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Chairman’s Speech

Dear Valued Stakeholders,

I am honoured to present to you the 9th Annual Report and Financial Statements of Ummeed Housing
Finance Private Limited ("Ummeed") for the financial year 2023-24. This year has been a testament to
our resilience, strategic growth, and unwavering commitment to excellence.

Performance Highlights

We have concluded the fiscal year on 31% March 2024 with an impressive AUM of Rs.1724 Crore,
marking a remarkable 51% growth. Our Gross Disbursal peaked at Rs.943 Crore, reflecting a 47%
increase over the previous year. Ummeed has expanded its reach, crossing 100 hubs across 7 states in
India. At the end of the last fiscal year, home loans accounted for 65.1% and non-home loans
represented 34.9% of the company's total loan assets, while maintaining an exceptionally low GNPA
ratio of 0.50%.

Strategic Initiatives and Innovations

Our unique hub and spoke branch model, now spread across 100 hubs as of March 31, 2024, underscores
our commitment to in-house sourcing and maintaining a robust distribution network. We adhere to a
meticulous credit underwriting process, ensuring a thorough assessment of the credit history of the
informal customer segment.

Awards and Recognitions

We are proud to be recognized as a Great Place to Work by an esteemed international organization.
This certification acknowledges the open, respectful, performance-oriented, and inclusive culture we
have cultivated. | extend my heartfelt thanks to each of our valued employees for making this possible
in our first year of participation. Additionally, we were honoured with the ET BFSI Best Brand 2024
award and achieved recertification of ISO/IEC27001:2013, certifying our Information Security
Management System.

Technological Advancements

As in previous years, we prioritized technological advancements, seamlessly transitioning to a more
secure cloud data centre (AWS) and upgrading our Sales Customer Relationship Management (CRM)
and Loan Origination System (LOS). We also initiated several new automation and technology
upgrades, which will enhance our risk management, governance, and operational efficiency. Our
unwavering dedication to tech-enablement, combined with our excellence in credit underwriting,
continues to strengthen our lending practices.

Funding and Financial Partnerships
Recently, we have successfully raised an equity round of Rs.580 Crore, with Rs.300 Crore as primary

and Rs.280 Crore as secondary, providing a partial exit to an existing investor and welcoming two new
investors, along with significant participation from another existing equity partner.

Diversification remains key to our funding strategy. We have established partnerships with leading
public sector banks, private banks, and globally acclaimed financial institutions, helping us better
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manage the Assets & Liabilities on our Balance Sheet. We are delighted to share that US DFC, the US
Government’s Nodal Development Finance Institution, has granted us a debt funding facility, a
landmark achievement for Ummeed.

Commitment to ESG and Social Responsibility

We staunchly adhere to ESG best practices, meticulously comply with applicable labour laws and IFC's
Performance Standards and promote gender inclusivity by ensuring woman is a borrower or co-
borrower in every customer relationship. Our commitment to social responsibility is evident through
our CSR initiatives. This year, under Ummeed’s Education CSR Program, we funded the education of
24 underprivileged senior school students from Vidya School, Gurgaon and supported a family-like
caring program in SOS Village, Bhimtal, Uttarakhand. Additionally, we funded 11 learning centres
managed by IIMPACT, providing quality primary education to 329 girls in rural areas.

Employee Well-being and Compliance

The well-being of our employees is paramount. We provide wages that exceed the government’s
prescribed minimum, along with a comprehensive benefits package that includes retiral benefits, group
personal accident insurance, health insurance, and round-the-clock access to medical professionals. We
have a robust grievance redressal mechanism in place to promptly address concerns raised by both our
customers and employees. Additionally, we have launched an HR Help Desk for all employees to
resolve their queries and provide full support quickly within the predetermined TAT.

At Ummeed, we emphasize maintaining a culture of compliance and risk management throughout our
organization, meticulously adhering to all labour laws and other regulatory frameworks as applicable
to HFCs.

Looking Ahead

United in our mission and core values, we will persist in our pursuit of excellence across all facets of
our operations. | have full faith in our collective strength to navigate challenges and embrace new
opportunities, driving Ummeed towards a future filled with promise and prosperity. | extend my deepest
gratitude to our dedicated employees, supportive shareholders, loyal customers, and trusted partners.
Their invaluable contributions are the cornerstone of Ummeed's success.

Thank you.

Ashutosh Sharma
Founder and Managing Director
Ummeed Housing Finance Private Limited
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Director’s Report
Financial Year 2023-24

Dear Shareholders,

We are pleased to present the 9™ (Ninth) Annual Report of Ummeed Housing Finance Private Limited (“the
Company" or "Ummeed") for the year ended 31% March 2024. This Report includes the Audited Financial
Statements, Management Discussion and Analysis Report, Corporate Governance Report, CSR Annual Report and
other annexures, which form an integral part of this Report. It aims to provide stakeholders with a comprehensive
insight into the company's financial position and operational area, thereby enabling a clear understanding of its

business and operational status.

1. Financials

The performance of the Company for the financial year ended 315 March 2024, is summarized below:

PARTICULARS

For the year ended
315t March 2024

Amount in Rs. Lakhs unless stated otherwise)

For the year ended
31% March 2023

(In INR) (In INR)

Total revenue from operations 24,145.97 15,863.58
Other Income 124.23 183.54
Total Income 24,270.20 16,047.12
Profit/(Loss) before Interest, Depreciation & Tax 14,340.61 9,070.30
Less: a. Interest 7,181.71 4,223.36
b. Depreciation & Amortization 358.84 332.92
Profit before Tax 6,800.06 4,514.02
Less: a. Current tax 1,158.27 860.11
b. Current tax expense relating to prior years 0 17.92

c. Deferred tax charge 368.40 176.20

Net Profit /(Loss) after Tax 5,273.39 3,459.79
EPS (Basic) 10.35 6.85
EPS (Diluted) 10.01 6.62

The Company concluded the fiscal year 2024 with an AUM, including off-book, of Rs. 1724.19 Crores.
Furthermore, the Company achieved a revenue of Rs. 242.70 Crores, representing a significant increase compared
to the previous financial year's revenue of Rs. 160.47 Crores. This indicates a year-on-year revenue growth of
51.24% Consequently, the PAT also witnessed an increase, reaching Rs. 52.73 Crores with an increase of 52.4%,
in contrast to the previous year's figure of Rs. 34.60 Crores.

2. IndAS

In compliance with Paragraph 7 of the Reserve Bank's Directions on Housing Finance Companies (HFCs), the
Company has prepared its financial statements in accordance with the applicable Indian Accounting Standards
(IndAS). The Ministry of Corporate Affairs has notified these standards under Section 133 of the Companies Act,
2013, along with the Companies (Indian Accounting Standards) Rules, 2015. The financial statements for the year
have been prepared adhering to Schedule 111 of the Companies Act, 2013.

3. Reserves

As per Section 29C of the National Housing Bank Act, 1987, the Company is obliged to transfer a minimum of
20% of its net profit each year to a reserve before declaring any dividends. Accordingly, the Company has
transferred Rs.10.55 Crores to the Statutory Reserve under Section 29C of NHB Act, 1987, totalling to Rs.25.20
Crores, as stipulated under the said section, in conjunction with Section 36(1)(viii) of the Income Tax Act, 1961.
Consequently, an amount of Rs. 25.20 Crores is proposed to be carried over to the Balance Sheet.
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4,  Dividend
The Board of Directors of the Company has not recommended any dividend for the year under review.
5.  Company Affairs

The Company, incorporated on 27" January 2016, operates as a registered housing finance company under the
provisions of the National Housing Bank Act, 1987. It is presently supervised by the National Housing Bank (NHB)
and regulated by the Reserve Bank of India (RBI). Our team consists of experienced professionals who share a
common goal of providing financial services to underserved lower and middle-income families residing in urban
and semi-urban areas. Our primary objective is to fulfil their financing requirements for constructing or purchasing
their own homes. Ummeed is dedicated to implementing various initiatives aimed at extending financing facilities
to individuals with informal incomes, who face limited access to organized finance. This segment constitutes a
significant portion of the Indian population.

Operational Highlights

Particulars March 31, 2024 March 31, 2023

Number of Branches 100 70
Number of Borrowers 24,997 16,615
Amount Sanctioned (Rs. in Crore) 986.49 673.31
Amount Gross Disbursed (Rs. in Crore) 943.24 642.17
Amount Outstanding / AUM (Rs. in Crore) 1,724.19 1,143.04

Additionally, within the Management Discussion and Analysis Report (MDA Report), you can find a thorough
examination of the company's financial performance and operations. This MDA report not only sheds light on
macro-economic and geo-political factors but also addresses housing finance sector-specific aspects and other
company-specific information that influence our business and the market in which we operate. For your
convenience, the MDA report is included as Annexure “VI” to this document. It offers comprehensive insights
into our financial performance and provides a deeper understanding of our operations.

Borrowings/ Direct Assignments & Securitisation Transactions

In the last fiscal year, we raised a total of Rs 513.02 Crores through various sources, resulting in a 53.64 % increase
in borrowing from lenders compared to the previous year's outstanding debt of Rs. 589.13 Crores. Our strong
relationships with 30 lenders led to an outstanding debt exposure of Rs 905.63 Crores at the end of the financial
year. This exposure comprises Private sector Banks, 35.48% from Securitization, 2.18% from NHB, 21.97% from
PSU Banks, 21.88% from Foreign Institutions through ECB & NCDs, 13.52% from NCD, and 4.98% from NBFCs.
Additionally, during the year, we successfully carried out a Direct Assignment / Securitization Transaction of
Rs.144.84 Crores. These financial activities have played a crucial role in meeting our funding requirements and
reflect our ability to access diverse funding sources, contributing to the growth and stability of our operations.

Compliance of Principal Business Criteria (PBC)

Your Company adheres to the Principal Business Criteria (PBC) for Housing Finance Companies (HFCs) as
specified under Para 4.1.17 of the Master Directions — Non-Banking Financial Company — Housing Finance
Company (Reserve Bank) Directions, 2021, and as updated from time to time. Details are provided in sub-note no.
34 of Note No. 62 of the Audited Financial Statements, titled "Disclosures as required in terms of Master Direction
— Non-Banking Financial Company — Housing Finance Company (Reserve Bank) Directions, 2021." These
disclosures have been prepared in compliance with Indian Accounting Standards (Ind AS) and in accordance with
the Notification No. RBI/2022-23/26, DOR.ACC.REC.N0.20/21.04.018/2022-23 dated April 19, 2022, issued by
the Reserve Bank of India.
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Regulatory Compliance & Updates

The Company has diligently complied with the guidelines, circulars, and directions issued by RBI, NHB, and other
regulatory bodies. We have also adopted all recommended policies as advised by regulatory authorities. This section
provides an overview of significant regulatory developments in the housing finance sector during the review period.
We have closely monitored these regulatory developments and implemented them wherever applicable.

e Board-approved Policy for Compromise Settlements and Technical Write-offs

The RBI, via its circular dated June 8, 2023, mandated NBFCs and HFCs to create a policy for borrower
compromise settlements and technical write-offs. The Company created and the Board approved this policy
on September 22, 2023. We have been complying with all relevant provisions under this circular.

e Fair Lending Practice - Penal Charges in Loan Accounts

The RBI issued a circular on August 18, 2023, regarding Fair Lending Practice - Penal Charges in Loan
Accounts, imposing several obligations. These include communicating the possible impact of changes in the
benchmark interest rate on the loan, leading to changes in EMI and/or tenure or both; disclosing all applicable
charges for switching loans from floating to fixed rate in the sanction letter and any other service
charges/administrative costs; providing borrowers with a quarterly statement detailing the principal and
interest recovered to date, EMI amount, number of EMIs left, and the annualized rate of interest/ APR for the
entire loan tenure; and communicating applicable penal charges to the borrower whenever reminders for non-
compliance with material loan terms are sent. Any instance of penal charges and the reason must also be
communicated. Your Company formulated a board-approved policy as advised in this circular and has been
complying with its provisions.

e Release of property documents

On September 13, 2023, the RBI issued a circular on Responsible Lending Conduct for Personal Loans and
the release of property documents. The Company is complying with these guidelines.

e Dematerialization of Securities

The MCA, via its circular dated October 27, 2023, inserted Rule 9B in the Companies (Prospectus and
Allotment of Securities) Rules, 2014, instructing every private company, other than a small company, to issue
securities only in dematerialized form and facilitate the dematerialization of all securities by September 30,
2024. The Company is complying with these guidelines and has started taking ISIN of pending securities to
facilitate the dematerialization of all securities of the Company. Under the Depository System, the International
Securities Identification Number (ISIN) allotted to the Company’s securities are:

S. No. ISIN Series Type/ Description
1 INE870W01012 Equity Shares
2 INE870W03018 Series A CCPS
3 INE870W03026 Series B CCPS
4 INE870W03034 Series C CCPS
5 INE870W03042 Series D CCPS
6 INE870W03059 Series E CCPS
7 INEB70W03067 Series F CCPS Tranche 1
8 INE870W03075 Series F CCPS Tranche 2*
9 IN9870W03016 2024 OCRPS?

TISIN for Series F CCPS Tranche 2 allotted on April 26, 2024.
2|SIN for 2024 OCRPS allotted on April 25, 2024.
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e Properties Possessed Under SARFAESI Act

The RBI, through its circular dated September 25, 2023, mandated HFCs to display information of borrowers
whose security assets (properties) have been taken into possession under the SARFAESI Act. The directive
specified that the first list of borrowers and secured assets should be displayed on the organization's website
within six months, with subsequent monthly updates. The Company has diligently adhered to the provisions
outlined in the circular, ensuring that the required details are readily available on the website for stakeholders'
reference.

e Strengthening of customer service rendered by CIC’s and CI’'s & Framework for
compensation to customers for delayed updation/ rectification of credit information

The RBI issued another circular on October 26, 2023, focusing on strengthening customer service rendered by
CICs and Cls and establishing a framework for compensating customers for delayed updation or rectification
of credit information. The circular imposes obligations on HFCs, including sending alerts to customers
regarding default/ DPDs in existing credit facilities, appointing a dedicated nodal point/official for CICs to
address customer grievances, conducting RCA of customer grievances at least semi-annually regarding records
or data updation with CICs, updating credit information within a maximum of thirty (30) days from the receipt
of a complaint by CICs and Cls, paying compensation (X100 per calendar day) to the complainant if the CI
fails to send updated credit information within twenty-one (21) days, and enabling complainants to submit
contact details, email ID, and bank account details/UPI ID for crediting the compensation amount. The
Company has been complying with the provisions of this circular.

e Increase in Risk Weight

The RBI, through its circular dated November 16, 2023, implemented measures regarding consumer credit
exposure of NBFCs, resulting in a revision of the risk weightage on consumer credit exposure of NBFCs
categorized as retail loans. This revision excludes housing loans, educational loans, vehicle loans, loans against
gold jewelry, and microfinance/SHG loans, which now attract a risk weight of 125%. The Company has duly
revised the risk weightage in accordance with the circular, wherever applicable.

e Reserve Bank of India (Outsourcing of Information Technology Services) Directions, 2023 and
Master Direction on Information Technology Governance, Risk, Controls and Assurance Practices

Effective from October 1, 2023, guidelines on IT outsourcing emphasize HFCs' responsibility for outsourced
activities through critical IT applications, including compliance with standards, avoiding interested
directors/control conflicts, and assessing risks. The board, senior management, and IT function play crucial
roles in overseeing outsourced activities. The Master Direction on Information Technology Governance, Risk,
Controls and Assurance Practices issued on November 7, 2023, and coming into effect from April 1, 2024,
your company has undertaken all necessary measures to comply with the new directions with respect to IT
governance and risk practices as per timeline prescribed by RBI.

Change in Nature of Business

There were no changes in the nature of the Company's business during the financial year ending on March 31,
2024.

7.

Material Changes and Commitments, If Any

There have been no material changes and commitments, which affect the financial position of the company which
have occurred between the end of the financial year to which the financial statements relate and the date of this
Report.
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8.  Change in Share Capital
During the year under review, following changes have been made in the Share Capital of the Company:
Authorized Share Capital

The Authorized Share Capital of the Company was revised twice in the financial year. In the Extraordinary General
Meeting held on October 31, 2023, it was increased from INR 879,280,000/- to INR 901,280,000/-. This comprises
of 17,300,000 equity shares of face value INR 10/- each, 34,563,000 Compulsorily Convertible Preference Shares
(CCPS) of face value INR 20/- each, and 3,702,000 Optionally Convertible Non-Cumulative Redeemable
Preference Shares (OCNCRPS) of face value INR 10/- each. Subsequently, in the Extraordinary General Meeting
held on February 23, 2024, the Authorized Share Capital was further increased to INR 1,072,020,000/-, which
comprises of 17,300,000 equity shares of face value INR 10/- each, 43,100,000 CCPS of face value INR 20/- each,
and 3,702,000 OCNCRPS of face value INR 10/- each.

Issued and Subscribed Share Capital

As of March 31, 2024, the issued and subscribed share capital of the Company stands as follows: (i) 16,776,071
Equity Shares of face value INR 10/- each, (ii) 42,802,453 CCPS of face value INR 20/- each, (iii) 3,344,470
OCNCRPS of face value INR 10/- each.

Paid Up Share Capital

As of March 31, 2024, the paid-up share capital of the Company is comprised of 16,776,071 Equity Shares fully
paid-up at Rs. 10/- each, 37,241,955 CCPS fully paid-up at Rs. 20/- each, and 1,842,756 OCNCRPS partly paid-
up at Rs. 1/- each.

9. Non-Issuance of Sweat Equity Shares and Shares with Differential Rights

In the year under review, the Company confirms that no sweat equity shares were issued. Therefore, in compliance
with Section 54(1)(d) of the Companies Act, 2013 read with Rule 8(13) of the Companies (Share Capital and
Debenture) Rules, 2014, no information regarding sweat equity shares is provided in this report. Furthermore, the
Company declares that no shares with differential rights were issued during the financial year under review.
Consequently, in accordance with Section 43(a)(ii) read with Rule 4(4) of the Companies (Share Capital and
Debentures) Rules, 2014, no information pertaining to shares with differential rights is furnished in this report.

10. Non-Convertible Debentures

During the financial year under review, the Company redeemed the following listed Non-Convertible Debentures
(NCDs) upon their maturity on April 21, 2023:

Dates of | Allottees No. of | Mode of Issue Coupon Maturity date Amount
Issue; and Securities issuance price rate raised.
Allotment (Rs.) per (Rs) in
NCD in Crores
Lakhs
June 16, | Bandhan 34 Private 10.00 11.90% 34 months and 5 days | 10.00
2020 Bank (Outstanding Placement payable from the deemed date
as on March quarterly of allotment (being
31, 2023) June 16, 2020)
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The details of the NCDs outstanding as on March 31, 2024, are as follows:

Dates of Issue; | Allottees No. of Mode of Issue  price | Coupon | Maturity date | Amount
and Allotment Securiti | issuance (Rs.) rate raised
es per NCD in (Rs.) in

Lakhs Crores

July 26, 2022; | Global 320 Private 10.00 8.80% February 01, 32.00

and Access Fund Placement payable | 2028

August 01, 2022 | LP quarterly

December 21, | Global 206 Private 10.00 8.90% December 30, | 20.60

2022; and | Access Fund Placement payable 2027

December 30, | LP half-

2022 yearly

Statutory Disclosure:

0] The total number of non-convertible debentures which have not been claimed by the Investors or not paid by | None
the housing finance company after the date on which the non-convertible debentures became due for
redemption.

(i) ‘ The total amount in respect of such debentures remaining unclaimed or unpaid beyond the date as aforesaid. | Nil

11. Revision in Financial Statements or Board Report, If Any

The Company has not revised its financial Statement or Board Report in respect of any of the previous financial
years either voluntarily or pursuant to the order of the judicial Authority.

12. Rating Updates

Both Care Ratings Limited and Acuité Ratings & Research Limited have rated the long-term bank facilities and
NCDs of the Company. Care Ratings has assigned a long-term rating of CARE A-; Stable (Single A Minus;
Outlook: Stable), while Acuité Ratings has assigned a long-term rating of ACUITE A- (read as ACUITE A Minus).

The full reports from both rating agencies can be accessed on the company's website at
https://ummeedhfc.com/en/regulatory-disclosures and the respective rating agencies' websites.

During the year under review, the Company's long-term instruments were assigned/reaffirmed ratings by the rating
agencies. The details of the ratings assigned and any migration during the year are as follows:

Ratin Nature of
Rating Agency FY?2 f Rating FY23 Rating Letter Dates FY24 Securities/
Borrowing
. CARE A-;
CARE Ratings J CARE A-; February 27, 2024
Limited Outlook: Outlook: Stable March 4, 2024 Long Te_rf“. B?nk
Stable Loan Facilities; and
., . ACUITE A-; Non-Convertible
Acuité Ratings & o ACUITE A-;
Research Limited Osutt;g?ek' Outlook: Stable July 20, 2023 Debentures

13. Investor Education and Protection Fund

There is no dividend declared since inception of the Company, therefore the provisions of Section 125 of the
Companies Act, 2013, do not apply.
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14. Corporate Governance

During the review period, the Company has diligently followed all internal guidelines on corporate governance,
aligning with the Housing Finance Company (Reserve Bank) Directions, 2021. We have developed comprehensive
internal  guidelines on Corporate Governance, which are accessible on our website at
https://lummeedhfc.com/en/regulatory-disclosures.

Furthermore, we have prepared a separate report on Corporate Governance (CG Report), which includes details
regarding the composition of the Board, committees of the Board and their composition, general body meetings,
any instances of non-compliance with the requirements of the Companies Act, 2013, as well as information on
penalties and strictures as specified in the RBI Circular dated April 19, 2022, on "Disclosures in Financial
Statements - Notes to Accounts of NBFCs," in conjunction with Schedule V of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. The CG Report is enclosed as Annexure “I” to this Report.

15. Composition of Board of Directors/ Key Managerial Personnel

The composition of the Board and its Committee is in accordance with Section 149 of the Companies Act, 2013,
read with Chapter IX: Corporate Governance under RBI” Master Directions on HFCs and Scale Based Regulation
Framework with an appropriate combination of Executive, Non-executive and Independent Directors.

During the year under review, following changes occurred in Directors or Key Managerial Personnel (KMP):

e  Mr. Vishal Pandit was appointed as an Additional Director in the category of Non-Executive Independent
Director with effect from December 5, 2023;

e Mr. Inderjit Walia retired® from the position of Non-Executive Independent Director with effect from March
22, 2024;

e  Mr. Gautam Mago was appointed as a Non-Executive Nominee Director with effect from March 30, 2024;

e Mr. Kartik Srivatsa resigned from the position of Non-Executive Nominee Director with effect from March
30, 2024;

o  Ms. Geeta Mathur was reappointed as an Independent Director of the Company for a second term of further
five years w.e.f. February 27, 2024, till February 26, 2029, by the way of Special Resolution passed on
February 23,2024; and

e  Mr. Nitin Kumar Agrahari was designated as Chief Compliance Officer (CCO) of the Company for a period
of three years from October 1, 2023, to September 30, 2026.

A list of Directors and KMPs as of March 31, 2024, is provided below:

. . Date of
Name Designation DIN/PAN Appointment
Mr. Ashutosh Sharma Managing Director 02582205 27-01-2016
Mr. Sachin Grover Whole Time Director 07387359 27-01-2016
Ms. Geeta Mathur Independent & Woman Director 02139552 27-02-2019
Mr. Vinayak Prabhakar Shenvi Non-Executive Director (Nominee) 00694217 29-12-2020
Mr. Nirav Vinod Mehta Non-Executive Director (Nominee) 07504945 26-02-2020
Mr. Gautam Mago Non-Executive Director (Nominee) 03568682 30-02-2024
Mr. Vishal Pandit Additional Director (Independent) 00121297 05-12-2023
Mr. Rajiv Yashwant Inamdar Non-Executive Director 01295880 10-07-2019
Mr. Bikash Kumar Mishra Chief Financial Officer ASAPM5138R 14-08-2020
Mr. Nitin Kumar Agrahari Company Secretary & Chief Compliance Officer AXIPA3334)] 11-06-2020

Fit and Proper Criteria

3 Retirement on account of completion of second term of five consecutive years as an Independent Director
pursuant to provisions of the Companies Act, 2013.
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Pursuant to the ‘Fit and Proper’ Policy adopted by the Company under the RBI Master Direction for HFCs, 2021,
all the Directors have executed Deeds of Covenants with the Company in the format prescribed under master
directions, and the Company has been receiving the ‘Fit and Proper’ declarations every year from each of Directors
along with other annual disclosures, including independency declarations from Independent Directors. Based on
the declarations and confirmations received in terms of the provisions of Section 164 of the Companies Act, 2013
and the RBI Directions, none of the Directors on the Board of your Company are disqualified from being appointed/
continue to hold directorship in the company.

Board Meetings

The Company had 7 (Seven) Board meetings during the financial year. The Company held a minimum of one board
meeting in every quarter with a gap of not exceeding 120 days between two consecutive board meetings.

The Corporate Governance Report, provided as Annexure “I” to this Board Report, includes details regarding
Directors, the number and dates of Board, Committee and Annual General Meetings, they have attended during the
year.

16. General Meetings

Total Attendance
Numbers of Numb .
Tvpe of Meetin Date of Members '\L;Im (E)rs 0
P g Meeting entitled to embers 8:1/0 thT?J?|
areholdin
atter_1d Attended .
Meeting
8" Annual General Meeting 27/06/2023 14 6 78.92%
1t Extra-ordinary General Meeting for FY 2023-24 31/10/2023 14 7 95.38%
2" Extra-ordinary General Meeting for FY 2023-24 11/01/2024 14 6 78.92%
319 Extra-ordinary General Meeting for FY 2023-24 23/02/2024 14 6 78.92%
4 Extra-ordinary General Meeting for FY 2023-24 13/03/2024 14 6 78.92%

17. Committees of the Board

Our Board of Directors has established several committees, including the Audit Committee, Nomination &
Remuneration Committee, and CSR Committee, to enhance focus and attention on the Company's affairs. Regular
reviews are conducted by the Board to ensure that these committees adhere to corporate governance standards,
including their composition, terms of reference, meeting frequency, and compliance with their respective functions.
The minutes of committee meetings, along with updates, are presented to the Board during its subsequent meetings.
Detailed information regarding the composition and terms of reference of each committee, the Company's Policy
on Directors' appointment and remuneration, and the criteria for determining qualifications, positive attributes, and
independence of Directors are provided in the Corporate Governance Report, attached as Annexure “I” to this
Report.

18. Declaration of Independent Directors

Both Independent Directors of the Company have provided the necessary declaration confirming their
independence in accordance with Section 149(6) of the Companies Act, 2013. They have also affirmed compliance
with Rule 6 of Companies (Appointment and Qualifications of Directors) Rules, 2014, certifying their eligibility
as Independent Directors and confirming that they are not disqualified from continuing in their roles.

19. Separate Meetings of Independent Directors
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During the year under review on February 17, 2024, the Independent Directors held a separate meeting in
accordance with Clause V11 of Schedule 1V to the Companies Act, 2013. This meeting allowed for a comprehensive
review and evaluation of the performance of non-independent directors, the Chairman, and the Board as a whole.

20. Board Evaluation

The Nomination & Remuneration Committee conducted an annual evaluation of the Board's performance, as well
as the performance of individual Directors and Committees. The evaluation was carried out as per the terms of
reference of the Nomination and Remuneration Committee and the Board Evaluation Policy, in line with the
provisions of Section 178 of the Companies Act, 2013. The findings and ratings of the evaluation were shared with
the Board of Directors during a meeting, presented by the Chairman of the Nomination Committee.

21. Directors Responsibility Statement

Pursuant to the provisions of Section 134(5) of the Companies Act 2013, Directors of your Company state and

confirm that:

a) In preparation of the annual financial statements for the financial year ending 31 March 2024, the applicable
accounting standards had been followed along with the proper explanation relating to the material departures
and in compliance with the provisions of the Companies Act 2013;

b) The directors had adopted appropriate accounting policies and applied them consistently and have 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 of 31t March 2024 and of the profit or loss of the company for that period;

c) Proper and sufficient care for the maintenance of adequate accounting records in accordance with the
provisions of this Act for safeguarding the assets of the company and for preventing and detecting fraud and
other irregularities;

d) The directors have prepared the annual accounts on a ‘going concern’ basis;

e) The directors have laid down internal financial controls in the Company that are adequate and are operating
effectively*; and

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

22. Internal Financial Controls / Systems

A comprehensive disclosure regarding the Internal Financial Controls and Systems is provided in the section on
Internal Control Systems and their adequacy, which can be found in the Management Discussion and Analysis
Report attached as Annexure “VI” to this Report.

23. Public Deposits

Your Company has received a Certificate of Registration from the National Housing Bank under Section 29A of
The National Housing Bank Act, 1987, allowing it to operate as a housing finance company without accepting
public deposits. Consequently, the Company neither accepts nor has accepted any public deposits during the year
under review. A Board Resolution regarding this matter was also passed by the Board of Directors during their
meeting held on May 18, 2023, in accordance with the Master Direction.

24. Particulars of Loans, Guarantees or Investments

As per Section 186(11) of the Companies Act, 2013, details regarding loans made, guarantee given, or security
provided by a housing finance company in the ordinary course of its business, are exempted from disclosure in the
Annual Report. The details of loans and investment made by the Company are provided in Note No. 8 & 9 to the
financial statements of the Company for the year ending 31% March 2024.

4This statement is required to be provided for listed companies.
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25. Employees Stock Options Plan (ESOP)

The ESOP 2017 was approved by shareholders on May 25, 2017, authorizing the grant of a total of 20,60,658
Employee Stock Options to eligible employees. Each option allows employees to acquire one fully paid-up Equity
Share, in accordance with ESOP 2017 and relevant regulations. The purpose of this plan is to attract and retain
talent by incentivizing employee performance for the growth of the company.

During the financial year ending on March 31, 2024, amendments to the ESOP 2017 were approved by the
shareholders during their meetings held on January 11, 2024. The purpose of this amendment was to expand the
ESOP Pool from 2,060,658 Employee Stock Options to 2,560,658 (Two million five hundred sixty thousand six
hundred fifty-eight) Employee Stock Options, fulfilling essential purposes like issuing new ESOP to eligible
employees, extending ESOP to new joiners, implementing performance-linked ESOP allocations, and facilitating
long-term performance ESOP allocations. It is important to note that no instances of non-exercising of voting rights
in relation to shares purchased directly by employees under a scheme were recorded during the year.

For further information, please refer to the attached Annexure “III” to this Report, which provides details
regarding the employee stock options under Ummeed's Employees Stock Option Plan 2017 ("ESOP 2017" or
"Plan"), as per the provisions of Rule 12(9) and 16(4) of the Companies (Share Capital and Debentures) Rules,
2014, as of March 31, 2024.

26. Human Resource, Particulars of Employees and Related Disclosures

As of March 31, 2024, our company employed 1245 individuals, with a commitment to gender-agnostic
recruitment, prioritizing gender diversity in leadership, adhering to social and environmental laws, providing fair
compensation, and ensuring a safe work environment. For further details on human resources and industrial
relations, including additional employment figures, please refer to the Management Discussion and Analysis Report
attached as Annexure “VI” to this Report.

27. Directors’ Remuneration

As a private limited company, the Company is not required to disclose particulars under Section 197 of the
Companies Act, 2013, read with the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014. Details of all pecuniary relationships or transactions, including remuneration and sitting fees paid to Non-
Executive Directors, Key Managerial Personnel (KMP), and Executive Directors, can be found in the Corporate
Governance Report enclosed as Annexure “I” to this report, in the annual return in Form MGT-7 available on the
Company's website at https://Jummeedhfc.com/en/regulatory-disclosures, and in the financial statements enclosed
with this report.

28. Related Party Transactions

The Company has a Related Party Transactions Policy in accordance with applicable laws and regulatory directions.
The policy can be found in Annexure “IV” and on the Company's website at
https://lummeedhfc.com/en/regulatory-disclosures, as required by the Reserve Bank's Master Direction - Non-
Banking Financial Company - Housing Finance Company (Reserve Bank) Directions, 2021. The transactions with
related parties during the year were conducted in an ordinary course of business and at arm's length prices, as per
the provisions of Section 2(76) read with Section 188 of the Companies Act, 2013. Relevant details can be found
in the notes forming part of the financial statements enclosed with this report.

29. Subsidiaries, Joint Ventures and Associate Companies

Your Company does not have any joint venture, associate company or subsidiary company as on March 31, 2024.
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30. ESG Activities and Reporting

Ummeed integrates Environmental, Social, and Governance (ESG) principles deeply into its core operations,
embedding them across all facets of our business rather than treating them as standalone practices. Our overarching
ESG principles guide our approach, ensuring adherence to high standards of sustainability and ethical practices.
We have established an Environmental and Social Management System (ESMS) to systematically assess, manage,
and monitor ESG risks and opportunities. This framework ensures alignment with regulatory requirements and
stakeholder expectations, fostering transparency and accountability throughout our operations. During the reporting
period, we prioritized ESG considerations and compliances, focusing on environmental stewardship, social
responsibility, and robust governance. Our ESG initiatives are aligned with the IFC Performance Standards on
Environmental and Social Sustainability. Our ESMS Support Group, comprising the CHRO, CFO, and CCO,
spearheads the implementation of the Environmental and Social Management System (ESMS), reporting directly
to the CSR Committee.

Key ESG Impacts

We play a pivotal role for our customers by providing long-term home loans, improving water and sanitation access,
helping first-time home buyers avail government subsidies, and enhancing their quality of life. Our financing
primarily involves housing loans, which carry minimal environmental and social risks. However, improving access
to water and sanitation positively impacts our customers' lives. For housing loans, we obtain legal, technical, and
valuation reports from independent third parties to ensure clear legal titles and compliance with construction
regulations. We enforce clauses against forced or child labour in our loan agreements with customers.

Employee Satisfaction, Feedback, and Labor Compliance

Our employees receive remuneration above the daily wage rates set by the government, along with incentives,
bonuses, and retirement benefits such as PF and health insurance. We ensure compliance with labour laws through
expert consultants and technical solutions. Key initiatives include:
o Implementation of a policy to address employee grievances, supported by an Al-based tool, “Amber,” for
continuous feedback to senior executives.
e A dedicated help desk and email for reporting serious concerns.
e Policies to report misconduct, with regular training sessions.

Woman Empowerment and Social Initiatives

We are dedicated to promoting gender equality in homeownership. To achieve this, we ensure that women are
included as co-homeowners. As a result of our efforts, over 98% of our customers have women involved as either
the main applicant or a co-applicant. Additionally, more than 52% of our customers have female property owners.
A significant portion of our customers has experienced improved water and sanitation facilities.

Through our CSR activities, we have promoted primary education for girls through Community-Based Learning
Centres and provided school education for underprivileged children up to the 12" grade through Vidya School,
Gurugram. We also support family home sponsorship for one home covering eight orphaned children in Bhimtal
Village, Uttarakhand. Additionally, through Project Prakash in partnership with Rotary and Dr. Shroff Charitable
Eye Hospital (SCEH), we work to prevent vision impairments and blindness. Furthermore, we promote financial
literacy, welfare for disadvantaged children and women, and conduct medical camps in rural areas in Hyderabad,
Telangana.

Customer Feedback and Grievance Redressal
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Our customer satisfaction index is around 80 percentiles, based on independent surveys. The Board regularly
reviews compliance with the Fair Practice Code. We have implemented a CRM system by Synoriq for tracking and
resolving customer queries. Our grievance redressal mechanism ensures timely resolution of complaints, with an
escalation matrix monitored by a dedicated Team Leader. In conclusion, our commitment to ESG principles is
reflected in our comprehensive strategies and initiatives that promote sustainability, social responsibility, and
ethical governance, ensuring a positive impact on our customers, employees, and the broader community.

31. Corporate Social Responsibility

We have implemented a CSR Policy in compliance with section 135(1) of the Companies Act, 2013 and Companies
(Corporate Social Responsibility Policy) Rules, 2014. The policy, approved by the Board, focuses on quality
education, healthcare infrastructure, sports promotion, and environmental protection. Details of the CSR
Committee can be found in the Corporate Governance Report annexed to this report. The complete CSR Policy is
available on our website at https://www.ummeedhfc.com/company-policies. For a comprehensive overview of the
CSR activities undertaken during the year, please refer to the annual report on CSR activities as annexed with this
report at Annexure “II”.

32. Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo

Conservation of Energy: Information on Conservation of energy as prescribed under Section 134(3)(m) of the
Companies Act, 2013, read with the Companies (Accounts) Rules, 2014 is not applicable, since your Company is
engaged in the business of providing home loans and do not engage in any kind of manufacturing or producing
activities hence no annexure forms part of this report.

Technology Absorption: The management of our company actively keeps pace with technological advancements
in the housing finance industry. We have adopted state-of-the-art transaction, billing, and accounting systems, as
well as robust risk management solutions. In the past year, we have successfully implemented various technological
enhancements to improve the customer experience and streamline our processes. These include launch of the
customer mobile app, which enable customers to conveniently access and manage their loan details, make overdue
payments, and generate service requests; development of a mobile app for our Distribution Partners; establishment
of a robust disaster recovery (DR) setup and implementation of the IT service management (ITSM) tool and the IT
asset management module developed by Zoho.

Additionally, we have embraced technology in our HR practices, such as the implementation of an improved HRMS
platform (PeopleStrong), the development of a comprehensive Learning Management System (LMS) platform with
a digital Library to foster a culture of continues self-learning and professional growth, and the launch of Amber, an
Al-based employee conversational bot, aims to facilitate fair and real-time feedback from all our employees.

Foreign Exchange Earnings and Outgo: Foreign exchange Earnings and Outgo for the period under review was
as follows:

a) Earnings: Nil

b) Outgo: INR 10.31 Lakhs

33. Risk Management

At Ummeed, effective risk management is ingrained in our operations and serves as a fundamental pillar of our
business strategy. Our Risk Management Committee (RMC), consisting of two Executive Directors and CXO-level
staff, played a pivotal role during FY?24, while holding regular monthly meetings with senior management to
address emerging risks and ensure robust risk governance.

RMC reports directly to the Board, and during FY24, the management had provided comprehensive disclosures on
our progressive risk management systems periodically to the Board, as mandated by Paragraph 53.1.a of RBI's
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Master Directions on HFCs, 2021. In addition to a broad focus on risk management, the RMC placed specific
emphasis on liquidity risk management. They diligently oversaw our resources to ensure the prudent fulfilment of
obligations. Our unwavering commitment to effective risk management safeguards our business and protects the
interests of our stakeholders. We continuously enhance our practices to mitigate risks and drive sustainable growth.
For a more detailed insight into our risk management approach, kindly refer to the attached Management Discussion
and Analysis Report at Annexure “VI”,

34. Vigil Mechanism/ Whistle Blower Policy

In accordance with Rule 7 of the Companies (Meetings of Board and its Powers) Rules, 2014, along with Section
177(10) of the Companies Act, 2013, and the provisions of RBI's Master Directions on HFCs, 2021, your Company
implemented a Whistleblower Policy ("the Policy"). This Policy serves as a vigilant mechanism for employees to
raise concerns regarding violations of the Code of Conduct, legal or regulatory requirements, and incorrect or
misrepresented financial statements and reports.

The Audit Committee monitors the effective functioning of the vigil mechanism, and all employees have direct
access to the committee. To ensure transparency, the Policy is available on the company website at
https://www.ummeedhfc.com/company-policies.

35. Significant and Material Orders Passed

During the year under review and till the date of this report, there were no significant and/or material orders passed
by the regulators, courts or tribunals, impacting the going concern status and future operations of your Company.

36. Penalty levied by NHB/RBI or other Regulators

There was no penalty levied or strictures imposed on the Company by the RBI, NHB, SEBI, Stock Exchanges, or
any statutory authority, on any matter related to capital markets, during the last three financial years.

37. Audit & Auditors
a) Statutory Audit

M/s. Agiwal & Associates, Chartered Accountants (Firm registration no.: 000181N), has been appointed as the
Statutory Auditor of the Company in compliance with Section 139 of the Companies Act, 2013, the Companies
(Audit and Auditors) Rules, 2014, and RBI's Guidelines for Appointment of Statutory Auditors dated April 27,
2021 (RBI Guidelines). The shareholders approved their appointment at the Annual General Meeting for a
consecutive term of three financial years, ending on March 31, 2024. During FY 2024, M/s. Agiwal & Associates
conducted the statutory audit and issued an unmodified opinion in the Auditors' Report for the audited financial
results of the quarter and year ended March 31, 2024. The audit report and financial statements are enclosed with
this report. The Statutory Auditors had confirmed their independence as required by the Companies Act, 2013, and
provided the eligibility certificate in Form B, along with the necessary information, for conducting the statutory
audit for FY2024.

As the tenure of the current statutory auditors concludes at the upcoming annual general meeting, the Board
recommends the appointment of a new chartered accountant firm eligible under RBI Guidelines to the shareholders
of the Company.

b) Statutory Auditor’s Report

The Statutory Auditors' Report, along with the accompanying notes to the accounts, is self-explanatory and requires
no further comments or elaborations under Section 134 of the Companies Act, 2013. The Statutory Auditors have
not issued any adverse comments, modifications, qualifications, reservations, or adverse remarks, in their report on
the financial statements for FY2024.
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c) Fraud Reporting

The Statutory Auditors have not reported any instances of fraud to the Audit Committee or the Board of Directors
under Section 143(12) of the Companies Act, 2013, in accordance with Rule 13 of the Companies (Audit and
Auditors) Rules, 2014.

During the financial year 2023-24, the Company identified a total of 10 loan accounts of borrowers with a collective
loan balance of INR 1.43 crore, outstanding as of March 31, 2024, as ‘fraud’ and promptly reported to the NHB
within the regulatory timeline in accordance with paragraph 3.1.9 of the Master Direction — Non-Banking Financial
Company — Housing Finance Company (Reserve Bank) Directions, 2021, dated February 17, 2021, along with

Chapter VI of RBI’s Master Direction - Monitoring of Frauds in NBFCs (Reserve Bank) Directions, 2016, dated
September 29, 2016.

d) Cost Records and Cost Audit

The Company being a housing finance company, is not required to maintain cost records or undergo cost audit as
per the provisions of Section 148(1) of the Companies Act, 2013, as it is not applicable to its business activities.

e) Secretarial Audit
M/s. Navneet K Arora & Co. LLP, Practicing Company Secretary, has been appointed as the Secretarial Auditor
in compliance with Section 204 of the Companies Act, 2013. The Secretarial Auditor's report, attached as
Annexure “V”, contains no qualifications, reservations, or adverse remarks.

f) Internal Audit
The Company has a well-aligned internal audit system, tailored to its size and business needs, with a defined scope,
functioning, periodicity, and methodology approved by the Audit Committee. The board-appointed Internal
Auditor conducts comprehensive audits of our operations and records. Regular reports, including management's
actions to address identified deficiencies, are submitted to the Audit Committee. Detailed disclosure on the Internal
Audit can be found in the Management Discussion and Analysis Report, provided as Annexure “VI” to this Report.
38. Secretarial Standards

The Company has complied with the relevant provisions of all applicable Secretarial Standards issued by the
Institute of Company Secretaries of India.

39. Corporate Insolvency Resolution Process initiated under the Insolvency and Bankruptcy Code, 2016

During the year under review, there was no application filed by or against the Company for corporate insolvency
process under IBC before the NCLT.

40. One-Time Settlement with any Bank or Financial Institution
No instances of one-time settlements with any bank or financial institution were recorded.

41. Annual Return

In compliance with Section 134(3)(a) and Section 92(3) of the Companies Act, 2013, and Rule 12 of the Companies
(Management and Administration) Rules, 2014, the Annual Return (Form MGT-7) for the financial year ended
March 31, 2024, is accessible on the Company's website and can be found at https://ummeedhfc.com/en/regulatory-
disclosures.



https://ummeedhfc.com/en/regulatory-disclosures
https://ummeedhfc.com/en/regulatory-disclosures

UMMEED

HOUSING FINANCE

We bring your dreams to life

42. Regulatory and Statutory Compliances

The Company operates under the supervision and regulation of various statutory bodies, such as the MCA, RBI,
NHB, and IRDAI. To ensure compliance, the Board of Directors received regular updates on circulars, notifications,
guidelines, and directions issued by these regulatory authorities. The Company has diligently followed all
applicable circulars, notifications, and guidelines. Furthermore, your Company is fully compliant with the relevant
provisions of the Companies Act, 2013, and the corresponding rules, including Secretarial Standards, as well as
other applicable statutory requirements.

43. Disclosures under Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 and Rules thereunder

Ummeed maintains a zero-tolerance policy towards sexual harassment in the workplace and strictly adheres to the
Sexual Harassment of Women at Workplace (Prevention, Prohibition, and Redressal) Act, 2013 ("POSH") and its
rules. We have established an Internal Complaints Committee (ICC) comprising members as required by law to
oversee compliance with POSH and related regulations. The names and contact details of ICC members are
prominently displayed on notice boards at all our offices/branches. Regarding statutory disclosures under POSH,
we are pleased to share the following details:

e Number of cases reported during the year: Nil
o Number of cases closed during the year: Nil
e Numbers of cases open as on March 31, 2024: Nil

44. Disclosures under NHB Act, 1987, RBI Master Directions, 2021 and Scale Based Regulatory
Framework

e Our Company is fully compliant with all the applicable provisions under Directions, Guidelines, and
Circulars issued by RBI/ NHB, as well as of the NHB Act, 1987.

e AsaNon-Deposit taking HFC, we have passed a Board Resolution to not to hold or accept Public Deposits,
and therefore, we are not required to make disclosures as per Para 44.1 and 44.2 of the Housing Finance
Company (Reserve Bank) Directions, 2021.

e We have provided relevant disclosures as required under Paragraph 16 of the HFC (Reserve Bank)
Directions, 2021, as well as per circulars issued under the Scale based Regulatory Framework of the
Reserve Bank of India, in the attached financial statements.

e The Board of Directors regularly reviews compliance under all the applicable provisions under Directions,
Guidelines, and Circulars issued by RBI/ NHB, including the Fair Practices Code, Corporate Governance,
Progressive Risk Management System, and the functioning of the grievance redressal mechanism at
different management levels.

e Management Discussion and Analysis Report forming part of the Annual Report to the Shareholders, has
been attached as part of this report as Annexure “VI”.

45.  Listing with Stock Exchange
The Company complied with all listing obligations and disclosure requirements prescribed under SEBI LODR,
2015, as well as those mandated by BSE, where its only debentures were listed, and redeemed in the first month of

the preceding fiscal year. Furthermore, the Company diligently fulfilled all its obligations by promptly paying
annual listing fees, thereby ensuring continued adherence to regulatory mandates.
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The Board of Directors acknowledges the invaluable support and contributions rendered by all stakeholders,
encompassing shareholders, customers, lenders, bankers, and employees, throughout the Company's successful
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journey. Additionally, the Board expresses sincere appreciation for the cooperation and assistance extended by
supervisory and regulatory bodies, Debenture Trustees, and Rating Agencies. The Board of Directors also places

on record its sincere appreciation for the commitment and hard work put in by the Management and the employees
of the Company for an excellent year of performance.

For and on behalf of the Board of Directors of
Ummeed Housing Finance Private Limited

Sd/- Sd/-

Ashutosh Sharma Sachin Grover

Managing Director Executive Director Date: June 05, 2024

(DIN: 02582205) (DIN: 07387359) Place: Gurugram, Haryana
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Annexure - “1”

Corporate Governance Report
Financial Year 2023-24

Corporate Governance is the system through which companies are governed and controlled by
management under the direction and supervision of the Board, with the best interests of all stakeholders
in mind. It encompasses more than mere compliance with laws, rules, and regulations. It involves the
application of best management practices and adherence to the highest ethical principles in all business
dealings, with the aim of achieving the company's objectives, enhancing stakeholder value, and fulfilling
social responsibilities.

At Ummeed, our Board provides strategic input on basic governance issues and carries out supervision
through its committees, to maintain proper controls, strengthen accountability and integrity, with greater
emphasis on transparency. Further, in accordance with Para 53.1.b of RBI's Master Direction on HFCs,
the Board of Directors receives periodic updates regarding compliance with corporate governance
standards. These updates also include detailed information on the composition of various committees,
their roles and functions, the duration of meetings, and the coverage of compliance review functions.
The purpose of providing this information is to ensure that the Board has a comprehensive understanding
of our adherence to corporate governance practices. It allows for regular review and oversight, enabling
the Board to make informed decisions in line with regulatory requirements and best practices.

In compliance with the RBI Circular dated April 19, 2022, on "Disclosures in Financial Statements -
Notes to Accounts of NBFCs," and with the objective of meeting the specified disclosure requirements
outlined in Paragraph C of Schedule V of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, to the extent applicable to our company, we present the following report on Corporate
Governance:

COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE

Our corporate governance philosophy is rooted in ethics, transparency, and accountability. We prioritize
the best interests of all stakeholders and adhere to the highest standards to create sustainable value. Our
Board of Directors provides strategic guidance and oversight, and we evaluate performance to ensure an
effective governance structure. We emphasize avoiding conflicts of interest, appointing auditors with
integrity, and maintaining a comprehensive Code of Conduct. Transparency, compliance, and continuous
improvement are central to our approach. At Ummeed, we believe strong corporate governance is crucial
for our success, stakeholder trust, and long-term value creation.

1. BOARD
Composition of Board

The Board consists of total 8 (eight) Directors, which comprises of 2 (two) Executive Directors, 4
(four) Non-Executive Directors and 2 (two) Independent Directors including 1 (one) Woman
Independent Director. They all have with them considerable experience in their respective fields.
The Chairman of the Board is an Executive Director.

The composition, category, remuneration, etc. of Directors on the Board, are as follows:
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S. Name of | Director | Capacity/ DIN No. of Number of Remuneration (Rs. in
No. | Director Since Category other Board Meetings Lakhs) No. of
(IElfe;l:utive/ E!Srﬁicm Held | Attended |Salary Sitting | Commi | shares held
ps and Fee -ssion in, and
Non- .
Executive/ other .convertlble
Chairman/ Co_mpen— mstru.ments
Promoter sation held in the
. NBFC
Nominee/
Independent)

1 Mr. 27-01- Managing 02582205 - 7 6 238.83 - - 89,92,172
Ashutosh 2016 /Executive Equity
Sharma Director; & Shares,

Chairman 16,24,475
OCRPS and
72,014
CCPS

2 Mr. Sachin | 27-01- Whole Time / | 07387359 - 7 7 147.82 - - 2,54,183

Grover 2016 Executive Equity
Director Shares and

1,78,965

OCRPS

3 Mr. Vishal | 05-12- Additional 00121297 - 4 4 - 3.00 -
Pandit 2023 Director

(Independent)

4 Ms. Geeta | 27-02- Independent & | 02139552 12 7 7 - - -

Mathur 2019 Woman 14.00
Director

5 Mr. 29-12- Non- 00694217 1 7 6 - - - -
Vinayak 2020 Executive
Prabhakar Director
Shenvi (Nominee of

CX AIF &
Thyme, Equity
Investor)

6 Mr. 30-03- Non- 03568682 3 - - - - - -
Gautam 2024 Executive
Mago Director

(Nominee of
A91 Emerging
Fund 1l LLP,
Equity
Investor)

7 Mr. Nirav | 26-02- Non- 07504945 4 7 4 - - - -
Vinod 2020 Executive
Mehta Director

(Nominee  of
NHPEA,
Equity
Investor)

8 Mr. Rajiv | 10-07- Non- 01295880 - 7 7 - 5.75 - -
Yashwant | 2019 Executive
Inamdar Director
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9 Mr. Inderjit | 23-03- Independent 01812849 1 7 7 - 16.55 - -
Walia® 2018 Director
10 Mr. Kartik | 27-02- Nominee 03559152 11 7 3 - - - -
Srivatsa® 2019 Director
(Nominee of
LightRock,
Equity
Investor)

Details of change in composition of the Board during the current (up to the date of this report) and
previous financial year:

S. Name of Director | Capacity Nature of change Effective
No. (i.e., Executive/ Non-Executive/ (resignation, date
Chairman/ Promoter nominee/ appointment)
Independent)
1 Mr. Vishal Pandit | Additional Director (Independent) Appointment’ December 5, 2023
2 Mr. Inderjit Walia | Independent Director Cessation® March 22, 2024
3 Mr. Gautam Mago | Non-Executive Nominee Director Appointment® March 30, 2024
4 Mr. Kartik Srivatsa | Non-Executive Nominee Director Resignation®® March 30, 2024
5 Ms. Geeta Mathur | Independent Director Reappointment!! February 27, 2024

No Independent Director resigned before the expiry of their term, and none of the directors of the company
have any inter-se relationships or are related to each other.

Board Meetings:

The Board conducts regular meetings to discuss and make decisions regarding business strategies,
policies, and review the Company's financial performance. Prior to each Board Meeting, a notice is
provided to all Directors. The agenda, along with relevant notes and other necessary information, is
shared in advance with each Director. In exceptional cases, these materials may be presented at the
meeting, ensuring the Board is equipped with timely and informed information to make effective
decisions.

5 Cessation of office of Mr. Inderjit Walia of Non-Executive Independent Director with effect from March 22,
2024, due to completion of his second term of five consecutive years pursuant to provisions of the
Companies Act, 2013.

8 Mr. Kartik Srivatsa resigned from the position of Non-Executive Nominee Director with effect from March
30, 2024.

7 Mr. Vishal Pandit was appointed as an Additional Director in the category of Non-Executive Independent
Director with effect from December 5, 2023.

8 Cessation of office of Mr. Inderjit Walia of Non-Executive Independent Director with effect from March 22,
2024, due to completion of his second term of five consecutive years pursuant to provisions of the
Companies Act, 2013.

9 Mr. Gautam Mago was appointed as a Non-Executive Nominee Director with effect from March 30, 2024,
nominated by A91 Emerging Fund Il LLP.

10 Mr. Kartik Srivatsa resigned from the position of Non-Executive Nominee Director with effect from March
30, 2024.

"Ms. Geeta Mathur was reappointed as an Independent Director of the Company for a second term of
further five years w.e.f. February 27, 2024, till February 26, 2029, by the way of Special Resolution passed
on February 23, 2024.
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In FY2023-24, the Board held a total of 7 meetings. The Company ensured that a minimum of one
Board Meeting took place in each quarter, with no more than 120 days between consecutive meetings.
Details of the meetings, including the number and dates of the meetings, are as follows:

Attendance
S. No. of Meeting Date of meeting TO:EL I\éc;tgfolfj:\;lzztgrr]sgon No. of Directors 9% Of

attended Attendance
01/2023-24 18/05/2023 8 7 87.5%
02/2023-24 23/06/2023 8 7 87.5%
03/2023-24 22/09/2023 8 7 87.5%
04/2023-24 05/12/2023 9 9 100%
05/2023-24 19/02/2024 9 7 71.77%
06/2023-24 11/03/2024 9 6 66.66%
07/2023-24 15/03/2024 9 8 88.88%

The details of attendance of the Directors at Board Meetings and at the last AGM held during FY 2023-
24 are given below:

Name of the Directors Board Meetings AGM
No. of Meetings No. of % Of Attendance
which director was Meetings Attendance
entitled to attend Attended
Mr. Ashutosh Sharma 7 6 85.71% Yes
Mr. Sachin Grover 7 7 100.00% Yes
Mr. Inderjit Walia 7 7 100.00% Yes
Ms. Geeta Mathur 7 7 100.00% -
Mr. Vinayak Prabhakar Shenvi 7 6 85.71% -
Mr. Kartik Srivatsa 7 3 42.86% -
Mr. Nirav Vinod Mehta 7 4 57.14% -
Mr. Rajiv Yashwant Inamdar 7 7 100.00% -
Mr. Vishal Pandit 4 4 100.00% -
Mr. Gautam Mago 0 0 0.00% -

Below table is providing attendance of Director in each meeting:

. Board Meeting No.

Name of Director It ond 31 a0 o e —n
Mr. Ashutosh Sharma Y Y Y Y Y - Y
Mr. Sachin Grover Y Y Y Y Y Y Y
Mr. Inderjit Walia Y Y Y Y Y Y Y
Ms. Geeta Mathur Y Y Y Y Y Y Y
Mr. Vinayak Prabhakar Shenvi Y Y Y Y - Y Y
Mr. Kartik Srivatsa Y - Y Y - - -
Mr. Nirav Vinod Mehta - Y - Y Y - Y
Mr. Rajiv Yashwant Inamdar Y Y Y Y Y Y Y
Mr Vishal Pandit NEA NEA NEA Y Y Y Y
Mr. Gautam Mago NEA NEA NEA NEA NEA NEA NEA

*NEA- Not entitled to attend as appointed on a later date.

It is important to note that there is no relationship between the Directors of the Company. They function
independently and make decisions based on their individual expertise and responsibilities. As of the
date of this report, none of the Non-Executive Directors hold any shares or convertible instruments in
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the Company. They do not have any direct financial interest other than receiving sitting fee wherever
applicable.

2. AUDIT COMMITTEE

Audit Committee is constituted with desired composition, powers, functions and duties as laid down
in Section 177 of the Companies Act, 2013. Audit Committee meets at least on a quarterly basis. The
Audit Committee of the Board operates in strict adherence to the relevant provisions of applicable
regulatory frameworks, directions, and the specified terms of reference established by the Board. The
committee holds the responsibility of overseeing all types of audits, including statutory, secretarial,
internal, and information security audits, as well as any other audits required by regulatory directions
or guidelines.

As part of its mandate, the committee regularly conducts comprehensive reviews and examinations
of various reports and processes. This includes thorough assessments of audit and inspection reports,
compliance reports, borrowing covenant compliance reports, and investment concentration. These
reviews are conducted to ensure strict adherence to established standards and regulations in these
areas. Additionally, the committee actively monitors and oversees compliance reporting, internal
audit reports, and engages in discussions with the Statutory Auditors on a quarterly basis regarding
statutory audit observations.

Furthermore, the committee evaluates the sufficiency and effectiveness of systems required for
internal control, including financial reporting and financial controls. It ensures that critical and
significant internal systems and processes undergo an Information System Audit conducted by a
Certified Information System Auditor (CISA) at least once every two years. This audit aims to assess
operational risks faced by the company and ensure the robustness of its internal control systems.

The Audit Committee meets regularly, and not less than one meeting is held every quarter. The Audit
Committee met 5 (Five) times during FY 2023-24 i.e., on 18/05/2023, 22/06/2023, 21/09/2023,
04/12/2023 and 14/03/2024.

The attendance status of the Members at these meetings is provided in the table given below.
Presently, the Audit Committee of the Company comprises of following members:

S. Name of Member of | Capacity Number of Meetings| No. of
No. | Director Committee | (i.e., Executive/ Non-| of the Committee shares
since Executive/ Chairman/ held in the
Promoter  nominee/ HFC
Independent)
Held Attended
1 | Ms. Geeta Mathur | 27/02/2019 | Chairperson?? 5 5 -
2 | Mr. Inderjit Walia | 15/05/2018 | Independent 5 5 -
3 | Mr. Kartik Srivatsa | 27/02/2019 | Independent 5 4 -

All recommendations made by the Committee during the year were accepted by the Board.

3. NOMINATION AND REMUNERATION COMMITTEE

2 Chairman/Chairperson of the Audit Committee is being elected every time during the meeting.
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The Nomination and Remuneration Committee (NRC) plays a pivotal role in supporting the Board
of Directors in fulfilling their governance and supervisory responsibilities concerning human
resource management and compensation. The committee's primary function is to review and provide
recommendations, as necessary, to the Board on matters such as human resource policies, incentive
plans for employees, performance evaluations, feedback mechanisms, employee satisfaction, and
development initiatives.

Additionally, the NRC assists in managing the nomination and remuneration processes for Board
members, including Independent Directors. When evaluating the appointment or reappointment of a
director, the committee ensures several important considerations are taken into account.

Firstly, it verifies that there are no conflicts of interest that could compromise the independence of
the Director. This is crucial to safeguard their objectivity and protect against potential threats to their
independence. Secondly, the committee ensures that the proposed appointee meets the "fit and
proper" standards, which involve assessing their qualifications, experience, and integrity. Lastly, the
committee confirms that the proposed appointee is not disqualified, according to the relevant laws or
regulatory directives, from serving as a director of the company.

In summary, the NRC provides invaluable assistance to the Board by reviewing and recommending
human resource policies, compensation plans, and performance evaluation processes including board
evaluation process. The committee also oversees the nomination and remuneration of Board
members, ensuring their independence, compliance, and suitability for the role.

During the year under review, NRC met 3 (three) times on 14/06/2023, 11/09/2023 and 19/02/2024.
All recommendations made by the Committee to the Board during the year were accepted by the
Board of Directors. This Committee presently comprises of following members:

S. Name of Member of | Capacity Number of Meetings| No. of
No. | Director Committee (ie., Executive/ | of the Committee shares
since Non-Executive/ held in the
Chairman/ HFC
Promoter
nominee/ Held Attended
Independent)
1 | Mr. Inderjit Walia 15/05/2018 | Chairman 3 3 -
2 | Ms. Geeta Mathur 27/02/2019 Member 3 2 -
3 | Mr. Nirav Mehta 11/03/2020 Member 3 3 -
4 | Mr. Ashutosh Sharma | 15-05-2018 Member 3 3 89,92,172
Equity,
16,24,475
OCRPS
and 72,014
CCPS

Our company has formulated a Nomination and Remuneration (NRC) Policy, which has been
approved by the Board in accordance with the provisions of Section 178 of the Companies Act, 2013.
The policy takes into consideration the applicable rules, including the Reserve Bank's Master
Directions of 2021 for HFCs issued on February 17, 2021, and RBI's Circular dated April 29, 2022,
on Guidelines on Compensation of Key Managerial Personnel (KMP) and Senior Management in
NBFCs ("RBI Guidelines").

During the year under review, the Company amended the Nomination and Remuneration (NRC)
Policy, to incorporate provisions related to malus, clawback, retention period and risk alignment of
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compensation, in line with the RBI “Guidelines on Compensation of Key Managerial Personnel
(KMP) and Senior Management in NBFCs" (“RBI Guidelines™) under the Scale Based Regulatory
(SBR) framework, which took effect on April 01, 2023.

The salient features of the NRC Policy are as follows:

e The policy adheres to the Companies Act, 2013, RBI Directions and Guidelines, and applicable
rules.

e It aims for reasonable and transparent remuneration, performance-based rewards, alignment
with company interests, diverse leadership, and appropriate pay structures.

e The policy covers Directors, Key Managerial Personnel, Senior Management, and other
identified employees.

o The NRC oversees hiring, compensation, policy formulation, and avoiding conflicts of interest.

e The NRC selects candidates based on integrity, qualifications, and fit and proper criteria, and
ensures succession planning.

o Remuneration is tied to performance, with fixed and variable components, including salary,
perquisites, incentives, and bonuses. Malus and Clawback related provisions are also there.

e Providing Malus/clawback provisions

The Nomination & Remuneration Policy of the Company is hosted on Company’s website at
https://lummeedhfc.com/en/company-policies.

CORPORATE SOCIAL RESPONSIBLITY COMMITTEE

The company's commitment to making a positive impact on society is reflected in its CSR initiatives.
It has formulated a CSR Policy in compliance with the Companies Act, 2013 and Companies (CSR
Policy) Rules, 2014. This policy serves as a guide for the company to fulfil its responsibility as a
good corporate citizen and outlines the guidelines and mechanisms for implementing socially
beneficial programs that contribute to the welfare and sustainable development of the community.

The Board had constituted the Corporate Social Responsibility (CSR) Committee with the following
terms of references:
e Formulating and recommending a CSR Policy that outlines the specific activities to be
undertaken by the company, as mandated in Schedule VII of the Companies Act, 2013.
¢ Recommending CSR expenditure to the Board.
e Monitoring the implementation, reviewing and reassessing of CSR Policy.
o Establishing a transparent monitoring system to track the progress and implementation of
CSR programs, or activities undertaken by the company.
o The committee collaborates with external agencies or entities to execute CSR programs in
line with the CSR Policy and reviews their performance periodically.
e The committee may delegate specific responsibilities to subcommittees or individuals when
appropriate and necessary.
e The committee provides regular reports to the Board, updating them on the progress,
initiatives, and outcomes of CSR activities.

During FY 2023-24, the CSR Committee held its meetings on 14/06/2023 and 25/08/2023, and all
the recommendations made by the Committee to the Board during the year were accepted by the
Board of Directors. This Committee presently comprises of the following members:
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S. Name of Member of | Capacity Number of Meetings| No. of
NO. | Director Committee | (i.e., Executive/ | of the Committee shares
since Non-Executive/ held in the
Chairman/ HFC
Promoter
nominee/ Held Attended
Independent)
1 Mr. Rajiv Yashwant | 14/08/2020 . -
Chairman 2
Inamdar
2 Mr. Inderjit Walia 14/08/2020 Member 2 -
3 Mr. Ashutosh Sharma | 14-08-2020 Member 2 89,92,172
Equity,
16,24,475
OCRPS
and 72,014
CCPS

The

CSR policy of the

Company may be accessed on the

https://lummeedhfc.com/en/company-policies.

OTHER COMMITTEES

Company’s website at

The Company has constituted various Committees as per the requirement under Reserve Bank’
Master Directions of 2021 on HFCs, as amended from time to time. These Committees meet time to
time as per requirement and predefined periodicity, minimum number of meetings or prescribed
frequency as per applicable laws or RBI Directions / Guidelines.

The list of the Committees and their members as on 31 March 2024 as follows:

Committee | Composition Terms of | Periodicity | Compliance with
References of meetings | coverage and review
function
Risk (@) Mr. Ashutosh Sharma, MD & | RMC is | Monthly The committee
Management Chairman responsible  for discusses and
Committee | (b) Mr. Sachin Grover, WTD evaluating  and recommends  various
(RMC) (c) Mr. Bikash Kumar Mishra, | managing  the ways to  manage
CFO o . overall risks faced integrated risks on a
(d) Mr. Mahesh Adhikari, National by the Company, monthly  basis  and
Credit Head . including reviews action plans
() Mr. Alok Prasad, Senior liquidity risk bmitted b
Consultant quidity risk. submitte y
management.
Asset (@) Mr. Ashutosh Sharma, MD & | The ALCO | Monthly Members of ALCO
Liability Chairman ensures adherence meet monthly to review
Management | (0) Mr. Sachin Grover, WTD to the  risk debt position, strategy,
Committee | (6) Mr. Alok Prasad, Senior | tolerance/limits liquidity risk
(ALCO) Consultant _ set by the Board management, and ALM
(d) Mr. Bikash Kumar Mishra, and implements positioning.
CFO the liquidity risk
management
strategy.
Internal (@) Ms. Vineeta Kaur, Presiding | The Company has | Event based | No incidents requiring
Complaint Officer (Head — Treasury) instituted the reporting to  the
Committee | (b) Ms. Geeta Mathur, | Internal committee were
Independent Director Complaints recorded so far. The
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(c) Ms. Sonia Gaba, Executive | Committee  for ICC monitors employee
Assistant and Office Manager | redressal of sexual training and
(d) Mr. Sharig Khan, Head - | harassment compliance with the
Product _ complaints  and Sexual Harassment of
() E:AIEO Bikash Kumar Mishra, | ensyring — timely Women at Workplace
(f) Mr. Vikas Khandelwal, State treatrrI\e.n t of such Act, 2013.
Business Head complaints.
(9) Mr. Suraj PS Bhandari, State
Business Head
(h) Mr. Salamrit Virk, External
Member
Customer (@) Mr. Sachin Grover, WTD & | The  committee | Monthly The committee meets
Service and Chairman monitors and monthly to  review
Grievance (b) Mr. Sandeep Verma, Grievance | reviews the customer  complaints,
Redressal Redressal Officer and Head — | company's service requests, and
Committee Operations processes on escalations to
(c) Mr. Shariq Khan, Head - customer service regulatory or judicial
(d) lli/zg.du\(;teena Mishra, Lead — and grievance authorities.
Customer Service redressal.
Wilful (@ Mr. Sachin Grover, WTD & | The identification | Eventbased | The committee meets
Defaulter Chairman committee periodically, at least
Identification | (0) Mr. Sharig Khan, Head - | examines  and once a quarter, to
Committee Product ) concludes cases of review cases that may
(c) Mr. Sandeep Verma, Grievance | ijfyl default and qualify —as  wilful
(F;;(irr:isgrl]sOfflcer and Head — issues Show default.
Cause Notices to
concerned
borrowers.
Wilful (@) Mr. Ashutosh Sharma, MD & | The review | Event based | As no wilful default
Defaulter Chairman committee, cases have  been
Review (b) Mr. Rajiv Yashwant Inamdar, | headed by the MD identified so  far,
Committee Non-Executive Director | and  comprising therefore, no review of
(©) Mr. Inderjit Walia, | gne  independent such orders has taken
Independent Director director and one place
non-executive
director, reviews
and confirms the
orders of the
identification
committee.
IT Strategy | (&) Mr. Inderjit Walia, | The IT Strategy | Half yearly | The committee meets at
Committee Independent  Director & | Committee least twice a year to
Chairman reviews and approve and
(b) Mr. Ashutosh Sharma, MD amends the recommend IT policies,
(© gﬂgﬁsuﬂ::{mder Gandhi, 1T | company's IT oversee IT investments,
@ Wi e g, Cro & i | T o T
(¢) Mr. Indrajit Lahiri, Senior '
Consultant arrangements, and
(f) Chief Information Security other IT
Officer (CISO) governance

matters.
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Human (@) Mr. Inderjit Walia, | The HR Matters | Periodically | The committee meets
Resource Independent  Director & | Committee periodically to provide
Matters Chairman ensures the guidance on  HR
Committee | (b) Mr. Rajiv Yashwant Inamdar, | adoption of best strategies, review HR
© I’:‘ﬂ?”iﬁi‘égﬁ%ﬁ;f?ﬁﬂ\ﬂD practices related projects and plans, and
(d) Mr. Sachin Grover, WTD to employees and support Ummeed's
(e) Mr. Shekhar Gupta, Head - create:? an HRD.
Human Resources attrgctlve work
environment.
Executive (@) Mr. Sachin Grover, WTD & | The executive | Quarterly The committee meets
Committee Chairman committee quarterly to discuss
on  Fraud | (b) Mr. Bikash Mishra, CFO discusses  high- high-risk RCU cases,
Reporting (c) Mr. Afzal Ahmed, RCU Head | risk RCU cases, classify them as fraud
(d) Mr. Nitin Agrahari, CS & CCO | ¢jassifies them as accounts, and ensure
fraud  accounts, compliance with
and submits reporting requirements.
returns to the
RBI/NHB.
Borrowing & | (a) Mr. Ashutosh Sharma, MD & | The  committee | Periodically | Committee  members
Banking Chairman examines  debt meet periodically to
Committee | (P) Mr. Sachin Grover, WTD proposals, discuss and  review
(c) Mr. Bikash Kumar Mishra, | phorrowing limits, proposals from banks.
CFO and approves Committee minutes are
management's shared with the board
proposals related for review and
to bank accounts. monitoring purposes.

6. REMUNERATION TO DIRECTORS

The Non-Executive Directors receive sitting fees in accordance with the provisions of the Companies
Act, 2013. The amount of sitting fees is determined by the Nomination and Remuneration Committee
and approved by the Board of Directors of the Company.

The remuneration of the Managing Director and Whole Time Director is determined by resolutions
passed by the Nomination and Remuneration Committee and the Board of Directors. These
resolutions cover the terms of their appointment and the payment of their remuneration.

Apart from the above, there are no other financial relationships or transactions with the Company. A
detailed breakdown of the remuneration, including sitting fees paid to Directors, can be found in
Section 1 of this Corporate Governance Report.

7. GENERAL BODY MEETINGS

a. Details of last three AGM of the Company are given below:

Financial | Date of Meeting Location Special Resolution Passed

Year

2023-24 June 27, 2023 Corporate Office | Approval for Private Placement of Non-
Convertible Debentures and/or Other Debt
Instruments

2022-23 July 25, 2022 Corporate Office | -

2021-22 September 30, 2021 | Corporate Office | -
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b. Details of all extraordinary general meetings held during the financial year ending March 31, 2024:

Financial | Date of Meeting Location Special Resolution Passed
Year

2023-24 October 31, 2023 Corporate Office | -
2023-24 January 11, 2024 Corporate Office | Amendment in Ummeed Employee Stock Option
Plan 2017

2023-24 February 23, 2024 Corporate Office | Reappointment of Ms. Geeta Mathur (DIN:
02139552) for her second term of five years.

2023-24 March 13, 2024 Corporate Office [1. To approve issuance of Optionally Convertible
Non-Cumulative  Redeemable  Preference
Shares (“2024 OCRPS”)

2. To approve issuance of Series F Compulsorily
Convertible  Non-Cumulative  Preference
Shares (“Series F CCPS”)

a. During the financial year 2023-24, no resolution was passed by way of Postal Ballot.
b. At the forthcoming AGM, no resolution is to be passed through Postal Ballot.

8. DETAILS OF NON-COMPLIANCE WITH REQUIREMENTS OF COMPANIES ACT, 2013

During the year there were no defaults in compliance with the requirements of Companies Act,2013,
including with respect to compliance with accounting & secretarial standards.

9. MEANS OF COMMUNICATION

All material information, including Financial Results, Board Meeting outcomes, General Meeting
details, and SEBI (LODR) disclosure documents, were communicated through the respective Stock
Exchanges' websites and the Company's own website at https://Jummeedhfc.com/en/regulatory-
disclosures. The Audit Committee thoroughly examined all financial results before submission to the
Board and other stakeholders. In FY24, the Company shared information and documents, such as
general meeting notices, audited financial statements, directors' reports, auditors' reports, etc., to
members' registered email/ addresses. Besides these channels, no official news or announcements
were released during the year under review, and no presentations were made to Institutional investors
or Analysts that were published.

10. REGISTRAR AND SHARE TRANSFER AGENT

M/s Skyline Financial Service Private Limited, New Delhi is the Registrar and Share Transfer Agent
(RTA) of the Company for handling the share transfer work both in physical and electronic form. All
the correspondences relating to share transfer, transmission, dematerialization, rematerialization etc.
can be made at the following address:

Skyline Financial Service Private Limited

Address: D-153A, 1st Floor, Okhla Industrial Area, Phase -1, New Delhi - 110 020
Tel: 9999589742

Email: info@skylinerta.com

Contact Person: Mr. Virender Kumar Rana, Director
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11. DEMATERIALIZATION OF SECURITIES

Under the Depository System, the International Securities Identification Number (ISIN) allotted to

the Company’s securities are:

S. No. | ISIN Securities Type/ Description

1 INE870W01012 Equity Shares

2 INE870W03018 SERIES A CCPS

3 INE870W03026 SERIES B CCPS

4 INE870W03034 SERIES C CCPS

5 INE870W03042 SERIES D CCPS

6 INE870W03059 SERIES E CCPS

7 INE870W07035 11.90 NCD FV Rs 10,00,000*2

8 INE870W07068 8.80 LOA 01FB28 FVRS 10 LAC
9 INE870W07076 8.90 LOA 30DC27 FVRS 10 LAC
10 INE870W03067 SERIES F CCPS TRANCHE 1
11 INE870W03075 SERIES F CCPS TRANCHE 2%
12 IN9870W03016 2024 OCRPS®™

Your Company is maintaining connectivity with both the Depositories i.e., NSDL and CDSL. The
members are requested to dematerialize their physical holding in view of various advantages in
dematerialized form. The details of the Shares of the Company dematerialized as on March 31, 2024,
are given hereunder:

Particulars As on March 31, 2024
No. of Shares % age
No. of Shares Dematerialized 4,42,15,846 79.15%
-NSDL 4,42,14,690 79.15%
-CDSL 1,156 0.00%
No. of Shares in Physical Form 1,16,44,936 20.85%
Total 5,58,60,782 100.00%

12. Details of penalties and strictures

No penalties or stricture were imposed on the Company by the Reserve Bank or any other statutory
authority or regulator during the financial year 2022-23 and 2023-24,

For and on behalf of the Board of Directors of
Ummeed Housing Finance Private Limited

Sd/- Sd/-

Ashutosh Sharma Sachin Grover

Managing Director Executive Director Date: June 05, 2023

(DIN: 02582205) (DIN: 07387359) Place: Gurugram, Haryana

3 Redeemed on April 21, 2023, on its maturity.
141SIN for Series F CCPS Tranche 2 allotted on April 26,2024.
15 |SIN for 2024 OCRPS allotted on April 25,2024.
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Annexure - “I1”

The Annual Report on CSR Activities
Financial Year 2023-24

Brief outline on CSR Policy of the Company:

The company's CSR Policy has been adopted by the Board following the recommendation of the CSR
Committee. This policy aligns with Section 135 of the Companies Act, 2013, the Companies (Corporate
Social Responsibility Policy) Rules, 2014, and Schedule VI of the Companies Act, 2013 ("the Act").

At Ummeed, we believe in the power of collective effort to drive meaningful change and are committed
to making a lasting difference in society. Our CSR initiatives are diverse and align with Schedule VII
of the Companies Act, 2013, ensuring our efforts address crucial areas of need. We are passionate about:
o Eradicating Hunger, Poverty, and Malnutrition: Providing nourishment and support to those
in need.
e Promoting Healthcare: Including preventive measures to enhance community well-being.
e Supporting Education: Especially for children, women, the elderly, and individuals with
disabilities, fostering a brighter future for all.
o Facilitating Vocational Skills Development: Empowering individuals with the skills they need
to succeed.
e  Promoting Sports: Including rural sports, nationally recognized sports, Paralympic sports, and
Olympic sports, nurturing talent and encouraging physical activity.
e  Contributing to Public-Funded Universities and Institutions: Supporting academic excellence
and innovation.
e Undertaking Rural Development Projects and Slum Area Development: Enhancing living
conditions and fostering community growth.

In accordance with the requirements, the Company undertakes Corporate Social Responsibility (CSR)
activities in alignment with its CSR policy, focusing on various projects, programs, or activities as
approved by the CSR Committee. These initiatives are executed through registered trusts, societies, or
companies established under Section 8 of the Companies Act, 2013.

While there is no upper limit for CSR expenditure, the Company is mandated by Section 135 of the
Companies Act, 2013, to expend a minimum of 2% of the average net profits made during the three
immediately preceding financial years on CSR activities annually. The Board of Directors, based on the
recommendations of the CSR Committee, approves the annual budget for the Company's CSR
initiatives. The Board determines the allocation of funds to specific projects and programs.

To ensure accountability and track progress, the Company monitors various CSR activities, projects,
and programs. Regular progress reports are submitted to the CSR Committee of the Board at periodic
intervals, as required by the Committee.
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2. Composition of CSR Committee:

_ Designation / Nature of Number of Meetings . Number of m_eetings

Name of Director Directorship entitled to attend during | attended during the
the reporting year reporting year
Mr. Rajiv Yashwant Non-executive Director
. 2 2

Inamdar and Chairman
Mr. Inderjit Walial® Independent Director 2 2
Mr. Ashutosh Sharma Managing Director 2 2
Mr. Vishal Pandit’ Independent Director - -

3. Web-link for composition of CSR Committee, CSR Policy and CSR Projects listed on the website:
The Composition of CSR Committee, CSR Policy and CSR Projects approved are available on the
website of the Company at the following links:
https://ummeedhfc.com/sites/default/files/Composition-ofvarious-committee.pdf;
https://www.ummeedhfc.com/company-policies; and
https://ummeedhfc.com/en/requlatory-disclosures.

4. Details executive summary along with web-link(s) of Impact Assessment of CSR Projects carried
out in pursuance of sub-rule (3) of rule 8, if applicable:
Not Applicable

5. (a) Average Net Profit of the Company as per Section 135(5): Rs. 2,797.5 Lakhs
(b) Two percent of average net profit of the Company as per section 135(5): Rs. 55.95 Lakhs
(c) Surplus arising out of the CSR projects or programmes or activities of the previous financial
years: Nil
(d) Amount required to be set off for the financial year, if any: Nil
(e) Total CSR obligation for the financial year [(b)+(c)-(d)]: Rs. Rs. 55.95 Lakhs

6. (@) Amount spent on CSR Projects (both Ongoing Project and other than Ongoing Project):
Rs. 55.98 Lakhs
(b) Amount spent in Administrative Overheads: Nil
(c) Amount spent on Impact Assessment, if applicable: Nil
(d) Total amount spent for the Financial Year [(a)+(b)+(c)]: Rs. 55.98 Lakhs
(e) CSR amount spent or unspent for the Financial Year: Refer below table-

Amount Unspent (in Rs.)

Total Amount transferred to Amount transferred to any fund specified under
Total Amount Spent Unspent CSR Account as per Schedule V11 as per second proviso to section
for the Financial section 135(6). 135(5).
Year. (Rs.) in Lakhs
Name of the
Amount Date of transfer Fund Amount. | Date of transfer.
55.98 NA NA NA NA NA

8 Mr. Inderjit Walia vacated the office as Independent Director of the Company, on account of conclusion
of his second term under the provisions of the Companies Act, 2013 with effect from March 22, 2024.
7 Mr. Vishal Pandit inducted in the Committee vide a Circular Resolution passed on May 17, 2024.
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(f) Excess amount for set off, if any:

S. Particular Amount (in Rs.) in
No. Lakhs

1 Two percent of average net profit of the company as per section 135(5) 55.95
2 Total amount spent for the Financial Year 55.98
3 Excess amount spent for the financial year [(ii)-(i)] 0.03
4 Surplus arising out of the CSR projects or programmes or activities of the previous Nil

financial years, if any
5 Amount available for set off in succeeding financial years [(iii)-(iv)] 0.03*

*Board/ Committee has not resolved any amount to be carried forward for set-off in succeeding financial years.

Details of unspent CSR amount for the preceding three financial years: Not Applicable

Whether any capital assets have been created or acquired through Corporate Social

Responsibility amount spent in the Financial Year: No

Specify the reason(s), if the Company has failed to spend two per cent of the average net profit as

per Section 135(5): Not Applicable

For and on behalf of the Board of Directors of
Ummeed Housing Finance Private Limited

Sd/- Sd/-

Mr. Ashutosh Sharma Mr. Rajiv Yashwant Inamdar
Managing Director Chairman- CSR Committee
(DIN: 02582205) (DIN: 01295880)

Place: Gurugram, Haryana
Date: 31.05.2024
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Annexure - “III”

Employees Stock Options Plan (ESOP)
Financial Year 2023-24
The details of the employee stock option pursuant to the provisions of Rule 12(9) and 16(4) of the Companies (Share

Capital and Debentures) Rules, 2014 as on March 31%, 2024, under Ummeed’ Employees Stock Option Plan 2017
(“ESOP 2017” or “Plan”) to are given below:

Details ESOP 2017%
(a) | Options granted during the year 4,81,577
(b) | Options vested during the year 71,510
(c) | Options exercised during the year 87,877

(d) | The total number of shares (Equity | 87,877
Shares) arising as a result of exercise of

option
(e) | Options lapsed during the year 3,68,830
(f) | The exercise price(s) of options issued | 28.50, 129.44, 225.00
during the year (Rs.)
(9) | Variation of terms of options During the financial year ending on March 31, 2024, there were no variations

to the terms of options. However, amendment to the ESOP 2017 were
approved by shareholders during an extra-ordinary general meeting held on
January 11, 2024, to increase the ESOP Pool from 2,060,658 to 2,560,658
Employee Stock Options, to issue new ESOPs to eligible employees, extend
ESOPs to new joiners, implement performance-linked ESOP allocations, and
facilitate long-term performance-based ESOP allocations.

(h) | Money realized by exercise of options During the financial year ending on March 31, 2024, the Company received a
total of Rs. 24,27,331/-, which includes Rs. 8,78,770/- as Share Capital and
Rs. 15,48,561/- as Share Premium.

(i) | Total number of options in force 16,61,755 (outstanding as on March 31, 2024)

(i) | Employee wise details of options granted during the financial year ended March 31, 2024, to:

i Key Managerial Personnel Total Options

KMPs Designation durci;r:gr;\slegrch
31, 2024
Sachin Grover Whole Time Director -
Bikash Mishra Chief Financial Officer -
Nitin Agrahari Company Secretary & Chief 5,000
Compliance Officer

ii. | Any other employee who receives a | Name of employees have been granted options amounting to 5% or more
grant of options in any one year of | options granted during the year.

option amounting to five percent or Employees Designation Total Options

more of options granted during that year Granted
Aditi Paliwal Chief Operating Officer 1,00,000
Shekhar Gupta Chief Human Resource Officer 40,000

iii. | Identified employees who were granted | Nil
option, during any one year, equal to or
exceeding one percent of the issued
capital (excluding outstanding warrants
and conversions) of the company at the
time of grant;

8 Ummeed Stock Option Plan 2017- became effective from May 25, 2018, as per the terms of the
scheme.
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Details of voting rights which are not exercised directly by the employees in respect of shares under ESOP 2017 as
per Rule 16(4) of Companies (Share Capital and Debentures) Rules, 2014, are as follows:

Details Disclosure
(a) | the names of the employees who have not exercised the voting rights directly Not Applicable*
(b) | the reasons for not voting directly Not Applicable*
(c) | the name of the person who is exercising such voting rights Not Applicable*

(d) | the number of shares held by or in favour of, such employees and the percentage of such shares to | Not Applicable*
the total paid up share capital of the company

(e) | the date of the general meeting in which such voting power was exercised Not Applicable*
(f) | the resolutions on which votes have been cast by persons holding such voting power Not Applicable*
(9) | the percentage of such voting power to the total voting power on each resolution Not Applicable*
(h) | whether the votes were cast in favour of or against the resolution Not Applicable*

*During the financial year ending on March 31, 2024, shareholders approved amendments to the ESOP 2017.
Consequently, on April 17, 2023, the Company established the Ummeed Employee Welfare Trust ("' Trust™) to
administer the plan for the benefit of employees. Notably, there were no instances of non-exercising of voting
rights for shares directly purchased by employees under the scheme.
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Annexure - “Iv”

Related Party Transaction Policy
BACKGROUND

Ummeed Housing Finance Private Limited (hereinafter referred to as “the Company” or “HFC” or “Ummeed”)
is a Private Limited Company incorporated under the provisions of the Companies Act, 2013 (“Act”) and
registered as a Housing Finance Company (“HFC”) with the National Housing Bank (“NHB”).

With the shifting of regulation of HFCs from NHB to RBI, now Reserve Bank of India’s (“RBI”) Master
Direction - Non-Banking Financial Company — Housing Finance Company (Reserve Bank) Directions, 2021,
shall apply to all HFCs. Therefore, this Policy is prepared in line with the said RBI Master Direction due to
the onset of change in regulations for HFCs.

The Board of Directors of the Company approved this Policy to define and lay down the procedures based on
applicable laws or regulatory directions to be adopted by the Company while dealing with a related party and
entering into a transaction with a related party.

SCOPE & OBJECTIVES
Policy Obijective

The Policy intends to define a governance framework for proper approval and reporting of transactions
between the Company and its Related Parties. This Policy has been framed with the objective of ensuring
compliance with the provisions pertaining to Related Party Transactions in the Companies Act, 2013 (“Act”),
the Rules made thereunder, INDAS 24 or applicable Accounting Standards issued by the ICAI and the
applicable provisions of the Master Direction - Non-Banking Financial Company — Housing Finance Company
(Reserve Bank) Directions, 2021 (“Master Directions™). The present policy is designed with an objective to
regulate transactions with related parties and ensure adequate systems and procedures to address potential
conflict of interest and compliance with the provisions of the Act. This policy seeks to serve the following
objectives:

e Toregulate and control related party transactions as intended under Companies Act/ RBI Master Directions;
To ensure that there is a proper system of approval for related party transactions;

To ensure disclosure of the related party transactions entered between the company and its related parties;
To ensure transparency regarding such transactions; and

To improve corporate governance by providing required disclosures of related party transactions.

Review of Policy

The Policy shall be reviewed periodically on such gaps as considered necessary by the Audit Committee of
the Board and whenever required under the applicable directions, rules and regulations.

Policy Approval

The Board of Directors or the Audit Committee of the Board may review and may amend this policy, as and
when required by the applicable laws, rules and regulations.

POLICY STANDARDS

All Related Party Transactions should be reported to the Audit Committee and referred for approval to the
relevant authorities in accordance with this Policy.

DEFINITIONS
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“Act” means the Companies Act, 2013 and rules made thereunder and includes any amendment or
modification thereof.

“Arms’ 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.

“Audit Committee or Committee” means a committee of the Board of Directors of the Company constituted
under provisions of the RBI Directions and the Companies Act, 2013.

“Board” means the Board of Directors of the Company constituted under provisions of the Companies Act,
2013.

“Company” means Ummeed Housing Finance Private Limited.

“Key Managerial Personnel” means key managerial personnel as defined under the Companies Act, 2013
and includes

i)Managing Director, or Chief Executive Officer or Manager and in their absence, a Whole-Time Director;

i)  Chief Financial Officer; and

iii) Company Secretary.

“Material Related Party Transaction” means a transaction with a Related Party shall be considered material
if the transaction / transactions to be entered into individually or taken together with previous transactions
during a financial year, exceeds ten percent of the annual consolidated turnover of the company as per the last
audited financial statements of the Company or such limits as may be prescribed either in the Companies Act,
2013 or other applicable regulatory directions, from time to time. Provided that in case of any amendment to
the Act or applicable directions, rules and regulations, definition of Material transactions will be deemed to be
changed without any further approval of Audit Committee or Board.

“Related Party”: An entity shall be considered as related to the Company if:

i)  Such entity/ person is a related party as per Section 2(76) of the Companies Act, 2013, or

a) Director or a KMP or their relatives, or

b) aFirm, in which a director, manager or his relative is a partner,

c) aPrivate Company in which a director or manager or his relative is a member or director,

d) a Public Company in which a director or manager is a director and holds along with his relatives, more
than 2% of its paid-up share capital,

e) any Body Corporate whose Board of Directors, managing director or manager is accustomed to act in
accordance with the advice, directions or instructions of a director or manager and

f) any Person on whose advice, directions or instructions a director or manager is accustomed to act as
related party transactions.

g) any Body Corporate which is:
¢ holding, subsidiary or an associate company of such company
¢ asubsidiary of a holding company to which it is also a subsidiary
e an investing company or the venture of the company

h) a Director (other than an independent director) or KMP of the holding company or his relative

ii)  Such entity is a related party under the IND AS 24 or applicable Accounting Standards issued by the ICAI

“Related Party Transaction” shall mean all transactions between the Company on one hand and one or more
related party on the other hand including contracts, arrangements and transactions as envisaged in Section
188(1) of the Companies Act, 2013 and/ or IND AS 24 or applicable Accounting Standards issued by the ICAI

4.1.10“Relative” as per section 2 (77) of the Companies Act, 2013, with reference to any person, shall be deemed
to be relative of another, if he or she is related to another in the following manner, namely: -

i) Father, including step-father;

i) Mother, including step-mother;
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iii) Son, including step-son;

iv) Son’s wife;

v) Daughter;

vi) Daughter’s husband,;

vii) Brother, including step-brother;

viii) Sister, including step-sister;

iX) are members of a Hindu Undivided Family;
X) they are Husband and wife.

IDENTIFICATION OF POTENTIAL RELATED PARTY TRANSACTIONS

Every Director and Key Managerial Personnel (KMP) shall, at the time of appointment, annually and whenever
there is any change in the information already submitted, provide requisite information (Form MBP-1) about
all persons, firms, entities in which he is interested whether directly or indirectly, to the Company Secretary.
For identification of the Related Parties, a Related Parties (“RP”) list will be prepared basis intimations
received from the Directors/ KMPs or changes in management or shareholding structure from time to time.
The updated RP List will be shared with all relevant functions and shall be referred for monitoring of the
transactions and ensuring compliance at their end.

Each director and Key Managerial Personnel shall be responsible for providing notice to the Board or Audit
Committee of any potential Related Party Transaction involving him or her or his or her Relative, including
any additional information about the transaction that the Board/Audit Committee may reasonably request. The
Board/Audit Committee will determine whether the transaction does, in fact, constitute a Related Party
Transaction requiring compliance with this policy.

Identify the Ordinary Course of Business in relation to company.

The Company’s directors and KMP shall endeavor to intimate such notice of any potential Related Party
Transaction well in advance so that the Audit Committee/ the Board has adequate time to obtain and review
information about the proposed transaction. All Related Party Transactions for the period will be placed for
approval / noting / ratification by the Board of Directors/ Audit Committee, in accordance with this Policy. To
review a Related Party Transaction, the Board / Audit Committee will be provided with all the relevant
information as mentioned in the Act pertaining to the Related Party Transaction, including the name of the
related party, the nature of the relationship, nature of the transaction, whether the transaction is in the ‘Ordinary
Course of Business’, whether the transaction is at ‘Arm’s Length’ and any other matter, as may be required.

APPROVING AUTHORITIES

Audit Committee: Any transaction or any subsequent modification of transactions of the company with
related parties shall require the approval of the Audit Committee at a Meeting of the Audit Committee or by
Circulation.

Board of Directors: All “Related Party Transactions which are not in OCB or not at an Arm’s Length” shall
require the prior approval of the Board of Directors at a Meeting of the Board and cannot be passed by
Circulation.

Shareholders: All “Related Party Transactions which are not in OCB or not at an Arms’ Length” and
exceeding the prescribed criteria under Section 188 of the Act, shall require prior approval of the Shareholders’
by means of an Ordinary Resolution passed at a General Meeting.
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PRIOR APPROVAL REQUIRED FOR RELATED PARTY TRANSACTIONS AND OMNIBUS
APPROVAL

All Related Party Transactions defined/ stipulated under the Companies Act, 2013 shall require prior approval
from the Audit Committee. For any ratification or exception, parameters mentioned in this Policy shall be
followed. The Audit Committee may grant omnibus approval, on an annual basis, for Related Party
Transactions proposed to be entered into by the Company subject to the following conditions:

a)  The Audit Committee shall lay down the criteria for granting the omnibus approval in line with the
policy on Related Party Transactions of the Company and such approval shall be applicable in respect
of transactions which are repetitive in nature;

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

C) Such omnibus approval shall specify (i) the name/s of the related party, nature of transaction, period of
transaction, maximum amount of transaction that can be entered into, (ii) the indicative base price /
current contracted price and the formula for variation in the price if any and (iii) such other conditions
as the Audit Committee may deem fit;

d)  The omnibus approval shall be valid for one year as per rule 6A of the Companies (Meeting of Board
and its Power) Rules, 2014.

Provided that where the need for Related Party Transaction cannot be foreseen and aforesaid details are not

available, Audit Committee may grant omnibus approval for such transactions subject to their value not

exceeding Rs.1 crore per transaction.

Omnibus approval shall not be made for transactions in respect of selling or disposing of the undertaking of
the company and/or any other transaction the Audit Committee may deem not fit for omnibus approval.
Additionally, other related party transactions prescribed under the IND AS 24 or applicable Accounting
Standards issued by the ICAI shall be presented to the Audit Committee for its review and noting.

ORDINARY COURSE OF BUSINESS

The phrase “Ordinary Course of Business” has not been defined under the Act or Rules made thereunder.
However, the Company will adopt a reasonable approach/ methodology to demonstrate ‘Ordinary Course of
Business’ which shall, inter alia, include the Nature of the transaction, the frequency / regularity / length of
time the company is engaged such transaction, or transactions permitted by the Object Clause in the
Memorandum of Association of the Company or such transaction/ action is consistent with the past practices
and was taken in the ordinary course of the normal day-to-day operations of such company, common
commercial practice i.e. customarily taken, in the ordinary course of the normal day-to-day operations of other
companies that is in the same / similar line of business.

ARM’S LENGTH PRICING

For transactions between two related parties to be considered to be at Arm’s Length Pricing, the transaction
should be conducted between the two parties as if the parties were unrelated, so that there is no conflict of
interest i.e. Arm’s Length Pricing is the condition or the fact that the two related parties transact as independent
(un-related) parties and on an equal footing from one or more of the following aspects viz. nature of goods/
services, risk assumed, assets/ resources employed, key terms/ covenants.

REVIEW AND APPROVAL OF RELATED PARTY TRANSACTIONS

Related Party Transactions will be referred to the next regularly scheduled meeting of the Audit Committee
for review /noting and/ or approval as above. Any member of the Committee who has a potential interest in
any Related Party Transaction will recuse himself or herself and abstain from discussion and/ or voting on the
approval of the Related Party Transaction. In the event the management determines that it is impractical or
undesirable to wait until a meeting of the Committee for the approval of a Related Party Transaction, due to
business exigency or otherwise, such transaction may be approved by the Committee by way of circular
resolution in accordance with this Policy subject to applicable statutory provisions of the Act for the time being
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in force and as amended from time to time. Every such transaction as approved through resolution passed by
circulation shall be placed within three months from the date of transaction at the Audit Committee meeting
for ratification.

To review a Related Party Transaction, the Committee will be provided with all relevant material information
of the Related Party Transaction as required under the Act, including the terms of the transaction, business
purpose of the transaction, 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 may consider the following

factors, among others, to the extent relevant to the Related Party Transaction:

a) Whether the terms of the Related Party Transaction are fair and on arm’s length basis to the Company
and would apply on the same basis if the transaction did not involve a Related Party;

b)  Whether there are any compelling business reasons for the Company to enter into the Related Party
Transaction and the nature of alternative transactions, if any;

c)  Whether the Related Party Transaction would affect the independence of an independent director;

d)  Whether the proposed transaction includes any potential reputational risk issues that may arise as a result
of or in connection with the proposed transaction;

e)  Whether the Company was notified about the Related Party Transaction before its commencement and
if not, why pre-approval was not sought and whether subsequent ratification is allowed and would be
detrimental to the Company; and

f) Whether the Related Party Transaction would present an improper conflict of interest for any director
or Key Managerial Personnel of the Company, taking into account the size of the transaction, the overall
financial position of the director, Executive Officer or other Related Party, the direct or indirect nature
of the director’s, Key Managerial Personnel’s or other Related Party’s interest in the transaction and the
ongoing nature of any proposed relationship and any other factors the Board/ Committee deems relevant.

If the Audit Committee determines that a Related Party Transaction should be brought before the Board, or if
the Board in any case decides to review any such matter or it is mandatory under any law for Board to approve
the Related Party Transaction, then the considerations set forth above shall apply to the Board’s review and
approval of the matter, with such modification as may be necessary. Further, the Audit Committee shall review,
at least on a quarterly basis, the details of Related Party Transactions entered by the Company pursuant to each
of the omnibus approval given.

NOTWITHSTANDING THE FOREGOING, THE FOLLOWING RELATED PARTY
TRANSACTIONS SHALL NOT REQUIRE APPROVAL OF THE AUDIT COMMITTEE:

i) Any transaction that involves the providing of compensation to a director or Key Managerial Personnel
in connection with his or her duties to the Company or any of its subsidiaries or associates, including
the reimbursement of reasonable business and travel expenses incurred in the ordinary course of
business.

i) Any transaction in which the Related Party’s interest arises solely from ownership of securities issued
by the Company and all holders of such securities receive the same benefits pro rata as the Related Party.

RELATED PARTY TRANSACTIONS NOT APPROVED UNDER THIS POLICY

In the event the Company becomes aware of a transaction with a Related Party that has not been approved
under this Policy prior to its consummation, the matter shall be reviewed by the Audit Committee. The Audit
Committee shall consider the relevant facts and circumstances regarding the Related Party Transaction and
failure to report RP Transaction. The Committee, while deciding on the matter, shall evaluate all options
available to the Company, including ratification, revision or termination of the Related Party Transaction and
shall take any such action it deems appropriate including immediate discontinuation or rescission of the
transaction. The Audit Committee, while considering a Related Party Transaction, will have authority to
modify or waive any procedural requirements of this Policy subject to compliance of applicable statutory
provisions for the time being in force.
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13.  INTERNAL PROCESS FRAMEWORK

The Company shall institute an appropriate internal process framework to ensure requisite approvals/ noting
of all Related Party Transactions to comply with this Policy.

14,  COMMUNICATION TO ALL THE DIRECTORS AND CONCERNED EMPLOYEES

The relevant aspects of this Policy will be communicated to all the directors and concerned employees/ officials
of the Company.

*kkk*k
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Annexure - “V”»

Form No. MR-3
Secretarial Audit Report
[For the Financial Year ended on 31t March, 2024]
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Ummeed Housing Finance Private Limited

Regd. & Corporate Office:

Unit No. 809 - 815 — 8" Floor, Emaar Digital Greens, Tower A,
Golf Course Ext. Rd, Sector 61, Gurugram, Haryana 122102

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and
adherence to good corporate practices by the Ummeed Housing Finance Private Limited
[CIN NO- U64990HR2016PTC057984] (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 books, papers, minute books, forms and returns filed and other records
or registers maintained by the Company and also the information provided by the Company, its officers,
agents and authorized representatives during the conduct of Secretarial Audit, the explanations and
clarifications given to us and the representations made by the Management, we hereby report that in our
opinion, the Company has, during the audit period covering the financial year ended on 315 March
2024, complied with the statutory provisions listed hereunder and also that the Company has proper
Board-Processes and Compliance-Mechanism in place to the extent, in the manner and subject to the
reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records or
registers maintained by the Company for the period ended on 31%t March 2024, according to the
provisions of:

0) The Companies Act, 2013 (the Act) and the Rules made thereunder;
(i) The Securities Contracts (Regulation) Act 1956 (‘SCRA”) and the rules made thereunder;
(i) The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

(iv) 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;

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board
of India Act, 1992 (‘SEBI Act’), viz.;

a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011; Only Debt Securities were listed on the Stock Exchanges;
Further, no such transaction was held during the financial year and accordingly the
Regulations were not applicable to the Company during the audit period.

b) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008; Only Debt Securities were listed on the Stock Exchanges; Company
has already paid interest as well redemption proceeds of Non-Convertible Debenture
(NCD) on 21*April 2023 and also intimated to stock exchange vide letter dated
21 April 2023. As the Company has no listed NCD pending for redemption and no such
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other transaction was held after redemption of NCD during the financial year, hence the
Regulations were not applicable from 21 April 2023 to 31 March 2024.

c) The Securities and Exchange Board of India (Registrars to an Issue and Shares Transfer
Agents) Regulations, 1993, regarding the Companies Act and dealing with client; The
Company was not engaged in the activities relating to Registrar to an Issue and was also
not acting as Share Transfer Agent, Hence the aforesaid Regulations were not applicable
to the Company during the Audit period.

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

e) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009;

f) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999 and the Securities and Exchange
Board of India (Share Based Employee Benefits) Regulations, 2014;

g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009;

h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998.

Since, the Equity Shares of the Company was not listed, therefore, regulations stated above

at sub-clauses (e) to (h) of clause (v) of this Report, were not applicable on the Company

during the audit period.

(vi)  Other labour, environment and specific applicable Acts / Laws to the Company for which
Secretarial Audit was conducted as an overview audit and was generally based / relied upon the
documents provided to us and Management Confirmation Certificate provided by the
Management of the Company & other audit report and certificates given by other professionals,
the company has complied with the following Acts / Laws applicable to the Company during
the audit period:

a) Reserve Bank of India Act read with Non-Banking Financial Company —Housing Finance
Company (Reserve Bank) Directions, 2021 issued by Reserve Bank of India as amended till
date;

b) National Housing Bank Act 1987 as amended till date and the NHB Directions and Guidelines
as applicable to HFCs;

c) The Employees Provident Fund & Miscellaneous Provisions Act, 1952 & The Employees
Deposit-Linked Insurance Scheme, 1976 and Employees Provident Fund Scheme, 1952;

d) The Contract Labour (Regulations and Abolition) Act, 1970;

e) Maternity Benefit Act, 1961,

f) Minimum Wages Act, 1948;

g) The Payment of Wages Act, 1936;

h) The Equal Remuneration Act, 1976;

i) The Shops and Commercial Establishments Act, 1958;

J) The Payment of Bonus Act, 1965;

k) The Child Labour (Prohibition & Regulation) Act, 1986;

I) The Payment of Gratuity Act, 1972;

m) Employment Exchanges (Compulsory Notification of Vacancies) Act, 1959 and Rules made
thereunder;

n) Labour Welfare Fund Act;

0) Indian Stamp Act, 1899;

p) Information Technology Act, 2000;

q) The Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act
2013 read with The Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Rules 2013;

r) IRDAI (Registration of Corporate Agents) Regulations, 2015.

s) (Environment (Protection) Act 1986 read with The Environment (Protection) Rules 1986 and
other Environment Laws.

We have also examined compliance with the applicable clauses of the following:
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(i)  Secretarial Standards issued by the Institute of Company Secretaries of India;

(i)  Securities & Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations 2015, in respect of listing of non-convertible debentures with BSE Ltd till
21 April 2023 as the Company has not issued any listed NCD / pending NCD for redemption
thereafter.

We have not examined the applicable financial laws, like direct and indirect tax laws, since the same
have been subject to review by statutory financial audit and other designated professionals.

We report that during the period under review the Company has complied with the provisions of the
Act, Rules, Regulations, Guidelines, Standards, etc. as mentioned above.

We further report that:

1) The Company has complied with Companies Act 2013 in respect of constitution of the board with
proper balance of Executive, Non-Executive Directors & Independent Directors. The changes in
the composition of the Board of Directors that took place during the period under review out in
compliance with the provisions of the Act.

2) We further report that according to the information and explanation given to us, 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.

3) Adequate notice is given to all Directors to schedule the Board Meetings atleast seven days in
advance and agenda and detailed notes on agenda were also sent in advance to all the Directors
subsequently, 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. In case of
shorter notice, the Company has complied with the applicable provisions of Section 173 of the
Companies Act, 2013 read with clause 1.3.7 of the Secretarial Standard -1 of ICSI;

4) Majority decision is carried through while the dissenting members’ views, if any, are captured and
recorded as part of the minutes;

5) The Company has obtained requisite approval from the shareholders, Board and filed requisite
returns with the Registrar of Companies, NCT of Delhi & Haryana and complied with the applicable
provisions in respect of:

A. The company had adopted its audited financial statement for the financial year ended
31%t March 2023 together with Directors’ Report and Auditors report thereon as well as
obtained approval of shareholders for issuance of Non-Convertible Debenture on Private
Placement Basis upto INR 200 Crores in one or more trenches in its 8" Annual General Meeting
held on 27" June 2023.

B. The Company has obtained approval of the shareholders in its First Extra-Ordinary General
Meeting held on 31% October 2023:

- To Increase the Authorized Share Capital from INR 879,280,000/- (Rupees Eight Hundred
Seventy-Nine Million Two Hundred Eighty Thousand Only) comprising of (i) 16,300,000
(Sixteen Million Three Hundred Thousand Only) equity shares of face value of INR 10/-
(Indian Rupees Ten only) each; (ii) 34,563,000 (Thirty-Four Million Five Hundred Sixty-
Three Thousand Only) fully and compulsorily convertible cumulative preference share of
face value of INR 20/- (Indian Rupees Twenty only); and (iii) 2,502,000 (Two Million Five
Hundred and Two Thousand Only) Optionally Convertible Non-Cumulative Redeemable
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Preference Shares of face value of INR 10/- (Indian Rupees Ten only) each. TO INR
901,280,000/- (Rupees Nine Hundred One Million Two Hundred Eighty Thousand Only)
comprising of (i) 17,300,000 (Seventeen Million Three Hundred Thousand Only) equity
shares of face value of INR 10/- (Indian Rupees Ten only) each; (ii) 34,563,000 (Thirty-
Four Million Five Hundred Sixty-Three Thousand Only) fully and compulsorily
convertible cumulative preference share of face value of INR 20/- (Indian Rupees Twenty
only); and (iii) 3,702,000 (Three Million Seven Hundred and Two Thousand Only)
Optionally Convertible Non-Cumulative Redeemable Preference Shares of face value of
INR 10/- (Indian Rupees Ten only) each and amendment of capital clause of the
Memorandum of Association of the Company.

C. The Company has obtained approval of the shareholders in its Second Extra-Ordinary General
Meeting held on 11" January 2024 for amendment in Ummeed Employee Stock Option Plan
2017 by way of expending the ESOP Pool from 20,60,658 Employee Stock Options to
25,60,658 Employee Stock Options.

D. The Company has obtained approval of the shareholders in its Third Extra-Ordinary General
Meeting held on 23" February 2024:

- To Re-appoint Ms. Geeta Mathur as an Independent Director for a term of five
consecutive years commencing from 27" February 2024 to 26" February 2029;

- To amend the MOA of the company with respect to inclusion of a new sub-clause i.e.,
“Insurance solicitation as a corporate agent” within Part A of the objects clause of the MOA
of the company;

- To Increase the Authorized Share Capital from INR 901,280,000/- (Rupees Nine Hundred
One Million Two Hundred Eighty Thousand Only) comprising of (i) 17,300,000
(Seventeen Million Three Hundred Thousand Only) equity shares of face value of INR 10/-
(Indian Rupees Ten only) each; (ii) 34,563,000 (Thirty-Four Million Five Hundred Sixty-
Three Thousand Only) fully and compulsorily convertible cumulative preference share of
face value of INR 20/- (Indian Rupees Twenty only); and (iii) 3,702,000 (Three Million
Seven Hundred and Two Thousand Only) Optionally Convertible Non-Cumulative
Redeemable Preference Shares of face value of INR 10/- (Indian Rupees Ten only) each
TO INR 1,072,020,000/- (Rupees One Billion Seventy-Two Million Twenty Thousand
Only) comprising of (i) 17,300,000 (Seventeen Million Three Hundred Thousand Only)
equity shares of face value of INR 10/- (Indian Rupees Ten only) each;

(ii) 43,100,000 (Forty-Three Million One Hundred Thousand Only) fully and compulsorily
convertible cumulative preference share of face value of INR 20/- (Indian Rupees Twenty
only); and (iii) 3,702,000 (Three Million Seven Hundred Two Thousand Only) Optionally
Convertible Non-Cumulative Redeemable Preference Shares of face value of INR 10/-
(Indian Rupees Ten only) each and amendment of capital clause of the Memorandum of
Association of the Company.

E. The Company has obtained approval of the shareholders in its Fourth Extra-Ordinary General
Meeting held on 13" March 2024:

- To approve issuance of 15,01,714 (Fifteen Lakh One Thousand Seven Hundred Fourteen)
Optionally Convertible Non-Cumulative Redeemable Preference Shares (“2024 OCRPS”)
on Preferential basis via Private Placement at INR 359.68/- (Indian Rupees Three Hundred
and Fifty-nine Point Six Eight) per share, including INR 10.00/- (Indian Rupee Ten Only)
as face value and INR 349.68/- (Indian Rupees Three Hundred and Forty- Nine Point Six
Eight) as premium.
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- To approve issuance of 8,340,748 (Eight Million Three Hundred Forty Thousand Seven
Hundred Forty-Eight) Series F fully and compulsorily convertible non-cumulative
preference shares (“Series F CCPS”) each at a price of INR 359.68/- (Indian Rupees Three
hundred and Fifty Nine point Six Eight Only) per Series F CCPS including INR 20/- (Indian
Rupees Twenty Only) as face value and INR 339.68/- (Indian Rupees Three Hundred and
Thirty Nine point Six Eight) as premium series F Compulsorily Convertible Non-
Cumulative Preference Shares (“Series F CCPS”).

F. The Company obtained approval from the Board during its meeting on June 23, 2023, for the
allotment of 11,345 (Eleven thousand three hundred and forty-five) Equity Shares with a face
value of INR 10 (Rupees ten only) each to the "Ummeed Employee Welfare Trust" under ESOP
2017.

G. The Company obtained approval from the Board during its meeting on September 22, 2023, for
the allotment of 51,813 (Fifty-one thousand eight hundred and thirteen) Equity Shares with a
face value of INR 10 (Rupees ten only) each to the "Ummeed Employee Welfare Trust" under
ESOP 2017.

H. The Company obtained approval from the Board during its meeting on December 05, 2023, for
the allotment of 573,399 (Five lakhs seventy-three thousand three hundred ninety-nine) Equity
Shares with a face value of INR 10 (Rupees ten only) each, upon conversion of 573,399 (Five
lakhs seventy-three thousand three hundred ninety-nine) Incentive Shares/Optionally
Convertible Non-Cumulative Redeemable Preference Shares ("OCRPS") into 1 (one) Equity
Share each, and 3,859 (Three thousand eight hundred and fifty-nine) Equity Shares with a face
value of INR 10 (Rupees ten only) each were allotted to the "Ummeed Employee Welfare
Trust" under ESOP 2017.

I.  The Company obtained approval from the Board during its meeting on March 11, 2024, to issue
1,501,714 (Fifteen lakh one thousand seven hundred fourteen) Optionally Convertible Non-
Cumulative Redeemable Preference Shares (“OCRPS”) on a preferential basis via Private
Placement at INR 359.68 (Rupees Three Hundred and Fifty-Nine Point Six Eight) per share,
including INR 10 (Rupees Ten Only) as face value and INR 349.68 (Rupees Three Hundred
and Forty-Nine Point Six Eight) as premium, and 8,340,748 (Eight million three hundred forty
thousand seven hundred forty-eight) Series F fully and compulsorily convertible non-
cumulative preference shares (“Series F CCPS”) were approved to be issued at a price of INR
359.68 (Rupees Three Hundred and Fifty-Nine Point Six Eight Only) per Series F CCPS,
including INR 20 (Rupees Twenty Only) as face value and INR 339.68 (Rupees Three Hundred
and Thirty-Nine Point Six Eight) as premium, which also approved by shareholders during the
Fourth Extra-Ordinary General Meeting held on March 13, 2024.

J. The Company has obtained approval of the Board by way of passing circular resolution on
dated 05" March 2024 for Allotment of 20,860 (Twenty Thousand Eight Hundred and Sixty)
Equity Share of face value of INR 10 each under the Ummeed Employee Stock Option Plan
2017 (ESOP 2017) to Eligible Employees and for Conversion of 72,913 (Seventy-Two
Thousand Nine Hundred and Thirteen) 2020 Incentive share / Optionally Convertible Non-
Cumulative Redeemable Preference Shares (“OCRPS”) Share of INR 10 (Rupees ten only) into
72,913 (Seventy Two Thousand Nine Hundred and Thirteen) Equity shares of INR 10 (Rupees
ten only) each.

K. The Company has obtained approval of the Board in its Board Meeting held on 15" March
2024 for allotment of 27,80,250 Series F compulsorily convertible non-cumulative preference
shares (“Series F CCPS”) of face value of INR 20 (Indian Rupees Twenty) each (“Series F
Subscription”) at a premium of INR 339.68 through preferential issue via private placement.
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6) There was no prosecution initiated and no fines or penalties were imposed during the year under
review under the Companies Act 2013, Depositories Act and Rules, Regulations and Guidelines
framed under these Acts against / on the Company, its Directors and Officers;

7) The Directors have complied with the disclosure requirements in respect of their eligibility of
appointment, their being independent and compliance with the Code of Business Conduct & Ethics
for Directors and Management Personnel;

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

We further report that during the audit period, there were no instances of:

a) Public Issue of Shares / Sweat Equity / other securities except as stated above in point No. 5;
b) Buy-back of Securities;

c) Merger / Amalgamation / Reconstruction etc. and

d) Foreign Technical Collaborations.

For Navneet K Arora & Co LLP
Company Secretaries

CS Navneet Arora

Managing Partner

CS: 3214, COP: 3005

[ICSI Firm Unique ldentification Code: P2009DE061500]

UDIN: F003214F000459439

Place: New Delhi

Date: 27" May 2024

[Note: This report is to be read with our letter of even date which is annexed as “Annexure-A” and
forms an integral part of this report].
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Annexure —“A”

The Members,

Ummeed Housing Finance Private Limited

Regd. & Corporate Office: Emaar Digital Greens, Tower A,
Unit No. 809 - 815 — 8th Floor,

Golf Course Ext. Rd, Sector 61,

Gurugram, Haryana 122102

Our report of even date is to be read along with this letter as under:

1)

2)

3)

4)

5)

6)

Maintenance of secretarial record is the responsibility of the Management of the Company. Our
responsibility is to express an opinion on these secretarial records on our audit.

We have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial Records. The verification was
done on test basis to ensure that correct facts are reflected in secretarial records. We believe that
the processes and practices, we followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial records and books of accounts
of the Company.

Wherever required, we have obtained the Management Representation about the compliance of
laws, rules and regulations and happening of events etc.

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

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

For Navneet K Arora & Co LLP
Company Secretaries

CS Navneet Arora
Managing Partner

CS:

3214, COP: 3005

[ICSI Firm Unique ldentification Code: P2009DE061500]
UDIN: F003214F000459439

Place: New Delhi

Date: 27" May 2024
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Annexure - “VI”

Management Discussion & Analysis Report
Financial Year 2023-24

This report offers a comprehensive analysis of the global and Indian economies, with a specific focus
on the management discussion and analysis. In Financial year 2023-2024, Our Management Discussion
& Analysis derives into the current state of the global and Indian economies, emphasizing the trends
and factors influencing our business operations and investment strategies.

Global and India Economy Overview

The Global economic landscape continues to navigate through persistent challenges and uncertainties,
which have implications for projected growth trajectories. According to recent assessments from the
International Monetary fund (IMF), the global growth rate is anticipated to rebound modestly to 3.1%
in 2024, following a slight decline to 2.9% in 2023 from 3.4% in 2022. Despite this recovery trend, the
forecast remains below the historical average of 3.8%. Factors such as fluctuating interest rate and
geopolitical tension, notably the ongoing conflict in other parts of the world, continue to exert pressure
on the economic activities worldwide. Although pockets of growth and resilience are observable amidst
these challengers, vigilance is warranted.

Key Economic Indicators:

o Inflation: Global inflation is anticipated to undergo a gradual reduction with expectations of
decreasing from current levels to 6.6% in 2023 and further to 4.3% in 2024. However, inflation
rate persists above pre-pandemic levels, Indicating lingering Inflationary pressure.

e Core Inflation: While headline inflation is expected to decline, core inflation may exhibit a
slower pace of decrease. It is improbable for inflation to return to target levels before 2025 in
most case, underscoring persistent inflationary pressures globally.

e Commodity Prices: Lower commodity prices are projected to contribute to a decline in
headline inflation, primarily driving the anticipated decrease from 8.7% in 2022 to 7.0% in
2023.

Indian Economy Overview:
In the Contrast of global scenario, the Indian economy continues to exhibit resilience and growth
momentum, despite global uncertainties.

e Economic Performance: The Indian economy sustained its growth trajectory, achieving a
robust GDP growth rate of 6.9% in the fiscal year 2022-2023, surpassing expectations.

e Ranking and Growth expectation: India ascended to become the world’s fifth largest
economy, outpacing the UK. It is recognised as one of the fastest-growing major economies,
with a projected growth rate of 6.5% in the fiscal year 2023-2024 and an average growth rate
of 6.1% over the next five years.

e Long term ambitions: India’s economic momentum positions it on a trajectory to emerge as
the third economic superpower, with aspirations to achieve the $10-trillion mark by 2035,
surpassing its current fifth position on the world economic League Table. Over the next five
years, India’s annual GDP growth rate is expected to average 6.5%.

e Investment Opportunities: With its structural strength, growth outlook and reasonable
valuation, India continues to present itself as an attractive investment destination compared to
its global peers.
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o Risk Management and Outlook: While acknowledging India’s robust economic performance,
we remain attentive to potential risks, including regulatory changes, economic instability, rising
house prices, and operational challenges. Diligent monitoring and implementation of robust
risk management risk and capitalizing on emerging opportunities.

Industry Structure and Development

¢ Growth Projection for Affordable Housing Finance Companies (AHFCs): AHFCs are
forecasted to continue their growth trajectory, with a 29% increase in FY 24 and a further 30%
in FY25.

e Trend in Priority Sector Lending (PSL): AHFCs have opportunities to expand their
portfolios though co-lending or direct assignment transactions due to declining PSL complaint
home loans in banking sector.

e Moderation in Profitability: Net interest income is expected to face pressure in FY24 and
FY?25, impacting profitability due to increased operational expenses linked to AHFCs
expansion phase.

e Stable Asset quality: Asset quality is anticipated to remain robust in FY24 and with Gross
non-performing asset (GNPA) expected to be around 1.2% by March 31,2024.

o Exposure to Vulnerable Borrower Segments: AHFCs serve predominantly self-employed
customers with increasing credit risk during economic downturns.

Robust Capital structure: AHFCs maintain a strong capital structure supported by internal accruals,
with banks being a primary funding source.

Analysis of financial performance in terms of operations

Ummeed's financial performance in terms of operations showcases significant growth and robust
efficiency. As of March 31, 2024, the company's total AUM surged to Rs. 1724 crore, marking a notable
50.83% increase from Rs. 1,143 crore in the previous fiscal year. Home loans constituted 65.1% of the
total loan assets, with non-home loans comprising 34.9%. Revenue surged by 51.24% to Rs. 242.70
crore in FY24 from Rs. 160.47 crore in FY23. Interest expenses rose by 70.06% to Rs. 71.82 crore from
Rs. 42.23 crore in FY23, and employee benefit expenses increased by 38.47% to Rs. 71.41 crore in
FY?24 compared to Rs. 51.57 crore in FY23. The company's live accounts reached 24,997, reflecting a
year-on-year growth of 50.45%. With the establishment of 100 branches and the addition of 30 new
branches in the last fiscal year, Ummeed aims to enhance customer service through its extensive branch
network.

Ummeed adopts a meticulous approach to ECL provisions, considering Probability of Default (PD)
rates based on various bureau score categories and employing a Loss Given Default (LGD), supported
by the secured nature of collateral and low LTV ratios. Additionally, the company creates a management
overlay by increasing the LGD and making additional provisions on restructured assets. As of March
31, 2024, the total ECL provisions amount to Rs. 7.82 crore, exceeding the regulatory requirement of
Rs. 6.24 crore. The total write-offs for the company are minimal, totalling Rs. 1.67 crore as of March
31, 2024. The company has made total ECL provisions of Rs. 7.82 crore, adhering to RBI guidelines
and classification norms. As of March 31, 2024, the company has exhibited robust collection efficiency,
achieving a collection rate of 98.93%, with GNPA totalled Rs. 7.46 crore, resulting in a GNPA ratio of
0.5%, while NNPA amounted to Rs. 4.98 crore.

Ummeed is well-capitalized with a net worth of Rs. 645.92 crore. In terms of profitability, the
company's Profit After Tax increased by 52.4% year-on-year to Rs. 52.73 crore for FY24. The Return
on Assets (ROA) is 3.7%, and the Return on Equity (ROE) is 9.3% for FY24. The company secures
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financing from diverse sources including the National Housing Bank (NHB), development financial
institutions, large financial institutions, and PSU and private banks, facilitating cost-effective long-term
financing.

Outlook

The AHFC Sector demonstrates a stable outlook, buoyed by historically low interest rates, post-COVID
rebounds in household income, and improved affordability. However, AHFCs face margin compression
driven by factors such as rising interest rates, escalating operating costs due to new technology adoption,
increased compliance requirements, and demands for robust risk management practices, intensifying
competitive dynamics.

At Ummeed, our commitment to social entrepreneurship and extending credit to underbanked segments
underscores our distinctive approach. We take pride in promoting gender equality by ensuring 100%
women participation as co-borrowers and co-homeowners. Moreover, we prioritize providing upgraded
water and sanitation facilities to our customers, contributing to their overall well-being.

During FY24, our company achieved robust disbursement volumes, marking significant growth in our
loan books. Gross disbursements totalled Rs. 943.24 crores, reflecting a substantial 46.88% increase
over the previous financial year's disbursements of Rs. 642.17 crores. While our market share in the
housing finance industry remains modest, we recognize substantial growth potential within the under-
penetrated affordable housing market segment.

Looking forward, we are prepared to navigate potential margin pressures. Our focus on controlling
credit costs and enhancing operating efficiency will bolster our profitability. By streamlining processes
and harnessing technology, we aim to optimize operations and mitigate potential margin impacts. With
a stable sector outlook and our strategic market positioning, Ummeed is poised for sustained growth
and continued success in the years ahead.

Opportunities

The AHF space currently presents highly promising prospects, driven by favourable industry-specific
dynamics and our strategic initiatives aimed at seizing market opportunities. We anticipate sustained
growth and favourable returns in the forthcoming years. India’s home loan (HL) market stands at USD
408 billion and is projected to double by FY28E, maintaining a secular pace of approximately 14%
CAGR during FY23-FY28E, with AHFCs expected to grow even faster at a 17% CAGR.

Key growth drivers for the housing finance segment include:
o GDP growth forecasted at 6.8% p.a. over the next five years.
¢ Rise in the middle-class population, with 31% of the total population earning an annual income
of Rs. 5-30 lakh, expected to reach 63% by FY47.
e Acceleration in urbanization pace from ~34% to ~52% by FY47.
e Increasing nuclearization, with the average household size declining from 4.7 to 4.4 from 2013
to 2021.

Additionally, structural factors such as:
e Favourable demographics, with 66% of the population under the age of 35, and the average
home-buying age ranging from 31 to 40 years.
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e Low mortgage penetration in India at 11% compared to 20-30% in most East Asian economies,
68% in the UK, and 52% in the US, indicating substantial room for growth.

e Regulatory support from regulations like RERA and the Insolvency Act, boosting confidence
among buyers and lenders.

o Government initiatives, including potential reinstatement of Housing for All schemes post-
election, with a budgetary allocation of Rs. 79,000 crores in the last budget under various
PMAY schemes to increase house ownership.

e Expansion opportunities in tier 1, tier 11l cities, and the rise in rurban demographics due to
reverse migration, offering further avenues for growth.

In summary, the AHF industry is poised for robust expansion, underpinned by a combination of positive
market conditions, supportive regulations, government initiatives, and demographic trends.

Threats, Risks and Concerns

AHFCs operating in India face an array of challenges that significantly impact their operational
performance and financial stability. These challenges encompass:

e Inflationary pressures escalate construction costs while diminishing consumer purchasing
power. Concurrently, escalating interest rates elevate borrowing expenses, potentially
dissuading prospective homebuyers.

o Elevated property values render housing less affordable for low- and middle-income
households, thereby constricting the demand for home loans.

e Economic volatility can precipitate diminished housing demand and sluggish loan
disbursement growth rates.

e Banks, leveraging their lower cost of funds, offer comparatively lower interest rates, posing a
challenge for AHFCs in competing effectively.

e Securing stable and cost-effective funding remains pivotal yet arduous, given perceived risks
associated with lending to lower-income segments and stringent risk weight norms imposed by
banks on their exposure to Non-Banking Financial Companies (NBFCs).

e The emergence of new players in the affordable housing sector exerts pressure on margins and
necessitates substantial investments in technological infrastructure, marketing, and customer
service.

e Limited financial literacy and awareness among potential borrowers constrain market
penetration and demand for affordable housing finance options.

In addressing these risks, our company adopts a proactive stance and implements robust risk
management strategies. Key actions include:
e We vigilantly monitor economic indicators, adjusting strategies to navigate fluctuations in
inflation and interest rates.
o We implement comprehensive frameworks addressing credit, operational, and market risks.
e We develop innovative financial products and services tailored to meet evolving customer
needs, aligning with directives from the Reserve Bank of India (RBI).
o We actively engage with customers through awareness campaigns and educational initiatives
to communicate our offerings and eligibility criteria.
o \We emphasize strict adherence to regulatory requirements, maintaining a dedicated committee
for compliance oversight. We implement comprehensive policies, robust Management
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Information Systems (MIS) reporting, cybersecurity measures, and business continuity
practices.

o \We provide regular updates and reports to regulators and shareholders, ensuring transparency
and accountability.

Through these concerted efforts, our aim is to effectively manage risks, meet regulatory expectations,
and ensure sustainable growth while delivering value to our stakeholders. By proactively addressing
these challenges, we endeavour to fortify our market position and uphold our commitment to supporting
the affordable housing needs of our customers.

Internal control systems and their adequacy

The company has instituted robust internal control systems, encompassing effective policies, internal
manuals, and processes meticulously aligned with both regulatory mandates and business imperatives.
This framework includes the integration of SOPs and the effective RCM matrix within the broader
Internal Control Framework, which undergo regular review and testing by the Statutory Auditor.

The company has adopted a comprehensive Internal Capital Adequacy Assessment Process (ICAAP),
approved by the Board to ensure alignment of capital with its risk appetite and business strategy. The
Asset-Liability Management Committee (ALCO) and the Audit Committee play pivotal roles in this
process, overseeing the identification and measurement of risks including credit, market, operational,
and others such as Credit Concentration, Strategic, Fraud, Model, and Human Resource Risks. Regular
stress testing evaluates the impact of adverse scenarios on capital adequacy, while capital plans are
developed to absorb potential losses and support growth initiatives. Strong governance structures
involve active participation of the Board and senior management in the ICAAP process to align with
strategic objectives. Methodologies for capital computation incorporate regulatory guidance with ECL
modelling for credit risk, the Basic Indicator Approach (BIA) for operational risk, and the Herfindahl-
Hirschman Index (HHI) for credit concentration risk, resulting in an assessed incremental capital
requirement of 2.19%. Additionally, the company has implemented an Early Warning System (EWS)
to proactively detect potential delinquencies before they escalate towards becoming NPA. The EWS
integrates continuous monitoring, predefined thresholds, and regular reporting to senior management.
Customer accounts identified as early warning receive heightened scrutiny based on defined criteria.
Cases of concern undergo detailed investigation, and those meeting performance criteria exit the EWS
status after demonstrating sustained improvement over a specified period.

The Risk Management Committee convenes monthly meetings to conduct comprehensive risk
assessments, ensuring timely updates and insights are provided to the Board. The Audit Committee
plays a pivotal role in overseeing the performance of the internal audit function, evaluating the adequacy
of internal control systems, and providing necessary oversight, recommendations, and ongoing
monitoring to ensure effective implementation. We have established an independent audit function, to
conduct audits of business and support functions in accordance with an annually approved Audit Plan
and Scope by the Audit Committee of the Board. These audits are tailored to the specific size and nature
of our business operations. Compliance reporting responsibilities are delegated to assigned function
owners, while internal audits are conducted under the supervision of the Internal Audit Head and their
dedicated team under the guidance and monitoring of the Audit Committee. Furthermore, the company
prioritizes information system audits, IT risk assessments, and conducts regular Vulnerability
Assessment and Penetration Testing (VAPT) alongside Business Continuity Planning (BCP) and
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Disaster Recovery (DR) drills, and cyber drills. Holding ISO 27001:2013 certification for information
security underscores our commitment to maintaining robust IT infrastructure and security protocols.

Through these rigorous measures, the company strives to uphold the highest standards of internal
control, safeguarding assets, ensuring regulatory compliance, and bolstering stakeholder confidence in

our operations.

HR updates: Workforce size and significant developments

As of March 31, 2024, our company maintained a workforce comprising 1245 employees, with 1180
male and 65 female employees. Since our establishment, we have championed a gender-agnostic
recruitment approach, ensuring equal opportunities for all candidates. Analysing the distribution, we
noted that 176 individuals, including 22% women, are stationed at our Head Office. Conversely, 1069
employees, with 3% women, are assigned to our branches. The lower representation of females in
branch roles, attributed to the nature of field positions involving extensive travel and cultural factors,
mirrors industry trends. Nonetheless, our Head Office exhibits higher female participation, particularly
in functional and support roles.

Notable interventions on the people front include the launch of a Fast Track promotion plan for
Relationship Managers (RMs), implementation of an HR & Admin Helpdesk for prompt issue
resolution, and “Train The Trainer” workshops empowering mid and senior-level leaders. Our debut
participation in the “Great Place to Work™ survey resulted in certification, reflecting our inclusive,
respectful, and performance-oriented culture.

Emphasizing gender diversity in leadership, our organization takes pride in featuring a distinguished
One-Woman Independent Director on our Board and appointing women to key leadership positions,
including the Chief Operating Officer. Furthermore, critical departments such as Operations, Customer
Service, and Treasury are led by accomplished women whose expertise and dedication drive our
success. Proactively addressing grievances, our Policy on Prevention of Sexual Harassment at
Workplace is widely disseminated, with regular trainings ensuring awareness. An Internal Complaints
Committee, chaired by a senior lady employee, reinforces our zero-tolerance stance against policy
violations and disrespectful behaviours. Prioritizing fair compensation, our remuneration is
benchmarked against market rates, supplemented by incentives, bonuses, and comprehensive retirement
benefits including provident fund contributions. Extensive health coverage, including personal accident
insurance and 24/7 medical access, underscores our commitment to employee well-being.

In summary, our organization has made significant strides in HR and Industrial Relations, emphasizing
workforce diversity, recruitment practices, labour law compliance, and employee welfare. Our holistic
approach underscores our commitment to fostering an inclusive, thriving workplace. These
developments affirm our dedication to nurturing a diverse, equitable, and conducive work environment.
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