c) Other related parties - - -
Other than related parties 4,459.58 - 4,459.58

I~

Investor group-wise classification of all investments (current and long term) in shares and securities (both quoted and unquoted) :

Category

As at March 31, 2023

As at March 31, 2022

Market Value /
Break up or fair

Book Value (Net
of Provisions)

Market Value /
Break up or fair

Book Value (Net
of Provisions)

iii) Assets acquired in satisfaction of debt

14.37

value or NAV value or NAV
Related Parties
a) Subsidiaries - - - -
b) Companies in the same group - - - -
c) Other related parties - - - -
Other than related parties 19,514.26 19,499.03 4,129.78 4,128.79
8|Other information Amount
Particulars As at March 31, | As at March 31,
2023 2022
i) Gross Non-Performing Assets
a) Related parties - _
b) Other than related parties 29.87 -
ii) Net Non-Performing Assets
a) Related parties - -
b) Other than related parties -
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48.
48.2

Regulatory disclosures - RBI (Continued)

(Currency : Indian Rupees in lakhs)

Disclosure in notes to Financial statements as required under paragraph 2 (a) of RBI Notification No RB1/2019-20/170 DOR (NBFC).CC.PD.N0.109/22.10.106/2019-

20 dated March 13, 2020

48.2.1 Comparison of provisions required under Income Recognition, Asset Classification and Provisioning (IRACP) and Impairment allowances made under Ind AS 109

48.2.2
48.2.3

As at March 31, 2023

Asset Classification

Loss Allowances

Difference between

Gross Carrying Amount (Provisions) as Net Carrying Amount Provisions required Ind_ AS 109
As per Ind as per Ind AS required under Ind as per IRACP norms provisions and
As per RBI Norms AS 109 AS 109 IRACP norms
(©) (2 (©) 4 6)=0E)-4 (6) ()= (4)-(6)
Performing Assets
Standard Stage-1 134,113.45 865.81 133,247.64 531.32 334.49
Stage-2 352.84 43.39 309.45 1.41 41.98
Sub total 134,466.29 909.20 133,557.09 532.73 376.47
Non Performing Assets (NPA)
Substandard Stage-3 29.87 15.50 14.37 2.99 12.51
Doubtful
up to 1 year Stage-3 - - - - -
1to 3 Years Stage-3 - - - - -
More than 3 years Stage-3 - - - - -
Sub total for Doubtful - - - - -
Loss Stage-3 - - - - -
Subtotal for NPA 29.87 15.50 14.37 2.99 12.51
Other items such as guarantees, loan|Stage-1 - - - - -
commitments, etc. which are in the scope|Stage-2 - - - - -
of Ind AS 109 but not covered under|Stage-3 - - - - -
current  Income  Recognition,  Asset,
Classification and Provisioning (IRACP)
norms
Subtotal - - - - -
Total Stage-1 134,113.45 865.81 133,247.64 531.32 334.49
Stage-2 352.84 43.39 309.45 141 41.98
Stage-3 29.87 15.50 14.37 2.99 12.51
Total 134,496.16 924.70 133,571.46 535.72 388.98
As at March 31, 2022
Asset Classification Loss Allowances Difference between
Gross Carrying Amount (Provisions) as Net Carrying Amount Provisions required Inc! AS 109
As per Ind as per Ind AS required under Ind as per IRACP norms provisions and
As per RBI Norms AS 109 AS 109 IRACP norms
(©) (2) (©) 4 6)=0E)-@ (6) (1= (4)-(6)
Performing
Standard Stage-1 4,495.72 36.14 4,459.58 17.98 18.16
Stage-2 - - - - -
Sub total 4,495.72 36.14 4,459.58 17.98 18.16
Non Performing Assets (NPA)
Substandard Stage-3 - - - - -
Doubtful
up to 1 year Stage-3 - - - - -
1to 3 Years Stage-3 - - - - -
More than 3 years Stage-3 - - - - -
Sub total for Doubtful - - - - -
Loss Stage-3 - - - - -
Subtotal for NPA - - - - -
Other items such as guarantees, loan|Stage-1 - - - - -
commitments, etc. which are in the scope|Stage-2 - - - - -
of Ind AS 109 but not covered under|Stage-3 - - - - -
current  Income  Recognition,  Asset
Classification and Provisioning (IRACP)
norms
Subtotal - - - - -
Total Stage-1 4,495.72 36.14 4,459.58 17.98 18.16
Stage-2 - - - - -
Stage-3 - - - - -
Total 4,495.72 36.14 4,459.58 17.98 18.16

Company has not conducted any sale of its business portfolio and hence no policy for sales out of amortised cost business model portfolios has been framed.

There are no accounts which are past due beyond 90 days but not treated as impaired.




Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
Notes to the financial statements for the year ended March 31, 2023 (Continued)
(Currency : Indian Rupees in lakhs)

48. Regulatory disclosures - RBI (Continued)

48.3 Disclosure pursuant to RBI Master Direction - Non-Banking Financial Company - Systemically Important Non-Deposit taking Company and Deposit taking Company
(Reserve Bank) Directions, 2016 dated September 1, 2016

48.3.1 Capital to risk assets ratio (CRAR)

i As at March 31,
Particulars
2023 2022
CRAR (%) 32.43% 43.59%
CRAR - Tier | capital (%) 31.83% 43.38%
CRAR - Tier Il Capital (%) 0.60% 0.21%
Amount of Subordinated debt raised as Tier Il capital - -
Amount raised by issue of perpetual debt instruments - -
48.3.2 Investments
As at March 31,
Particulars

2023 2022

1) Value of Investment

(i) Gross value of investments*
(a) InIndia 19,514.26 4,129.78
(b) Outside India - -

(ii) Provisions for depreciation
(a) InIndia - -
(b) Outside India - -

(iii) Net value of investments
(a) InIndia 19,514.26 4,129.78
(b) Outside India - -

Movement of provisions held towards depreciation on investments.
Opening balance - -
Add : Provisions made during the year - -
Less : Write-off / written-back of excess provisions during the year - -
Closing balance - -

*( Includes Mark to Market gain of Rs. 15.24 Lakhs (Previous Year: 0.99 Lakhs).

48.3.3  Derivatives
a) Forward rate agreement / interest rate swap

. As at March 31,
Particulars

2023 2022

i) The notional principal of swap agreements - -
ii) Losses which would be incurred if counterparties failed to fulfil their obligations under the agreements - -
iii) Collateral required by the NBFC upon entering into swaps - -
iv) Concentration of credit risk arising from the swaps * - -
v) The fair value of the swap book @ - -

$ Examples of concentration could be exposures to particular industries or swaps with highly geared companies.

@ |f the swaps are linked to specific assets, liabilities, or commitments, the fair value would be the estimated amount that the NBFC would receive or pay to terminate the
swap agreements as on the balance sheet date.

b) Exchange traded interest rate (IR) derivatives

As at March 31,

Particulars
2023 2022

i) Notional principal amount of exchange traded IR derivatives undertaken during the year - -
i) Notional principal amount of exchange traded IR derivatives outstanding - -
iii) Notional principal amount of exchange traded IR derivatives outstanding and not "highly effective" - -
iv) Mark-to-market value of exchange traded IR derivatives outstanding and not "highly effective" - -

c) Disclosures on risk exposure in derivatives
Qualitative disclosure
The company holds derivative financial instruments to hedge its foreign currency risk and interest rate risk exposures.The derivatives are measured to their fair value at the
balance sheet date. The resulting gain/loss is recognised in the statement of profit and loss immediately unless the derivative is designated and is effective as a hedging
instrument, in which event the timing of the recognition in the statement of profit and loss depends on the nature of the hedge relationship.
The Company enters into derivative financial instruments such as foreign exchange forward contracts to manage its exposure to foreign exchange rate risk and are measured
at fair value through profit or loss.



Godrej Finance Limited (formerly known as Ensemble Holdings & Finance Limited)
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48.

48.3.4

48.3.5

48.3.6

48.3.7

Regulatory disclosures - RBI (Continued)
Quantitative disclosure

(Currency : Indian Rupees in lakhs)

As at March 31, 2023

As at March 31, 2022

Particulars Currency Derivatives Interest Rate
Derivatives

Currency Derivatives Interest Rate
Derivatives

Derivatives (notional principal amount) - -
For Hedging
Marked to market positions - -

Assets (+) 25.41 -

Liability (-) - R
Credit exposure - -
Unhedged exposures - -

Disclosure pursuant to RBI Master Direction - Non-Banking Financial Company - Systemically Important Non-Deposit taking Company and Deposit taking Company

(Reserve Bank) Directions, 2016 dated September 1, 2016, pertaining to credit default swaps.

Particulars

2023

As at March 31, As at March 31,
2022

No. of transactions during the year

Amount of protection bought during the year

No. of transactions where credit event payment was received during the year

a) pertaining to current year's transactions

b) pertaining to previous year(s) transactions

Outstanding transactions as on March 31st

a) No. of Transactions

b) Amount of protection

Net income / profit (expenditure / loss) in respect of CDS transactions during year-to-date
a) premium paid

b) Credit event payments received (net of value of deliverable obligation).

Disclosure pursuant to RBI Master Direction - Non-Banking Financial Company - Systemically Important Non-Deposit taking Company and Deposit taking

Company (Reserve Bank) Directions, 2016 dated September 1, 2016, pertaining to data on pledged securities.

The Company has not given any loans against securities.

Name of the NBFC Lender N/A

PAN N/A

Date of Reporting N/A

Share-holding Information N/A

Name of Type of Borrower

the ISIN No 9f shares held (Pi’lsmoter/ Non- Name of the borrower PAN of the

against loans Borrower

Company promoter)

N/A N/A N/A N/A N/A N/A

Disclosures pursuant to RBI Notification - RBI/DOR/2021-22/86 DOR.STR.REC.51/21.04.048/2021-22 dated September 24, 2021.

a) Details of loans acquired through assignment in respect of loans not in default during the year ended:
Particulars As at March 31,

2023 2022

i) Entity NBFCs NBFCs
ii) Count of loan accounts assigned (in numbers) 962 158
iii) Amount of loan account assigned (in lakhs) 12,063.60 4,494.69
iv) Retention of beneficial economic interest (MRR)** 10.00%) 10.00%
V)Weighted average maturity (residual maturity in months) 14451 135.77
vi) Weighted average holding period (in months) 16.54 3091
vii) Coverage of tangible security 100.00% 100.00%
viii) Rating-wise distribution of rated loans N/A N/A

**Retained by the originator

b) The Company has not transferred any loans through assignment in respect of loans not in default during the year ended March 31, 2023 (Previous Year: Nil).

¢) The Company has not transferred/acquired any stressed loans during the year ended March 31, 2023 (Previous Year: Nil).
d) The Company has not transferred/acquired through novation and loan participation during the year ended March 31, 2023 (Previous

Disclosures pursuant to RBI Notification - RBI/DOR/2021-22/85 DOR.STR.REC.53/21.04.177/2021-22 dated September 24, 2|
No securitization has been done by the company during the year (Previous Year: Nil).

Year: Nil).

021.
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Notes to the financial statements for the vear ended March 31, 2023 (Continued)

48. Regulatory disclosures - RBI (Continued)

48.3.8  Asset liability management

a) Maturity pattern of certain items of assets and liabilities As at March 31, 2023

(Currency

: Indian Rupees in lakhs)

Liabilities

Particulars

Foreign Currency

Deposits Borrowings from Banks | Market Borrowings Liabilities
1 day to 7 days 4,341.43 -
8 days to 14 days - - -
15 days to 30/31 days (One month) - - -
Over One month up to 2 months - - -
Over 2 months up to 3 months 5,263.16 - -
Over 3 months up to 6 months 3,388.16 - -
Over 6 months up to 1 year 6,626.32 974.28 -
Over 1 year up to 3 years 35,905.26 - -
Over 3 years up to 5 years 31,267.11 19,887.31 -
Over 5 years 6,866.46 - -
Total 93,657.88 20,861.59 -
Assets
Advances Investments Foreligscetlsrrency
1 day to 7 days 1,131.70 19,514.26 -
8 days to 14 days - - -
15 days to 30/31 days (One month) 1,200.92 - -
Over One month to 2 months 1,532.55 - -
Over 2 months up to 3 months 1,538.61 - -
Over 3 months up to 6 months 4,439.54 - -
Over 6 months up to 1 year 8,327.88 - -
Over 1 year up to 3 years 15,722.50 - -
Over 3 years up to 5 years 14,012.28 - -
Over 5 years 86,590.18 - -
Total 134,496.16 19,514.26 -
b) Maturity pattern of certain items of assets and liabilities As at March 31, 2022
Liabilities
Particulars i
Deposits Borrowings from Banks | Market Borrowings Foreign Currency

Liabilities

1 day to 7 days
8 days to 14 days

Over One month up to 2 months
Over 2 months up to 3 months
Over 3 months up to 6 months

15 days to 30/31 days (One month)

Over 6 months up to 1 year 6,000.00 - -
Over 1 year up to 3 years - - -
Over 3 years up to 5 years - - -
Over 5 years - - -
Total 6,000.00 - -
Assets
Advances Investments Foreign Currency
Assets
1 day to 7 days - 4,129.78 -
8 days to 14 days - - -
15 days to 30/31 days (One month) 20.89 - -
Over One month to 2 months 20.04 - -
QOver 2 months up to 3 months 20.25 - -
Over 3 months up to 6 months 62.01 - -
Over 6 months up to 1 year 129.89 - -
Over 1 year up to 3 years 563.12 - -
Over 3 years up to 5 years 658.55 - -
Over 5 years 3,020.97 - -
Total 4,495.72 4,129.78 -
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48.

48.3.9

48.3.9

48.3.10

48.3.11

48.3.12

48.3.13

(Currency : Indian Rupees in lakhs)

Regulatory disclosures - RBI (Continued)
Exposure
i) Exposure to real estate sector
As at March 31,
Category
2023 2022
a) Direct exposure

Residential mortgages -

Lending fully secured by mortgages on residential property that is or will be occupied by the borrower or that is rented. 90,491.91 4,495.72

Exposure would also include non-fund based (NFB) limits.

Commercial real estate -

Lending secured by mortgages on commercial real estates (office buildings, retail space, multipurpose commercial 26,113.85 -

premises, multi-family residential buildings, multi-tenanted commercial premises, industrial or warehouse space, hotels,

land acquisition, development and construction, etc.). Exposure includes non-fund based (NFB) limits.

(Note: Loans for third dwelling unit onwards are being classified as CRE exposure)

Investments in mortgage backed securities (MBS) and other securitised exposures -

- Residential - -

- Commercial Real Estate - -

b) Indirect exposure

Fund based and non-fund-based exposures on National Housing Bank and Housing Finance Companies. - -
Total exposure to Real Estate Sector 116,605.76 4,495.72
Exposure (Continued)
i) Exposure to Capital Market

As at March 31,
Category
2023 2022

a)

b)

<)

d)

e)

9
h)

h)

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

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

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

Underwriting commitments taken up by the NBFCs in respect of primary issue of shares or convertible bonds or
convertible debentures or units of equity oriented mutual funds

Financing to stockbrokers for margin trading
All exposures to Alternative Investment Funds:
(i) Category |

(ii) Category Il

(iii) Category Il

Total exposure to Capital Market

Details of financing of parent company products:
No parent company products were financed during the year (Previous Year: Nil).

Details of Single Borrower Limit (SGL)/ Group Borrower Limit (GBL) exceeded by the Company:

The Company has not exceeded prudential exposure limit stipulated by RBI prudential norms applicable to NBFC as on reporting date (Previous Year: Nil).

Unsecured advances
The Company has unsecured advances of Rs.1235.44 lakhs As at March 31, 2023 (Previous Year: Nil). The Company has not granted any advances against intangible collateral.

Exposure to group companies engaged in real estate business

Description

As at March 31, 2023

As at March 31, 2022

Amount 9% of Owned Fund

Amount

% of Owned Fund

i) Exposure to any single entity in a group engaged in real estate business - -

ii) Exposure

to all entities in a group engaged in real estate business - -
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(Currency : Indian Rupees in lakhs)

48. Regulatory disclosures - RBI (Continued)

48.3.14 Registration obtained from other financial sector regulators

The Company is registered with following regulators effective As at March 31, 2023 :

Regulator Registration No.

i) Ministry of Company Affairs CIN: U67120MH1992PLC065457

i) Reserve Bank of India Registration No. 13.00368

iii) Legal Entity Identifier LEI Code: 3358005CV1EXBUW5X978

48.3.15 Disclosure of penalties imposed by RBI and other regulators
There were no penalties imposed on the Company by RBI or any other regulator during the year (Previous Year: Nil).

48.3.16 Related Party Transactions
Details of all material transactions with related parties are disclosed in Note 37 to Financial Statements.

48.3.17 Group Structure

Ultimate Holding Company Godrej Industries Limited (w.e.f 24 August, 2021)
Holding Company Godrej Capital Limited (w.e.f 24 August, 2021)
Subsidiaries of Holding Company Godrej Housing Finance Limited

Godrej Industries
Limited

—

Godrej Capital
Limited

87.23%

Godrej Housing Godrej Finance
Finance Limited Limited

| 10000% | | 100.00%

48.3.18 Rating assigned by credit rating agencies

Instruments Credit Rating Agency| Mlgrapon in Ratings As at March 31,
During the year 2023 2022
Bank Borrowings CRISIL Ltd. CRISIL AA/Stable CRISIL AA/Stable
Commercial Paper CRISIL Ltd. Nil CRISIL Al+/Stable | CRISIL Al+/Stable
Non Convertible Debentures CRISIL Ltd. CRISIL AA/Stable NA.

48.3.19 Remuneration of Directors
Details of all pecuniary transactions with Non-Executive Independent Directors

As at March 31,

Particulars 2023 2022
Directors sitting fees and Commission paid to
Anisha Motwani 7.50 -
Hemant Ratnakar Adarkar 6.50 -

There are no other pecuniary transactions with Non-executive Directors during the year (Previous Year: Nil).

48.3.20 Management Discussion and Analysis

Refer to the Management Discussion and Analysis report which is part of Director Report for relevant Disclosure.

48.3.21 Net Profit or Loss for the period, prior period items and changes in accounting policies
There are no prior period items that have impact on the current year’s profit and loss. The accounting policies regarding key areas of operations are disclosed in note 1 & 2 to the
Financial Statement for the year ended March 31, 2023.
48.3.22 Revenue Recognition
There have been no instances in which revenue recognition has been postponed pending the resolution of significant uncertainties. (Previous Year: Nil)
48.3.23 Consolidated Financial Statements (CFS)
The Company does not have any Subsidiary/Joint Venture/Associates As at March 31, 2023.
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48.

48.3.24

48.3.25

48.3.24

48.3.25

48.3.25

Regulatory disclosures - RBI (Continued)

Provisions and contingencies
Breakup of provisions and contingencies shown under the head expenditure in the Statement of Profit and loss :

(Currency : Indian Rupees in lakhs)

Particulars

Year Ended March 31,

2023 2022
i) Provision made for depreciation on investment - -
ii) Provision made towards non performing assets 15.50 -
iii) Provision made towards income tax - -
iv) Provision made for gratuity - -
V) Provision made for leave encashment 6.49 -
Vi) Provision made for standard assets: * 873.06 36.14
* This includes provision towards Stage 1 & Stage 2 assets.
Break up of Loan & Advances and Provisions thereon
Particulars As at March 31, 2023 As at March 31, 2022
Term loan Term loan
i) Standard Assets
Total Outstanding Amount 134,466.29 4,495.72
Provisions made (909.20) (36.14)
i) Sub-Standard Assets
Total Outstanding Amount 29.87 -
Provisions made (15.50) -
i) Doubtful Assets — Category-I
Total Outstanding Amount - -
Provisions made - -
iv) Doubtful Assets — Category-11
Total Outstanding Amount - -
Provisions made - -
V) Doubtful Assets — Category-II1
Total Outstanding Amount - -
Provisions made - -
vi) Loss Assets
Total Outstanding Amount - -
Provisions made - -
vii) Total
Total Outstanding Amount 134,496.16 4,495.72
Provisions made (924.70) (36.14)
Draw down from reserves
No drawdown from the reserves during the year. (Previous Year: Nil)
Concentration of deposits, advances, exposures and NPA assets
. As at March 31,
Particulars
2023 2022
i) Concentration of public deposits
Total deposits of twenty largest depositors N.A N.A
Percentage of deposits of twenty largest depositors to total deposits of the deposit taking NBFC N.A N.A
i) Concentration of Loans & Advances
Total loans & advances to twenty largest borrowers 23,349.26 2,035.31
Percentage of loans & advances to twenty largest borrowers to Total Advances of the NBFC 19.66% 45.27%
iii) Concentration of all Exposure (including off-balance sheet exposure)
Total Exposures to twenty largest borrowers / Customers 26,580.02 2,035.31
Percentage of Exposures to twenty largest borrowers / Customers to Total Exposure of the NBFC on borrowers / 19.20% 45.27%
Customers
iv) Concentration of NPAs
Total Exposures to top four NPA accounts 29.87 -

Concentration of deposits, advances, exposures and NPA assets (Continued)

v) Sector-wise NPAs
Percentage of NPAs to Total Advances in
Sr No Sectors that sector
As at March 31,
2023 2022
1 | Agriculture & allied activities - N
2 IMSME - -
3 |Corporate borrowers - R
4 [Services - -
5 |Unsecured personal loans - -
6 [Auto loans - -
7_|Other personal loans 0.05% -
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48. Regulatory disclosures - RBI (Continued)

48.3.26 Movement in non-performing assets (NPASs)

. As at March 31,
Particulars
2023 2022
(i) Net NPAs to net advances (%) 0.01% -
(i) Movement of NPAs (Gross)
(a) Opening balance - -
(b) Additions during the year 29.87 -
(c) Reductions during the year - -
(d) Closing balance 29.87 -
(iii) Movement of NPAs (Net)
(a) Opening balance - -
(b) Additions during the year 14.37 -
(c) Reductions during the year - -
(d) Closing balance 14.37 -
(iv) Movement of provisions for NPAs (excluding provision on standard assets)
(a) Opening Balance - -
(b) Provisions made during the year 15.50 -
(c) Write off/write back of excess provision - -
(d) Closing balance 15.50 -

48.3.27 Overseas Assets
The Company does not own any overseas assets As at March 31, 2023 (Previous Year: Nil).

48.3.28 Off-balance Sheet SPVs sponsored

. As at March 31,
Particulars
2023 2022
Name of the SPV sponsored NA NA
Domestic Nil Nil
Overseas Nil Nil
48.3.29 Details of customers complaints
. As at March 31,
Particulars

2023 2022
i) No. of complaints pending at the beginning of the year Nil Nil
ii) No. of complaints received during the year 2 Nil
iii) No. of complaints redressed during the year 2 Nil
iv) No. of complaints pending at the end of the year Nil Nil

48.3.30 Disclosure of frauds as per Master Direction - Monitoring of Frauds in NBFCs (Reserve Bank) Directions, 2016
There were no cases as fraud reported to RBI during the financial year ended March 31, 2023 (Previous Year: Nil)
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(Currency : Indian Rupees in lakhs)
48.  Regulatory disclosures - RBI (Continued)

48.4 Disclosure on liquidity risk under RBI circular no. RB1/2019-20/88 DOR.NBFC (PD) CC. N0.102/03.10.001/2019-20 dated November 04, 2019 on
Liquidity Risk Management Framework for Non-Banking Financial Companies and Core Investment Companies from March 31, 2020 onwards

i) Funding Concentration based on significant counterparty (both deposits and borrowings)

Particulars Asat Asat
March 31, 2023 March 31, 2022
No. of Significant Counterparties 8 2
Amount 114,519.47 6,000.00
Percentage of funding concentration to total deposits - -
Percentage of funding concentration to total liabilities 92.85% 74.33%
ii)  Top 20 large deposits
Since the Company is registered as a Non-Deposit taking Systemically Important Non- Banking Financial Company, this is not applicable.
iii)  Top 10 Borrowings
. As at As at
Particulars
March 31, 2023 March 31, 2022
Total amount of top 10 borrowings 114,519.47 6,000.00
Percentage of amount of top 10 borrowings to total borrowings 100.00% 100.00%
iv)  Funding concentration based on significant instrument / product:
As at As at
Particulars March 31, 203/3 — March 31, 202%/ —
. o . ()
Zinlakh liabilities Xin lakh liabilities
a) Term Loans 91,138.89 73.90% 1,000.00 12.39%
b) Working Capital Bank Lines 2,518.99 2.04% 5,000.00 61.94%
¢) Non-Convertible Debentures 20,120.10 16.31% - -
d) Commercial Papers 741.49 0.60% - -
e) Any other - - - -
v)  Stock Ratios:
. As at As at
Particulars
March 31, 2023 March 31, 2022
a) Commercial Papers to Total Liabilities 0.60% N.A
b) Commercial Papers to Total Assets 0.43% N.A
¢) Commercial Papers to Public funds 0.65% N.A
d) NCD (Original Maturity < lyear) to Total Liabilities N.A N.A
€) NCD (Original Maturity < lyear) to Total Assets N.A N.A
f) NCD (Original Maturity < lyear) to Public funds N.A N.A
g) Other Short Term Liabilities to Total Liabilities ## 5.96% 17.97%
h) Other Short Term Liabilities to Total Assets ## 4.29% 10.94%
i) Other Short Term Liabilities to Public funds ## 6.42% 24.18%
J) Borrowing from Bank(Short term Borrowings) to Total Liabilities 9.31% 74.33%
k) Borrowing from Bank(Short term Borrowings) to Total Assets 6.69% 45.25%
1) Borrowing from Bank(Short term Borrowings) to Public funds 10.03% 100.00%

## Other short term liabilities include all the financial liabilities as per IndAS maturing within next 12 months other than Debt securities and Borrowings

(other than debt securities).

vi)  Institutional set-up for liquidity risk management:

Asset Liability Management Committee (ALCO) supervises liquidity risk management. Meetings of ALCO are held periodically.

Notes:

1. A “Significant counterparty” is defined as a single counterparty or group of connected or affiliated counterparties accounting in aggregate for more than 1%

of the total liabilities.

2. Total Liabilities has been computed as sum of all liabilities (Balance Sheet figure) less Equities and Reserves.
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48.
48.5

48.5.1.a

48.5.1.b

48.5.1.c

48.5.1d

48.5.1.e

Regulatory disclosures - RBI (Continued)

Disclosures in Financial Statements - As per RBI Notification No. DOR.ACC.REC.N0.20/21.04.018/2022-23 on Disclosures in Financial
Statements- Notes to Accounts of NBFCs dated April 19, 2022

Exposure to real estate sector
Refer Note 48.3.9

Exposure to capital market
Refer Note 48.3.9

Intra-group exposures

Nil

Unhedged foreign currency exposure
Nil

Sectoral exposure

(Currency : Indian Rupees in lakhs)

As at March 31, 2023

As at March 31, 2022

Total Gross NPAs | Percentage of Total Gross NPAs | Percentage of
Exposure Gross NPAs to Exposure Gross NPAs to
Sectors (includes on total exposure | (includes on total exposure
balance sheet in that sector | balance sheet in that sector
and off-balance and off-balance
sheet exposure) sheet exposure)
1. Agriculture and Allied Activities 113.67 - 0.00% - - 0.00%
2. Industry (2.1 to 2.4) 18,588.80 - 0.00% - - 0.00%
2.1 Textiles 4,854.34 - 0.00% - - 0.00%
2.2 Others 13,734.46 - 0.00% - - 0.00%
3. Services (3.1 t0 3.7) 59,630.71 - 0.00% - - 0.00%
3.1 Professional Services 16,659.13 - 0.00% - - 0.00%
3.2 Trade 24,355.84 - 0.00% - - 0.00%
3.3 Other Services 18,615.74 - 0.00% - - 0.00%
4. Personal Loans - - 0.00% - - 0.00%
5.Retail Loans 73,865.90 29.87 0.04% 4,495.72 - 0.00%
Total 152,199.08 29.87 4,495.72 -
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48. Regulatory disclosures - RBI (Continued)
48.5  Disclosures in Financial Statements - As per RBI Notification No. DOR.ACC.REC.N0.20/21.04.018/2022-23 on Disclosures in Financial Statements- Notes to Accounts of NBFCs dated April 19, 2022

48.5.2 Related Party Disclosure

Related Party Parent (as per Subsidiaries Associates/ Joint ventures Key Management Personnel® Relatives of Key Others* Total
ownership or control) Management Personnel®

Items As at March | As at March | As at March As at March As at March As at March As at March As at March As at March As at March As at March As at March As at March As at March

31, 2023 31, 2022 31, 2023 31, 2022 31, 2023 31, 2022 31, 2023 31, 2022 31, 2023 31, 2022 31, 2023 31, 2022 31, 2023 31, 2022
Borrowings” - - - - - B B B B B B B _ B
Deposits” - - - - - B B B B B B B _ B
Placement of deposits” - - - - - - B B B B B B B B
Advances” - - - - - B B B B B _ B _ _
Investments” - - - - - B B B B B B B B _
Purchase of

fixed/other assets - - - - - - - - - - - - - -

Sale of fixed/other
assets - - - - - - - - - - - - - -

Interest paid - - - - - - - - B B B B B B

Interest received - - - - - - - - - - - - - N

Others* - - - - - - - - - - - - - -
Issue of equity shares 47,500.00 6,012.22 - - - - - - - - - - 47,500.00 6,012.22
Cost Reimbursement Paid To 17.18 - - - - - - - - - 746.89 1,589.67 764.07 1,589.67
Cost Reimbursement Recovered From 62.30 - - - - - - - - - 961.61 - 1,023.91 -
Purchase of Goods - - - - - - - - - - - - - -
Remuneration to Key Management Personnel - - - - - - 386.51 - - - - - 386.51 -

@ Disclosures for directors and relatives of directors should be made separately in separate columns from other KMPs and relatives of other KMPs.
* The outstanding at the year end and the maximum during the year are to be disclosed
* Specify item if total for the item is more than 5 per cent of total related party transactions. Related parties would include trusts and other bodies in which the NBFC can directly or indirectly (through its related parties) exert control or significant influence.
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Notes to the financial statements for the year ended March 31, 2023 (Continued)
(Currency : Indian Rupees in lakhs)

1. Related party, in the context of the aforementioned disclosure, shall include all related parties as per the applicable accounting standards. Further, related party shall also include following related parties defined under Section 2(76) of the Companies Act, 2013.
i a director or his relative;

a key managerial personnel or his relative;

a firm, in which a director, manager or his relative is a partner;

v.  aprivate company in which a director or manager or his relative is a member or director;

v.  apublic company in which a director or manager is a director or holds along with his relatives, more than two per cent. of its paid-up share capital;

Vi. any body corporate whose Board of Directors, managing director or manager is accustomed to act in accordance with the advice, directions or instructions of a director or manager;
vii.  any person on whose advice, directions or instructions a director or manager is accustomed to act:

Provided that nothing in clauses (vi) and (vii) shall apply to the advice, directions or instructions given in a professional capacity;

2. Ata minimum, Key Management Personal (KMPs) shall include following key managerial personnel as per section 2(51) of the Companies Act, 2013.

i the Chief Executive Officer or the managing director or the manager

ii. the company secretary

iii. the whole-time director

iv. the Chief Financial Officer

V. such other officer, not more than one level below the Directors who is in whole-time employment, designated as key managerial personnel by the Board; and

Vi. such other officer as may be prescribed

3. Relatives of KMPs at the minimum, shall include following relatives as defined under section 2(77) of the Companies Act, 2013 and Rule 4 of the Companies (Specification of definitions details) Rules, 2014.
(i) they are members of a Hindu Undivided Family;

(ii) they are husband and wife; or

(iii) one person is related to the other in such manner as may be prescribed;

A person shall be deemed to be the relative of another, if he or she is related to another in the following manner, namely:-
(1) Father; Provided that the term “Father” includes step-father.

(2) Mother: Provided that the term “Mother” includes the step-mother.

(3) Son: Provided that the term “Son” includes the step-son.

(4) Son’s wife.

(5) Daughter.

(6) Daughter’s husband.

(7) Brother: Provided that the term “Brother” includes the step-brother;

(8) Sister: Provided that the term “Sister” includes the step-sister.
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48.

48.5 Disclosures in Financial Statements - As per RBI Notification No. DOR.ACC.REC.N0.20/21.04.018/2022-23 on Disclosures in Financial Statements- Notes to Accounts

Regulatory disclosures - RBI (Continued)

of NBFCs dated April 19, 2022

48.5.3 Disclosure of complaints

1) Summary information on complaints received by the NBFCs from customers and from the Offices of Ombudsman

(Currency : Indian Rupees in lakhs)

S Particulars Asat Asat
No March 31,2023 [March 31, 2022
Complaints received by the NBFC from its customers
1. Number of complaints pending at beginning of the year - -
2. Number of complaints received during the year 1 -
3. Number of complaints disposed during the year 1 -
3.1 |Of which, number of complaints rejected by the NBFC - -
4. Number of complaints pending at the end of the year - -
Maintainable complaints received by the NBFC from Office of Ombudsman
Sr. - As at As at
No |Particulars March 31, 2023 __|March 31, 2022
5. Number of maintainable complaints received by the NBFC from Office of Ombudsman 1* -
5.1. |Of 5, number of complaints resolved in favour of the NBFC by Office of Ombudsman - -
5.2 Of 5, number of complaints resolved through conciliation/mediation/advisories issued by Office of
' Ombudsman - -
5.3 |Of 5, number of complaints resolved after passing of Awards by Office of Ombudsman against the NBFC - -
6 Number of Awards unimplemented within the stipulated time (other than those appealed) - -

*Company has submitted response to RBI and awaiting decision from the office of Ombudsman
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Notes to the financial statements for the year ended March 31, 2023 (Continued)

2) Top five grounds of complaints received by the NBFCs from customers

(Currency : Indian Rupees in lakhs)

Number of Number of % increase/ Number of Of 5, number
complaints pending |complaints received |decrease in the complaints of complaints
Grounds of complaints, (i.e. complaints relating to) at the beginning of |during the year number of pending at the  |pending
T the year complaints end of the year |beyond 30 days
received over the
previous year
1 2 3 4 6
As at March 31, 2023
Mis-Selling - 1 100% -
Staff behaviour - 0 - -
Loans and advances - 0 - -
Others - 0 - -
Total - 1 100% -
As at March 31, 2022
Mis-Selling - - - -
Staff behaviour - - - -
Loans and advances - - - -
Others - - - -
Total - - - -
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Notes to the financial statements for the vear ended

March 31, 2023 (Continued)

(Currency : Indian Rupees in lakhs)

Disclosures in Financial Statements - As per RBI Notification No. DOR.ACC.REC.N0.20/21.04.018/2022-23 on Disclosures in Financial Statements- Notes to Accounts of NBFCs dated April 19, 2022

48. Reaulatory disclosures - RBI (Continued)
48.5
4854 Corporate governance

Securities and Exchange Board of India (Listing Oblig

ations and Disclosure Requirements) Regulations, 2015 (Paragraph C of Schedule V - Annual Report) as amended from time to time, specifies disclosures to be made in the

section on the corporate governance of the Annual Report. With respect to the corporate governance report, non-listed NBFCs should also endeavor to make full disclosure in accordance with the requirement of SEBI (LODR)
Regulation, 2015. Non-listed NBFCs at the minimum should disclose following under the corporate governance section of the annual report.

1) Composition of the Board

SI. No Name of Director Director since |Capacity (i.e.Executive/ Non-  [DIN Number of Board Meetings |No. of other]| Remuneration No. of shares held in and
Executive/ Chairman/ Director convertible instruments
Promoter nominee/ ships held in the NBFC
Independent)

Held Attended Salary and other |Sitting Fee [Commission
compensation

1 Mr. Pirojsha Godrej  |25-08-21 Non — Executive Director & 00432983 5 5 13 - |- - 1 (Nominee of Godrej
Chairperson Capital Limited)

2 Mr. Hemant Adarkar |27-10-22 Independent Director 03127893 2 2 2 - |6 Lakhs 0.50 Lakhs -

3 Ms. Anisha Motwani_|09-01-23 Independent Director 06943493 1 1 9 - |7 lakhs 0.50 Lakhs -

4 Mr. Manish Shah 25-08-21 Non — Executive Director 06422627 5 5 3 - |- - -

Details of change in composition of the Board durin

Current Financial Year- (2022-23)

g the current and previous financial year.

(Capacity i.e., Executive/ Non- Nature of
Sr No. Name of Director Executive/ Chal_rman/ Cham? Effective date
Promoter nominee/ (resignation,
Independent) appointment)
1 Mr. Hemant Adarkar Independent Director Appointment 27-10-22|
2 Ms. Anisha Motwani Independent Director Appointment 09-01-23|
3 Ms. Tanya Dubash Non — Executive Chairperson |Resignation 18-01-23
Previous Financial Year (2021-22)
Capacity (i.e., Executive/ Non- | Nature of
SrNo. Name of Director e aman! change | gffective date
) €
)
1 Mr. Nitin Nabar Non — Executive Director Resignation 25-08-21
2 Mr. Balram Singh Yadav Non — Executive Director Resignation 25-08-21
3 Mr. Pirojsha Godrej Non — Executive Director Appointment 25-08-21
4 Mr. Manish Shah Non — Executive Director Appointment 25-08-21

Where an independent director resigns before expiry of her/ his term, the reasons for resignation as given by her/him shall be disclosed.- Not Applicable
Details of any relationship amongst the directors: Ms. Tanya Dubash and Mr. Pirojsha Godrej are siblings. Ms. Tanya Dubash exited the Board on 18th January 2023.

2) Committees of the Board and their composition

i.Mention the names of the committees of the Board.

Name of the Committee

Summarized Terms of Reference

Audit Committee

Required under Section 177 of Companies Act, 2013, Paragraph 70(1) of Master Direction - Non-Banking Financial Company - Systemically Important Non-Deposit taking|
Company and Deposit taking Company (Reserve Bank) Directions, 2016 and undertakes all matters prescribed for its working therein. It reviews and recommends all matters
related to financials, auditors, compliances / regulatory matters, related party transaction review & approval, internal controls and other matters incidental thereto.

Nomination & Remuneration Committee

Required under Section 177 of Companies Act, 2013, Paragraph 70(2) of Master Direction - Non-Banking Financial Company - Systemically Important Non-Deposit taking
Company and Deposit taking Company (Reserve Bank) Directions, 2016 and undertakes all matters prescribed for its working therein. It reviews and recommends all matters
related to Director / Key Management Person appointment, tenure, review of performance & pay and exit. It also reviews compliance with fit & proper criteria for Directors
and annual declaration to compliance by Directors.

Risk Management Committee

Required under Paragraph 70 (3) of Master Direction - Non-Banking Financial Company - Systemically Important Non-Deposit taking Company and Deposit taking
Company (Reserve Bank) Directions, 2016 and undertakes all matters prescribed for its working therein. Among other things it quarterly reviews risk which impact the|
organization and actions taken to mitigate them.

IT Strategy Committee

Required under Paragraph 1.1 of Master Direction - Information Technology Framework for the NBFC Sector and undertakes all matters prescribed for its working therein. It
reviews working of IT Steering Committee and matters related to Information Technology such as Information Security and business continuity.

Grievance Redressal Committee

The Committee has been constituted to ensure that all matters related to customer & their grievances are regularly reviewed.

Asset Liability Management Committee

Required under Annex 11 of Master Direction - Non-Banking Financial Company - Systemically Important Non-Deposit taking Company and Deposit taking Company|
(Reserve Bank) Directions, 2016 and undertakes all matters prescribed for its working therein. It deals with all matters related to Asset-Liability and matters prescribed under
Board approved Asset-Liability Management Policy and Borrowing & Investment Policy.

Credit Committee

The Committee has been constituted to take decisions with respect to credit. Among other things committee approves cases above defined limit, reviews subsidiary credit|
policies, manual, products etc.

Borrowing & Investment Committee

This committee has been constituted to enable decisions with respect to borrowing & investments of the Company. The decisions are governed as per Board approved
Borrowing & Investment policy of the Company.

IT Steering Committee

Required under Paragraph 1 of Master Direction - Information Technology Framework for the NBFC Sector and undertakes all matters prescribed for its working therein. It|
reviews inter alia matters related to Information Technology such as Information Security and business continuity.

Internal Committee (constituted as per the provisions
of Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013)

Required under Section 4 of Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013and undertakes all matters prescribed for its|
working therein. .




ii.For each committee, mention the summarized terms of reference and provide the following details.

Audit Committee

SI. No Name of Director Member of Capacity (i.e.Executive/ Non- |Number of Meetings of the No. of shares
Committee Executive/ Chairman/ committee held in the
since Promoter nominee/ NBFC

Independent)
Held Attended
1 Ms. Anisha Motwani Independent Director &

09-01-23| Chairperson of Committee 1 1 -
2|Mr. Hemant Adarkar 09-01-23| Independent Director 1 1 -
3|Mr. Manish Shah 09-01-23 | Non-Executive Director 1 1 -

Nomination And Remuneration Committee

SI. No Name of Director Member of Capacity (i.e.Executive/ Non- |Number of Meetings of the No. of shares|
Committee Executive/ Chairman/ committee held in the
since Promoter nominee/ NBFC

Independent)
Held Attended
1 Mr. Hemant Adarkar Independent Director &

09-01-23| Chairperson of Committee 1 1 -
2|Ms. Anisha Motwani 09-01-23| Independent Director 1 1 -
3|Mr. Manish Shah 09-01-23 | Non-Executive Director 1 1 -

Risk Management Committee

SI. No Name of Director Member of Capacity (i.e.Executive/ Non- |Number of Meetings of the No. of shares|
Committee Executive/ Chairman/ committee held in the
since Promoter nominee/ NBFC

Independent)
Held Attended
1 Ms. Anisha Motwani Independent Director &

09-01-23| Chairperson of Committee 1 1 -
2|Mr. Manish Shah 27-10-22 | Non-Executive Director 2 2 -
3| Mrs Shalinee Mimani 27-10-22|CRO 2 2 -

IT Strategy Committee

SI. No Name of Director Member of Capacity (i.e.Executive/ Non- |Number of Meetings of the No. of shares
Committee Executive/ Chairman/ committee held in the
since Promoter nominee/ NBFC

Independent) Held Attended
1 Mr. Hemant Adarkar Independent Director &

27-10-22| Chairperson of Committee 1 1 -
2|Ms. Anisha Motwani 09-01-23 | Independent Director 1 1 -
3| Mrs. Jyothirlatha B. 27-10-22|CTO 1 1 -

Grievance Redressal Committee

SI. No Name of Director Member of Capacity (i.e.Executive/ Non- |Number of Meetings of the No. of shares
Committee Executive/ Chairman/ committee held in the
since Promoter nominee/ NBFC

Independent) Held Attended
1 Ms. Anisha Motwani Independent Director &

09-01-23 | Chairperson of Committee 1 1 -
2|Mr. Manish Shah 27-10-22| Non-Executive Director 2 2 -
3| Mr. Pankaj Gupta 27-10-22|CEO 2 2 -

Asset Liability Management Committee

SI. No Name of Director Member of Capacity (i.e.Executive/ Non- |Number of Meetings of the No. of shares
Committee Executive/ Chairman/ committee held in the
since Promoter nominee/ NBFC

Independent)
Held Attended
Mr. Pirojsha Godrej 1 (Nominee|
of Godrej
Non — Executive Director & Capital
1 27-10-22| Chairperson of the Committee 2 1 Limited)
2|Mr. Manish Shah 11-05-22| Non-Executive Director 5 5 -
3| Mr. Pankaj Gupta 09-11-22|CEO 2 2 -
4|Mr. Kunal Karnani 11-05-22|CFO 5 5 -
Credit Committee

SI. No Name of Director | Member of Capacity (i.e.Executive/ Non-  [Number of Meetings of the No. of shares
Committee Executive/ Chairman/ committee held in the
since Promoter nominee/ Held Attended NBFC

Independent)
Mr. Pirojsha Godrej 1 (Nominee|
of Godrej|
Non — Executive Director & Capital
1 27-10-22 | Chairperson of the Committee 5 0 Limited)
2|Mr. Manish Shah 27-10-22 | Non-Executive Director 5 5 -
3|Mr. Pankaj Gupta 27-10-22|CEO 5 5 -
4[Mrs Shalinee Mimani 27-10-22|CRO 5 5 -




Borrowing and Investment Committee

SI. No Name of Director Member of Capacity (i.e.Executive/ Non- |Number of Meetings of the No. of shares
Committee Executive/ Chairman/ committee held in the
since Promoter nominee/ NBFC

Independent) Held Attended
Mr. Manish Shah Non — Executive Director &
1 07-03-22| Chairperson of the Committee 11 11 -
2|Mr. Kunal Karnani 07-03-22|CFO 11 1 -

IT Steering Committee

SI. No Name of Director Member of Capacity (i.e.Executive/ Non- |Number of Meetings of the No. of shares|
Committee Executive/ Chairman/ committee held in the
since Promoter nominee/ NBFC

Independent) Held Attended
Mr. Manish Shah Non — Executive Director &
1 27-10-22| Chairperson of the Committee 1 1 -
2| Mr. Pankaj Gupta 27-10-22(CEO 1 1 -
3| Mrs. Jyothirlatha B. 27-10-22|CTO 1 1 -

Internal Complaints Committee

SI. No Name of Director Member of Capacity (i.e.Executive/ Non- |Number of Meetings of the No. of shares|
Committee Executive/ Chairman/ committee held in the
since Promoter nominee/ NBFC

Independent) Held Attended
1|Ms. Ruhie Pande 27-06-22|CHRO - - -
2|Mrs Shalinee Mimani 27-06-22|CRO - - -
3| Mrs. Jyothirlatha B. 27-06-22|CTO - - -
4|Mr. Pankaj Gupta 27-06-22|CEO - - -
Head — talent Strategy &
5|Ms. Amber Bawa 27-06-22| Employee Experience - - -
6| Mr. Sandip Barmera 27-06-22 | Head-Operations - - -
7|Ms Raheen Jummani 27-06-22 | External member - - -

3)General Body Meetings

Type of Meeting (Annual / Extra-
Sr. No Ordinary) Date and Place Special Resolutions Passed

1|Annual General Meetings May 25, 2022 at the Registered  |1. Increase in the Borrowing limits of the

Office of the Company at Godrej | Company under Section 180(1)(c) of Companies
One, Pirojshanagar, Eastern Act, 2013.

Express Highway Vikhroli 2. Authorizing the Board to sell, lease, dispose
(East), Mumbai -400 079 off or create charge etc. over the assets of the
Company to secure the credit/loan facilities to be
availed by the Company, under Section 180 (1)
(a) of Companies Act, 2013.

3. Issue of Non-Convertible Debentures on
Private Placement Basis

2|Extra Ordinary General Meeting December 6, 2022 at the 1. Alteration of Memorandum and Articles of
Registered Office of the Association of the Company consequent to
Company at Godrej One, change in structure of Authorised Share Capital
Pirojshanagar, Eastern Express |of the Company.
Highway Vikhroli (East), 2. Increase in the borrowing limits of the
Mumbai -400 079 Company under section 180(1)(c) of Companies
Act, 2013.

3. Authorizing the Board to sell, lease, dispose
off or create charge etc over the assets of the
Company to secure the credit/loan facilities to be
availed by the Company, under section 180 (1)
(a) of Companies Act, 2013.

4. Issue of Non-Convertible Debentures on
Private Placement basis.

4) Details of non-compliance with requirements of Companies Act, 2013
As of 31st March 2023, Company is in compliance with requirements of Companies Act, 2013, including with respect to compliance with accounting and secretarial standards.

5) Details of penalties and strictures
As of 31st March 2023, No Penalties are levied on the Company.

B) Breach of covenant
There are no instances of breach of covenant of loan availed or debt securities issued.

C) Divergence in Asset Classification and Provisioning
No Divergence in asset classification and provisioning has been observed and neither conditions are satisfied:

a)the additional provisioning requirements assessed by RBI (or National Housing Bank(NHB) in the case of Housing Finance Companies) exceeds 5 percent of the reported profits before tax and impairment loss on financial
instruments for the reference period, or

b)the additional Gross NPAs identified by RBI/NHB exceeds 5 per cent of the reported Gross NPAs for the reference period.
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(Currency : Indian Rupees in lakhs)
48.5 Regulatory disclosures - RBI (Continued)

48.5.5 Disclosures pursuant to RBI notification - Loans and Advances — Regulatory Restrictions - NBFCs -
DOR.CRE.REC.N0.25/03.10.001/2022-23 - April 19, 2022

Loans to Directors, Senior Officers and relatives of Directors

Particulars As at March As at March
31, 2023 31, 2022
Directors and their relatives - -

Entities associated with directors and their relatives - -
Senior Officers and their relatives - -

48.5.6 Disclosures pursuant to Scale Based Regulation (SBR): A Revised Regulatory Framework for NBFCs
dated October 22, 2021 - DOR.CRE.REC.N0.60/03.10.001/2021-22

i) Corporate Governance report containing composition and category of directors, shareholding of non-
executive directors, etc. - Refer Note 48.5.4

ii) Disclosure on modified opinion, if any, expressed by auditors, its impact on various financial items and
views of management on audit qualifications. - Not applicable
iii) Items of income and expenditure of exceptional nature- Not applicable

iv) Breaches in terms of covenants in respect of loans availed by the NBFC or debt securities issued by the
NBFC including incidence/s of default. - Refer Note 48.5.4

v) Divergence in asset classification and provisioning above a certain threshold to be decided by the Reserve
Bank. - Refer Note 48.5.4
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(Currency : Indian Rupees in lakhs)
48. Regulatory disclosures - (Continued)

48.6 Additional Disclosures

The Company has not granted any loans against collateral of gold jewellery during the year (Previous Year: Nil) and consequently no gold loan auction
has been carried out.

There are no adverse comments during the year on the Company made in writing by the Bank or RBI on regulatory compliances with a specific
communication to disclose the same to public (Previous Year: Nil).

The Company has not issued any structured products during the year.

No loan extended by the Company has been restructured under moratorium offered under Covid.

No dividend has been declared by the Company.

49. The previous period/year figures, which are considered to be immaterial, have been reclassified/regrouped to conform to the figures of the current
period/year.
As per our report of even date attached For and on behalf of the Board of Directors
For Chhajed & Doshi Godrej Finance Limited
Chartered Accountants CIN: U67120MH1992PLC065457

Firm Registration No.: 101794W

M.P.Chhajed Pirojsha Godrej Manish Shah
Partner Director Director
Membership No. - 049357 DIN - 00432983 DIN - 06422627
Mumbai Mumbai
May 4, 2023 May 4, 2023
Kunal Karnani Heer Parekh
Chief Financial Officer Company Secretary
Mumbai Mumbai Mumbai

May 4, 2023 May 4, 2023 May 4, 2023
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Notice to the Members of Godrej Finance Limited

NOTICE is hereby given that the 32" (Thirty - Second) Annual General Meeting (AGM) of the Members of
Godrej Finance Limited (“the Company”), is scheduled to be held on Monday, May 22,2023 at 11:30 a.m. at
shorter notice, at the Registered Office of the Company at Godrej One, Pirojshanagar, Eastern Express
Highway, Vikhroli (East), Mumbai — 400 079 to transact the following business:

ORDINARY BUSINESS:

To consider and adopt the Audited Financial Statements of the Company for the Financial Year ended
March 31, 2023, along with the Report(s) of the Board of Directors and the Auditors thereon.

To appoint a director in place of Mr. Manish Shah (DIN: 06422627), who retires by rotation in terms of
Section 152(6) of the Companies Act, 2013, and being eligible, has offered himself for re-appointment.

SPECIAL BUSINESS:

3. Appointment of Mr. Hemant Adarkar (DIN: 03127893) as an Independent Director of the Company

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 149, 150 and 152 and other applicable
provisions of the Companies Act, 2013 (“the Act”) read with Schedule IV to the Act and the Companies
(Appointment and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force), Act and Articles of Association of the Company and in
accordance with the “Fit & Proper” person criteria as specified by the Reserve Bank of India (“RBI”) and
all other applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications, Mr.
Hemant Adarkar (DIN: 03127893) who was appointed by the Board of Directors, as an Additional
Director in the category of Independent Director of the Company under section 161 of the Act and who
holds office upto the date of the 327 (Thirty-Second) Annual General Meeting, be and is hereby
appointed as an Independent Director of the Company, for a term of 5(five) consecutive years, effective
from October 27, 2022 upto October 26, 2027 and shall not be liable to retire by rotation.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
and / or Company Secretary and / or the Chief Financial Officer of the Company/ or Mr. Yogesh Jain,
Head - Compliance, be and are hereby severally authorised to finalize, settle and execute such
document(s)/ deed(s)/ writing(s)/ paper(s)/ agreement(s) as may be required including filing of requisite
forms, files, reports, returns and documents with such appropriate authorities, to settle any question,
difficulty or doubt that may arise in respect of this resolution, to delegate all or any of the above powers
to any Official(s) of the Company and generally to do all acts, deeds, matters and things that may be
deemed necessary, proper, expedient or incidental, in its absolute discretion for the purpose of giving
effect to this resolution.”



Fory

4. Appointment of Ms. Anisha Motwani (DIN: 06943493) as an Independent Director of the Company

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 149, 150 and 152 and other applicable
provisions of the Companies Act, 2013 (“the Act”) read with Schedule IV to the Act and the Companies
(Appointment and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force), Act and Articles of Association of the Company and in
accordance with the “Fit & Proper” person criteria as specified by the Reserve Bank of India (“RBI”) and
all other applicable laws, acts, rules, regulations, guidelines, circulars, directions and notifications, Ms.
Anisha Motwani (DIN: 06943493) who was appointed by the Board of Directors, as an Additional
Director in the category of Independent Director of the Company under section 161 of the Act and who
holds office upto the date of the 32nd (Thirty-Second) Annual General Meeting, be and is hereby
appointed as an Independent Director of the Company, for a term of 5(five) consecutive years, effective
from January 9, 2023 upto January 8, 2028 and shall not be liable to retire by rotation.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
and / or Company Secretary and / or the Chief Financial Officer of the Company/ or Mr. Yogesh Jain,
Head - Compliance, be and are hereby severally authorised to finalize, settle and execute such
document(s)/ deed(s)/ writing(s)/ paper(s)/ agreement(s) as may be required including filing of requisite
forms, files, reports, returns and documents with such appropriate authorities, to settle any question,
difficulty or doubt that may arise in respect of this resolution, to delegate all or any of the above powers
to any Official(s) of the Company and generally to do all acts, deeds, matters and things that may be
deemed necessary, proper, expedient or incidental, in its absolute discretion for the purpose of giving
effect to this resolution.”

5. Payment of commission to Independent Director(s) 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 149, 197, 198 and other applicable provisions,
if any, of the Companies Act, 2013 (the “Act”) read with Schedule V of the Act and the rules made
thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force)
and based on recommendation by the Nomination and Remuneration Committee and the Board of
Directors, in the event of inadequacy of profits/ loss for the Company in Financial Year (“FY”) 2022-23,
consent of the Members be and is hereby accorded for payment of commission of Rs. 50,000 each to the
Independent Directors of the Company for FY2022-23.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
and / or Company Secretary and / or the Chief Financial Officer of the Company/ or Mr. Yogesh Jain,
Head - Compliance, be and are hereby severally authorised to finalize, settle and execute such
document(s)/ deed(s)/ writing(s)/ paper(s)/ agreement(s) as may be required including filing of requisite
forms, files, reports, returns and documents with such appropriate authorities, to settle any question,
difficulty or doubt that may arise in respect of this resolution, to delegate all or any of the above powers
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to any Official(s) of the Company and generally to do all acts, deeds, matters and things that may b
deemed necessary, proper, expedient or incidental, in its absolute discretion for the purpose of giving
effect to this resolution.”

Amendment of the Memorandum 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 4, 13 and all other applicable provisions, if
any, of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof, for the
time being in force), and 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 amendment of
Memorandum of Association of Company by insertion of following sub-clause 36A under clause III(B)
in the existing set of Memorandum of Association of the Company:

36A. To carry on the business or render services as Insurance Intermediary including Corporate Agent and/or
Broker of the Insurance Companies and to sell/distribute/market/solicit/procure all or any type of the Insurance
Policies/Products or any other products offered by the Insurance Companies, on the basis of a commission,
remuneration or fees.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
and / or Company Secretary and / or the Chief Financial Officer of the Company/ or Mr. Yogesh Jain,
Head - Compliance, be and are hereby severally authorised to finalize, settle and execute such
document(s)/ deed(s)/ writing(s)/ paper(s)/ agreement(s) as may be required including filing of requisite
forms, files, reports, returns and documents with such appropriate authorities, to settle any question,
difficulty or doubt that may arise in respect of this resolution, to delegate all or any of the above powers
to any Official(s) of the Company and generally to do all acts, deeds, matters and things that may be
deemed necessary, proper, expedient or incidental, in its absolute discretion for the purpose of giving
effect to this resolution.

Amendment of Articles of Association of 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 5, 14 and all other applicable provisions, if
any, of the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof, for the
time being in force), SEBI (Issue and Listing of Non-Convertible Securities) (Amendment) Regulations,
2023 and 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 amendment of
Articles of Association of Company by insertion of following Article No. 125A in the existing set of
Articles of Association of the Company:

“125A. The Company shall appoint a director on the Board of the company nominated by the Debenture
trustee in the event of:
(i)two consecutive defaults in payment of interest to the debenture holders; or
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(ii)default in creation of security for debentures; or
(iii)default in redemption of debentures.”

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
and / or Company Secretary and / or the Chief Financial Officer of the Company/ or Mr. Yogesh Jain,
Head — Compliance, be and are hereby severally authorised to finalize, settle and execute such
document(s)/ deed(s)/ writing(s)/ paper(s)/ agreement(s) as may be required including filing of requisite
forms, files, reports, returns and documents with such appropriate authorities, to settle any question,
difficulty or doubt that may arise in respect of this resolution, to delegate all or any of the above powers
to any Official(s) of the Company and generally to do all acts, deeds, matters and things that may be
deemed necessary, proper, expedient or incidental, in its absolute discretion for the purpose of giving
effect to this resolution.

Increase in the Borrowing limits 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 in supersession of all the earlier resolutions passed in this regard and pursuant to
provisions of Sections 179, 180(1)(c) and other applicable provisions of the Companies Act, 2013 read
with Rules made thereunder (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force), the directions/notifications/circulars prescribed by the Reserve Bank of India and
such other rules, regulations, guidelines, directions, notifications and acts, as may be applicable to the
Company from time to time, the consent of the Members of the Company, be and is hereby accorded to
the Board of Directors (hereinafter referred to as the “Board” which term shall be deemed to include
Borrowing & Investment Committee constituted by the Board of Directors of the Company or person(s),
authorised to exercise the powers conferred on the Board of Directors by this resolution), to borrow such
sums of money (including by way of debt issuance of Tier II capital, perpetual bond, secured or
unsecured, term loan(s)/ guarantee(s)/lines of credit/inter corporate deposit(s)/convertible or non-
convertible instrument(s) or securities/commercial paper(s)/working capital facilities and/or in any other
form from time to time as may be required for the purpose of business of the Company), in excess of the
aggregate of Paid up Share Capital of the Company, Free Reserves, that is to say, reserves not set apart
for any specific purpose, and Securities Premium Account subject to the condition that the total amount
of such borrowing(s) outstanding at any given point of time together with the money already borrowed
(apart from temporary loans obtained by the Company from its Bankers/ other entities in ordinary course
of business) shall not at any time exceed the limit of Rs. 7500,00,00,000 (Rupees Seven Thousand Five
Hundred Crores only).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
and / or Company Secretary and / or the Chief Financial Officer of the Company/ or Mr. Yogesh Jain,
Head - Compliance, be and are hereby severally authorised to finalize, settle and execute such
document(s)/ deed(s)/ writing(s)/ paper(s)/ agreement(s) as may be required including filing of requisite
forms, files, reports, returns and documents with such appropriate authorities, to settle any question,
difficulty or doubt that may arise in respect of this resolution, to delegate all or any of the above powers
to any Official(s) of the Company and generally to do all acts, deeds, matters and things that may be
deemed necessary, proper, expedient or incidental, in its absolute discretion for the purpose of giving
effect to this resolution.”
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Authorizing the Board to mortgage/create charge on the assets:

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

“RESOLVED THAT in supersession to all the earlier resolutions passed in this regard and pursuant to
provisions of Section 179, 180(1)(a) and other applicable provisions, if any, of the Companies Act, 2013
and such other rules, regulations, guidelines, directions, notifications and acts, as may be applicable to
the Company from time to time, the consent of the Members be and is accorded to the Board of Directors
of the Company (hereinafter referred to as the “Board” which term shall be deemed to include Borrowing
& Investment Committee constituted by the Board of Directors of the Company or person(s), authorised
to exercise the powers conferred on the Board of Directors by this resolution), to create such charges,
mortgages, hypothecations etc. on both present and future movable and immovable properties, of the
Company, in favour of lenders/banks/financial institutions/security/debenture trustee etc. for availing
various credit facility(ies), as may be required, from time to time, in such a way that the total charges,
mortgages, hypothecations etc. together with charges, mortgages, hypothecations etc. already created
on both present and future movable and immovable properties, of the Company do not exceed sum of
Rs. 7500,00,00,000 (Rupees Seven Thousand Five Hundred Crores only).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
and / or Company Secretary and / or the Chief Financial Officer of the Company/ or Mr. Yogesh Jain,
Head - Compliance, be and are hereby severally authorised to finalize, settle and execute such
document(s)/ deed(s)/ writing(s)/ paper(s)/ agreement(s) as may be required including filing of requisite
forms, files, reports, returns and documents with such appropriate authorities, to settle any question,
difficulty or doubt that may arise in respect of this resolution, to delegate all or any of the above powers
to any Official(s) of the Company and generally to do all acts, deeds, matters and things that may be
deemed necessary, proper, expedient or incidental, in its absolute discretion for the purpose of giving
effect to this resolution.”

Issuance of Non-Convertible Debentures under Private Placement Basis:

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 all the earlier resolutions passed in this regard and pursuant to the
provisions of Section 42, 71, 179, 180(1)(c) and other applicable provisions of the Companies Act, 2013
read with applicable rules framed thereunder (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force), the Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021, as amended, Master Direction — Non-Banking
Financial Company - Systemically Important Non-Deposit taking Company and Deposit taking
Company (Reserve Bank) Directions, 2016 and such other rules, regulations, guidelines, directions,
notifications and acts, as may be applicable to the Company from time to time, the consent of the
members 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 Borrowing & Investment Committee constituted by
the Board of Directors of the Company or person(s), authorised to exercise the powers conferred on the
Board of Directors by this resolution), to create/offer/issue/allot up to such number of Non-Convertible
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Debentures (NCDs), under private placement, in one or more modes or combinations thereof and in one
or more series or tranches, with or without security, such that the aggregate principal amount of such
NCDs does not exceed Rs. 2000,00,00,000 (Rupees Two Thousand Crores only), during the period of one
year from the date of approval of the members for issue of NCDs.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors
and / or Company Secretary and / or the Chief Financial Officer of the Company/ or Mr. Yogesh Jain,
Head — Compliance, be and are hereby severally authorised to finalize, settle and execute such
document(s)/ deed(s)/ writing(s)/ paper(s)/ agreement(s) as may be required including filing of requisite
forms, files, reports, returns and documents with such appropriate authorities, to settle any question,
difficulty or doubt that may arise in respect of this resolution, to delegate all or any of the above powers
to any Official(s) of the Company and generally to do all acts, deeds, matters and things that may be
deemed necessary, proper, expedient or incidental, in its absolute discretion for the purpose of giving
effect to this resolution.”

Place: Mumbai By Order of the Board of Directors
Date: May 4, 2023 For Godrej Finance Limited

Heer Jayesh Parekh

Company Secretary

Membership No.: A66692

Registered Office:

Godrej One, Pirojshanagar,
Eastern Express Highway,
Vikhroli (East),

Mumbai 400 079.

CIN: U67120MH1992PLC065457
Tel No.: 022-68815555
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1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND A PROXY NEED
NOT BE A MEMBER. Proxies, in order to be effective, must be received at the Registered
Office/Corporate Office of the Company not less than FORTY-EIGHT HOURS before the AGM.

NOTES:

2. Members who are body corporate(s) intending to appoint their authorized representative(s) to
attend the AGM are requested to send to the Company on gc.secretarial@godrejcapital.com, a
certified copy of the resolution of its Board of Directors / other governing body authorizing
their representative(s) to attend and vote on their behalf at the AGM, pursuant to Section 113
of the Companies Act, 2013 (“the Act”)

3. The Meeting will be convened at shorter notice, after obtaining consent of more than 95% of the
Members of the Company, pursuant to the provisions of Section 101 of the Act.

4.  Members/Proxies should bring the enclosed Attendance Slip duly filled in for attending the
AGM and are requested to write their Client ID and DP ID in the attendance slip and deliver
duly signed attendance slip at the entrance of the meeting area.

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

6. Route map for reaching the AGM Venue is enclosed herewith.

7. The Explanatory Statement pursuant to Section 102 of the Act in respect of special businesses
as set out in the NOTICE is annexed hereto.

8. The Registrar and Share Transfer Agents of the Company are Kfin Technologies Private
Limited having their office at Selenium Tower B, Plot 31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad — 500 032, Telangana, Tel. No.: 040 6716 2222, Email id:
einward.ris@kfintech.com.

9. The Notice of AGM is available on the website of the Company at
https://www.godrejcapital.com/gf/products.html.

10. The Registers and documents referred to in the AGM Notice will be kept open for inspection
by the members at the registered office till the date of AGM and at the AGM.

11. Additional information of a director seeking appointment/re-appointment at the ensuing
AGM, as required under the Secretarial Standard on General Meetings issued by the Institute
of Company Secretaries of India (“SS-2”) is annexed to the Notice.

12. The Resolutions shall be deemed to be passed on the date of the AGM i.e., on Monday, May
22, 2023 subject to receipt of the requisite number of votes in favour of the respective

Resolution.

13. Manner of Voting during the AGM shall be through show of hands, unless a poll is demanded.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES
ACT, 2013

Item No. 3 and 4

The Board of Directors of the Company had vide Circular Resolution dated October 27, 2022
and January 6, 2023, appointed Mr. Hemant Adarkar (DIN: 03127893) and Ms. Anisha
Motwani (DIN: 06943493) respectively, as Additional Directors in the capacity of
Independent Director for a term of five (5) consecutive years with effect from October 27, 2022
and January 9, 2023 respectively, not liable to retire by rotation, subject to approval of the
Members of the Company at the ensuing Annual General Meeting (AGM). Thus, approval of
the Members is being sought for the appointment of Mr. Hemant Adarkar and Ms. Anisha
Motwani, as Independent Directors of the Company for the aforesaid tenure.

Mr. Hemant Adarkar and Ms. Anisha Motwani are not disqualified from being appointed as
a director in terms of Section 164 of the Companies Act 2013 (the Act). They have confirmed
that they are not debarred from holding the office of director by virtue of any order from SEBI
or any such authority and have given their consent to act as Director(s) of the Company.

The Company has also received a declaration from them that they meet the criteria of
independence as prescribed under section 149(6) of the Act.

The Board of Directors have reviewed and confirmed that Mr. Hemant Adarkar and Ms.
Anisha Motwani meet the Fit & Proper person criteria as prescribed by the Reserve Bank of
India (RBI).

The Board has taken on record the declarations submitted by them and is of the opinion that
they are a person of integrity and possess relevant expertise and experience and fulfil the
conditions for appointment as an Independent Director as specified in the Act.

The relevant documents with respect to the aforesaid matter will be available for inspection
by the Members at the Registered office of the Company during its business hours on all
working days.

Considering the rich and vast experience of Mr. Hemant Adarkar and Ms. Anisha Motwani
(detailed in Annexure I), your Board believes that their appointment as Independent
Director(s) on the Board of the Company will be in the benefit of the Company.

Except Mr. Hemant Adarkar and Ms. Anisha Motwani, being the appointee(s), none of the
Directors or Key Managerial Personnel or their relatives, other than to the extent of their
shareholding in the Company are in any way, concerned or interested, financially or
otherwise in the said resolution set out at Item No. 3 and 4 of the Notice.

The Board of Directors accordingly recommend the Ordinary Resolution set out at Item No.

3 and 4 of the Notice for the approval of the Members.

Item No. 5

The Board of Directors of the Company had vide Circular Resolution dated October 27, 2022
and January 6, 2023, appointed Mr. Hemant Adarkar (DIN: 03127893) and Ms. Anisha
Motwani (DIN: 06943493), respectively as Additional Director in the capacity of Independent
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Director for a term of five (5) consecutive years not liable to retire by rotation, subject to
approval of the Members of the Company at the ensuing Annual General Meeting (AGM).

Approval of the Members for the appointment of Mr. Hemant Adarkar and Ms. Anisha
Motwani as Independent Directors is being sought vide Item No. 3 and 4.

Considering the contribution of Mr. Hemant Adarkar and Ms. Anisha Motwani in the affairs
of the Company and as per the recommendations of the Nomination and Remuneration
Committee, the Board of Directors at its meeting held on May 4, 2023, approved payment of
commission of Rs. 50,000 each to Mr. Adarkar and Ms. Motwani for the financial year 2022-
23.

As per provisions of Section 197 of the Companies Act, 2013 (“the Act”), if a company has no
profits or its profits are inadequate, the company can pay to its directors, including any
managing or whole-time director or manager or any other non-executive director, including
an independent director, by way of remuneration any amount only in accordance with the
provisions of Schedule V of the Act.

Further, Schedule V prescribes that remuneration within the limits specified under Section II
(Table A) can be paid if approval of shareholders by way of ordinary resolution is obtained
and in case the remuneration exceeds the aforesaid limits, approval of shareholders by way
of special resolution is required. In view of the aforesaid regulatory requirements, as the
commission proposed to be paid to the Independent Director shall exceed aforesaid limits, ,
approval of shareholders by way of special resolution is being sought.

The following additional information as per Section II of Part II of Schedule V to the Act is
given below:

I. General Information:

1 | Nature of Industry The Company is registered as Non-Banking
Financial Company with the Reserve Bank of
India w.e.f. March 18, 1998. It commenced its
retail lending operations with effect from April
30, 2022.

2 | Date of commencement of April 30, 2022.
commercial production
Company is operative from March, 1998,
however, retail lending operations have been
commenced from 30t April, 22.

3| In case of new companies, NA
expected date of
commencement of activities as
per project approved Dby
financial institutions appearing
in the prospectus

4 | Financial performance of 2022- Financial Performance of the Company for the
23 based on given indicators financial year ended 31 March, 2023:




(Rupees in lakhs)
Revenue from operations: Rs.6,559.86

Other Income: Rs 3.59
Total Expenditure: Rs.13,461.31
Net Loss before tax: Rs. 6,897.86

Loss after tax: Rs. 6,898.25

5 | Foreign investments
collaborations, if any

or

As on March 31, 2023, there is no foreign
investments in the Company.

PAN FIN Investments LP (PFI), a foreign entity,
held 35,10,356 equity shares of the Company of
face value of Rs. 10/- each as on March 31, 2022.
During the Financial year 2022-23, the Company
allotted 2,42,24,791 equity shares of face value of
Rs. 10/- each for cash at a premium of Rs. 0.32/-
per share aggregating Rs. 4,99,99,99,999.68/- to
PFL

However, on March 30, 2023, Godrej Capital
Limited, holding company acquired the entire
shares (2,77,35,147 equity shares) held by PFI in
the Company through share swap transaction.

II. Information about the appointee: Not Applicable (No appointment proposed)

III. Other Information:

1 | Reasons of loss or Inadequate
profits

2 | Steps taken or proposed to be
taken for improvement

3 | Expected increase in
productivity and profits in
measurable terms.

The Company was incorporated on February 17,
1992. It was granted license to commence business
as a Non-Banking Financial Company on March 18,
1998. It commenced its retail lending operations
with April 30, 2022. Financial Year 2022-23 was the
first full year of retail lending operations of the
Company.

The business of the Company grew significantly
during the financial year 2022- 23. The Total AUM
of the Company is Rs. 1,34,496.16 Lakhs as on March
31, 2023.
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Company expects to become profitable in current
Financial Year.

Except Mr. Adarkar and Ms. Anisha Motwani, None of the Directors or Key Managerial
Personnel or their relatives, other than to the extent of their shareholding in the Company are
in any way, concerned or interested, financially or otherwise in the said resolution set out at
Item No. 5 of the Notice.

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

Item no. 6

The Company proposes to undertake the business or render services as an Insurance
Intermediary i.e. Corporate Agent and to sell/distribute/market/solicit/procure Insurance
Policies/Products or any other products offered by the Insurance Companies, on the basis of a
commission, remuneration or fees.

To enable the Company to undertake the aforesaid business, the Company needs to be
authorized to do so by virtue of Object clause of the Memorandum of Association (MOA) of
the Company.

As the current MOA of the Company does not contain provision for undertaking the aforesaid
business, it is proposed to amend the object clause by insertion of below enabling clause:

36A. To carry on the business or render services as Insurance Intermediary including Corporate Agent
and/or Broker of the Insurance Companies and to sell/distribute/market/solicit/procure all or any type of
the Insurance Policies/Products or any other products offered by the Insurance Companies, on the basis
of a commission, remuneration or fees.

Pursuant to Section 13 of the Companies Act, 2013 (“Act”), the consent of the Members of the
Company by way of a special resolution is required for amendment of the MOA of the
Company.

None of the Directors or Key Managerial Personnel or their relatives, other than to the extent
of their shareholding in the Company are in any way, concerned or interested, financially or
otherwise in the said resolution set out at Item No. 6 of the Notice.

The Board of Directors accordingly recommends the Special Resolution set out at Item No. 6 of
the Notice for the approval of the Members.

Item No. 7

The Company has issued and allotted Non-Convertible Debentures (NCDs) on private
placement basis during financial year 2022-23 and the said NCDs are listed on the National
Stock Exchange of India.

Consequent to the said listing, the Company is required to comply with various regulations
issued by The Securities and Exchange Board of India (SEBI) from time-to-time which interalia
include, SEBI (Listing Obligations and Disclosure Requirements), 2015, SEBI (Issue and Listing
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of Non-Convertible Securities) Regulations, 2021 and Operational Circulars as issued by SEBI,
from time to time.

SEBI vide circular dated February 2, 2023, amended the SEBI (Issue and Listing of Non-
Convertible Securities) Regulations, 2021 and issued SEBI (Issue and Listing of Non-
Convertible Securities) (Amendment) Regulations, 2023 (the NCS Regulations).

As per the NCS Regulations, the Company is required to amend its Articles of Association
(AOA) to include a clause to appoint the person nominated by the debenture trustee(s) in terms
of clause (e) of sub regulation (1) of regulation 15 of the SEBI (Debenture Trustees) Regulations,
1993 as a director on its Board of Directors, in the following event:

e two consecutive defaults in paymentof interest to the debenture holders; or
e default in creation of security for debentures; or
e default in redemption of debentures.”

It is therefore proposed to insert following Article No. 125A in the existing set of AOA of the
Company:

“125A. The Company shall appoint a director on the Board of the company nominated by the
Debenture trustee in the event of:
(i)two consecutive defaults in payment of interest to the debenture holders; or
(ii)default in creation of security for debentures; or
(ifi)default in redemption of debentures.”

Pursuant to Section 14 of the Companies Act, 2013 (“Act”), the consent of the Members of the
Company by way of a special resolution is required for amendment of the AOA of the
Company.

A draft of the altered AOA of the Company will be available for inspection by the Members
at the Registered office of the Company during its business hours on all working days.

None of the Directors or Key Managerial Personnel or their relatives, other than to the extent
of their shareholding in the Company are in any way, concerned or interested, financially or
otherwise in the said resolution set out at Item No. 7 of the Notice.

The Board of Directors accordingly recommends the Special Resolution set out at Item No. 7
of the Notice for the approval of the Members.

Item No. 8 and 9

The Members at the Extra- Ordinary General Meeting (EGM) of the Company held on
December 6, 2022, had granted the following approvals to the Board of Directors:

- To borrow funds in excess of the aggregate of its Paid-up Capital, Free Reserves and
Securities Premium Account from time to time, up to an aggregate amount not exceeding
Rs. 6,000 crores,

- To create charges, mortgages, hypothecations etc. on both present and future movable
and immovable properties, of the Company, in favour of lenders/banks/financial
institutions/security/debenture trustee etc. for availing various credit facility(ies), as may
be required, from time to time, upto an aggregate amount not exceeding Rs. 6,000 crores.
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Considering the Company’s future business plans, growth potential, expansion of the
Company’s loan portfolio and to meet the requirement of additional funds for the coming
years, the Board of Directors of the Company at their meeting held on May 4, 2023, approved
the following subject to approval of the Members of the Company:

- Increase existing borrowing limits of the Company from Rs. 6,000 Crores to Rs. 7,500
Crores, subject to the condition that the total amount of such borrowing(s) outstanding at
any given point of time together with the money already borrowed (apart from temporary
loans obtained by the Company from its Bankers/ other entities in ordinary course of
business) shall not at any time exceed the limit of Rs. 7500,00,00,000 (Rupees Seven Thousand
Five Hundred Crores only),

- Increase in existing limit for creation of charges, mortgages, hypothecations etc. on both
present and future movable and immovable properties, of the Company from Rs. 6,000
Crores to Rs. 7,500 Crores, subject to the condition that the total charges, mortgages,
hypothecations etc. together with charges, mortgages, hypothecations etc. already created
on both present and future movable and immovable properties, of the Company do not
exceed sum of Rs. 7500,00,00,000 (Rupees Seven Thousand Five Hundred Crores only),

Accordingly, in terms of Section 180(1)(c) and 180(1)(a) of the Companies Act, 2013 (“Act”), prior
approval of the Members of the Company by way of special resolution for the aforesaid
matters is being sought.

None of the Directors or Key Managerial Personnel or their relatives, other than to the extent
of their shareholding in the Company are in any way, concerned or interested, financially or
otherwise in the said resolution set out at Item No. 8 and 9 of the Notice.

The Board of Directors accordingly recommends the Special Resolution set out at Item No. 8
and 9 of the Notice for the approval of the Members.

Item No. 10

The Members at the EGM of the Company held on December 6, 2022 had granted their
approval, by passing a Special Resolution, to the Board of Directors of the Company to
create/invite/offer/ issue/allot such number of Non-Convertible Debentures (“NCDs”), by
way of private placement, in one or more series or tranches, on such terms and conditions, as
may be determined by the Board of Directors such that the aggregate principal amount of
such NCDs issued during a period of 1 year commencing from the date of passing of the said
special resolution i.e. December 6, 2022, does not exceed Rs. 2,000 Crores.

Considering the business plans and growth of the Company and to enable the Company to
raise funds by way of issuance of NCDs, the Board of Directors of the Company at their
meeting held on May 4, 2023, proposed to create/invite/offer/issue/allot such number of
NCDs, by way of 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 year commencing from the
date of passing of the Special Resolution set out at item no. 10 of the AGM Notice (i.e. May
22, 2023), does not exceed Rs. 2000 crores and it is further proposed to authorise the
Borrowing & Investment 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., subject to the approval of the Members of
the Company.

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 to securities (including NCDs) under 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 to NCDs, where the amount proposed to be
raised through such offer or invitation exceeds the limits specified in Section 180(1)(c) of the
Act, 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, it is proposed to seek the approval of the Members of the Company 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 NCDs to be issued during a period of 1 year commencing from the date of passing of the
Special Resolution set out at Serial No. 10 of the AGM Notice, does not exceed Rs. 2000 Crores.

As required under Rule 14(1) of the Companies (Prospects and Allotment of Securities) Rules,
2014, the material facts in connection with the aforesaid issue of NCDs are as follows:

Secured or Unsecured Redeemable NCDs whether
cumulative and/ or non-cumulative for an amount not

1 | Particulars of the offer
including date of passing
of Board resolution exceeding in aggregate Rs. 2000,00,00,000 (Rupees Two
Thousand Crores only), in one or more tranches on a
private placement basis at such interest rates and on
such terms and conditions as may be determined by the
Board/Borrowing and Investment Committee/other

Committee, duly authorised by the Board.

Date of passing Board Resolution: May 4,2023
Secured or Unsecured Redeemable NCDs whether

2 | Kinds of securities

offered and the price at
which security is being
offered

cumulative and/ or non-cumulative at premium,
discount or at par, as may be determined by the Board/
Borrowing and Investment Committee/other Committee
duly authorised by the Board.

Basis or justification for
the price (including
premium, if any) at which
the offer or invitation is
being made

As the issuance would be in one or more tranches, price
will be determined by the Board/ Borrowing and
Investment =~ Committee/other =~ Committee  duly
authorised by the Board in accordance with the
prevailing market conditions at the time of issue.

Name and address of

Not applicable in case of NCDs.

valuer who performed
valuation
Amount which the | Rs. 2000,00,00,000 (Rupees Two Thousand Crores only).

company intends to raise
by way of such securities




6 | Material terms of raising | As the issuance would be in one or more tranches,
such securities material terms will be determined by the Board/
Borrowing and Investment Committee/other Committee
duly authorised by the Board, in accordance with the
applicable provisions of the Act and the Rules framed
thereunder and other applicable law for the time being
in force.
7 | Proposed time schedule One year from the date of passing of special resolution
by the Members .
8 | Purposes or objects of | The funds raised through this issue will be utilized for
offer various financing activities, onward lending, to repay
our existing indebtedness, working capital and general
corporate purposes (such as investments for liquidity
and statutory requirements, capital expenditure,
revenue expenditure etc.) of the Company.
9 | Contribution being made | None
by the promoters or
directors either as part of
the offer or separately in
furtherance of objects
10 | Principle terms of assets | Secured by way of paris-passu charge or exclusive in

charged as securities

favour of debenture trustee on the Standard Assets/
receivables, and cash & cash equivalents to the extent
required to maintain Asset Cover upto 125% of
debenture outstanding except those receivables
exclusively charged against which refinance is availed or
will be availed from government bodies.

However, the Company shall, from time to time, be
entitled to create any charge, mortgage, pledge, security
interest, encumber or create lien on its Assets, subject to
maintenance of Asset Cover upto 125%, except to the
extent of charge created in favor of government bodies
or as may be required under any law, regulation,
guidelines or rules.

None of the Directors or Key Managerial Personnel or their relatives, other than to the extent
of their shareholding in the Company are in any way, concerned or interested, financially or
otherwise in the said resolution set out at Item No. 10 of the Notice.



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

Place: Mumbai

By Order of the Board of Directors
Date: May 4, 2023

For Godrej Finance Limited

Heer Jayesh Parekh
Company Secretary
Membership No.: A66692



Annexure I

Brief Profile of Directors seeking appointment/re-appointment at this Annual General Meeting in
pursuance of Secretarial Standards - 2 issued by The Institute of Company Secretaries of India:

Name of Director

Mr. Manish Shah

Mr. Hemant Adarkar

Ms. Anisha Motwani

Director Identification | 06422627 03127893 06943493

Number (DIN)

Nationality Indian Indian Indian

Date of Birth / (Age) 26-06-1974 (49 years) 05-01-1962 (61 years) 21-06-1963 (59)

Date of first August 25, 2021 October 27, 2022 January 9, 2023

appointment on the

Board

Qualification MBA from IIM Masters in Electronics from| ® MBA, University of
Ahmedabad the University of Mumbai and| Rajasthan,

a Doctorate in experimental
physics from the Tata Institute
of Fundamental Research,

Mumbai. He is also a TOGAH
certified enterprise architect.

¢ Bachelor of Science, Sophiya
College, Ajmer.

Experience /  Brief]
Profile / nature of
expertise in specifi
functional

areas

Mr. Manish Shah is also
the Managing Director
and Chief Executive
Officer of Godrej Capital
Limited,

Company

holding
and Godrej
Housing Finance Limited,
subsidiary of Holding
Company. He has spent
over 22 years in financial
diverse

services in

businesses such as
secured and unsecured
lending, credit cards,
wealth management and
life insurance with
Citibank, AEGON and
Bank of Baroda in India
and in the US. He has held
leadership  roles in
organizations ranging
from MNCs, Public Sector
enterprises. These stints
involved setting up large
distribution networks

across the country,

Mr. Hemant Adarkar has
over 29 years of experience

in system development,
architecture, technology
consulting, product
development, outsourcing

and offshoring primarily in

banking and  financial
services. He thrives on being
the

technology

a catalyst between

business and

teams.

He has been previously
associated with  various
renowned organizations

such as Infosys Limited, JP

Morgan, Datamatics
Limited, Artha India
Advisors and Bank of
Baroda.

He is currently on the board
of National Commodities
and Derivatives Exchange

Limited and  Zensung

Ms. Anisha Motwani comes
with 30+ years of rich and
diverse experience. She has
worked with a diverse set of
companies such as McCann,
General Motors, Max Life
She is
currently a Director with
Star Health &  Allied
Insurance, Nuvama Wealth
Limited,
Nuvama Wealth Finance
Limited, Abbot Health,
Welspun.  She is
Diversity &

across her career.

Management

also
working as
Inclusion Consultant with
MG Motors and Strategic
Advisor to World Bank.

She is founder partner for
the
innovation company.

“Storm Norm” an




strategic business
development,

institutional fund-raising
and building analytics &
risk management
frameworks, often from

the ground up.

Software Private Limited.

Directorships held in

other companies
(excluding  Foreign
Companies and

Section 8 companies)

» Godrej Capital
Limited,

» Godrej Housing
Finance Limited,

> Ruchita Rambles
Services Private
Limited

» National Commodity
and Derivatives
Exchange Limited

» Zensung Software
Private Limited

Prataap Snacks Limited
Welspun India Limited
Abbott India Limited
Star Health and Allied
Insurance Company
Limited

»> Hindware Home

Y V V V

Innovation Limited

> Philips Domestic
Appliances India
Limited

» Dvara Kshetriya Gramin
Financial services
Private Limited

» Nuvama Wealth
Management Limited

» Nuvama Wealth Finance

Limited
Chairmanships/ Godrej Housing Finance | National Commodity and | Prataap Snacks Limited:
Memberships of Limited: Derivatives Exchange | 1. Audit Committee -
Committees in other [1. Corporate Social Limited: Member
companies* Responsibility 1. Corporate Social | 2. Corporate Social
Committee - Member Responsibility Responsibility
Committee - Member Committee -
Godrej Capital Limited: 2. Stake.holde.r’s ‘ Chairperssm .
. Relationship Committee | Welspun India Limited:
1. Corporate Social . .
L — Member. 1. Audit Committee -
Respor}51b111ty Member
ConTImttee ) 2. Nomination &
Chairperson Remuneration

Committee - Member

3. Corporate Social
Responsibility
Committee - Member

Abbott India Limited:

1. Audit Committee -
Chairperson

2. Nomination &
Remuneration

Committee - Member




3. Stakeholders
Relationship Committee
- Member

4. Corporate Social
Responsibility
Committee - Member

Star Health and Allied

Insurance Company

Limited:

1. Audit Committee -

Member

2. Corporate Social
Responsibility Committee -
Chairperson

Hindware Home

Innovation Limited:
1. Audit Committee -
Member

Shareholding in the - - -

Company

Number of Board 5 (Five) 2 (Two). Appointed w.e.f. 1 (One). Appointed w.e.f.
Meetings attended October 27, 2022 January 9, 2023

during the year

Relationship with None NA NA

other Directors /

Manager / Key

Managerial

Personnel

Details of NA# Sitting fees and commission [Sitting fees and commission
remuneration sought to as approved by the Board |[as approved by the Board for
be paid and the for attending the Board and |attending the Board and

remuneration last
drawn

Committee Meetings.
Sitting fees paid during FY

2022-23 — Rs. 6 lakhs.

Commission payable of Rs.
50,000 subject to approval of
Members at the ensuing
AGM.

Committee Meetings. Sitting
fees paid during FY 2022-23:
Rs. 7 Lakhs.

Commission payable of Rs.
50,000 subject to approval of
Members at the ensuing
AGM.




Terms and conditions
of appointment/re-
appointment

Mr. Manish Shah is
appointed as the Non-
Executive Director of the
Company w.e.f. August
25, 2021, and is liable to
retire by rotation.

Independent Director
appointed with effect from
October 27, 2022, for a period
of 5 years and not liable to

retire by rotation.

Independent Director
appointed with effect from
January 9, 2023 for a period of
5 years and not liable to retire

by rotation.

*Only statutory committees required to be constituted under the Companies Act, 2013 have been considered.

# No commission or sitting fees is paid separately for attending the meetings of the Board and / or any Committee

of the Company.

Place: Mumbai
Date: May 4, 2023

By Order of the Board of Directors
For Godrej Finance Limited

Heer Jayesh Parekh
Company Secretary
Membership No.: A66692



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: U67120MH1992PLC065457
Name of the Company: Godrej Finance Limited

Registered Office: Godrej One, Pirojshanagar, Eastern Express Highway, Vikhroli (East)
Mumbai - 400 079

Name of the member (s):

Address:

E-mail ID:

DP ID:

Client ID/Folio No.:

I/we, being the member (s) holding shares of the above named company, hereby
appoint:

1. Name:
Address:
E-mail ID:
Signature: , or failing him/her

2. Name:
Address:
E-mail ID:
Signature: , or failing him/her

3. Name:
Address:
E-mail ID:
Signature: ,




as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 32nd
(Thirty-Second) Annual General Meeting of the members of Godrej Finance Limited to be held
on Monday, May 22,2023 at 11:30 a.m. and at any adjournment(s) thereof in respect of such
resolutions as are indicated below:

Resolution Resolution Type of
No resolution
(Ordinary /
Special)
1. To consider and adopt the Audited Financial Statements of Ordinary

the Company for the Financial Year ended March 31, 2023,
along with the Report(s) of the Board of Directors and the
Auditors thereon.

2. To appoint a director in place of Mr. Manish Shah (DIN: Ordinary
06422627), who retires by rotation in terms of Section
152(6) of the Companies Act, 2013, and being eligible, has
offered himself for re-appointment.

3. Appointment of Mr. Hemant Adarkar (DIN: 03127893) as Ordinary
an Independent Director of the Company

4. Appointment of Ms. Anisha Motwani (DIN: 06943493) as Ordinary
an Independent Director of the Company

5. Payment of commission to the Independent Director(s) of Special
the Company.

6. Amendment of Memorandum of Association of Special
Company.

7. Amendment of Articles of Association of Company Special

8. Increase in the Borrowing limits of the Company. Special

9. Authorizing the Board to mortgage/create charge on the Special
assets.

10. Issuance of Non-Convertible Debentures under Private Special

Placement Basis.

Affix Re.
1/- revenue
stamp

Signed this day of 2023.

Signature of shareholder(s):

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.



ATTENDANCE SLIP

Name of the member( (s):

Name of the Proxy:

Folio No./ *DP ID and Client ID:
No. of Equity shares

*Applicable for investors holding shares in electronic form

I/We hereby record my/our presence at the 3274 (Thirty-Second) ANNUAL GENERAL MEETING of the
members of the Company on Monday, May 22,2023 at 11:30 a.m. at Godrej One, Pirojshanagar, Eastern
Express Highway, Vikhroli (East), Mumbai — 400 079.

Member’s / Proxy’s Signature
(To be signed at the time of handing over this slip)

Notes. 1. Please complete this attendance slip and hand it over at the entrance of the meeting hall.
2. Joint shareholders may obtain an additional attendance slip at the venue of the meeting.
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