dani
- gi'ho-urswmu-g“
Finance

Management Discussion & Analysis

1. Introduction

The financial year 2022 was marked with 2 key events; continuing impact of pandemic and
escalation of geopolitical tensions between Russia and Ukraine into a war.

The year began with a far more lethal second wave of Covid that penetrated deeper in the
hinterlands of the country and we saw people experiencing heightened fear, panic and exercising
caution bringing business activity to a near halt in first quarter. This wave had a far-reaching
impact in our target market - rural & semi-urban India; our portfolio growth was marginal in Q1 but
ensuring health and safety of the team was our prime objective.

However, backed by experience of first wave, general population - businesses and borrowers
were much better prepared to address the challenges posed by the second lock down. Our
employees/business processes realigned seamlessly in order to comply with local level
administrative restrictions. Collections performance dipped in the Q1 but were quick to bounce
back as effects of wave ebbed and the normalcy restored by Q2. Emboldened by how our
borrowers withstood the two covid waves, we progressed our expansion plans and added over
21 branches in our existing states, initiated operations in new state of Madhya Pradesh and
increased our team strength by 65%.

Third wave, the Omnicron variant, was experienced in the latter part of the year. Although it
impacted a larger population, thankfully, claimed less casualties and had lesser impact on the
economic activity compared to the earlier waves.

In February 2022, the geopolitical tension escalated between Russia and Ukraine developing into
a large scale war. In addition to a humanitarian crises, this conflict led to severe sanctions on
Russia, severely affecting global food, energy and commodity prices, resulting in significant
escalation in inflation rates. To combat inflation, advanced economies commenced policy
normalisation/tightening which led to high volatility in our equity/debt markets. Indian CPI inflation
reached an 8 year high of 7.8% in April'22. To balance the volatility and combat domestic inflation,
the Reserve Bank, on its part, increased the policy Repo rate by an aggregate 90 bps; 40 bps
during an out-of-turn monetary policy meeting on May 4" and 50 bps in it June’22 meeting. In
view of expected continuing inflationary pressure and complimentary to global counterparts,
further rate increases are expected.

We remain cautious on the growth outlook for next year and will be closely monitoring the macro
economic developments, monetary policy measures, pace of rate hikes and impact of
consumption, monsoons, commodity prices and various fiscal measures on our borrower's
behaviour. '
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2. Adani Housing Finance Private Limited (Adani Housing Finance)

2.1 Overview

In sync with Adani Group’s vision of “Growth with Goodness”, Adani Housing Finance, aims to
meet the housing needs of ‘young India’ and is focussed on affordable housing segment to realize
home-ownership aspirations of millions of lower and middle income families in semi-urban and
rural India. Our aim is to leverage technology and provide efficient, transparent and cost-effective
solutions to our home borrowers.

Adani Housing focusses on affordable housing segment and provides loans ranging from Rs. 2
lakh to 30 lakh for home loans and non-housing loans.

Adani Housing received NHB license in June 2018 and immediately commenced business in
Gujarat and Maharashtra. Operations were expanded in measured stance to new states -
Rajasthan in 2019 and Madhya Pradesh towards end of FY22. As of Mar 31st, 2022, we have 88
branches (54 branch, 30 spoke locations, and 4 central/administrative office) across these 4
states.

3. Business Review
3.1 Asset Portfolio Highlights

As of Mar'22, total assets under management (AUM) were Rs. 396 cr, increase of ¢.57% YoY
and over 4,200 retail borrower customers across our 54 branch locations in 4 states. 81% of the
book is Home Loan and 19% is Non-housing (LAP) loans.

o =
4

tal
b
Employees e a 338
! b - 278
Branches 33 = 223
y 169
State 3 - 5
- =] -

“rvz B - |
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Over 50% of loan book comprises salaried profile and approximately 47% (No-Hits profile on
Credit Bureau) of borrowers are new to credit and over 43% of the borrowers have credit score
over 600.
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Bank
Self Salaried,
Employed, 38%
50%
Cash
Salaried,
12%
Ticket Size
<5 Lakh, 5%
>20 Lakh,
9%
15-20 Lakh,
- 2121;: 5-10 Lakh,
: 34%
10-15 Lakh,

37%

Bureau Score

800+,
No Hits, 7%
15%
1-18,32%
Less than
600, 10%

Fully Constructed, 87%

4243

The top 20 borrowers have an average ticket size of Rs. 30 lakhs and aggregate 1.78 % of the
total loan assets. 71% of the loan book is in the ticket size of Rs. 5-15 lakhs and the average

ticket size for the book is ¢. Rs. 12.3 lakhs

3.2 Disbursement trends this year

Business activity was affected in the first quarter due to second wave, but the gross
disbursements resumed trend from second quarter once lockdown restrictions were relaxed.
During the year, Adani Housing Finance disbursed loans aggregating Rs. 172 cr which compares
with Rs. 101 crin FY21.

1
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Rajasthan contributed 41% of total disbursements followed by 39% from Maharashtra and
balance from Guijarat. Operational setup in Madhya Pradesh was initiated in Q4 and business
commenced in the following FY.

This year, we focused on Non-Housing (LAP) loans to adjust overall portfolio mix toward targeted
80:20 mix and improve the overall portfolio yield. Accordingly, by end of the FY, overall portfolio
mix was 81% home loans and 19% Non-Housing (LAP) Loans.
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3.3 Financial Performance Highlights

SUMMARY (Rs. Cr) FY 2022 FY 2021 FY 2020
s. Cr
(IndAS-Audited) | (IndAS-Audited) | (IndAS-Audited)
AUM 396 255 169.0
O | Loan Assets* 338 223 169
Z W
< % Net Worth 134.7 128.6 94.4
= ¢ Borrowings 260.4 130.7 82.0
Deposits/Investments 62.2 5.0 15.2
w S Interest Income# 48.3 34.4 16.6
8 E (-) Interest Expense 14.2 8.6 4.9
Z b= Net Interest Income (NII) 34.1 25.8 11.7
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_(+) Non Interest Income 1.1 0.4 0.2
(-) Operating Expenses 26.4 17.6 171
Pre-provisioning operating Profit (PPOP) 8.9 8.6 -5.2
Impairment 226 10.0 4.7
- ECL provision 0.6 26 1.3
- Loss on repo / write-off 0.2 0.0 0.0
Depreciation 0.1 0.1 0.1
Profit Before Tax 8.0 5.9 -6.5
Tax 22 -1.0 -0.8
Profit After Tax 5.8 6.9 -5.7
CRAR 56.46% 105.63% 99.63%
o Net Debt/Equity Ratio 1.93 1.02 0.87
E Gross NPA % / Net NPA 1.09%/0.61% 0.94%/0.35% 0.43%/0.26%
é Net Interest Income (NIM) (incl pf) 12.2% 13.2% 13.5%
o Cost/Income Ratio 75% 67% 143%
* Return on Assets (RoA) 2.6% 3.5% 6.63%
Return on Equity (RoE) 5.7% 6.2% -5.43%

*Including accrued interest, net of provisions
# Includes revenue from operations

Total Income

Adani Housing’'s AUM grew 57% to Rs. 396 cr (of which on-book was Rs. 338 cr) in FY22. Total
income, however, grew slower at 40% y-o-y to Rs. 48.3 Cr in FY22, as the growth in the loan
book was skewed towards end of the FY. The effect in the top line growth will be seen in following
quarters.

Operating Expense

Operating expenses increased 51% to Rs. 26.4 cr in FY’22 compared with Rs. 17.6 crin FY’21
as we expanded our operations in existing and new states. We added 21 new branches and
added 130 employees to our team. With most of planned expansion completed and minimal
new branches/team addition proposed in FY23, the opex ratio is expected to improve next FY.

Profitability

The company turned profitable since FY21, its 3™ year of operations, a period that was marked
with major market challenges for new entrants — IL&FS & DHFL crises followed by severe stress
of pandemic.

Profitability this FY was affected by 3 factors —
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- cost associated with business expansion in existing + new states. 21 branches were
added and over 65% increase in team strength in existing and new locations,

- pandemic related impact on credit cost,
- topline growth was muted as most of the portfolio growth was rear ended.

Pre-provisioning operating profit was Rs. 8.9 cr (Rs. 8.6 cr in FY21). The net profit marginally
reduced to Rs. 5.8 crin FY22 compared to Rs. 6.9 crin FY21

With most of planned business expansion rolled out this year, the profitability expected to increase
with productivity improvement and increase in our scale of operations.

Capital Adequacy

The company has maintained strong capital adequacy levels over the years. CRAR is 56.46% as
of Mar'22, well above the RBI benchmark.

Leverage

Company is well capitalized and conservatively leveraged with Net worth of INR 134.7 Cr and
DE ratio of 1.93 times as of Mar'22.

Portfolio Quality: Movement of NPA, Provisions and Restructured Accounts

The portfolio quality held well during the year. Collection Efficiency (installment received for billing
month/billing only for the month) dipped to 89% in April/May'21 (2" wave impact) but improved
thereafter and stayed over 96% for the balance year.

Adani Housing follows a 90-days definition (90 DPD) for NPA (default) classification since
inception and has a prudent provisioning policy in accordance with the RBI prudential norms for
HFCs. The Gross NPA and Net NPA were Rs. 3.68 Cr or 1.09% and Rs. 2.02 Cr or 0.61% as of
March 31, 2022.

Delinquent, stage 2 & 3, assets were c¢. Rs. 19 crore or 5.5% of the total loan book as of 315 Mar
22 which were lower than 7.3% as of 31% March 2021.

Avg.
Ticket NPA on
Products S AUM (%)
(Rs. Lakh)
Home Loan 331 12.6 3.2 1.0%
Non-housing Loan (LAP) 65 11.1 0.5 0.8%

Total 396 12.3 3.7 0.9%
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The company has made ECL provisions of INR 0.6 Cr in FY22 towards loans/other assets with
cumulative ECL provision of INR 4.8 Cr or 1.4% of total loan assets as of Mar'22.

Stagewise Provision summary

Loan
Provision
Asset portfolio Assets % of total | T rovision » u's’
(Rs.cr) (Rs. cr) (%)

Stage 1 (0 - 30 dpd) 319.3 94.4% 0.6%
Stage 2 (31 - 90 dpd) 15.3 4.5% 8.0%
Stage 3 (90+ dpd) 3.7 1.1% 1.7 45.2%
Total Loans and Advances 338.3 100% 4.8 1.4%

RBI's clarification on the recognition and upgradation of the NPA’s for NBFC’s in its circular dated
Nov 12, 2021 effective from Oct'22, is likely to increase the company’s NPA, but will not affect
the delinquency proportion or the net credit loss (NCL) as a majority of the Stage 3 assets are
being serviced. Our Collections/Sales team are adept at early delinquency management and have
been re-organised for effective 3™ bucket resolution. Borrower education and call center follow-
up is an ongoing process and should arrest the impact of the NPA recognition guidelines effective
from HY FY23.

Restructured Portfolio

Rs. 12.2 cr or 98 cases were restructured under the RBI window to support borrower affected by
second wave of the pandemic - Rs. 10.5 cr or 79 cases from Maharashtra and Rs. 1.7 cr or 19
cases from Gujarat and nil from Rajasthan. Businesses / borrowers from Maharashtra and Gujarat
were most affected by the pandemic and needed support to regularise their livelihood.

3.4 Resource Mobilisation, ALM and Liability Management

Borrowings

We have total sanctioned credit limits of INR 377.5 Cr as of Mar'22 from 10 lenders a diversified
mix of public, private banks and financial institutions. We have also availed a refinance facility of

Rs. 50 Cr from NHB.

This year we have added 5 new lenders with sanctioned term loan limit of Rs. 145 crore.

/ <
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Rs crs

Opening Borrowing - Apr'21 131.6

2 Repayment - Bank Loan 64.5

s NCD/CPs -

" Availment - Bank Loan 195.0
NCD/CPs

Closing Borrowing - Mar'22 262.1

Borrowings: Rs. 262 cr (FY 21@ Rs 131 cr)

We concluded our second Direct Assignment Transaction of Rs. 33 Cr with a private sector bank.

Cost of funds

Our overall cost of funds improved in the
year due to negotiating lower borrowing
rates from new lenders, refinance facility
from NHB and repricing of outstanding
MCLR-linked borrowings. This year the
overall cost of funds improved by over 47
bps to 7.74% in Mar'22.

For FY'23, with hardening of interest rates
and as our borrowings MCLR / market linked, the overall cost of funds is expected to
increase.
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Liquidity

Liquidity Buffer s.cn e

65

61

Mar-21 Jun-21 Sep-21 Dec-21 Mar-22 Jun-22

® Cash + Investments M OD Limit Undrawn Limit

In FY22, we improved the liquidity profile and maintained higher levels of liquidity buffer compared
to the previous year. The maintenance of higher liquidity buffers entailed a negative carry but was
necessary as a prudent strategy given the overall uncertainties on account of the disruptions
caused by pandemic.

Asset Liability Management

In order to maintain a balanced ALM profile, we seek only longer tenor loans (5-7 years) from all
new lenders.

Structural Profile — Cumulative mismatch

= = = =« 1 1 1
329% 187% 86% 12% -12% -46% -48% 0%

Credit Rating

CRSIL Ratings has retained company’s long term credit rating at ‘CRISIL AA = (High Degree of
Safety) with a stable outlook and highest short term rating (including Commercial Paper) at
CRISIL A1+,
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4 Risk Management

4.1 Risk Management Framework

Our Risk management framework has 4 pillars as below:

»  Dynamic credit risk policy
« Underwriting standards
« Risk Analytics

« Collections management
Dynamic Credit Risk policy

Adani Housing Finance manages the credit risk through a balanced, structured credit policy
framework - well-defined selection criteria, boundary conditions and deviations. Risk based
approval authority is delegated by our Board of Directors and the Risk Management Committee
and our risk governance framework ensures adherence to the approval matrix. The credit policy
is very dynamic in nature and reviewed and calibrated regularly, based on the micro and macro
industry changes.

Underwriting standards

The fundamentals of the underwriting regarding the credit, capacity, collateral and capital is
ascertained through a well-trained team with adequate experience in respective product and
geography. Most of the verifications - KYC, bank statements, Income Tax returns, property
verifications, vehicle registration details are done digitally and part of the ever-evolving digital
underwriting journey. The team is regularly trained on policy and overall risk management.

Risk Analytics

We have a comprehensive portfolio monitoring mechanism. Our Risk Analytics team uses historic
information to extrapolate trends which presents opportunities to better identify, measure and
mitigate risk. The team integrates multiple sources of data which includes internal —transactional
and behavioural data, external data - credit bureau and market information. A well-tuned early
warning system helps us identify and take preventive measures to arrest any deterioration of the
portfolio. The Risk analytics team provides valuable feedback for Credit policy configuration.

Risk analytics support deeper customer insights for better decisioning by way of predictive and
perceptive information.

Data drawn / inference help to predict risk from a micro and macro point of view.

Collection management

With a strong emphasis on debtor management, we have a well-defined organization structure
and SOPs for overdue accounts. We leverage technology for digital collection (multiple channels
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— NACH, e-Nach, UPI) and call center support for regular pre-presentation reminders, overdue
follow-ups. Qur rule-based collection management system provides a 360-degree visibility of
customers to our field team.

We have a strong dedicated debtor management team which includes a robust legal recourse
cell.

4.2 Internal Audit and Control

Adani Housing Finance has an adequate system of internal control in place which has been
designed to provide a reasonable assurance with regard to maintaining proper accounting
controls, monitoring of operations, protecting assets from unauthorized use or losses, compliance
with regulations and for ensuring reliability of financial reporting.

Adani Housing Finance has robust internal audit program, where the Group level internal auditors
conduct a risk-based audit with a view to not only test adherence to laid down policies and
procedures but also to suggest improvements in processes and systems.

5 Human Resource

In line with our strategy of expanding PAN India
footprints we continued expansion in manpower
headcounts. Adani Housing had 329 employees as
on March 31, 2022.

We explore and use multiple sources to hire
experienced and self-motivated professionals whilst
maintaining source mix. We aim at selective hiring -
hire right people for right profile, enabling us

to bring in employees adding value. Contingent compensation and employment security are our
other best practices. We believe in employee development and growth of employees. Around
70% of the managerial opportunities are met internally.

Our people are our asset and we have created a flat and egalitarian organization. Employee
security, defined career path, regular learning, trainings, growth opportunities and recognitions
are central in our human resources framework.

Continuous learning is our mantra. We continued to deploy robust learning programs through
virtual training sessions and digital learning to ensure continuous development of our employees.
Training program covered First Time Manager, Remote Team Management Skill, Setting
Priorities, Effective Review Mechanism, Managing Conflict, Time Management and e-mail
Etiquettes, lending Operations, Documentation, KYC & AML Policy, IT System & Security, POSH
and Accounts among others.
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6 Outlook of the Company

FY'23 has started with a confidence and optimism among general population. Although risk of a
fourth wave exists, adequate/successful vaccination drive, improved immunity levels and learning
co-existence with pandemic within the population should allow a normal, uninterrupted business
year.

Adani Housing Finance’s aim is to leverage technology and provide efficient, transparent and
cost-effective solutions to our home borrowers

e Branch/team expansion phase has been completed at the beginning of the CY23 and we
are now focused to improve productivity and consolidate position in our existing locations.

e Improve sourcing through alternative lead referral channels (non-DSA) — QR codes, CSC
partnership, lender partnership programs.

o End to end digital process right from onboarding to sanction to disbursement using tele
verification, rule engine for bureau score/underwriting, quick valuation of security

* Leverage technology to improve the quality of underwriting and TAT

¢ Review & benchmark performance at a business executive, branch and segment level to
increase productivity

e Focus on people, process, productivity and profitability

7 Cautionary Statement

Statements made in the Management Discussion & Analysis describing the Company’s
objectives, projections, estimates, expectations may be “Forward-looking statements” within the
meaning of applicable laws & regulations. Actual results could differ from those expressed or
implied. Important factors that could make a difference to the Company’s operations include
economic conditions affecting demand supply and price conditions in the domestic & overseas
markets in which the Company operates, changes in the government regulations, tax laws & other
statutes and other incidental factors.

&%
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BOARD'S REPORT

To,
The Members
Adani Housing Finance Private Limited

Your Directors are pleased to present the Annual Report of your Company along with
the Audited Financial Statements for the year ended 31st March 2022.

INDUSTRY OUTLOOK

Going forward, the COVID-19 pandemic has changed the market dynamics and the norm
of work from home has brought tier-1l and tier-Ill cities in the reckoning of real estate
opportunities. These cities are emerging as hubs for logistics and warehousing. Several
upcoming industrial corridors are running through many of these smaller cities, and this
will provide seamless connectivity. The unprecedented rise in homeownership
sentiment, faster adoption of technology and digital marketing and innovative business
practices have served to soften the overall impact of Covid-19 on the Indian residential
housing sector.

The policy changes involving Stamp duty rate cuts, benign interest rates and
subvention under the PMAY scheme have aided the growth in the affordable segment,
even in the Tier Il and Tier |l cities. The housing segment is going to see an influx of
demand and the future looks brighter ahead.

State Governments are taking various initiatives to provide housing through their own
policies and programmes.

Urbanization in India has become an important and irreversible process, and it is an
important determinant of national economic growth and poverty reduction. The
process of urbanization is characterized by a dramatic increase in the number of large
cities, although India may be said to be in the midst of transition from a predominantly
rural to a quasi-urban society. At current rate of growth, urban population in India is
estimated to reach a staggering 57.5 crore by 2030. According to Census 2011, 37.71
crore Indians comprising 31.16 per cent of the country's population, lived in urban areas.
Urban population is projected to grow to about 60 crores by 2031. While India
continues its journey to become the 3rd largest economy in the world by 2050, the role
of Urban India in its contribution to India’s growth is note-worthy. Urban India
contributes 65 per cent to India's GDP, which is estimated to rise to 70 per cent by
2030, an unprecedented expansion that will change the economic, social, and political

Adani Housing Finance Private Limited Tel +9122 62411200
1004-1005, 10" Floor, C - 66, Block G, Fax +9122 26520650
One BKC, Bandra Kurla Complex, contact.ahfpl@adani.com
Mumbai 400 051 www.adanihousing.com

Maharashtra, India
CIN: U65999GJ2017PTC098960

Registered Office: 801, Shikhar Complex, Srimali Soc, Navrangpura, Ahmedabad 380 009, Gujarat, India
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landscape of India. During this time, 60 per cent of urban citizens will move into middle
class bracket and will see 0.10 crore plus young people moving into workforce every
year thus demanding faster and transparent services and world class infrastructure.
Government of India plays a coordinating and monitoring role and supports various
urban housing programmes, urban livelihood mission and overall urban development
through Central Sector and Centrally Sponsored Schemes.

PMAY has contributed significantly to the Government intentions. The scheme was
effective till 31st March 2022, however the Union Cabinet has approved for the
continuation of the ' Pradhan Mantri Awas Yojana-Gramin (PMAY-G)' beyond March
2022, with a target of 2.95 crore houses. Under this Scheme financial assistance will
be provided for the construction of the remaining 155.75 lakh houses. As on 29th
November 2021, out of the target of 2.95 crore houses under PMAY-G, 1.65 crore
houses have been constructed. Hence, the Scheme is continuing till March 2024 to
achieve the overall target

Hence, Looking at the significant support from the Government, temporary halt in the
pricing of real estate, low Bank rate offered by the Banks/NBFCs and the enthusiasm
amongst the countrymen to have a self-owned house, it is expected that there is an
immense opportunity for the Company to grow substantially in the near future.

FINANCIAL RESULTS
Summary of Financial Results for the year ended 31st March 2022 is as under:

(Amount in million)

Sr. Particulars For the For the year
No year ended 31*
ended March, 2021
31st
March
2022
1 Revenue From operations 482.86 343,74
2 Other income 11.31 4,38
3 Total income 49417 348,12
4 Finance costs 141.57
5 Impairment on financial instruments 5.69
6 Employee benefits expenses 163.32
Depreciation, amortization and 1.17
7 impairment
Adani Housing Finance Private Limited Tel +9122 62411200
1004-1005, 10%" Floor, C - 66, Block G, Fax +9122 26520650
One BKC, Bandra Kurla Complex, contact.ahfpl@adani.com
Mumbai 400 051 www.adanihousing.com

Maharashtra, India
CIN: U65999GJ2017PTC098960

Registered Office: 801, Shikhar Complex, Srimali Soc, Navrangpura, Ahmedabad 380 009, Gujarat, India
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8 Others expenses 102.41 64.19
9 Total expenses 41416 288.71
10 Profit before tax 80.02 59.41
11 Total Tax expenses 22.42 (10.14)
12 Profit After Tax 57.59 69.55
Other comprehensive income / (loss)
13 for the year 0.04 (0.12)
Total comprehensive income for the 57.63 69.43
14 period
Transfer to Special Reserve u/s 29C of (11.52) (13.91)
15 the NHB Act, 1987
16 Surplus carried to Balance Sheet (8.93) (55.04)
DIVIDEND

No Dividend has been declared for the current financial year.

INFORMATION ON THE STATE OF AFFAIRS OF THE COMPANY

The Information on the State of Affairs of the Company has been given as part of
Management Discussion & Analysis Report forming part of Annual Report of the
Company.

REVIEW OF BUSINESS OPERATIONS AND FUTURE PROSPECTS

During the year we continued to build our business in Maharashtra, Gujarat, Rajasthan
and Madhya Pradesh with 54 branches & 30 spoke locations as on 31st March 2022.

During the year under review, your Company earned revenue of Rs. 49.41 Crore as
against Rs. 34.81 Crore in the previous year. The total expenditure during the year
under review was Rs. 41.41 Crore as against Rs. 28.87 Crore in the previous year. The
Profit/Loss after tax was Rs. 5.76 Crore as against Rs. 6.95 Crore in the previous year.

The mission of the Company is to focus on the affordable housing segment, catering
to the aspirations of mid and low income Indian families who want to own a home.

Adani Housing Finance Private Limited Tel +9122 62411200
1004-1005, 10" Floor, C - 66, Block G, Fax +9122 26520650
One BKC, Bandra Kurla Complex, contact.ahfpl@adani.com
Mumbai 400 051 www.adanihousing.com

Maharashtra, India
CIN: U65999GJ2017PTC0O98960

Registered Office: 801, Shikhar Complex, Srimali Soc, Navrangpura, Ahmedabad 380 009, Gujarat, India
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CAPITAL STRUCTURE
AUTHORISED SHARE CAPITAL

The Authorised share capital of the Company for the year ended 31st March, 2022 is
Rs. 75,00,00,000/- (Rupees Seventy-Five Crores) divided into 7,50,00,000 (Seven
Crores and Fifty Lakhs) Equity Shares of Re. 10/- each.

PAID-UP SHARE CAPITAL

The Paid-up capital of the Company for the year ended 31st March, 2022 is Rs.
75,00,00,000/- (Rupees Seventy-Five Crores) divided into 7,50,00,000 (Seven Crores
and Fifty Lakhs) Equity Shares of Re. 10/- each.

LOAN OUTSTANDING

As on 31st March 2022, Company has a Loan book of Rs. 338.32 crores comprising of
Housing Loans of Rs. 275.54 crores and Non housing loans of Rs. 62.78 crores in
comparison with 222.96 crores of Loan portfolio in previous year 2020-21, comprising
of housing loans of Rs. 194.26 crores and 28.70 Crores.

BANK LOANS

AHFPL raised fresh funding of Rs. 190 crores from Banks during year. Term loans are
secured by way of hypothecation over loan receivables & Investment receivables.
Outstanding loans as at March 31, 2022 were Rs.260.38 crores.

PUBLIC DEPOSITS

The Company is registered as Housing Finance Company not accepting Public
Deposits.

CREDIT RATINGS

The Company’s borrowings enjoy the following Credit Ratings:

; Rating/ Outlook
Nature of Borrowing 9
CRISIL
Short Term
Bank Borrowings CRISIL AT+
Adani Housing Finance Private Limited Tel +9122 62411200
1004-1005, 10*" Floor, C - 66, Block G, Fax +9122 26520650
One BKC, Bandra Kurla Complex, contact.ahfpl@adani.com
Mumbai 400 051 www.adanihousing.com

Maharashtra, India
CIN: U65999GJ2017PTC098960

Registered Office: 801, Shikhar Complex, Srimali Soc, Navrangpura, Ahmedabad 380 009, Gujarat, India
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Long Term
Bank Borrowings CRISIL AA-/Stable
CRISIL AA-/Stable

Non-Convertible Debentures

NON- PERFORMING ASSETS AND PROVISIONS FOR CONTINGENCY

Your Company adhered to the prudential guidelines for Non- Performing Assets (NPAS),
issued by National Housing Bank (NHB) under its Direction 2010, as amended from time
to time. The Company has created provisions for contingencies on standard Assets
(housing loan and property loans), in accordance with the National Housing Bank
Directions.

The amount of Gross Non- Performing Assets (NPAs) as on March 31, 2022 Rs. 3.68
crores which is equivalent to 1.08 % of the loan portfolio of the Company, as against
Rs. 2.10 crores i.e.,0.94% of the portfolio as on March 31, 2021. The Net NPA as on
March 31, 2022 is Rs. 2.01 crores i.e., 0.60% of the NPA as against Rs. 0.77 crores i.e,,
0.35% of the NPA as at March 31, 2021.The total cumulative provisions towards NPA as
at March 31,2022 is Rs. 1.67 crores as against Rs. 1.32 crores in the previous financial
year 2020-21.

In order to prevent frauds in loan cases involving multiple lending from different banks
/ housing finance companies, the Government of India has set up the Central Registry
of Securitisation Asset Reconstruction and Security Interest of India (CERSAI) under
section 20 of the SARFAESI Act 2002 to have a central database of all mortgages
created by lending institutions. The object of this registry is to compile and maintain
data relating to all transactions secured by mortgages. Your Company is registered with
CERSAI.

RISK MANAGEMENT FRAMEWORK

The risk strategy laid down by your Company helps foster a disciplined culture of risk
management and control. In conjunction with these practices, your Company intends
to optimise its capital needs through growth, by achieving highest returns on capital
employed while managing risks appropriately.

Your Company continuously monitors loan portfolio. Portfolio level delinquency metrics
are tracked at regular intervals with focus on detection of early warning signals of
stress. These limits are periodically reviewed based on changes in the macro-economic
environment, regulatory environment and industry dynamics. Existing credit exposure
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in the portfolio is continuously monitored and reviewed. Key sectors are analysed in
detail to suggest strategies, considering both risks and opportunities. Corrective
action, if required, is taken well in advance.

PRUDENTIAL NORMS FOR HOUSING FINANCE COMPANIES

With issue of Master Direction - Non-Banking Finance Company - Housing Finance
Company (Reserve Bank) Directions, 2021 on February 17, 2021, the Reserve Bank of
India (‘'RBI’) have covered Housing Finance Companies within its ambit and therefore
with effect from the date of Master Direction, the Company is regulated by RBI and
supervisory powers will be with NHB.

The Company is in compliance with guidelines on income recognition, asset
classifications, provisioning, provisioning for bad and doubtful debts, capital adequacy,
accounting and disclosure policies, fair practice code and asset liability management
issued by NHB/RBI from time to time.

Your Company's Board has approved Know Your Customer & Anti Money Laundering
Policy (KYC & AML Policy) and adheres to the said Policy.

Your Company has in place a Fair Practices Code (FPC), which includes guidelines on
appropriate staff conduct when dealing with the customers and on the organisation’s
policies vis-3-vis client protection.

Your Company has an effective grievance redressal mechanism and as on 31st March
2022 there are no complaints which are pending for closure.

CAPITAL ADEQUACY RATIO (CAR)

As per the provisions of notification issued by RBI vide Master Direction - Non-Banking
Finance Company - Housing Finance Company (Reserve Bank) Directions, 2021 on
February 17, 2021, your Company is presently required to maintain a minimum capital
adequacy of 15%.

The capital adequacy ratio as of 31st March, 2022 was 56.46 %. Tier | and Tier Il capital
adequacy ratios as at 31st March, 2022 were at 55.57 % and 0.89 % respectively.

SPECIAL RESERVE (U/S 29C OF THE NATIONAL HOUSING BANK ACT, 1987)

During the period under review, your Company has transferred Rs. 1.15 Cr to Special
Reserve as per the requirement of the Section 29C of the National Housing-Bank Act,

1987, /% FNANN
/ ’_‘ \1\."(\\- '
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HOLDING/SUBSIDIARY COMPANY

During the year under review, the Company has no Subsidiary Company. However, the
Company is a Subsidiary of Adani Finserve Private Limited.

DIRECTORS OF THE COMPANY

Mr. Amrendra Prasad Saxena was inducted as Independent Director in the Company
w.e.f. 16" April 2021. The composition of the Board of the Company is follows:-

e Mr. Sagar Adani
e Mr. Gaurav Gupta
e Mr. Amlendra Prasad Saxena

Your Company being Private Limited Company, none of the Directors are required to
retire by rotation.

The Company has received necessary declaration from Independent Director under
Section 149(7) of the Companies Act, 2013, that he meets the criteria of independence
laid down in Section 149(6) of the Companies Act, 2013. Further the Company has also
received the Declaration and Undertaking from Directors, as per the requirement of
“Non-Banking Financial Companies — HFC(RBI) Directions 2021.

KEY MANAGERIAL PERSONNEL

Board appointed Mr. Rakesh Sharma as Chief Executive Officer of the Company on 18¢h
June 2021.

Mr. Mayank Jain, Company Secretary and Compliance officer of the Company resigned
from the Company w.e.f. 12th July 2021. On 28th October 2021, Company appointed
Mr. Manish Singh Payal as Company Secretary and Compliance officer of the Company.

FORMAL ANNUAL EVALUATION:

Company evaluated the performance of its Directors. However, as your Company is
neither a Listed Company nor a public Company having a paid-up capital of Rs. 25
crores or more, the statement indicating the manner in which formal annual evaluation
has been made by the Board of its own performance and that of its committees and
individual Directors is not required to be disclosed.
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EMPLOYEE STOCK OPTION SCHEME (ESOS)

Members of the Company have approved various Employee Stock Option schemes for
attracting, retaining and rewarding Employees of the Company. Board of the Company
has granted the options to the eligible employees of the Company, as detailed
hereunder:-

Sr. No. Particulars Employee Stock Option Scheme

1. Options granted Refer to the Note No. 42 of the Financial
2. The Pricing formula Statements

3 Options vested

4, Options exercised

POLICY AGAINST SEXUAL HARASSMENT

Company has in place policy against the sexual harassment and the said policy seeks
to protect women employees from sexual harassment at the place of work. The primary
objective of the same is to safeguard the interest of female employees in the Company
and also provides for punishment in case of false and malicious representations. The
policy has been communicated to the employees.

During the year, no complaint has been received by the Sexual Harassment Committee.

DISCLOSURE ON MAINTENANCE OF COST RECORDS

The Company engaged in Housing Finance activity during the year under review is not
required to maintain cost records in accordance with the provisions of the Act.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER SECTION
186 OF THE COMPANIES ACT, 2013

Housing Finance Companies are exempt from the provisions of the section 186 (except
sub- Section (1)) of the Companies Act, 2013. Hence the said provision is not applicable
to the Adani Housing Finance Pvt Limited.

NUMBER OF BOARD MEETINGS

During the period under review Ten (10) Board Meetings were held on 16th April 2021,
18th May 2021, 5th June 2021, 18th June 2021, 28th September 2021, 28" October

2021, 22nd December 2021, 2nd February 2022, 28th February 2022 /sp&(ﬁﬁ\l,\/\arch
,,,":_;5\\‘ "VO§

2022.
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DIRECTORS' RESPONSIBILITY STATEMENT:

In accordance with the provisions of Section 134(5) of the Companies Act, 2013 the
Board hereby submit its responsibility Statement:—

a) inthe preparation of the annual accounts for the year ended 31st March
2022, the applicable accounting standards had been followed along
with proper explanation relating to material departures.

b) the Directors had selected such accounting policies and applied them
consistently and made judgments and estimates that are reasonable and
prudent so as to give a true and fair view of the state of affairs of the
Company as at March 31,2022 and of the profit and loss of the Company
for the year ended on that date;

c) the Directors had taken proper and sufficient care for the maintenance
of adequate accounting records in accordance with the provisions of
the Companies Act for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities.

d) the Directors had prepared the annual accounts on a going concern
basis.

e) that proper internal financial controls were in place and that the
financial controls were adequate and were operating effectively; and

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

AUDITORS

In accordance with the provisions of the Section 139 of the Companies Act, 2013, the
Company had appointed the Statutory Auditors, M/s. MBD & CO. LLP, Chartered
Accountants for a period of five years at its first Annual General Meeting, subject to
ratification of appointment by members in every subsequent Annual General Meeting
of the Company.

However, the said requirement is dispensed with according to related provision of
Companies Amendment Act, 2017 becoming effective and accordingly, the
appointment of Auditors is not to be ratified by the members in the General Meeting.

In lines with the above stated, the shareholders are further informed that M/s. MBD &
CO. LLP,, Chartered Accountants will continue to be remain the Statutory Auditors of
the Company till the 6th Annual General Meeting of the Company With//(ll

ratification. /:{?\(’
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STATEMENT REGARDING OPINION OF THE BOARD WITH REGARD TO INTEGRITY,
EXPERTISE AND EXPERIENCE (INCLUDING THE PROFICIENCY) OF THE
INDEPENDENT DIRECTORS APPOINTED DURING THE YEAR:

The Company duly ensure the Fit and Proper Criteria, as prescribed by RBI read with
the provisions of Companies Act, 2013 and other applicable provisions of law, regarding
the appointment of Directors. Your Directors, including the Director appointed during
the FY 2021-22, also submitted the required Disclosures and Undertakings to confirm
the aforesaid compliance.

COMPANY'S POLICY RELATING TO DIRECTORS’' APPOINTMENT, PAYMENT OF
REMUNERATION AND DISCHARGE

The Company pursuant to the provisions of Section 178 of the Companies Act 2013 has
formulated and adopted a Nomination & Remuneration Policy which is available on the
website of the Company i.e. https://www.adanihousing.in/Download

AUDITORS REPORT

The Auditors Report to the Members on the Accounts of the Company for the financial
year ended March 31, 2022 does not contain any qualification and is self-explanatory,
hence does not call for any comment of Board.

SECRETARIAL AUDIT REPORT:

Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,
your Company has appointed M/s. Chirag Shah & Associates, Company Secretaries in
whole-time practice, based in Ahmedabad, to carry out the Secretarial Audit of the
Company for the year under consideration i.e., FY 2021-22.

There are no qualifications, reservations, adverse remarks or disclaimers, mentioned in
Secretarial Audit Report provided by the aforesaid Secretarial Auditor in the prescribed
format i.e., MR-3, since the Company has ensured compliance of all applicable statutory
provisions.

The report of the Secretarial Auditor is enclosed as Annexure A

Further, as there is no qualification, reservation or adverse remark or disclaimer is given
by the Statutory Auditors in their Audit Report and by the Company Secretary in
practice in their Secretarial Audit Report, hence there is no explanatio
have been given by the Board in the Report.
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VIGIL MECHANISM/WHISTLE BLOWER POLICY:

The Company has framed Vigil Mechanism / Whistle Blower Policy (“Policy”) to enable
Directors and employees to report genuine concerns or grievances, significant
deviations from key management policies and reports any non-compliance and wrong
practices, e.g., unethical behavior, fraud, violation of law, inappropriate behavior /
conduct, etc.

The functioning of the Vigil Mechanism is reviewed by the Audit Committee from time
to time. None of the Directors or employees have been denied access to the Audit
Committee of the Board.

The objective of this mechanism is to maintain a redressal system which can process
all complaints concerning questionable accounting practices, internal controls, or
fraudulent reporting of financial information.

COMPLIANCE OF SECRETARIAL STANDARDS

The Company complies with all applicable Secretarial Standards issued by the Institute
of Company Secretaries of India.

CORPORATE SOCIAL RESPONSIBILITY:

The Company was having negative profits in the initial years owing to high operational
cost, which was required to lay down the foundation, the average net profit of past
three years is negative. Hence there was no requirement to take up any CSR activity as
mandated under Companies Act in the financial year 2021-22.

Even though there was no requirement for CSR contribution in the F.Y 2021-22,
Company has formed a CSR Committee comprising of the following members:-

* Mr. Gaurav Gupta - Director
* Mr. Sagar Adani - Director
« Mr. AP Saxena - Independent Director

The Company has also formulated a Corporate Social Responsibility Policy which is
available on the website of the Company (https://www.adanihousing.in/Download/).
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Terms of reference of the CSR Committee: -

a) Formulate and recommend to the Board, a Corporate Social Responsibility Policy
which shall indicate the activities to be undertaken by the Company as specified
in Schedule VIl of the Companies Act, 2013

b) Recommend the amount of expenditure to be incurred on the activities referred
to in clause (3)

c) Monitor the Corporate Social Responsibility Policy of the Company from time to
time.

d) Update the Board on the implementation of various programmes and initiatives.

AUDIT COMMITTEE
The Audit Committee consists of the following members:

* Mr. Gaurav Gupta - Director
* Mr. Sagar Adani - Director
 Mr. AP Saxena - Independent Director

Terms of reference of the Audit Committee: -

(3) Recommendation for appointment, remuneration and terms of appointment of
auditors of the Company.

(b) review and monitor the auditor's independence and performance, and
effectiveness of audit process.

(c) examination of the financial statement and the auditors’ report thereon.

(d) approval or any subsequent modification of transactions of the Company with
related parties.

(e) scrutiny of inter-corporate loans and investments.

(f) valuation of undertakings or assets of the Company, wherever it is necessary.

(g) evaluation of internal financial controls and risk management systems.

(h) Any other function as may be mandated by the Board or stipulated by the
Companies Act, 2013, RBI guidelines or any other regulatory authorities from
time to time.

NOMINATION AND REMUNERATION COMMITTEE

*  Mr. Gaurav Gupta - Director
* Mr. Sagar Adani - Director

* Mr. AP Saxena - Independent Director
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Terms of reference of the Nomination and Remuneration Committee: -

(3) Formulate criteria for determining qualifications, positive attributes and
independence of an Individual who may be appointed as a Director or Key
Managerial Personnel or in senior management level of the Company.

(b) Identifying persons who are qualified to become Directors and who may be
appointed in senior management in accordance with the criteria Iaid down and
recommend to the Board of Directors their appointment and removal.

(c) Specify the manner for effective evaluation of performance of Board, its
committees and individual Directors to be carried out either by the Board, by the
Committee or by an independent external agency and review its implementation
and compliance.

(d) Recommend to the Board a policy, relating to the remuneration for the Directors,
Key Managerial Personnel and other employees. The policy shall be referred as
Nomination and Remuneration policy.

(e) To ensure ‘fit and proper’ status of proposed/ existing Directors.

(f) To formulate, implement and administer Employee Stock Option Scheme(s) of
the Company and grant stock options to the eligible employees.

(9) Any other function as may be mandated by the Board or stipulated by the
Companies Act, 2013, RBI or any other regulatory authorities from time to time.

ANNUAL RETURN

The Annual Return of the Company is available on the website of the Company at
https://www.adanihousing.in/Download/.

DETAILS IN RESPECT OF FRAUDS REPORTED BY AUDITORS UNDER SECTION 143 (12)
OTHER THAN THOSE WHICH ARE REPORTABLE TO THE CENTRAL GOVERNMENT

There were no frauds as reported by the Statutory Auditors under sub-section 12 of
Section 143 of the Companies Act, 2013 along with Rules made there-under other than
those which are reportable to the Central Government.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED PARTIES

All the related party transactions entered into during the financial year were in the
ordinary course of business and on an arm’s length pricing basis and none of the
transactions with the related parties fall under the scope of Section 188(1) of the
Companies Act, 2013. Accordingly, the disclosure of related party transactions as
required under Section 134(3) (h) of the Companies Act, 2013 in Form AOC 2 is not
applicable. Suitable disclosure as required by the Accounting Standards (AS18) has
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been made in the notes to the Financial Statements. However, Company provided Form
AOC 2 and the Policy on related party transaction as Annexure B’ are attached to this
report

HUMAN RESOURCE DEVELOPMENT

Human Resource Development is considered important for effective implementation
of business plans. Constant endeavours are being made to offer professional growth
opportunities and recognitions, apart from imparting training to employees. During the
reporting year, in-house training programmes were provided to employees, inter alia, in
lending Operations, Documentation, KYC & ALM Policy, IT System & Security, and
Accounts etc. Adani Housing total headcount stands at 328 employees.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS

There are no significant material orders passed by the Regulators or Courts or Tribunals
impacting the going concern status of your Company and its operations in future.

MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL
POSITION OF THE COMPANY OCCURRED BETWEEN THE END OF THE FINANCIAL
YEAR TO WHICH THIS FINANCIAL STATEMENTS RELATE AND THE DATE OF THE
REPORT

No material changes and commitments affecting the financial position of the Company
occurred between the end of the financial year to which these financial statements
relate on the date of this report.

THE DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER THE
INSOLVENCY AND BANKRUPTCY CODE, 2016 (31 OF 2016) DURING THE YEAR
ALONGWITH THEIR STATUS AS AT THE END OF THE FINANCIAL YEAR: NA

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: NA

To ensure the compliance with all the applicable provisions of Law, your Company has
availed the services of the Compliance Module software in the name of “Legatrix
Compliance Solution”. This is an IT-enabled legal support service relating to legal and

regulatory compliances. The Company monitors and ensures the comp|iaag§f§fg§l‘»l\the

W
applicable laws, through this Compliance Solution.
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CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO

Since your Company is not a manufacturing Company, the information pertaining to
Conservation of Energy and Technology Absorption as stipulated under Section
134(3)(m) of the Companies Act, 2013 read with applicable rules made thereunder is
not applicable to the Company.

During the Financial Year 2021-22, Company incurred expenses in foreign exchange.
Details of the expenses are disclosed in the Note no. 51.26 of the Financial Statements.

PARTICULARS OF EMPLOYEES:

The Company do not fall within the purview of purview of the provisions of Section 197
of the Companies Act, 2013, read with rule 5(2) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 . A nil report has been enclosed
as Annexure C in this regard.
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Director & Chair
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Place: Mumbai
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Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31.03.2022

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

To,

The Members,

ADANI HOUSING FINANCE PRIVATE LIMITED
801 Shikhar Complex, Srimali Soc.,
Navrangpura, Ahmedabad 380009

We have conducted the secretarial audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by ADANI HOUSING FINANCE
PRIVATE 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, minute books, forms and returns
filed and other records maintained by the Company and also the information provided by
the Company, its officers, agents and authorized representatives during the conduct of
secretarial audit by using appropriate Information technology tools like virtual data sharing
by way of data room and remote desktop access tools, we hereby report that in our opinion,
the Company has, during the audit period covering the financial year ended on March 31,
2022, 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. The physical Inspection or
Verification of documents and records were taken to the extent possible:

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the financial year ended on 31% March, 2022
according to the provisions of:

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

(ii). The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made
thereunder;

——

(ili).  The Depositories Act, 1996 and the Regulations and Bye-laws frame_d-"tiﬁlérz‘éﬁifi.‘er;__




(iv).

(v).

(vi).

O hEWwWN e

Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment
and External Commercial Borrowings;

The following 'Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 (‘SEBI Act’):-

The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011: Not Applicable to the company during the Audit
period

The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015: Not Applicable to the company during the Audit period

The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018: Not Applicable to the company during the Audit
period

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021: Not Applicable to the company during the Audit period

The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008:- Not Applicable to the company during the Audit period

The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the Companies Act and dealing with client:- Not
Applicable to the company during the Audit period

The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009:-Not Applicable to the company during the Audit period;

The Securities and Exchange Board of India (Buyback of Securities) Regulations,
2018:-Not Applicable to the company during the Audit period; and

SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015:- Not
Applicable to the company during the Audit period.

Laws specifically applicable to the industry to which the company belongs, as
Identified by the management, that is to say:

National Housing Bank Act, 1987;

The Housing Finance Companies (NHB) Directions, 2010;

Guidelines on Know your Customer and Anti-Money Laundering Measures;

Returns to be submitted by Housing Finance Companies;

Guidelines for Asset Liability Management System in Housing Finance Companies;
Housing Finance Companies Corporate Governance (National Housing Bank)

P

Directions, 2016; a0




7. Housing Finance Companies -Auditor’s Report (National Housing Bank) Directions,

2016;

Guidelines on Fair Practices Cod for Housing Finance Companies;

9. Master Direction — Non-Banking Financial Company — Housing Finance Company
(Reserve Bank) Directions, 2021.

oo

We have also examined compliance with the applicable clauses of the following:
a. Secretarial Standards issued by The Institute of Company Secretaries of India;

b. The Listing Agreements entered into by the Company with Stock Exchange(s):-
During the period under review 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 Executive Directors, Non-Executive Directors and Independent Directors.
The changes in the composition of the Board of Directors that took place during the period
under review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and
detailed notes on agenda were sent 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.

Majority decision is carried through while the dissenting members’ views are captured and
recorded as part of the minutes.

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

Place: Ahmedabad
Date: 27.05.2022 Partner
Chirag Shah and Associates
ACS No. 43629

CP No.: 21737
UDIN : A043629D000404770
Peer Review Cer. No. 704/2020

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



‘Annexure A’

To,

The Members

ADANI HOUSING FINANCE PRIVATE LIMITED
801 Shikhar Complex, Srimali Soc.,
Navrangpura, Ahmedabad 380009

Our Secretarial Audit Report of even date is to be read along with this letter.
Management’s Responsibility
1. It is the responsibility of the management of the Company to maintain secretarial
records, devise proper systems to ensure compliance with the provisions of all
applicable laws and regulations and to ensure that the systems are adequate and
operate effectively.

Auditor’s Responsibility

2. Our responsibility is to express an opinion on these secretarial records, standards
and procedures followed by the Company with respect to secretarial compliances.

3. We believe that audit evidence and information obtain from the Company’s
management is adequate and appropriate for us to provide a basis for our opinion.

4. Wherever required, we have obtained the management representation about the
compliance of laws, rules and regulations and happening of events etc.

Disclaimer
5. The Secretarial Audit Report is neither an assurance as to the future viability of the

company nor of the efficacy or effectiveness with which the managemeljt,ha\
conducted the affairs of the Company. ZZ OIS

Place: Ahmedabad " €S DhwaniRana

Date: 27.05.2022 Partner
Chirag Shah and Associates
ACS No. 43629

CP No.: 21737
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RELATED PARTY TRANSACTIONS POLICY

Adani Housing Finance Pvt Limited (AHFPL)

RELATED PARTY TRANSACTIONS POLICY
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RELATED PARTY TRANSACTIONS POLICY

INTRODUCTION

The Board of Directors (“the Board”) of Adani Housing Finance Pvt. Limited (“the Company” or
“AHFPL”), has adopted the following Related Party Transaction Policy (“Policy”) with regards to
any contract or arrangement with a Related Party under the applicable provisions of the
Companies Act, 2013 read with rules framed thereunder (the “Act”).

PURPOSE

This Policy is framed as per the requirement of Section 188 and other applicable provisions of the
Act and the rules framed thereunder and “Housing Finance Companies —Corporate Governance
(National Housing Bank) Directions, 2016” issued by the National Housing Bank (NHB) vide
Notification No. NHB.HFC.CG-DIR.1/MD&CEO/2016 dated 09th February 2017 and intend to
ensure the proper approval and reporting of Transactions between the Company and its Related
Parties. Such Transactions are appropriate only if they are in the best interest of the Company and
its Members.

DEFINITIONS

“Turnover”; as mentioned in the Companies Act, 2013

“Arm’s Length Transaction” means a transaction between two Related Parties that is conducted as
if they were unrelated, so that there is no conflict of interest;

“Associate” means an enterprise in which the Company has a significant influence, but which is not
a subsidiary company of the Company having such influence and includes a joint venture company
and the term “Associate Company” shall be interpreted accordingly. For the purpose of this
definition, “Significant Influence” means control of at least twenty percent of total share capital, or
of business decisions under an agreement.

“Audit Committee” or “Committee” means Committee of Board of Directors of the Company
constituted under provisions of the Companies Act, 2013;

“Board” means Board of Directors of the Company;

“Company Secretary” means a person who is appointed by the Company to perform the functions
of the Company Secretary under provisions of the Companies Act, 2013;

“Key Managerial Personnel” means —

(@) the Chief Executive Officer or the Managing Director or the Manager;
(b) the CompanySecretary;

(c) the Whole - Time Director(s);

(d) the Chief Financial Officer;
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RELATED PARTY TRANSACTIONS POLICY

(e) such other officer as may be prescribed under Section 2(51) of the Companies Act, 2013.

“Material Related Party Transaction” means a transaction with a Related Party in relation to —

i. sale, purchase or supply of any goods or materials, directly or through appointment of
agent amounting to 10% or more of the Turnover of the Company.

i. selling or otherwise disposing of, or buying, property of any kind directly or through
appointment of agent, amounting to 10% or more of Net Worth of the Company.

i.  leasing of property of any kind amounting to 10% or more of the Turnover of the
Company

iv.  availing or rendering of any services, directly or through appointment of agent,
amounting to 10% or more of the Turnover of the Company.

“Net worth” means net worth of the Company computed in accordance with Section 2(57) of the
Companies Act, 2013 based on the Audited Financial Statements of the preceding Financial Year;

“Policy” means Related Party Transaction Policy;

“Related Party” means - person prescribed under Section 2(76) of the Companies Act, 2013;

“Specified Related Party Transaction” means transaction with a Related Party if the transaction(s)
to be entered into, other than transactions entered into by the Company in its ordinary course of
business and the same are on an arm’s length basis, is in relation to—

a
b

sale, purchase or supply of any goods or materials;

selling or otherwise disposing of, or buying, property of any kind;

o

availing or rendering of any services;

e

(a)

(b)

(c) leasing of property of any kind;

(d)

(e) appointment of any agent for purchase or sale of goods, materials, services or property;
(

f)  such related party's appointment to any office or place of profit in the company, its
subsidiary company or associate company; and

(9) underwriting the subscription of any securities or derivatives thereof, of the company.
“Related Party Transaction” means any transactions directly or indirectly with Related Parties and

it also includes Transactions as specified under clause (a) to (g) of sub-section (1) of Section 188 of
the Companies Act, 2013;

“Relative” means relative as defined under Section 2(77) of the Companies Act, 2013 and includes
anyone who is related to another in any of the following manner —

a
b

) they are members of a Hindu Undivided Family;
)

c) father (including step-father)
)
)

they are husband and wife ;

o

mother (including step-mother)

e) son (including step-son)

(
(
(
(
(
()  son’s wife
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@ daughter
h)  daughter’s husband
brother ( including step-brother); or

sister (including step-sister)

“Transaction” with a Related Party shall be construed to include any contract or arrangement or
transaction, whether single or as a group of transaction and for the purpose of applying
thresholds laid down in this Policy it shall include previous transaction(s) during the financial year
with the said Related Party.

APPROVAL OF TRANSACTION

Approval of the Audit Committee

All Related Party Transactions must be reported to the Audit Committee/ Board and referred for
prior approval by the Committee. Where any Director is considered interested in any transaction
with Related Party, such Director shall not be present at the meeting during discussions and voting
on the subject matter of the resolution relating to such transaction.

To review a Related Party Transaction, the Committee will be provided with all relevant material
information of the Related Party Transaction, including the terms of the transaction, the business
purpose of the transaction, the benefits to the Company and to the Related Party, and any other
relevant matters. In determining whether to approve a Related Party Transaction, the Committee
will consider the factors provided in the Companies Act, 2013.

The Audit Committee may make omnibus approval for related party transactions which are
repetitive in nature subject to the following conditions:

e The Audit Committee shall satisfy itself on the need for omnibus approval and that such
approval is in the interest of the Company;

e The omnibus approval shall contain the name of the related party(ies), nature and duration of
the transaction, maximum amount of transaction that can be entered into, the indicative base
price or current contracted price and the formula for variation in the price, if any, and such
other conditions, as the Audit Committee may deem fit;

Provided that where the need for related party transaction cannot be foreseen and aforesaid
details are not available, Audit Committee may make omnibus approval for such transactions
subject to their value not exceeding INR 1 crore per transaction.

e Omnibus approval shall be valid for a period not exceeding 1 (One) Financial Year and shall
require fresh approval after the expiry of such Financial Year;

e Omnibus approval shall not be made for transactions in respect of selling or disposing of the
undertaking of the Company.
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e The Audit Committee shall review the related party transactions entered into by the Company,
from time to time, pursuant to each of the omnibus approval;

Approval of the Board of Directors of the Company

In case any related party transactions are referred by the Committee to the Board for its approval
due to the transaction being (i) not in the ordinary course of business, or (ii) not at an arm’s length
price, the Board will consider such factors as, nature of the transaction, material terms, the manner
of determining the pricing and the business rationale for entering into such transaction. On such
consideration, the Board may approve the transaction or may require such modifications to
transaction terms as it deems appropriate under the circumstances. Any member of the Board who
has any interest in any related party transaction will rescue himself and abstain from discussion and
voting on the approval of the related party transaction

Approval of the Shareholders of the Company

If a related party transaction is (i) a material transaction or (ii) not in the ordinary course of business,
or not at arm’s length price and exceeds certain thresholds prescribed under the Companies Act,
2013, it shall require shareholders’ approval. In such a case, any member of the Company who is a
related party, shall not vote on resolution passed for approving such related party transaction.

IDENTIFICATION OF RELATED PARTIES

Every Director and Key Managerial Personnel is responsible to declare any person or entity that
would be regarded as Related Party for the Company in accordance with this Policy on account of
his/her being Director or Key Managerial Personnel of the Company. Such declaration shall include
disclosure of his/her (and his/her relative’s) concern or interest in any company or companies or
bodies corporate, firms or such other association of individuals which shall include the
shareholding, directorship, membership, partnership, etc.

IDENTIFICATION OF POTENTIAL RELATED PARTY TRANSACTIONS

Every officer of the Company entrusted with the authority to enter into any transaction shall be
responsible for providing notice to the Board or Audit Committee, through the Company Secretary
Department of the Company of any potential Related Party Transaction involving the Company.
The Board / Audit Committee, through the Company Secretary Department of the Company, will
determine whether the Transaction does, in fact, constitute a Related Party Transaction requiring
compliance with this Policy.

The Company will try and ensure that notice of any potential Related Party Transaction is given
well in advance, so that the Audit Committee / the Board has adequate time to obtain and review
information about the proposed Transaction.
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RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY

In the event the Company becomes aware of a Related Party Transaction with a Related Party that
has not been approved under this Policy prior to its consummation, the matter shall be reviewed by
the Committee / Board. The Committee / Board shall consider all of the relevant facts and
circumstances regarding the Related Party Transaction, and shall evaluate all options available to
the Company, including ratification, revision or termination of the Related Party Transaction. The
Committee / Board shall also examine the facts and circumstances pertaining to the failure of
reporting such Related Party Transaction to the Committee under this Policy, and shall take any
such action it deems appropriate.

In any case, where the Committee / Board determines not to ratify a Related Party Transaction
that has been commenced without approval, the Committee / Board, as appropriate, may direct
additional actions including, but not limited to, immediate discontinuation or rescission of the
transaction. In connection with any review of a Related Party Transaction, the Committee / Board
has authority to modify or waive any procedural requirements of this Policy.

EXCEPTIONS

Approval of Audit Committee/ Board of Directors/ Members under this Policy shall not be required
if the transaction(s) is in the Company’s ordinary course of business and the same is on an arm’s
length basis.

LIMITATION AND AMENDMENT

In the event of any conflict between the provisions of this Policy and of the Act any other statutory
enactments, rules, provisions of such Act or statutory enactments, rules shall prevail over this
Policy. Any subsequent amendment / modification in Act and/or applicable laws in this regard shall
automatically apply to this Policy.
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Annexure -C
ANNEXURE TO THE DIRECTORS' REPORT

Information as per Section 197 of the Companies Act, 2013 read with Rule 5(2)
of The Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 of Adani Housing Finance Private Limited for Financial Year 2021-

22

A. Top Ten Employees of the Company in terms of remuneration drawn: Not

Applicable
Name Age Designat Gross Qualificat | Experienc | Date of Previous Nature of whether
(Year ion remuner ion e Joining | employment | employment | any such
s) ations (Years) , whether employee
(in Rs.) contractual | is a relative
or otherwise | of any
director or
manager of
the
company
and if so,
name of
such
director or
manager;
B. Personnel who are in receipt of remuneration aggregating not less than Rs. 102
lacs per annum and employed throughout the year: Not Applicable
Name Age Designat Gross Qualificat | Experienc | Date of Previous Nature of whether
(Year ion remuner ion e Joining | employment | employment | any such
s) ations (Years) , whether employee
(in Rs.) contractual | is a relative
or otherwise | of any
director or
manager of
the
company
and if so,

name of
such
director or
manager:

Adani Housing Finance Private Limited
1004-1005, 10* Floor, C - 66, Block G,
One BKC, Bandra Kurla Complex,
Mumbai 400 051
Maharashtra, India
CIN: U65999GJ2017PTC098960

Tel +9122 62411200
Fax +91 22 26520650
contact.ahfpl@adani.com
www.adanihousing.com

Registered Office: 801, Shikhar Complex, Srimali Soc, Navrangpura, Ahmedabad 380 009, Gujarat, India
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C. Employed for a part of the financial year and were in receipt of remuneration

for any part of the financial year at a rate which in aggregate was not less
than Rs. 8.50 lacs per month: Not Applicable

Name Age Designat Gross Qualificat | Experienc | Date of Previous Nature of whether
(Year ion remuner ion e Joining | employment | employment | any such
s) ations (Years) , whether employee
(in Rs.) contractual | is a relative
or otherwise | of any
director or
manager of
the
company
and if so,
name of
such
director or
manager:
Notes: (1) Remuneration above includes Salary, Contribution to Provident and other funds and
other perquisites.
) No individual employee is holding equivalent to or more than 2% of the outstanding

Adani Housing Finance Private Limited
1004-1005, 10* Floor, C - 66, Block G,

shares of the Company as on 31st March, 2022,

Place: Mumbai
Date: 27" May, 2022

One BKC, Bandra Kurla Complex,
Mumbai 400 051
Maharashtra, India

CIN: U65999GJ2017PTC098960

Registered Office: 801, Shikhar Complex,

Tel +9122 62411200
Fax +91 22 26520650
contact.ahfpl@adani.com
www.adanihousing.com

For and on behalf of the Board

Director & Chairman of the B

Srimali Soc, Navrangpura, Ahmedabad 380 009, Gujarat, India

DIN.01669109









































































































































































































