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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: April 30, 2024 For Godrej Finance Li

Kunal KAM

Chief Financial Officer
Registered Office:

Godrej One, Pirojshanagar, Eastern Express
Highway, Vikhroli (East), Mumbai 400 079.
CIN: U67120MH1992PLC065457

Tel No.: 022-6881555




































Terms and conditions of Non-Executive Chairperson liable to
appointment/re- retire by rotation.
appointment

ICommission:
e For FY 2022-23: Rs. 0.50 Lakhs
(paid in FY 2023-24)
e For FY 2023-24: Rs. 8 Lakhs# (to
be paid in FY 2024-25)

#Recommended by Board for approval of
Members at the ensuing Annual General
Meeting

Independent Director appointed
iwith effect from January 9, 2023 for a
fperiod 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.

Place: Mumbai By Order of the Board of Directors
Date: April 30, 2024 For Godrej Finance Li
~

Kunal Kamani
Chief Financial Offi
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BOARDS’ REPORT

To
The Members,
Godrej Finance Limited

Your Directors submit their 33r¢ Annual Report along with the Audited Accounts for the financial
year (“FY”) ended March 31, 2024.

1. FINANCIAL AND OPERATIONAL REVIEW:

a. Financial Results

The Company's performance during FY ended March 31, 2024, as compared to the previous
FY ended March 31, 2023, 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
2024 2023

Total Income 39,803.13 6,563.45

Total Expenditure 42,723.70 13,461.31

Profit/ (Loss) before Tax (2,920.57) (6,897.86)

Tax Expense - 0.39

Net Profit/ (Loss) after Tax (2,920.57) (6,898.25)

b. Business Performance Highlights

The Company was registered with the Reserve Bank of India (“RBI”) as Non-Banking
Financial Company (“NBFC”) - Non - Systemically Important Non-Deposit taking NBFC. It
has been operative since March 1998. Further, post change of its name to Godrej Finance
Limited, the Company received revised Certificate of Registration on December 3, 2021 and it
commenced its retail lending operations w.e.f. April 30, 2022. During FY 2022-23, basis asset
size, the Company was classified as an NBFC - Systematically Important Non-Deposit Taking
NBFC w.e.f. June 27, 2022.

Pursuant to Scale Based Regulation: A Revised Regulatory Framework for NBFCs, issued by
RBI, the Company is presently classified as an NBFC - Middle layer.

Further, to undertake business or render services as an Insurance Intermediary and to
sell/ distribute/ market/solicit/ procure all or any type of the Insurance Policies/Products
(“Insurance business”), the Company has also obtained registration as Corporate Agent
(Composite) with the Insurance Regulatory and Development Authority of India (IRDAI)
effective October 17, 2023. Said registration is valid till October 16, 2026.
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Brief highlights of the business performance during financial year under review is as below:

Sanctions

During the financial year under review, your Company has sanctioned loans amounting to
Rs. 387,764.04 Lakhs.

Disbursements

During the financial year under review, your Company has disbursed loans amounting to
Rs.366,106.51 Lakhs.

Loans outstanding (Loan Book)

Total loans outstanding as on March 31, 2024, is Rs. 484,183.61 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 0.20% and 0.10%, respectively.

During the financial year under review, your Company has made a provision for Rs.
3,570.65 Lakhs Stage 1, Stage 2 & Stage 3 Assets, in compliance with the Guidelines issued
by RBL

Working results of the Company

e Asset Under Management (“AUM”) as on March 31, 2024 was Rs. 484,183.61 Lakhs as
compared to Rs. 1,34,496.16 Lakhs as on March 31, 2023.

e Loan receivables as on March 31, 2024 was Rs. 484,183.61 Lakhs as compared to Rs.
1,34,496.16 Lakhs as on March 31, 2023.

e Total income during FY 2023-24 increased to Rs. 39,803.13 Lakhs from Rs. 6,563.45
Lakhs during FY 2022-23.

e  Profit before Tax/(Loss) was Rs. (2,920.57) as on March 31, 2024 as compared to Rs.
(6,897.86) Lakhs as on March 31, 2023.

e  Profit after Tax/(Loss) was Rs. (2,920.57) Lakhs as on March 31, 2024 as compared to
Rs. (6,898.25) Lakhs as on March 31, 2023.

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

c. Disclosure regarding Holding, Subsidiary, Associates and Joint Venture Companies

The Company is a wholly owned subsidiary of Godrej Capital Limited.

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

In view of the loss incurred by the Company, the Board of Directors have not recommended
any dividend for the financial year.

e. Transfer to Reserves

In view of loss incurred during the financial year under review, the Board of Directors have
not recommended transfer of any amount to reserves.

Pursuant to Section 71 of the Companies Act, 2013 (“the Act”) read with relevant rules
thereunder, the Company, being a NBFC registered with RBI under section 45-IA of the
Reserve Bank of India Act, 1934, it is exempt from creating a debenture redemption reserve in
respect of privately placed debentures including the requirement to invest up to 15% of the
amount of debentures maturing during the next financial year. However, your Company
maintains sufficient liquidity buffer to fulfil its obligations arising out of debentures.

f. Portfolio of the Company

The portfolio of the total loan outstanding of your Company stood at Rs. 4,84,183.61 Lakhs on
March 31, 2024.

The average ticket size on portfolio as on March 31, 2024, for Loan Against Properties (“LAP”)
and Business Loan stood at Rs. 138 Lakhs and at Rs 21 Lakhs, respectively.

g. Capital Adequacy

As required under Para 81 of Master Direction - Reserve Bank of India (Non-Banking
Financial Company - Scale Based Regulation) Directions, 2023 (“RBI SBR Directions 2023”),
your Company is presently required to maintain a minimum Capital Adequacy Ratio (CAR) of
15% on a standalone basis. The CAR of the Company as on March 31, 2024, was 26.27%

h. Public Deposits

Your Company being a non-deposit accepting NBFC, has not accepted, renewed, or held any
public deposits during the financial year under review and shall not accept any deposits from
the public during FY 2024-25.

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

i. Branch Network of the Company

As on March 31, 2024, the branch network of your Company is spread over 38 locations, i.e.
Andhra Pradesh (2), Chandigarh (1), Gujarat (5), Haryana (1), Karnataka (4), Madhya Pradesh
(1), Maharashtra (8), New Delhi (1), Punjab (2), Rajasthan (4), Tamil Nadu (5), Telangana (3)
and Uttar Pradesh (1).
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j-

State of Company’s Affairs

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

e With a view to build up and expand the business capacity, the team strength increased to
700 employees during FY 2023-24 across all verticals as compared to the previous year.
e The loan portfolio as of March 31, 2024, stood at Rs. 4,84,183.61 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, as amended, the Company being a NBFC registered with RBI 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
provisions of section 186 of the Act in respect of loans made, guarantees given, securities
provided, or investments made by the Company.

Further, for details of 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, 2024.

Particulars of contracts or arrangements with Related Parties

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

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

Details of all transactions with related parties during financial year under review are provided
in Notes to the Audited Financial Statements.

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/ ¢f /information-and-policies.html.

During the financial year under review, the RPT policy was amended to incorporate changes
required under applicable regulatory guidelines.

.Credit Rating

During the financial year under review, the Company has received following ratings from
CRISIL Limited (“CRISIL”) / ICRA Limited (“ICRA”):
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Sr. No | Particulars Rating assigned Rating Agency
1. | Bank borrowings CRISIL AA CRISIL
2. | Non-Convertible Debentures | CRISIL AA CRISIL
(“NCDs”)
3. | Commercial Papers (“CPs”) CRISIL  Al+ and | CRISIL and ICRA
ICRA Al+

All the above ratings indicate a high degree of safety regarding timely servicing of financial
obligations and carry lowest credit risk.

n. Borrowings

During the financial year under review, considering probable future requirements of funds for
operations of the Company, the Board of Directors and Members of the Company had at their
meetings held on May 4, 2023, and May 22, 2023, respectively approved increase in the
aggregate borrowing limit of the Company from Rs. 6,000 Crores to Rs. 7,500 Crores.

During the financial 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. Particulars Outstanding as on March 31, 2024
No
1. | Bank Borrowings Rs. 2,55,836.54 Lakhs
. | NCDs Rs. 50,000 Lakhs
3. | CPs Rs. 65,000 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, from time to time.

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 Company proposes to increase its borrowing limit to Rs. 12,500 Crores. Accordingly,
necessary resolutions seeking approval of Members for said increase in borrowing limit forms
part of the notice convening the 334 Annual General Meeting (“AGM”) .

2. SHARE CAPITAL AND CHANGES IN SHAREHOLDING:

a. Authorized Share Capital of the Company

The Authorized Share Capital as on March 31, 2024, 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.

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

As on March 31, 2024, the Paid-up Share Capital of the Company was Rs. 918,18,66,300/ -
(Rupees Nine Hundred Eighteen Crores and Eighteen Lakhs Sixty Six Thousand Three
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Hundred only) divided into 91,81,86,630 (Ninety One Crore Eighty One Lakh Eighty Six
Thousand Six Hundred and Thirty) equity shares of face value of Rs. 10/- (Rupees Ten only)
each fully paid-up.

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

As on March 31, 2023, the paid-up capital structure of the Company comprised of 55,47,03,291
equity shares of face value of Rs. 10 each.

Details of allotment of equity shares made during the financial year under review on rights
basis to Godrej Capital Limited, holding company is as under:

Sr. Date of allotment No. of equity shares of face Total Consideration
No value Rs. 10 each allotted (including premium of Rs.
12/- per share)
1. | June 5, 2023 9,09,09,091 Rs. 2,00,00,00,002
2. | September 21, 2023 12,95,31,980 Rs. 2,84,97,03,560
3. | September 30, 2023 68,09,422 Rs. 14,98,07,284
4. | February 29, 2024 13,62,32,846 Rs. 2,99,71,22,612

During the financial 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, as amended.

The Company does not have any ESOP scheme. Being subsidiary of Godrej Capital Limited
(“GCL”), holding company, employees of the Company are eligible for stock options of GCL.

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

a. Board of Directors

The composition of the Board is in accordance with provisions of Section 149 of the Act and
applicable regulations and laws, with an appropriate combination of Non-Executive and
Independent Directors.

The Board comprises of an adequate number of Directors with diverse experience and skills,
such that it best serves the governance and strategic needs of the Company. The Directors are
people 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
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Directors are selected purely based on merit with no discrimination on race, color, religion,
gender, or nationality.

As on March 31, 2024, 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

At the 32nd AGM of the Company, held on May 22, 2023, the Members of the Company
regularized appointment of Mr. Hemant Adarkar and Ms. Anisha Motwani as Independent
Directors of the Company for a term of five (5) consecutive years with effect from October 27,
2022, and January 9, 2023, respectively.

Further, the Board is of the opinion that the Independent Directors of the Company possess
requisite qualifications, experience and expertise and that they hold highest standard of
integrity in terms of Section 149 and 150 of the Act, read with Schedule IV of the Act and the
Companies (Appointment & Qualification of Directors) Rules, 2014, as amended. Further, the
Board finds the 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 (IICA) Manesar. Also, the Independent Directors who are required to
undertake 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 for appointment of Independent Directors are available on the
website of the Company at https://www.godrejcapital.com/gf/information-and-

policies.html.

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

Details of sitting fees and commission paid to Independent Directors during FY 2023-24 have
been furnished in Form MGT-7.

Brief profile of the Directors is available on the website of the Company at
https:/ /www.godrejcapital.com/ gf /about-us.html.

b. Director’s Disclosures

Based on the declarations and confirmations received in terms of the Act, circular(s)/
notification(s)/ direction(s) issued by RBI/SEBI and such other applicable laws, none of the
Directors of the Board of your Company are disqualified from being appointed as Directors.
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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 criteria of independence as specified under Section 149(6) of the
Act.

The Independent Directors have also confirmed compliance with rule 6 of the Companies
(Appointment and Qualifications of Directors) Rules, 2014, as amended, relating to inclusion
of their names in the databank of independent directors.

c. Retirement by Rotation

Section 152 of the Act provides that unless the Articles of Association provide for retirement of
all directors at every AGM, not less than two-third of the total number of directors of a public
company (excluding the Independent Directors) shall be persons whose period of office is
liable to determination by retirement of directors by rotation, of which one-third are liable to
retire by rotation.

Accordingly, Mr. Pirojsha Godrej, Non-Executive Chairperson will retire by rotation at the
ensuing AGM of the Company and being eligible, has offered himself for re-appointment.

The Board of Directors recommend reappointment of Mr. Pirojsha Godrej. Accordingly,
proposal for his reappointment is being placed for seeking approval of Members at the
ensuing AGM of the Company.

d. Performance Evaluation

Pursuant to Section 134 and 178 of the Act, the Company has carried out 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.

e Based on 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 FY 2023-24 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 April 30,2024.

e Based on the report and evaluation, the NRC at its meetings held on April 30, 2024,
determined that appointment of all Independent Directors may continue,

e Area such as ‘openness of discussions during board meeting” emerged as areas of strength
for Board/committee functioning.
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The meeting of Independent Directors for purpose of carrying out performance evaluation of
Non-Independent Directors, Board as collective entity and the Chairperson, was held on
January 23, 2024.

e. 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, 2024, is as under:

Name Designation

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

#Ms. Heer Parekh has tendered her resignation as the Company Secretary of the Company w.e.f. April
30, 2024, and the Board of Directors had appointed Ms. Chunni Singh as the Company Secretary of the
Company w.e f. May 1, 2024.

f. The disclosures under Schedule V of the Act 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 for attending meetings of the Board/Committees and commission,
where applicable paid to the Independent Directors viz. Mr. Hemant Adarkar and Ms.
Anisha Motwani for the financial 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.

e Service contracts, notice period, severance fees: Not applicable.

e 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.

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

Pursuant to Rule 2A of the Companies (Specification of Definitions Details) Rules, 2014, as
amended, public companies which have not listed their equity shares on a recognised stock
exchange but have listed their non-convertible debt securities issued on private placement
basis in terms of SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021, as
amended, shall not be considered as listed company in terms of the Act.

Hence, Section 197(12) of the Act read with rules 5 of Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, as amended, are not applicable.

h. Committees

The Company has constituted following Committees pursuant to applicable provisions of the
Act, RBI SBR Directions 2023, other applicable laws and internal requirements.
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The composition of the respective Committees as on March 31, 2024, 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
Committee

1. Mr. Hemant Adarkar, Independent Director &
Chairperson

2. Ms. Anisha Motwani, Independent Director

3. Mr. Manish Shah, Non-Executive Director

Risk Management Committee

1. Ms. Anisha Motwani, Independent Director &
Chairperson

2. Mr. Manish Shah, Non-Executive Director

3. Mrs. Shalinee Mimani, Chief Risk Officer

Grievance Redressal
Committee

1. Ms. Anisha Motwani, Independent Director &
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. Mr. Manish Shah, Non-Executive Director

4. Ms. Jyothirlatha B., Chief Technology Officer

IT Steering Committee

1. Mr. Manish Shah, Non-Executive Director &
Chairperson

2. Mr. Pankaj Gupta, Chief Executive Officer

3. Ms. Jyothirlatha B., Chief Technology Officer

Credit Committee

1. Mr. Pirojsha Godrej, Non-Executive Director &
Chairperson

Mr. Manish Shah, Non-Executive Director

Mr. Pankaj Gupta, Chief Executive Officer

Mrs. Shalinee Mimani, Chief Risk Officer

Asset Liability Management
Committee

ol ol N

. Mr. Pirojsha Godrej, Non- Executive Director &
Chairperson

Mr. Manish Shah, Non-Executive Director

. Mr. Kunal Karnani, Chief Financial Officer

. Mr. Pankaj Gupta, Chief Executive Officer

Borrowing & Investment
Committee

el LN N

Mr. Manish Shah, Non- Executive Director &
Chairperson
Mr. Kunal Karnani, Chief Financial Officer

N
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Whistle blower Committee

1. Mr.

Manish Shah, Non- Executive Director &

Chairperson
2. Ms. Shalinee Mimani, Chief Risk Officer
3. Mr. V. Swaminathan, Head - Corporate Audit &

Workplace

Harassment of Women at
(Prevention,
Prohibition and Redressal)

Assurance
Product Committee 1. Mr. Pankaj Gupta, Chief Executive Officer

2. Mr. Kunal Karnani, Chief Financial Officer

3. Ms. Shalinee Mimani, Chief Risk Officer

4. Ms. Jyothirlatha B., Chief Technology Officer

5. Mr. Nalin Jain, Chief Marketing Officer

6. Mr. Yogesh Jain, Chief Compliance Officer
Internal Committee |1. Ms. Shalinee Mimani, Chief Risk Officer - Presiding
(constituted as per the Officer
provisions of Sexual |2- Mr. Pankaj Gupta, Chief Executive Officer

3. Ms. Jyothirlatha B., Chief Technology Officer

Ms. Amber Bawa, Head - Talent Strategy & Employee
Experience
Mr. Sandip Barmera, Head - Operations

Act, 2013) 6. Ms. Raheen Jummani, External member
Information Security |1. Ms. Shalinee Mimani, Chief Risk Officer &
Committee Chairperson
2. Mrs. Jyothirlatha B., Chief Technology Officer
3. Mr. Rupesh Poojary, Chief Information Security
Officer

All recommendations of the Audit Committee were accepted by the Board.

During the financial year under review, following changes relating to Committees of the

Company took place:

- Constitution of Whistle blower Committee w.e.f. August 3, 2023,
- Constitution of Product Committee w.e.f. October 31, 2023,
- Constitution of Information Security Committee w.e.f. March 19, 2024,

- Reconstitution of Internal Committee w.e.f. October 31, 2023 - removal of Ms. Ruhi Pande,
erstwhile Chief Human Resource Officer due to her exit from the Company and
appointment of Ms. Shalinee Mimani, Chief Risk Officer as Member and Presiding Officer

of the Committee,

- Reconstitution of IT Strategy Committee w.e.f. January 23, 2024 by addition of Mr. Manish

Shah, Non-Executive Director as member of the Committee.
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4. MATTERS RELATED TO BOARD / COMMITTEE MEETINGS, POLICIES AND OTHER
RELATED DISCLOSURES:

a. Number of Meetings conducted during the financial year under review:

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

S. Title of Body No. of | Date of Meeting(s)
No Meeting(s)
1. | Board of Directors 4 (Four)

May 4, 2023
August 3, 2023
October 31, 2023
January 23, 2024

LN

2.| Audit Committee 4 (Four) May 4, 2023
August 3, 2023
October 31, 2023

January 23, 2024

Ll e

3. | Nomination & | 1(One)
Remuneration Committee

=

May 4, 2023

4.| Risk Management | 4 (Four)
Committee

. May 4, 2023

. August 3, 2023

. October 30, 2023

. January 23, 2024
May 4, 2023

. August 3, 2023

. October 30, 2023

. January 22, 2024

. May 4, 2023

. August 3, 2023

. October 31, 2023

. January 22, 2024
April 10, 2023

2. July 10, 2023

3. October 12, 2023

4. January 4, 2024

8. | Credit Committee 12 (Twelve) 1. April 3, 2023

May 3, 2023

June 5, 2023

July 10, 2023
August 7, 2023
September 11, 2023
October 23, 2023
November 6,2023
. December 14, 2023
10. January 19, 2024
11. February 14, 2024

5. | Grievance Redressal | 4 (Four)
Committee

6. | IT Strategy Committee 4(Four)

P WM R WNRRE W R

7.| IT Steering Committee 4 (Four)

O PN LN
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12. March 11, 2024

9.| Asset Liability | 9(nine)
Management Committee

April 10, 2023
May 8, 2023
July 10, 2023
August 7, 2023
September 11, 2023
September 27, 2023
November 6, 2023
January 29, 2024
March 15, 2024
May 8, 2023
June 5, 2023
June 26, 2023
July 10, 2023
August 7, 2023
August 28, 2023
September 25, 2023
October 23, 2023
9. November 22, 2023
10.December 18, 2023
11.January 9, 2024
12.January 10, 2024
13.January 18 2024
14.February 13, 2024
15. March 11, 2024
16. March 15, 2024
17. March 28, 2024

10| Borrowing & Investment | 17 (Seventeen)
Committee

P NSO PN PO 0N LN

11| Whistle blower | - -
Committee

12| Product Committee 1(one) January 19, 2024

13| Internal Committee 1(one) September 27, 2023

14| Information Security | - -
Committee*

*Committee was constituted on March 19, 2024 and shall hold its meeting in Q1 FY 2024-25.

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 January 23, 2024.
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The AGM for FY 2022-23 was held on May 22, 2023, 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 22,
tenure 2023
Mr. Pirojsha Godrej Non-Executive 4 4 No
Chairperson

Mr. Hemant Adarkar Independent 4 4 No
Director

Ms. Anisha Motwani Independent 4 4 No
Director

Mr. Manish Shah Non-Executive Director 4 4 Yes

b. Directors’ Responsibility Statement

The Directors, based on the representations received from the operational management,
confirm in pursuance to provisions of Section 134(5) of the Act, that:

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,

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,

that proper and sufficient care has been taken for 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,

that the annual accounts have been prepared on a going concern basis,

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,

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. Policies

The Company has adopted various policies pursuant to applicable laws and business/
governance requirements, from time to time and the same have been approved by the Board of
Directors on recommendation of respective Committees.
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The Company conducts review of all policies of the Company on annual basis to incorporate
amendments, if any required pursuant to regulatory/business requirements.

Policy on directors’ appointment and remuneration/compensation for Directors, Senior
Management Personnel, Key Managerial Personnel and other Employees

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

Further, Para 99 and Annexure XXIV of RBI SBR Directions 2023, Company is required to put
in place a Board approved compensation policy which is covered in Nomination &
Remuneration Policy.

Section 134 of the Act stipulates that the Board's Report is required to include a statement on
Company’s Policy on Directors’ appointment and remuneration including criteria for
determining qualifications, positive attributes, independence of a director and remuneration
for KMPs and other employees.

In view of the aforesaid, the Board of Directors has, based on the recommendation of the NRC,
approved the Policy which is available on the website of the Company at
https: / /www.godrejcapital.com/ gf /information-and-policies.html.

This Policy lays down detailed framework, inter alia, encompassing the following:

e Purpose of the policy i.e. to guide the Company in relation to appointment, removal of
Directors, KMPs and Senior Management of the Company,

e Formulation of criteria for:
- Appointment and removal of Directors, KMPs and Senior Management
- Remuneration for the Directors, KMPs and Senior Management

e Conducting performance evaluation of Directors, its Committees, KMP, Senior
Management,

¢ Roles and responsibilities of the Board and NRC Committee, such as to formulate NRC
Policy, recommend appointment / remuneration of Directors, KMP, senior management
etc.

During the financial year under review, the Policy was amended to carry out the changes as
required under applicable regulatory guidelines.

Whistle Blower Policy

The Company has a whistle blower policy encompassing vigil mechanism pursuant to
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,
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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 financial year under review, no employee was denied access to the Chairperson of
Audit Committee under this policy and 1 (one) complaint was received under the vigil
mechanism of the Company which was closed.

d. 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.

e. 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.

f. Business Continuity and Cyber Security

To enable users to work from home in secure manner, the Company utilizes VPN technology.
The Company also provides remote access for identified partners using privilege access
management technology to enable support for users, cloud related support and application
maintenance. Cloud infrastructure has been built with Disaster Recovery capabilities and is
capable of running business processes during disaster events.

g. Copy of Annual Return

In terms of Section 92 of the Act read with Rule 12 of Companies (Management and
Administration) Rules, as amended, 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.
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h. 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 financial year under review.

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
(excluding RRBs), UCBs and NBFCs (including HFCs) issued by the Reserve Bank of India
dated April 27, 2021.

As tenure of current statutory auditor viz M/s. Chhajed & Doshi will expiry at this 334 AGM,
the Board of Directors have subject to approval of the Members at the ensuing AGM,
appointed M/s Batliboi & Purohit (Firm Registration No. FRN: 101048W), as the Statutory
Auditors of the Company for a period of 3 (three) years, commencing from conclusion of the
33rd (Thirty-Third) AGM until the conclusion of the 36t (Thirty-Sixth) AGM of the Company,
to be held in the year 2027, in line with guidelines for appointment of Statutory Central
Auditors /Statutory Auditors of Commercial Banks (excluding RRBs), UCBs and NBFCs
(including HFCs) issued by the Reserve Bank of India dated April 27, 2021.

M/s Batliboi & Purohit, Chartered Accountants have confirmed that their appointment, if
made, will comply with the eligibility criteria in terms of Section 141(3) of the Act and RBI
regulations. Further, the Auditors have confirmed that they have subjected themselves to Peer
Review process by the Institute of Chartered Accountants of India (“ICAI”) and hold valid
certificate issued by the Peer Review Board of ICAI

b. 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 Act, RBI SBR Directions 2023 and other extant RBI
guidelines.

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.
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c. Secretarial Audit Report

Pursuant to Section 204 of the Act read with Rule 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, as amended, the Board of Directors have
appointed M/s Rathi and Associates, Companies Secretaries (Membership No.: 8568;
Certificate of Practice No.: 10286) to undertake Secretarial Audit of the Company for FY 2023-
24.

The Secretarial Audit Report for FY 2023-24 is appended as Annexure A to this Report and
same was noted by the Board of Directors at their meeting held on April 30, 2024.

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.

d. Internal and Concurrent Audit

Internal and Concurrent Audit function provides an independent view to Audit Committee on
the quality and efficacy of the internal controls, governance systems and processes.

Pursuant to Section 138 of the Act read with Rule 13 of the Companies (Accounts) Rules, 2014,
as amended, the Board of Directors have appointed Mr. V. Swaminathan, Head - Corporate
Audit & Assurance to undertake Internal Audit of the Company.

Further, the Board of Directors have appointed M/s JHS Associates to undertake Concurrent
Audit of the Company.

In line with the RBI's guidelines on Risk Based Internal Audit (RBIA), your Company has
appointed Mr. V. Swaminathan, as Head of Internal Audit of the Company for a term of 3
years with effect from April 30, 2024. Further, Company has also adopted a Risk Based
Internal Audit policy.

At the beginning of each financial year, an audit plan is rolled out after approval of the Audit
Committee. The Audit Committee regularly reviews the internal audit reports along with the
corrective and preventive actions thereon. Significant audit observations, corrective and
preventive actions thereon are presented to the Audit Committee on a quarterly basis.

Further, the Audit Committee also conducts performance review of the Internal and
Concurrent Auditors on annual basis.

e. Information system audit

Pursuant to Para 5 and Para 30 of the Master Direction - Information Technology Framework
for the NBFCs and Master Direction on Information Technology Governance, Risk, Controls
and Assurance Practices applicable on Banks, NBFCs, CICs and AIFIs respectively, every
NBEC is required to conduct Information Security Audit at least once a year.
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In line with the aforesaid regulations, Information Security Audit for the financial 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 adverse observations. Necessary continuous improvement
actions are being taken in line with the audit observations.

f. 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.

6. DISCLOSURES PERTAINING TO APPLICABLE RBI/SEBI GUIDELINES:

a. 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.

The Board has delegated responsibility of overseeing Risk management framework to the Risk
Management Committee (“RMC”).

The RMC 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 efficacy of the measures taken to mitigate the same.

The Company has also put in place a Risk Management Policy to provide guidance to the
Board/RMC regarding management of risk to support achievement of corporate objectives,
protect staff, business assets and ensure financial sustainability.

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 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.

Update on top risks arising from ERM Framework is placed before the RMC on quarterly
basis.
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b. Internal Guidelines on Corporate Governance

In line with adoption of best practices and greater transparency in the operations of the
Company and in compliance with Para 100 of RBI SBR Directions 2023, the Board of Directors
of the Company have approved and adopted Internal Guidelines on Corporate Governance
("CG Guidelines”).

Update on compliance status with CG guidelines is placed before the Board on annual basis.

During the financial year under review, GC Guidelines were amended to carry out the changes
as required under applicable regulatory guidelines.

CG Guidelines are available on website of the Company at
https:/ /www.godrejcapital.com/ ¢f /information-and-policies.html.

c. Information required pursuant to Annexure XXII of Master Direction - Reserve Bank of
India (Non-Banking Financial Company - Scale Based Regulation) Directions, 2023

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.

d. Disclosure pursuant to Master Direction - Reserve Bank of India (Non-Banking Financial
Company - Scale Based Regulation) Directions, 2023:

Pursuant to Para No. 37.4.4 of these directions, no auction of gold jewellery was conducted
during the financial year 2023-24.

e. Disclosure required pursuant to SEBI circular on Large Corporate

As per Chapter XII — “Fund raising by issuance of debt securities by large corporate” of SEBI
Circular dated August 10, 2021 read with SEBI Circular dated March 31, 2023, as amended, the
Company was identified as a Large Corporate (“LC”) basis position as on March 31, 2023.

Accordingly, the Company was required to raise not less than 25% of its incremental
borrowings of FY 2023-24 by way of issuance of debt securities over a contiguous block of 3
(three) years i.e. till FY 2025-26.

Further, SEBI vide Circular dated October 19, 2023, required all LCs to endeavour to comply
with the requirement of raising 25% of their incremental borrowings done during FY 2022, FY
2023 and FY 2024 respectively by way of issuance of debt securities till March 31, 2024, failing
which, such LCs shall provide a one-time explanation in their Annual Report for FY 2024.

Accordingly, your Company has complied with above requirement of raising 25% of
incremental borrowings in FY 2023-24.
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f.

Disclosure under SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations”)

The total outstanding Non-Convertible Debentures of the Company have reached threshold of
Rs. 500 Crores on March 19, 2024. Accordingly, as per Regulation 15 of Listing Regulations,
Company has six months to comply with all high value debt compliances i.e. Regulations 16 to
27. Therefore, Company shall ensure compliance with said Regulations within stipulated
timeline.

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

Conservation of Energy and Technology Absorption:

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.

. Foreign Exchange and Earnings / Outgo:
(Rs in Lakhs.)
For the Financial year | For the
ended as on Financial year
31st March 2024 ended as on

31st March 2023

Actual Foreign Exchange earnings - -
Actual Foreign Exchange outgo Rs. 137 Rs. 62.88

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 Committee in line with provisions of the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013, as amended, and the
rules thereunder for prevention and redressal of complaints of sexual harassment at
workplace.

During the financial year under review, the Company received 1(one) complaint on sexual
harassment which was closed.

The Company has also conducted 25 (twenty-five) training program(s) in FY 2023-24 on
Prevention of Sexual Harassment at workplace.
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9. SECRETARIAL STANDARDS:

Your Company is in compliance with the Secretarial Standards on Meetings of the Board of
Directors (“SS-1”) and Secretarial Standards on General Meetings (“SS-2”) issued by the
Institute of Company Secretaries of India (“ICSI”).

10.COMPLIANCES REGARDING INSIDER TRADING:

Pursuant to SEBI (Prohibition of Insider Trading) Regulations 2015, ("SEBI PIT Regulations’),
as amended, 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.

11.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.

12.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

13.0THER DISCLOSURES:

During the financial year under review, to undertake business or render services as an
Insurance Intermediary and to sell/distribute/market/solicit/ procure all or any type of the
Insurance Policies/Products, the Company has also obtained registration as Corporate Agent
(Composite) with the Insurance Regulatory and Development Authority of India (IRDAI)
effective October 17, 2023. Said registration is valid till October 16, 2026.

Except above registration, the Company has not obtained any registration/license/
authorization, by whatever name called from any financial sector regulators.

14.GENERAL:

Your Directors state that no disclosure or reporting is required in respect of following items as
there were no transactions pertaining to these items during the financial year under review:
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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.

Penalties levied by the RBI/any other regulators during the financial year under review.
Receipt of any remuneration or commission from its Holding Entity by any Director or
Key Managerial Personnel of the Company.

Revision of the financial statements of the previous years.

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

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

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

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

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.

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

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

15. 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 financial
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: April 30, 2024

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

CIN

: U67120MH1992PLC065457

Tel No.: 022 -68815555
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Annexure B

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

1. INDUSTRY STRUCTURE AND DEVELOPMENTS

Over the past three Fiscals, the Indian economy has outperformed its global counterparts by
witnessing a faster growth. Going forward as well, IMF projects that Indian economy will remain
strong and would continue to be one of the fastest growing economies. The growth in the economy
is supported by the investment in both physical and digital infrastructure by the Government.
Government capex as a percentage of GDP is at a multi decadal high. Directionally this will assist
the growth in the economy in the coming years. Some of the initiatives taken by the government to
support manufacturing through PLI schemes and the Make in India Initiatives. Productivity gains
and the improvement in infrastructure would push India to be a USD 7 TN economy by the end of
this decade.

A growing economy will continue to need credit. Historically basis the growth trends, the growth
of credit has always outpaced the growth of the GDP. It is expected that while the economy will
grow by ~7% in FY 2025, the credit growth would be close to 15%.

While the long term growth of the economy is intact, the credit markets faced some headwinds in
FY 24. The central bank had reduced liquidity to a large extent to address multiple factors such as
growth in credit and maintaining the currency. While the credit growth continued to be strong for
most part of the year the industry faced lower margins as RBI reduced liquidity thereby raising cost
of funds.

Additionally, the year also saw geopolitical risks coming to the fore with the ongoing war situation
in Ukraine and the middle east. The supply chains which have been stretched since COVID were
faced challenges. Further to this, inflation reads across the world have been sticky forcing central
bankers across the world to be cautious on rates and we believe that the rates will remain elevated.

Despite the near term volatility, we believe that India and the SME sector in specific will continue to
need growth capital and Godrej Finance would have strong tailwinds for growth. The sector
currently accounts for more than 30% of the GDP and is a significant provider of employment. With
the initiatives from the Government, the small business ecosystem will thrive. Additionally with
rising formalization within the economy, these firms will also have increased ability to avail credit
from formal channels.

The increasing demand and positive sentiments in the Indian retail credit market presents an
opportunity for Godrej Finance to broaden the customer base and better service MSME sector.

For FY 25, it is expected that the SME credit market will expand by 19-21% with stable asset quality
and stable return profile.
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GROWTH AND RISK THEREOE:

The NBEFC sector is expected to witness a blend of challenges and growth opportunities. The drive
towards digital transformation, the quest for innovative funding mechanisms, and the strategic
focus on sectors that fuel economic growth will define the trajectory of the sector. The emphasis on
strong risk and governance frameworks, coupled with the sector's ability to adapt to regulatory
changes, will be critical in shaping a resilient and vibrant NBFC ecosystem.

NBEFC’s credit is expected to grow at 19-21%. The credit growth will be driven by the retail vertical,
including housing, auto, and microfinance segments. Rapid revival in the economy is expected to
drive consumer demand in Fiscal 2024, leading to healthy growth NBFCs.

The Company is equally committed in helping MSME sector in their growth aspirations and would
take various steps in this regard.

Some significant growth opportunities include:

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

e Larger financial services entities looking to diversify the funding mix and are likely to include
higher incremental share of capital market borrowings, external commercial borrowings and
securitisation. Share of co-lending expected to remain range-bound around ~10% of AUM.

e The RBI's Monetary Policy Committee (MPC) is expected to be on an extended pause for the next
few meetings, as it evaluates the inflation trajectory and growth momentum.

e Focus on technology to enhance end-to-end customer journeys and providing enhanced seamless
and personalised experience to customers.

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.

e While the pause on rate hikes has augured well for financial markets, elevated bank lending rates
could tighten financial conditions for some segments of the economy which could ease down
subsequently basis the direction of the economy.

e Lending Institutions expect further improvement in the asset quality indicators. However,
increase in delinquencies is expected as the portfolio built over the last couple of years starts to
season.
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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, 2024 is Rs. 4,84,183.61 Lakhs out of which 58.72% comprises of Loan Against property,
25.48% comprises of Unsecured Business Loans, 9.47% comprises of Construction Finance and 6.33 %
comprises of Pass through certificates.

OUTLOOK

The Company has a positive outlook for FY 2024-25. The Company has established its business in
38 branches 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:

Overall 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
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 risk, legal risk, regulatory & compliance risk,
people risk, IT risk & their impact and mitigation thereto.

Credit & Fraud Risk Management:

All the cases are approved by the Credit Underwriting team and Credit Committee at different levels
with respective approval limits.

The Company has established Fraud Containment Unit (FCU) and manages fraud risk by focusing
on preventing frauds, ensuring early detection, proactive communication and awareness building
on recurrent frauds and how to mitigate them.

Asset Liability Management (ALM) & Liquidity Management:
Asset Liability Management is addressed optimally and within the norms stipulated by RBI/ALM

Policy. Company is well positioned to meet its liquidity needs by maintaining positive ALM. The
Company is committed to maintain Liquidity Coverage Ratio (LCR) as per RBI guidelines.
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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.

The Company has implemented a RBIA Programme in accordance with the requirements of RBI.
Internal Audit function headed by the Head Internal Audit has organizational independence
functionally reporting into the Audit Committee of the Board. Internal Audit Reports are regularly
reviewed by the management and necessary preventive/corrective action is initiated to strengthen
the controls and enhance the effectiveness of existing systems.

To further strengthen governance framework, the Company has appointed a Chief Compliance
Officer (CCO). Under CCO’s supervision, the compliance function shall, among others, be
responsible for identification and assessment of compliance risks, provide guidance on related
matters and monitor and test compliances across the organisation.

DISCUSSION ON FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL
PERFORMANCE

The Company's performance during the year ended March 31, 2024, as compared to the previous
financial year ended March 31, 2023, is summarized below:
(Rs. In Lakhs)

Particulars For the Financial year ended | For the Financial year ended

as on 31st March 2024 as on 31st March 2023
Total Income 39,803.13 6,563.45
Total Expenditure 42,723.70 13,461.31
Profit/ (Loss) before Tax (2,920.57) (6,897.86)
Tax Expense - 0.39
Net Profit/ (Loss) after Tax (2,920.57) (6898.25)
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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 700 employees during FY 2023-24 as compared to 412 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.

CAUTIONARY STATEMENT:

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.

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: April 30,2024

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

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’), which
comprise the Balance Sheet as at 31°*March 2024, 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 material
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 315 March 2024, and its loss, total comprehensive
loss, 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 describped inthe Wt [S}E[e Z ¢ % }ve] ]o0]S]
(Jv v ] o 8 Sseationdof 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 ICAI’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

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

The company’s operational and financial | We obtained an understanding of the
processes are dependent on IT systems due | Company’s IT control environment relevant to
to large volume of transactions that are | the audit.

processed daily.
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