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XANDER FINANCE PRIVATE LIMITED

NOTICE

NOTICE IS HEREBY GIVEN THAT THE TWENTY EIGHTH ANNUAL GENERAL MEETING
OF THE MEMBERS OF XANDER FINANCE PRIVATE LIMITED WILL BE HELD ON
MONDAY, SETEPMBER 23, 2024 AT 11:00 AM. {IST) THROUGH VIDEO
CONFERENCING/AUDIO-VISUAL ELECTRONIC COMMUNICATION MEANS (“VC/AVEC?”),
TO TRANSACT THE FOLLOWING BUSINESSES:

ORDINARY BUSINESS:
1. To receive, consider and adopt:

a) the audited standalone financial statements of the Company for the financial year ended March 31,
2024 together with the Reports of the Board of Directors and the Auditors thereon; and

b) the audited consolidated financial statements of the Company for the financial year ended March 31,
2024 together with the Report of the Auditors thereon.

2. To approve the appointment of M/s. C J S Nanda & Associates, Chartered Accountants, (ICAI Firm
Registration No: 010912N) as the statutory auditors of the Company and to fix their remuneration:

To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant fo section 139, 141 and other applicable provisions of the Companies
Act, 2013 and the rules thereunder (including any statutory modifications and re-enactment, if any thereof
for the time being in force) read with the Guidelines for Appointment of Statutory Central Auditors
(SCAs)/Statutory Auditors (SAs) of Commercial Banks (excluding RRBs), UCBs and NBFCs (including
HFCs) dated April 27, 2021 issued by the Reserve Bank of India and pursuant to the recommendation of
the Audit Committee and the Board of Directors, M/s. C J S Nanda & Associates , Chartered Accountants
(ICAI Firm Registration No: 010912N), be and are hereby appointed as the Statutory Auditors of the
Company for a period of three years and they shall hold office commencing from the conclusion of the
Twenty Eighth Annual General Meeting till the conclusion of the Thirty First Annual General Meeting to
be held for the financial year 2026-27on such remuneration as may be decided by the Board of Directors
in consultation with the proposed Statutory Auditors of the Company and reimbursement of actual out of
pocket expenses, to audit the accounts of the Company.

RESOLVED FURTHER THAT any of the Board of Directors or Key Managerial Personnel or
Company Secretary of the Company, be and is, hereby empowered and authorised to take such steps, in
relation fo the above and to do all such acts, deeds, matters and things as may be necessary, proper,
expedient or incidental for giving effect to this resolution, to file necessary E-Forms with Registrar of
Companies, Mumbai and to intimate Reserve Bank of India and other regulatory/statutory authorities (if
any).”
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SPECIAL BUSINESS:

3. APPROVAL FOR CHANGE OF NAME OF THE COMPANY AND APPROVAL FOR
CONSEQUENT AMENDMENT IN MEMORANDUM OF ASSOCIATION AND ARTICLES
OF ASSOCIATION OF THE COMPANY

To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 4, 5, 13 and other applicable provisions of
the Companies Act, 2013, if any, read with the Rules framed thereunder (including any statutory
modifications of re-enactments thereof, for the time being in force), read with the Articles of Association
and Memorandum of Association of the Company, subject to the approval of the Central Registration
Centre (CRC), Registrar of Companies (ROC), Ministry of Corporate Affairs (MCA), Reserve Bank of
India, the consent of the Members of the Company, be and is hereby accorded to change the name of the
Company from “XANDER FINANCE PRIVATE LIMITED” to “NIXA FINCORP PRIVATE
LIMITED” or “NIXA FINANCE PRIVATE LIMITED any other name as may be approved by the
Central Registration Centre (CRC), Ministry of Corporate Affairs, Reserve Bank of India or any other
appropriate authority and accordingly “XANDER FINANCE PRIVATE LIMITED” wherever it occurs in
the Memorandum of Association and Articles of Association of the Company shall be substituted by the
name “ NIXA FINCORP PRIVATE LIMITED” or “NIXA FINANCE PRIVATE LIMITED” or any
other name as may be approved by the Central Registration Centre (CRC), Ministry of Corporate Affairs,
Reserve Bank of India or any other appropriate authority

RESOLVED FURTHER THAT the existing Clause 1 of the Memorandum of Association of the
Company be altered by deleting the existing name of the Company wherever appearing and substituting it
with the new name of the Company.

RESOLVED FURTHER THAT in terms of Section 14 of the Companies Act, 2013 the Articles of
Association of the Company be altered by deleting the existing name of the Company wherever appearing
and substituting it with the new name of the Company.

RESOLVED FURTHER THAT any Director or Company Secretary or Ms. Reshma Janwalkar or Mr.
Dipak Agarwal, Authorised Representative of the Company be and are hereby severally authorised to
apply to the CRC, Ministry of Corporate Affairs, Reserve Bank of India or any other concerned
authorities for ascertaining the availability of the proposed name mentioned aforesaid and to prepare file
and submit the necessary e forms, applications to CRC, Ministry of Corporate Affairs, Reserve Bank of
India, documents, declaration, undertaking, fees and other documents for change of name, suggest any
alternative names if the above said name is not made available by CRC and RBI and also authorised to
obtain necessary approvals, permissions from the concerned authorities, in this regard.
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RESOLVED FURTHER THAT any Director or Company Secretary of the Company be and is hereby
authorized severally to issue and deliver certified true copies of this resolution, if required.”

By order of the Board of Directors
Xander Finance Private Limited

Ny .
;s

W

Mansi Gandhi
Company Secretary
ICSI Membership No:ACS-58471

Date: September 18, 2024
Place: Mumbai
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Notes:

L.

Due to outbreak of COVID-19 pandemic, the Ministry Of Corporate Affairs (“MCA”) has vide its
General Circular No. 14/2020 dated April 08, 2020, General Circular No. 17/2020 dated April 13, 2020,
General Circular No. 20/2020 dated May 5, 2020, General Circular No. 33/2020 dated September 28,
2020, General Circular No. 02/2021 dated January 13, 2021, General Circular No. 19/2021 dated
December 08, 2021, General Circular No. 21/2021 dated December 14, 2021, General Circular No.
02/2022 dated May 05, 2022, General Circular No.10/2022 dated December 28, 2022 and General
Circular No.09/2023 dated September 25, 2023 and other applicable circulars, has permitted to hold the
Annual General Meeting (“AGM / Meeting”) of Members of the Company through Video Conferencing
(“VC”) / Audio-Visual Electronic Communication means (“AVEC”) without the presence of the
Members at a common venue. In due compliance with the above MCA Circulars, the AGM of the
Company is being convened through VC/AVEC.

The Members are requested to follow the below instructions: -
a) Participation:

i Pursuant to the aforementioned general circulars, the physical presence of the Members has been
dispensed with and therefore the appointment of Proxy(ies) is/are not permitted. However, in
pursuance of Section 112 and 113 of the Companies Act, 2013 (“the Act”), Members may
appoint representatives for the purpose of participation and voting in the meeting. The Corporate
Members proposing to participate at the meeting through their representative(s), will be required
to forward the necessary authorization under Section 113 of the Act and such representation to
the Company should be communicated by sending an e-mail to Ms. Mansi Gandhi Company
Secretary at mansigandhi@xanderfinance.com before the commencement of the Meeting.

ii. Members participating through the VC/AVEC facility shall be reckoned for the purpose of
quorum under Section 103 of the Companies Act, 2013.

iii. The Meeting of the Members will be held through VC/AVEC as per MCA circulars. The
Members are requested to use the Dial-in details as mentioned below to join the Meeting:

Weblink | https://us02web.zoom.us/j/86110260038?pwd=jSnoNtLUHKsC1bcVRb7iGCIzAaBY7
h.1

Meeting | 861 1026 0038

D

Passwor | 397537

d

For ease of participation of the Members, during the Meeting, Members (including their representatives)
may post questions through typing in the “comment box™/ “‘chat box™ in the above Dial-in. The Members
may also, submit any questions they may have through e-mail at mansi gandhi@xanderfinance.com
before the commencement of the Meeting.

On the date of the Meeting, the Members, Directors, Key Managerial Personnel and all other persons
authorized to attend the meeting, may join, using above the Dial-in details from 10:45 a.m. (IST) to
11:00 a.m. (IST) post which, no person shall be able to join the meeting.
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5. In case, any member requires assistance for using the aforementioned Dial-in before or during the
Meeting, vyou may reach out to Ms. Hinal Shah, Company Secretary at
mansi_gandhi@xanderfinance.com

6. Voting:

a. In case a poll is demanded, Chairman shall follow the procedure provided in Section 109 of the Act,
and Rules made thereunder, in all other cases matter will be put to vote by way of a show of hands.

b. On demand of the poll, the Members may vote by sending an e-mail on the designated E-mail ID:
mansi_gandhi@xanderfinance.com stating their assent/ dissent.

Please note that the e-mail with the vote of a member should be sent only from the registered Email ID
of the member.

7. Other instructions/ information:
a. Members are requested to address all communications through their registered E-mail ID only.
b. The recorded transcript shall be maintained in safe custody of the Company.

c. The Register of Directors and Key Managerial Personnel and their shareholding, maintained under
Section 170 of the Act and the Register of Contracts or Arrangements in which Directors are
interested, maintained under Section 189 of the Act read with Rules made thereunder, authorizations
for voting by body corporates and the Articles of Association of the Company will be available for
inspection by the Members through electronic mode. Also, the documents referred to in this Notice are
available electronically for inspection without any fee by the Members from the date of circulation of
this Notice up to the date of the Annual General Meeting. Members seeking to inspect such registers/
documents can send an email to mansi_gandhi@xanderfinance.com.

d. The Audited Financial Statements (standalone & consolidated) of the Company for the Financial Year
ended on March 31, 2024, the Reports of the Board of Directors and Auditors thereon shall be sent to
the Members and to all other persons so entitled on their email IDs registered with the Company/
Registrar and Transfer Agents or with the Depository Participant(s).

e. Members who hold shares in physical form and have not registered / updated their Email addresses
with the Company, are requested to register / update the same by writing to the Company at
mansi_gandhi@xanderfinance.com stating details of folio number and attaching a self attested copy of
PAN card.

f. Members holding shares in dematerialised mode, who have not registered / updated their email
addresses with their Depository Participants, are requested to register / update their email addresses
with the Depository Participants with whom they maintain their demat accounts.

g. Members who need assistance before or during the AGM, can contact Ms. Mansi Gandhi, Company
Secretary at 022-61196010 or email her at mansi gandhi@xanderfinance.com.
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EXPLANATORY STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF
THE COMPANIES ACT, 2013 WHICH FORMS A PART OF THE NOTICE OF THE
ANNUAL GENERAL MEETING OF THE COMPANY TO BE HELD ON MONDAY,
SEPTEMBER 23, 2024 AT 11:00 A.M. (IST)

Item No. 3

The Members are informed that the Company had made Reservation of Unique Name (RUN)
services application for new name to Central Registration Centre (CRC), Registrar of Companies
(ROC), Ministry of Corporate Affair (MCA) for change of name of the Company Xander Finance
Private Limited to Nixa Fincorp Private Limited or Nixa Finance Private Limited or any other name
as made available by the CRC, Ministry of Corporate Affairs and Reserve Bank of India.

It is recommended fo the members of the Company to seek their approval for the said change of
name of the Company.

As per Section 13 of the Companies Act 2013 and other applicable rules, approval of the
shareholders is required to be accorded for alterations to the existing clauses of the Memorandum of
Association by way of special resolution.

The Board recommends the passing of the resolution as set out in Item No.3 of the notice convening
the meeting, as a special resolution.

None of the Directors or Key Managerial Personnel of the Company is in any way concerned or
interested in the resolution.

Members can inspect the necessary documents on all working days, between 11:00 am and 5:00 pm
up to the date of the meeting and copies thereof will be available for inspection at the meeting.

By order of the Board of Directors
Xander Finance Private Limited

QIR
Wt

Mansi Gandhi
Company Secretary
ICSI Membership No: ACS-58471

Date: September 19, 2024
Place: Mumbai
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TWENTY-EIGHTH ANNUAL REPORT
FINANCIAL YEAR: 2023-24

XANDER FINANCE PRIVATE LIMITED (‘THE COMPANY?)
(CIN: U65921MH1997PTC258670)

BOARD OF DIRECTORS
Mr. Rohan Sikri
Mr. Rajesh Kumar Jogi

Mr. Tariq Chinoy

Mr. Varun Gopinath (up to 19* July, 2023)

STATUTORY AUDITOR
M/s. Ravi Rajan & Co. LLP, Chartered
Accountants

PRINCIPAL OFFICER
Mr. Tariq Chinoy

REGISTERED AND CORPORATE
OFFICE

101, 5 North Avenue, Maker Maxity,
Bandra Kurla Complex, Bandra Bast,
Mumbai — 400051

Tel No.: 022-61196010

Fax No.: 022-61196080

Email: info@xanderfinance.com

DESIGNATED DIRECTOR
Mr. Rajesh Jogi

COMPANY SECRETARY &
COMPLIANCE OFFICER

INTERNAL AUDITORS
M/s. Aneja Associates, Chartered Accountants

REGISTRAR & TRANSFER AGENT
Link Intime India Private Limited

C 101, 247 Park, LBS Marg,

Vikhroli (West),

Mumbai — 400 083.

Tel. No.: 022-49186270

Fax. No.:022-491 86060

Email: mt.helpdesk@iinkintime.co.in
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DIRECTORS’ REPORT

TO’
THE MEMBERS

Your Directors take pleasure in presenting the Twenty-Eighth Annual Report on the affairs of yow
Company together with the annual audited financial statements for the year ended March 31, 2024.

1. FINANCIAL HIGHLIGHTS:

The highlights of the standalone financial statements of the Company for the Financial Years 2022-
23 and 2023-24 are as under;

Particulars For the year ended  For the year ended
March 31, 2024 March 31, 2023
& In Crores) (T Im Crores)
Total Income 14.65 48.27
Total Expenditure 50.11 40.49
Profit before tax (35.46) 7.78
Less: Provision for taxation
- Current Tax 440
- Deferred Tax {73.74) (3.12)
- Earlier vears adjustments 143
Net Profit after tax (29.51) 6.50
Earnings per share (Face Value ¥ 10/-)
Basic (In %) (2.56) 0.44
In3q) (2 .56) 0.44

The highiights of the consolidated financial statements of the Company for the Financial Years
2022-23 and 2023-24 are as under:

Particulars For the year ended  For the year ended

March 31, 2024 March 31, 2023

(X In Crores) (X In Crores)

Total Income 15.43 47.05

Total Expenditure 50.15 40.54

Profit before tax (34.72) 6.51
Less: Provision for taxation

- Current Tax 0.19 4.49
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- Deferred Tax (7.37) (3.12)
- Earlier years adjustments 1.44
Net Profit after tax (28.98) 5.13
Earnings per share (Face Valne ¥ 10/-)
Basic (In %) (2.51) 0.35
Diluted (In 3) (2.51) 0.35

FINANCIAL PERFORMANCE AND COMPANY’S STATE OF AFFAIRS:

Over the past three years, owing to the overall economic scenario and challenges faced by the Non-
Banking Financial Company (‘NBFC’) industry and the real estate sector, your management in
concurrence with the Board has decided to follow a far more conservative approach, focussing on
monetizing the underlying assets and deleveraging its liabilities. Considering the prevalent market
risks during this period, it is with this objective and guidance that the Company has seen limited
fresh disbursements resulting in muted growth in Assets Under Management (“AUM?) during the
period under review. The AUM as it stands today is a result of a calibrated, account-wise strategy
adopted by the Company over this two-year period to achieve the agreed objective and has thus
resulted in large realizations, utilized to pay down borrowings.

Simultaneously, the Company continues to maintain a healthy asset book backed by adequate
security/hard collateral and continues to implemefnt robust control and checks over its security
including cash-flow being generated from its borrowers.

The revenue of your Company decreased from ¥48.27 crores in financial year 2022-23 to ¥14.66
crores in the financial year 2023-24, a decline of 62.64% over the previous financial year. The Net
Profit after Tax for the Financial Year 2022-2023 was %6.50 crores and Net Loss after tax for the
Financial Year 2023-2024 is ¥ 29.51 crores. Due to the prepayments from select borrowers, Asset
Under Management of the Company reduced from Z83.76 crores to T32.43 crores as compared to
the previous financial year.

Continuing to maintain a prudent provisioning policy for loan assets, the Company is carrying
Expected Credit Loss (‘ECL’) provision of Z 14.05 crores as on March 31, 2024 which is in excess
of the minimum regulatory requirement for standard asset provisioning of 0.40% as stipulated by
the Reserve Bank of India (‘RBI’) pursuant to applicable regulations in this regard for the financial
year 2023-24. Your Company has maintained sufficient liquidity in form of fixed deposits with
Banks; well managed its Asset Liability Management (‘ALM’) profile and maintained its
conservative underwriting practices.

Your Company has continued to maintain its prudent practices towards real estate and corporate
lending. 1t has adopted stringent asset recovery measures. The gross NPA was 100% and net NPA
was 100% as on March 31, 2024. The gross NPA was 41.85% and net NPA was 35.68% as on
March 31, 2023.
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The Company intends to leverage its expertise and gradually start increasing its AUM with fresh
disbursals targeting deals with solid security structures and opportunities in debt-syndication,
advisory and asset management. With continued and sustained support from management, pedigree
of the Board, and a very strong and experienced team of professionals, the Company is well poised
to enter the next phase of its growth cycle as per the planned approach.

TRANSFER TO RESERVES:

During the year under review, no amount was transferred to Statutory Reserve as required under
section 45-1C of the Reserve Bank of india Act, 1934 since there was loss during the year.

CAPITAL ADEQUACY:

Your Company has maintained a healthy capital adequacy ratio at well above the levels directed by
RBIL. As on March 31, 2024, the overall capital adequacy ratio of your Company was 171.16%
(147.70% as on March 31, 2023). Your Company aims to maintain adequate capital cushion over
and above the reguiatory requirements.

DIVIDEND:

In view of the losses incurred by the Company, the Board of Directors does not recommend any
dividend for the financial year under review.

NON - DEPOSIT ACCEPTING NBFC:

Your Company being a hase layer NBFC having customer interface and not availing public funds
has not accepted any deposits from public and shall not accept any deposits from the public
without obtaining prior approval from the RBL Accordingly, the disclosure requirements under
Rule 8(5)(v) and (vi) of the Companies (Accounts) Rules, 2014 are not applicable to the Company.

RESERVE BANK OF INDIA (‘RBI') REGULATIONS — COMPLIANCE:

As on March 31, 2024, the Company has complied with all regulations and guldelines of the RBI,
as are applicable to it as a Base Layer Non-Deposit Accepting Non-Banking Financial Company.

In terms of Master Direction- Non-Banking Financial Company Returns (Reserve Bank)
Directions, 2016 issued vide notification no. DNBS.PPD.02/66.15.001/2016-17 dated September
29, 2016, your Company has obtained a certificate from its Statutory Auditors, certifying that the
Company has complied with the terms and conditions relating to foreign direct investment in India
as prescribed in the said Master Directions.

COMPLIANCE WITH PROVISIONS OF FOREIGN EXCHANGE MANAGEMENT
(NON-DEBT INSTRUMENTS) RULES, 2019 RELATING TO DOWNSTREAM
INVESTMENT:
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In terms of Foreign Exchange Management (Non-debt Instruments) Rules, 2019 dated October 17,
2019, announced by Ministry of Finance (Department of Economic Affairs), your Company bas
obtained a certificate from its Statutory Auditors, certifying that the Company has complied with
the provisions of downstream investment as prescribed in the rules,

9. ASSET - LIABILITY MANAGEMENT AND FINANCIAL LEVERAGE:

Your Company has a well-defined Asset/Liability Management Policy (*ALM’) policy to address
the risk of mismatch between assets and liabilities. Your Company’s Asset-Liability Committee
(*ALCQ’) is set up in line with the guidelines issued by RBI. It monitors asset-liability mismatches
to ensure that there are no imbalances or excessive concentrations on either side of the Balance
Sheet.

Your Company follows a conservative and prudent cash flow management policy. The Company
raises resources for a longer tenor than the experienced maturity of its assets which is supported by
a conservative leverage ratio.

Your Company recognises the risk of funding long term projects with short term tenor funds and
thus has not borrowed any short-term funds. Your Company has a well-managed ALM profile and
has averted the possibility of a liquidity squeeze in its business operations. The Company has no
borrowings and debt outstanding as on March 31, 2024,

Your Company has never defaulted on its liabilities and has timely serviced its dues on respective
due dates. No liquidity risks were foreseen and the swplus funds of the Company were parked in
fixed deposits with the banks. The Company has adopted a sound liquidity risk management
framework which involves detailed analysis and estimation of the cash inflows and outflows over
various time buckets.

10. DEBT SOURCING

In continuation with its business strategy, your Company has deleveraged its liabilities and has not
raised any fresh debt capital during the financial vear 2023-24. The primary focus of the Company
was monetisation of the underlying portfolio and ensuring maximum collections from the
borrowers. The Company does not hold any debt as on March 31, 2024.

11. PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS UNDER SECTION
186 OF THE COMPANIES ACT, 2013:

The Company, being a Non- Banking Financial Company registered with the Reserve Bank of
India and engaged in the business of giving loans, is exempt from complying with the provisions of
section 186 of the Companies Act, 2013, in respect of loans and guarantees. Accordingly, the
disclosures of the loans given, as required under the aforesaid sectiou, have not been made in this

Report,

Information regarding investments covered under the provisions of section 186(1) of the
Companies Act, 2013 is provided in the financial statements.
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12. CONSOLIDATED FINANCIAL STATEMENTS:

In terms of Section 129 of the Companies Act, 2013, your Company has prepared consolidated
financial statements of the Company and its wholly owned subsidiary company ‘Balestier Ventures
Private Limited® (formerly known as “Yuj Home Finance Private Limited’).

The consolidated financial statements of the Company shall be placed before the ensuing 28%
Annual General Meeting of the Company along with the standalone financial statements of the

Company.

The salient features of the said subsidiary company are given in Form AOC-1 annexed to this
Directors’ report as ‘Annexure I’ as requlred under Section 129(3) of the Companies Act, 2013
read with Rule 5 of the Companies (Accounts) Rules 2014.

13. PERFORMANCE REVIEW OF SUBSIDIARY COMPANY / ASSOCIATE COMPANIES /
JOINT VENTURES:

Your Company has 1 (one)} unlisted wholly owned subsidiary, Balestier Ventures Private Limited
(“BVPL”) (formerly known as ‘Yuj Home Finance Private Limited’). Your Company does not
have any joint venture(s) / associate company(ies) within the meaning of Section 2(6) of the
Companies Act, 2013.

No business operations have been commenced by BVPL during the year under review. During the
year under review, your Company has not invested any amount in the equity share capital of
BVPL. No loan has been granted by your Company to BVPL during the year under review,

14. STATE OF AFFAIRS OF THE COMPANY:
During the year under review, there has been no change in the nature of busincss of the Company.
15. MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

The Management Discussion and Analysis R.eport for the year under review is presented in
‘Annexure — II° forming part of this Annual Repoit.

16. DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP):
A. Appointment and cessation of Director(s):

The Nomination and Remuneration Committee recommends to the Board for any appointment of
Directors and Key Managerial Personnel of your Company. The Committee considers the
qualification, fit and proper status, positive attributes as per the suitability of the role and other skill
sets as may be required from the candidate before such appointment.

During the year under review, following changes took place in the composition of the Board of
Directors and Key Managerial Personnel of the Company:
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a. Ms. Pumnima Paliwal, designated Company Secretary of Company, resigned with effect
from April 05, 2023.

b. Ms. Mansi Gandhi designated Company Secretary of Company was appointed with effect
from April 28, 2023.

¢. Mr. Varun Gopinath, Director of the Company resigned with effect from July 19, 2023

After the Financial Year under review, foliowing changes took place in the composition of the
Board of Directors and Key Managerial Personnel of the Company:

a. Mr. Dipak Agarwal, designated Chief Executive Officer of Company was appointed with
effect from August 01, 2024

B. Director(s) Disclosures:

Based on the declarations and confirmations received in terms of provisions of the Companies Act,
2013, circular(s)/ notification(s)/direction(s) issued by thc RBI and other apphcable laws, none of
your Directors on the Board of the Company are disqualified for appointment as Directors. The
Company is not required to appoint Independent Directors under the provisions of the Act and
hence statement on declaration under section 149(6) of the Companies Act, 2013 is not applicable.

17. EMPLOYEE STOCK OPTION SCHEME:

Your Company has formulated and implemented ‘Xander Finance Employee Incentive Scheme
2016’ (the 'Scheme') with an intent to reward the employees of the Company for their performance
and to motivate them to contribute to the growth and profitability of the Company. The Company
also intends to use this scheme to retain talent with the Company.

The said Scheme of the Company is implemented and administered by the Nomination and
Remuneration Committee. Pursuant to the recommendation of Nomination and Remuneration
Committee, Buyback was considered as One Time Liquldity event for the existing ESOP Scheme
2016 of the Company. A proportionate of (24.12%) exercise and redemption of ESOP units was
made at Rs.21 per Equity Share and the ESOP holders were paid eligible dividend on the total
Equity Shares held by them from the date of valuation of the grant of ESOP units.

Disclosure with respect to the said Scheme in terms of Section 62 of the Act read with Rule 12(9)
of the Companies (Share Capital and Debentures) Rulcs, 2014, have been provided at *Annexure
IIT* to this Directors’ report for financial year ended on March 31, 2024.

I8. DETAILS OF BOARD AND COMMITTEE MEETINGS:

The dates of Board and Committee Meetings held during the financial year indicating the number
of Board and Committee Meetings attended by each director is mentioned in
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‘Annexure IV’ of this Directors’ report. Details of sub-committees of the Board during the
financial year 2023-24 are as below:

a. Audit Committee:

In terms of Section 177 of the Companies Act, 2013, following is the constitution of the Audit
Committee:

Name of member Designation
Rajesh Jogi Chairman
Rohan Sikri Member
Tariq Chinoy Member

b. Nomination and Remuneration Committee:

In terms of Section 178 of the Companies Act, 2013, following is the constitution of the
Nomination and Remuneration committee:

Name of member Designation
Rohan Sikri Member
Rajesh Jogi Member
Tariq Chinoy Member

¢. Corporate Social Responsibility Committee:

In tenms of Section 135 of the Companies Act, 2013, following is the constitution of the Corporate
Social Responsibility committee:

Name of member Designation
Rohan Sikri Member
Tariq Chinoy Member
Rajesh Jogi Member

d. Asset-Liability Management Committee:

Your Company has constituted an Asset Liability Management Committee (‘ALCO’) which is
primarily responsible for liquidity risk management; interest rate risk management; credit risk
management and other operational risks. The ALCO is responsible for funding and capital
planning; derermination of the husiness strategy of the Company in line with the finaneial budget
approved by the Board and forecasting and analyzing of risks and preparation of various
contingency plans. The ALCO meets on a quarterly basis and assesses the macro-economic factors
and global developments which may have an influence on the business operations of the
Company, fund flow status, determination of product pricing for loans and advances, liquidity
management and performance of the Company against the budgeted figures.

Following is the present constitution of the ALCO:

Name of the Member Designation
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Tariq Chinoy Chairman
Priyanka Khanna Member
Srinivasan J Member
Reshma Janwalkar Member

e, Information Technology (‘IT’) Strategy Committee:

Pursuant to Master Direction on Information Technology Framework for the NBFC sector issued
by RBI on June 8, 2017, your Company has constituted an IT Strategy committee at the meeting
of the Board of Directors held on June 19, 2018. The IT Strategy Committee is responsible for
monitoring and implementatiou of IT security and controls as provided in the above-mentioned
RBI framework. The IT Strategy committee of the Company was reconstituted by the Board of
Directors of the Company at their meeting held on September 20, 2023. Following is the
constitution of the IT Strategy committee:

Name of the Member Designation
Tarig Chinoy Chairman
Privanka Khanna Member
Mansi Gandhi Member
Sachin Sawant Member
Rattish Sekhar Member

19. COMPLIANCE WITH SECRETARIAL STANDARDS ISSUED BY INSTITUTE OF
COMPANY SECRETARIES OF INDIA (ICSI’) ON BOARD AND GENERAL
MEETINGS:

Your Company has complied with the Secretarial Standards issued by ‘The Institute of Company
Secretaries of India’ on Board Meetings (*S$S-1°) and General Meetings (‘SS-2°).

20. COMPANY POLICIES:
a) Whistle Blower policy / Vigil Mechanism:

Pursuant to the provisions of Section 177 (9) of the Companies Act, 2013 read with Rule 7 of
Companies (Mcetings of Board and its Powers) Rulcs, 2014, your Company has in place a Whistle
Blower policy which provides for a vigil mechanism that encourages and supports its Directors and
employees to report instances of illegal activities, unethical behaviour, actual or suspeeted, fraud or
violation of the Company’s Code of Conduct and Code of Business Ethics. It also provides for
adequate safeguards against victimization of persons who use this mechanism.

Your Company has constituted a Vigilance and Ethics committee who shall be responsible for
receiving protected disclosures from whistle blowers, maintaining records thereof and placing
the same before the Audit Committee for its disposal.

The Whistle Blower Policy / Vigil Mechanism is available on your Company’s website i.e
https://www xanderfinance.com.

b) Nomination and Remuneration policy:
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The Board of Directors of your Company have approved a Nomination and Remuneration policy
which lays down a framework in relation to remuneration of Directors, Key Managerial Personnel
and Senior Management of the Company. The policy also lays down criteria for selection and
appointment of Board Members and Key Managerial personnel. In terms of section 178 of the
Companies Act, 2013 the Company has constituted a Nomination and Remuneration Committee of
the Board of Directors.

The Nomination and Remuneration Committee of the Board of Directors has laid down the
performance evaluation and assessment criteria/parameters for the Board (including Board
Committees) and individual Directors,

The Nomination and Remuneration policy is available on your Company’s website i.e
hitps:/fwww xanderfinance.com.

¢) Prevention of Sexual Harassment at workplace policy:

Your Company is committed to create an environment in which all individuals are treated with
respect and dignity and promote a gender sensitive safe work environment. As required by the
Sexual Harassment of Women at Workplace (Prevention, Prohibition & Redressal} Act, 2013, the
Company has formulated a Prevention of Sexual Harassment at workplace policy.

Your Company has constituted an Internal Complaints Committee pursuant to the provisions of
Sexual Harassment of Women at Workplace (Prevention, Prohibition & Redressal) Act, 2013.
Your Company has appointed Ms. Poornima Hatti as the external person from nen-governmental
organisation in the Internal Complaints Committee.

During the year under review, no complaints related to sexual harassment had been received by the
Internal Complaints Committee.

d) Risk Management policy:

Your Company has in place a mechanism to identify, assess, monitor and mitigate various risks
associated with the business of the Company. Major risks identified by the business and functions,
if any, are systematically addressed through mitigating actions on a continuing basis. The Board of
Directors of your Company have adopted a Risk Management framework which shall manage,
mitigate and attempt to build an estimate of the various components of risk that exist at any point
in time.

Your Company has constituted a Risk Management Committee (‘RMC’) which is responsible for

review of risk management practices covering credit risk, operational risk, market risk and

integrated risk.

The Risk Management Committee of the Company has not identified any elements of risk which,
in their opinion, may threaten the existence of your Company.
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€) Know Your Customer policy and Anti-Money Laundering measures:

Your Company in the ordinary course of business grants loans to various borrowers. The Company
is required to abide by the extant regulatory and statutory norms relating to Know Your Customer
and Anti-money Laundering measures laid down by RBI.

Your Company has in place a Board approved Know Your Customer policy and Anti-Money
Laundering measures that enables the Company to know and understand its customers and their
respective financial dealings better which in turn will help to manage its risks prudently:

f) Fair Practice Code:

Your Company has in place a Fair Practice Code, which includes guidelines on the terms and
conditions relating to receipt of loan applications from the prospective borrowers and processing
thereof, sanction, monitoring, recovery of loans and grievance redressal mechanism in case any
dispute arises between the Company and its borrowers.

g) Policy on Related Party Transaction:

Your Company adopted a Policy on Related Party Transaction which defines materiality of related
party transactions and manner of dealing with related party transactions and ensure proper approval
and reporting of related party transactions between the Company and its related parties. During the
year under review, your Company had entered into related party transactions on arms-length basis
and under ordinary course of business.

21. CORPORATE SOCIAL RESPONSIBILITY (*CSR’):

Your Company has in place a Corporate Social Responsibility (*CSR’) policy, as per the
provisions of the Companies Act, 2013 and Companies (Corporate Social Responsibility Policy)
Rules, 2014, as amended, which, inter-alia, lays down the guidelines and mechanism for
undertaking socially useful projects for welfare and sustainable development of the community at

large.

As per the provisions of Section 135 of the Companies Act, 2013, your Company has constituted a
Corporate Social Responsibility Committee. The Corporate Social Responsibility Committee
assists the Board in fulfilling its duty towards the community and society at large by identifying the
activities and programmes that can be undertaken by the Company, in terms of the CSR policy of
the Company.

During the year under review, your Company has contributed T 0.46 crores towards CSR activities
as stipulated under Schedule VII of the Companies Act, 2013. The details about the CSR
activities/initiatives taken by the Company during the financial year 2023-24 have been appended
as ‘Annexure V* to this Report.

22. RELATED PARTY TRANSACTIONS:
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During the year under review, your Company entered into related party transactions in the ordinary
course of business and at arm’s length basis that were duly approved by the Audit committee and
the Board. These transactions are not covered within the purview of Section 188(1) of the
Companies Act, 2013 and further, the Company had no material contracts or arrangement or
transactions at arm’s length basis during the period under review. Therefore, the requirement of
disclosure of related party transactions in terms of Section 134(3)(h) of the Companies Act, 2013
in Form AOC -2 is not applicable to the Company.

All Related Party Transactions as requlred under Indian Accounting Standards (‘Ind AS-24°) are
reported in notes to financial statements,

23. AUDITORS:

In terms of Section 139, 141 and other applicable provisions of the Companies Act, 2013, M/s.
Ravi Rajan & Co. LLP, Chartered Accountants (FRN No. 009073N/N500320) were appointed as
Statutory Aunditors of the Company to hold office from the conclusion of the ensuing 26™ Annual
General Meeting until the conclusion of the 28" Annual General Meeting to be held for the
financial year 2023-24,

You directors have recommended to appoint M/s CJ S & Associates, Chartered Accountants as the
Statutory Auditors of the Company for a period of three years commencing from conclusion of
twenty eighth Annua] General meeting till the conclusion of thirty First Annual General meeting,

M/s. CJ S & Associates, Chartered Accountants, (FRN:010912N) have confirmed their eligibility
to the effect that their appointment, if made, would be within the prescribed limits under the
Companies Act, 2013 and that they are not disqualified to be appointed and have expressed their
willingness to act as Statutory Auditors of the Company. The Company has also received a
certificate from them under Section 139(2) of the Companies Act, 2013,

24. COMMENTS ON THE QUALIFICATION, RESERVATION OR ADVERSE REMARK
OR DISCLAIMER MADE BY THE AUDITORS:

Your Directors state that there are no adverse qualifications, reservations or adverse remarks or
diselaimer made by the Statutory Auditors on the financial statements for financial year 2023-24.
During the year under review, the Statutory Auditors have not reported any incident of fraad to the
Board.

25. INTERNAL AUDITORS AND THEIR REPORT:
In terms of Section 138 of the Companics Act, 2013 and other applicable laws, M/s. An¢ja

Associates, Chartered Accountants were reappointed as Internal Auditors of the Company for the
financial Year 2023 -24.

26. MAINTENANCE OF COST RECORDS:
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The Company is not required to maintain cost records under sub-section (1) of section 148 of the

Companies Act, 2013,

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

The information under Section 134 (3) (m) of the Companies Act, 2013 read with Rule 8 (3) of the
Companies (Accounts) Rules, 2014 for the year ended March 31, 2023 is as mentioned helow:

A. Conservatiou of Energy:

The Company is not a manufacturing Company; however, energy conservation continues to
receive priority attention at all levels, All efforts are made to conserve and optimise energy.

B. Technology Absorption:
In its endeavour to deliver the best to its clients, your Company is constantly active in harnessing
and tapping the latest and hest technology in the industry. Since the Company is not involved in the
manufacturing of any product, the benefits derived are not quantifiable. Also, no teehnology has
been developed and/or imported by way of foreign collahoration nor has the company incurred any
expense on Research and Development.
C. Foreign Exchange Earnings and outgo:
During the year under review, your Company did not have any foreign exchange earnings
(Previous year: Nil) and incurred foreign currency expenditure of T 0.072crore (Previous year:
%0.17 crore),

28. SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS:

No orders have been passed against your Company by any regulator(s) or courts or tribunals which
would impact the going concern status and / or the future operations of your Company.

29. MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE
FINANCIAL POSITION OF THE COMPANY:

No material changes and commitments have occurred after the close of the year till the dato of this
Report, which affect the financial position of the Company.

30. DIRECTORS' RESPONSIBILITY STATEMENT:
As per Section 134 of the Companies Act, 2013 the Directors confirm:

i. that in the preparation of the annual accounts, the applicable accounting standards have been
followed along with proper explanation relating to material departures.
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that the directors have selected such accounting policies and applied them consistently and made
judgements and estimates that are reasonable and prudent so as to give a true and fair view of
the state of affairs of the Company at the end of the financial year and of the loss of the
Company for that period.

that the directors have taken proper and sufficient care for the maintenancc of adequate
accounting records in accordance with the provisions of this Act for safeguarding the asscts of
the Company and for preventing and detecting fraud and other irregularities.

that the directors have prepared the annual accounts on a going concem basis.

the directors, had laid down internal financial controls to he followed by the Company and that
such internal financial controls are adequate and were operating effectively.

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

31. INTERNAL CONTROL / INTERNAL FINANCIAL CONTROL SYSTEMS AND THEIR

ADEQUACY:

To the best of our knowledge and belief and according to the information and explanations obtained

by us, and relying on the Reports of Internal Auditors and Statutory Auditors of the Company for
the financial year 2023-24, your Directors are of the view that the internal financial controls with

reference to the Financial Statements of the Company were adequate and operating efficiently and

further confirm that:

. the Company has comprehensive internal contro! systems that are commensurate with the size

and nature of its busincss;

ii. the Company has laid down standards, processes and structures which enable implementation of

internal financial controls across the organisation and ensure that the same are adequate and
operating effectively;

iii. the systems are designed in a manner to provide reasonable assurance about the integrity and

reliability of the financial statements;

iv. the Company adopts prudent lending policies and exercises due diligence to safeguard its loan

assct portfolio; and

. the loan approval process involves origination and sourcing of business, credit appraisal and
credit approval in accordance with approved Policy.
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32. DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER THE
INSOLVENCY AND BANKRUPTCY CODE, 2016 (31 OF 2016) DURING THE YEAR
ALONGWITH THEIR STATUS AS AT THE END OF THE FINANCIAL YEAR:

No applications are made by the Company under the Insolvency and Bankruptcy Code, 2016 (31
of 2016) during the year and no proceedings for the same are pending against the Company.

33. DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE AT
THE TIME OF ONE TIME SETTLEMENT AND THE VALUATION DONE WHILE
TAKING LOAN FROM THE BANKS OR FINANCIAL INSTITUTIONS ALONG WITH
THE REASONS THEREOF:

Not applicable. The Company has not made any one-time settlement amount to Banks and
Financial Institutions.

34. ANNUAL RETURN:

Pursuant to Section 92(3) read with Section 134(3)(a) of the Companies Act, the Annual Retum as
on March 31, 2024 will be available on the website of the Company at
https:/fwww xanderfinance.com.

35. ACKNOWLEDGEMENTS:

Your Directors take this opportunity to express their appreciation to all stakeholders of the
Company including the Reserve Bank of India, the Ministry of Corporate Affairs and other
Regulatory Authorities, Members, Customers and Employees of the Company for their continued
support and trust. The Directors are grateful for the support extended by them and look forward to
receiving their continued support and encouragement. The Directors also wish to thank the bankers
and other financial institutions of the Company for their continued support.

On behalf of the Board of Directors
For Xander Finance Private Limited

I
Tariq Chinoy
Director
DIN: 03341036 DIN: 08830666

Date: September 11, 2024
Place: Mumbai
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ANNEXURE I TO DIRECTORS’ REPORT
FORM AOC-1

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies {Accounts) Rules,
2014)

Statement containing salient features of the financial statement of subsidiaries/associate
companies/joint ventures

Part “A*: Subsidiaries
(Information in respect of each subsidiary to be presented with amounts in %)

Sl No. Particulars Details

1 Name of the subsidiary Balestier Ventures Private Limited
Reporting period for the subsidiary . . ,

2 concerned, if different from the holding  >am "POring period ending as at March 31,
company’s reporting period
Reporting currency and Exchange rate as

3. on the last date of the relevant Financial Not applicable
vear In the case of foreign subsidiaries

4 Share capital (authorised and paid up) T 12,00,00,000/-
5 Reserves & surplus ¥ 78,24,369/-
6. Total assets Z12,82,61,598/-
7 Total Liabilities ¥ 12,82,61,598/-
8 Investments Nil
9 Turnover Nil
10 Profit before taxation ¥ 73.89,589/-
11 Provision for taxation ¥20,80,688 /-
12 Profit after taxation ¥53,08,901/-
13. Proposed Dividend Nil
14, % of sharcholding 100%

Notes:

L. Names of subsidiaries which are yet to commence operations — Balestier Ventures Private Limited

2. Names of subsidiaries which have been liquidated or sold during the year- Nil

On behalf of the Board of Directors
For Xander Private Limited

r—-
2
Tariq Chinoy
Director
DIN: 03341036 DIN: 08830666

Date: September 11, 2024
Place: Mumbai
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ANNEXURE II TO DIRECTORS’ REPORT
MANAGEMENT DISCUSSION AND ANALYSIS

INDIAN ECONOMY

Despite three turbulent years which witnessed a global pandemic, supply chain disruptions,
conflict in Ukraine, and elevated interest rates to counter high inflation, India emerged as the
fastest growing major economy of the world. Notwithstanding conflicts in Europe and Gaza and
rising tensions in West Asia, a global recession that experts thought was imminent has not
occurred. Indeed, the key indicators have turned positive: inflation is falling across all major
countries; unemployment has not risen as economists thought it would; and the major central
banks have put an end to monetary tightening, though they have not yet begun reducing their key
interest rates.

Aecording to the IMF’s World Economic Outlook (April 2024), inflation is falling faster than
expected in most regions; and it has forecasted global headline inflation to fall to 5.9% in 2024
and further to 4.5% in 2025, with the possibility of the 2025 forecast being further revised
downwards,

In a milieu wbere the IMF has projected the world’s real GDP growth at 3.2% in 2024 and 3.2%
in 2023, its forecasts for India are impressive: 6.8% i 2024 followed by yet another stint of 6.5%
in 2025. Indeed, the IMF has placed India as the fastest growing major economy in the world.

With a fair degree of control over retail inflation despite high and growing domestic demand and
significant government led capital expenditure, India has recorded robust growth in FY2024. The
second advance estimate of national income released by the national statistics office (NSO) on 29
February 2024 has pegged real GDP growth in FY2024 to be 7.6% versus 7% (first revised
estimate) in FY2023.

The Indian economy has weathered the external shocks reasonably well. It is by far the fastest
growing major economy in the world. The growth impetus continues across all major sectors.
Inflationary pressures have abated. The Current Account Deficit (CAD) is well under control and,
at the very least, we can expect yet another stellar year in FY2025.

INDUSTRY OVERVIEW
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Non-Banking Finance (‘NBFC”) sector

Non-Banking Financial Companies (“NBFC”) a key pillar of the Indian financial ecosystem,
along with public sector banks, private banks and financtal institutions — forms one of the four
broad constituents of the credit ecosystem of the Indian financial sector. They serve as an
alternative channcl of credit flow to the commercial sector, cater to diverse financial needs of
millions of small firms as well as individuals. NBFCs have a competitive edge in their superior
understanding of regional dynamics, well-developed collection systems and personalised services
in the drive to expand financial inclusion in India. Lower transaction costs, quick decision
making, customer orientation and prompt provision of services have typically differentiated
NBFCs from banks. The reach and last mile advantages of NBFCs have empowered them with
agility, innovation and a cutting edge in providing formal financial services to underbanked and
unserved sections of the society.

The sector has undergone remarkable growth and has established itself as a significant player in
the country’s financial landscape. As of FY 2024, the NBFC sector reached an impressive size of
US$ 326 billion, underscoring its influence in the financial domain. Growth in the business of
NBFCs is primarily attributed to a substantial increase in the demand for specialised financial
services.

The NBFC sector is an important stakeholder of the Indian financial sector. Strengthened
regulation and enhanced oversight are in place to further strengthen the resiliencc of this key
sector. NBFCs with superior capital adequacy, better margins, frugal cost and prudent risk
management, and thosc incorporating above four key comerstones in their business models wiil
continue to deliver sustainable growth in the foreseeable future

COMPANY INFORMATION

Established in 2010 by The Xander Group under license from thc Reserve Bank of India (RBI),
Xander Finance Private Limited ("XFPL' or 'Company') is registered with the Reserve Bank of
India (‘RBI’) as a Non-Deposit Aecepting Non-Banking Financial Company vide NBFC
registration no. B-13.02083. Further, as per the Master Direction-Reserve Bank of India (Non-
Banking Financial Company-Scale Based Regulation), Directions, 2023 dated October 19, 2023,
XFPL is being classified as Base layer NBFC having customer interface and not avalling public
funds. Innovative in approach and nimble in execution, XFPL is an industry leader in providing
end to end credit solutions including advisory services, deal structuring, financing, and workouts
to investors, developers, asset owners, private equity owners and large corporations across a range
of industries including real estate, logistics, education, infrastructure, retail & entertainment.
XFPL is headquartered in Mumbai with offices in Gurgaon, and Chennai.
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Proprietary origination, innovative structuring and adopting a solution-based approach with active
monitoring, XFPL is led by real estate, finance and legal professionals with substantial
experience, and is engaged in providing a range of credit solutions to companies in situations
constrained for conventional funding. The Company has aligned its product offering to be
situational - funding acquisitions and growth, providing capital to exit private debt and
consolidate promoter holding, and growth capital to credible business groups as needed, to
accelerate growth trajectories.

XFPL is focused on deals with first and exclusive charge on the underlying, ensuring a tight
security structure including personal and corporate guarantees, control on project cashflows
through escrow, first mortgage on land/ asset, hypothecation of receivables, majority share pledge,
etc.

Range of products include;

e Acquisition Finance

e Promoter Loan & Growth Capital
e Construction Finance

e Working Capital Loans

o Loans for Capital Expenditure

e Inventory Funding

¢ Refinance Transactions

o Loan against Property (Collateral backed)
¢ Exit of Private Equity Investors

¢ Corporate Advisory

e Special Situations Management

e Debt syndication

BUSINESS OUTLOOK

During the Financial Year 2023-24; your Company intends to enhance its business performance
through the following initiatives:

a) Increased focus on monitoring of restructured loan portfolio of the Company:

In line with the regulatory framework announced by RBI for relief from COVID-19
pandemic, your Company has invoked the resolution framework and has approved
restructured of loan accounts of eligible borrowers. Your Company shall constantly
monitor and assess the business and financial position of its customers / borrowers and
shall take all necessary measures for collections from its customers / borrowers or
monetise the loan account.
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b) Focus on monetizing and then gradually increasing the Asset Under Management
(‘AUM’) of the Company:

The AUM as it stands today is a result of a calibrated, account-wise strategy adopted by
the Company over the period to achieve the agreed objective and has thus resulted in large
realizations, utilized to pay down borrowings. It is anticipated that the Company shall
continue to execute this strategy. The Company intends to gradually start increasing its
AUM with fresh disbursals targeting deals with solid security structures and opportunities
in debt-syndication, advisory und asset management.

¢) Continue to focus on asset liability management:

Your Company follows prudent practices of asset liability management (‘ALM’). The
Company has repaid all the borrowings during the year and does not have any outstanding
debt. Your Company has a well-matched ALM profile and has never borrowed any short-
term funds for deploying into long term assets. Your Company shall continue to maintain

its prudent ALM profile.
d) To achieve better return on equity:

Your Company shall take measures to reduce unessential operating expenses which in turn
shall help the Company to control its overall costs. Your Company shall endeavour to
increase its profits by generating revenue by undertaking advisory services, deal
structuring including syndication, financing etc.

Opportunities & Threats

Our key challenge is that our competitors i.e. standalone NBFCs and / or private credit funds have
significantly more regulatory flexibility on what they can do. Despite your company’s impeccable
credit track record, regulatory restrictions on us to undertake certain type of financing e.g. loans
against shares or financing limits our ability to play in that segment. With your company largely
competing in the space where banks are also present, our margins may come under pressure.
Capital market (largely investment in IPOs) segment continues to be volatile and it always
difficult to predict revenue from there; though the early signs seems positive for FY25. We
continue to explore new avenues to achieve our growth targets, while treading carefully at the
same time.
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Risk Management

The Company has a sound credit appraisal system in place and is positioned as on¢ of the most
conservative lenders in the Indian market in its target segment. In addition to internal credit
assessment, reputed professional agencies are appointed to conduct a thorough due diligence to
understand and mitigate the risks before making any credit decision.

The Company adopts prudent risk management policies like Know Your Customer (KYC), Anti-
Money Laundering Policy, Credit Policy, Risk Management Policy, Interest Rate Policy and Fair
Practice Code and has multiple committees in place such as Risk Management Committee, Credit
Committee, ALCO and Audit Committee to ensure consistent risk mitigation and value creation.

The Company has a separate assct management team in place that independently monitors all the
assets on a continuous basis. This team communicates regularly with the management of the
borrowers and the Company’s credit team to ensure that any deviations from the contractual terms
are highlighted well in advance.

Internal Control Systems:

The Company maintains a system of internal controls designed to provide a high degree of
assurance regarding the effectiveness and efficiency of operations, the adequacy of safeguards of
its assets, reliability of financial controls and compliance with applicable laws and regulations.
The Company ensures adherence with all internal control policies and procedures as well as
compliance with all regulatory guidelines. All the internal and regulatory compliance as well as
significant andit observations of the Internal Auditors are reviewed and discussed by the Audit
Committee.

Discussion of financial performance

Following chart summarizes the operating history of the Company:
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Figures in INR crores
Financial performance during FY 2023-24:

Due to prepayments from some of the existing borrowers, the Company’s loan portfolio reduced
from ¥83.76 crores to ¥32.43 crores as compared to previous financial year. The real estate loa
book stood at ¥32.43 crores and there was no outstanding halance in the corporate lending book.

Your Company has continued to maintain its prudent practices towards real estate and corporate
lending. It has adopted stringent asset recovery measures. The gross NPA was 100% and net NPA
was 100% as on March 31, 2024. The gross NPA was 41.85% and net NPA was 35.68% as on March 31,
2023, .

The revenue of your Company decreased from ¥48.27 crores in financial year 2022-23 to 214.66 crores in
the financial year 2023-24, a decline of 69.64% over the previous financial year. The Net Profit after Tax
for the Financial Year 2022-2023 was ¥6.50 crores and Net Loss afler tax for the Financial Year 2023-
2024 is ¥ 29.51 crores.

The borrowings of the Company stood NIL as on March 31, 2024.

Particulars (% in crores) FY 2023-24 FY 2022-23
Total Revenue 14.65 48.27
Profit after tax (29.51) 6.50
Loan Portfolio 3243 83.76
Borrowings Nil Nil
Net Worth 291.74 397.02
Capital Risk Adequacy Ratio 171.16.% 147.70%
Debt Equity Ratio Nil Nil
Gross NPA/Total advances 100% 41.85%
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Net NPA/Total advances 100% 35.68% |
NIM 2.1% 8.9% |
ROA (84%) 1.1%
ROE (8.6%) 1.3%

Figures for the previous year have been regrouped, rearranged or reclassified, where necessary to confirm to the
current year's classification.

Human Resource Management

The Company believes that its human resources have the capability and expertise to meet
challenging needs of the marketplace. The Company continues to undertake several initiatives in
this financial year which include enhancement of staff benefits through comprehensive health care
and life cover programmes across all levels.

The Company’s pay-for-performance philosophy promotes a strong culture of performance. The
Company is responsible for monitoring and implementation of ethical practices and policies at
workplace. The Company has put in place policies that are designed to ensure a healthy and safe
workplace, free from discrimination where employees can raise complaints without fear, It does
not discriminate on grounds of age, gender, colour, ethnicity, language, sexual orientation, caste,
economic or social status or special ability. As on March 31, 2024, the Company had 7 employees
on its rolls.

On behalf of the Board of Directors
For Xander Finance Private Limited

T

Tariq Chinoy
Director
DIN: 03341036 DIN: 08830666

Date: September 11, 2024
Place: Mumbai
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ANNEXURE III TO DIRECTORS’ REPORT

Disclosure under the Xander Finance Empiloyee Iuceutive Scheme 2016 (the 'Scheme’)
pursuant to the provisions of Rule 12(9) of the Companies (Share Capital and Debentures)
Rules, 2014 for the financial year ended on Mareh 31, 2024:

Particulars Disclosure as per the Xander
Finance Employce Incentive
Scheme 2016
(the 'Scheme")
Total number of options in force as on April 1, 2023 2.15,056
Number of options granted during financial vear 2023-24 Nil
Number of options vested during financial vear 2023-24 Nil
Number of options exercised during financial vear 2023-24 51,878
Total number of shares arising as a result of exercise of Nil
options during financial year 2023-24 (refer note below)
Numbser of options lapsed / cancelled during financial year Nil
2022-23
Exercise Price 21
Variation of terms of options Nil
Money realised by the exercise of options during financial Nil
year 2023-24
Total number of options in force as on March 31, 2024 1,63,178

Note: Total number of shares arising as a result of exercise of options is nil since the above options
were settled by way of cash payout as per the Scheme.

Details of optious granted to Key Managerial Personnel (“KMP”) uuder the Xander Fiuance
Empioyee Incentive Scheme 2016 during finanrial year 2023-24:

No Options were granted during the financial year 2023-24.

Details of employees who received a grant of options in any one year of options amounting to
five per cent or more of optious granted duriug that year:

No Options were granted during the financial ycar 2023-24.
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Identified employees who were granted options 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:

No Options were granted during the financial year 2023-24.

On bchalf of the Board of Directors
For Xander Finance Private Limited

\kﬁw A

Rajesh J Tarig Chinoy
Director Director
DIN: 03341036 DIN: 08830666

Date: September 11, 2024
Place; Mumbai
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ANNEXURE IV TO DIRECTORS REPORT
DETAILS OF BOARD & COMMITTEE MEETINGS HELD DURING THE FIANNCIAL YEAR
2023-24

1. Board Meetings:

The Board met 6 (six) times during the year under review on the following dates:

First Quarter Second | Third Quarter | Fourth Quarter | Total Board
{April to June) Quarter {Octto Dec) | (Janto March) Meetings
{July to Sept)
28.04.2023 20.09.2023 19.12.2023 27.03.2024 9
29.04.2023 27.03.2024 (Nine)
06.05.2023
27.06.2023
28.06.2023 '
|
2. Committee Meetings:
A, Aundit Committee-
First Quarter | Second Quarter | Third Quarter | Fourth Quarter Total
(April to June) |  (July to Sept) {Octto Dec) | (Jan to March) Meetings
12.04.2023 | 20.09.2023 19.12.2023 27.03.2024 5
27.06.2023 (Five)
B. Nomination and Remuneration Committee-
First Quarter | Second Quarter | Third Quarter | Fourth Quarter Total
(April to June) {July to Sept) {Oct to Dec) (Jan to March) Meetings
28.04.2023 13.09.2023 19.12.2023 - 4
29.05.2023 (Four)
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C. Corporate Social Responsibility Committee-

First Quarter | Second Quarter | Third Quarter | Fourth Quarter Total
(April to June) | (July to Sept) (Oct to Dec) | (Jan to March) Meetings
20.09.2023 | - 27.03.2024 2

| (two)

On behalf of the Board of Directors
For Xander Finance Private Limited

|
Tariq Chinoy
Director
DIN: 03341036 DIN: 08830666

Date; September 11, 2024
Place: Mumbai
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ANNEXURE V TO DIRECTORS’ REPORT

A Brief outline on CSR Policy of the Company.

In terms of Section 135 of the Companies Act, 2013 read with the Companies (Corporate
Social Responsibility Policy) Rules, 2014, the Company has adopted a CSR policy which
helps the Company to achieves its business goals and objectives with a due consideration
to community's economic, environmental and social aspirations through its services,
conduct and initiatives, so as to promote sustained growth for the society and community.

The CSR policy inter-alia includes the following:

CSR Committee and its composition;

¢ Areas / Categories of CSR projects or programs which the Company can undertake
(within the purview of Schedule VII of the Companies Act, 2013);
Annual allocation of CSR activities;

e Implementation process;

e Role and Responsibility of the Board and CSR Committee;

e Monitoring and Reporting framework

2. The Composition of the CSR Committee:

The Company has constituted a Corporate Social Responsibility Committee. In terms of
Section 135 of the Companies Act, 2013, the Corporate Social Responsibility Committee
of the Company constitutes of the following Member as on March 31, 2024:

e Mr. Rajesh Jogi
e Mr. Tariq Chinoy

Mr. Rohan Sikri
Name of Director Designation / Number of Number of meetings
Nature of meetings of CSR of CSR Committee
Directorship Committee held attended during the
during the year year
Mr. Rajesh Jogi Nominee Director 2 2
Mr. Tariq Chinov Nominee Director 2 2
Mr. Rohan Sikri Director 2 1

Web-link where Composition of CSR committee, CSR Policy and CSR projects approved
by the board are disclosed on the website of the Company:

The compeosition of CSR committee, CSR Policy and CSR projects approved by the
Board are disclosed on the Company’s website i.e. https://www.xanderfinance.com.
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4. Details of Impact asscssment of CSR projects carried out in pursuance of sub-rule (3) of
rule 8 of the Companies (Corporate Social responsibility Policy) Rules, 2014, if applicable
(attach the report).
Not Applicable
5 Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the
Companies (Corporate Social responsibility Policy) Rules, 2014 and amount required for
set off for the financial year, if any: Not Applicable
Si. Financial Amount available for set-off Amount required to be setoff
No. Year from preceding financial for the financial year, if

years (in Rs) any (in Rs)
1

2
3

6. Average net profit of the company as per section 135(5): Rs. 23,12,86,893/-

7. (a) Two percent of average net profit of the company as per section 135(5): Rs. 46,25,
738/-

(b) Surplus arising out of the CSR projects or programmes or activities of the previous
financial years: Nil

(c¢) Amount required to be set off for the financial year, if any: Nil
(d) Total CSR obligation for the financial year (7a+7b- 7c): Rs. 46,25,738/-

8.  (a) CSR amount spent or unspent for the financial year:

Total Amount Unspent (in Rs.)
Amount
Spent for 1otal Amount transferred to Amount transferred to any fund specified
the Unspent CSR Account as per under Schedule VII as per second proviso to
Financial Section 135(6) section 135(5)
Year.
(in Rs.)

Amount Date of Name of the Amount Date of

transfer Fund transfer

46,26,001

(b) Details of CSR amount spent against ongoing projects for the financial year:

m @ & @ (5) @ (O (8 9 (10) (11)
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() Details of CSR amount spent against other than ongoing projects for the financial year:

(2) (3 (4) (5 (6) (7) (8)
Name Item Local Location of Amount spent Modeof Mode of
of the fromthe area  the project for the project Implemen Implementati
Project list of (Yes/ (inRs.) tation - om -Through

activities No) Direct Implementing
in (Yes/No) Agency
Schedule State Distric Nam CSR
Vil t e Regist
to  the ration
Act Numb
er
Promotion  promotin No Hary Gurga Rs. 2,526,000 No International
of education g ana  on Foundation
by granting  educatio for research
scholarships n among and
to students  cbildren Education -
CSR0000071
2
Project for a) No Rajas Jaisal Rs. 2,000,000 No The I Love
a) ensuring than mer Foundation -
Environmen environm CSR0000199
t ental 8
conservatio  sustainab
n ility, b)
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¢)Education promotin
& g
Empowerm educatio
ent & n, c)
d)Promotin  protectio
g Art n of
natioual
heritage,
art and
culture
3 PM Cares contribut Rs. 100,001 Yes
Fund ion to the
prime
minister’
$ national
relief
fund

(d) Amount spent in Administrative Overheads: Not Applicable
(e) Amount spent on Impact Asscssment, if applicable: Not Applicable
(f) Total amount spent for the Financial Year (8b+8c+8d+8¢): Rs. 46,26,001/-

(g) Excess amount for set off, if any: Nil

Sl. Particular Amount (in Rs.)
No.
] Two percent of average net profit of the company as  Rs. 46,25,738
per section 135(5)
(ii) Total amount spent for the Financial Year Rs. 46,26,001
(iii) Excess amount spent for the financial year [(ii)}-(i)] Nil
(1v) Surplus arising out of the CSR projects or Nil
programmes or activities of the previous financial
years, if any
W) Amonnt available for set off in succeeding financial Nil
years
[Gii)-Civ)1

9.(a) Details of Unspent CSR amount for the preceding three financial years: NOT
APPLICABLE
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SLNo. Preceding Amount Amount Amount transferred to any fund  Amount
Financial transferred to spent specified under Schedule VIIas  remaining
Year. Unspent in the per section 135(6), if to be spent
CSR reporting any. in
Account Financial succeeding
under Year Name Amount (in Date of financial
section 135 (inRs.). of the Rs) transfer  years. (in
(6) Fund Rs.)
(inRs.)

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

financial year(s):
(1) 2) (3) 4 (5) (6) (7) (8) (%)
SLNo Projec Name Financial Project  Total Amount Cumulativ Status of
t of Year in duration amount spenton e the
ID. the which the allocate the amount project -
Project project was d project  spent Complete
commenced forthe m attheend d
project  the of /Ongoing.
(inRs.). reportin  reporting
g Financial
Financia Year. (in
1 Rs.)
Year (in
Rs).

10. In case of creation or acquisition of capital asset, the details relating to the asset so created
or acquired through CSR spent in the financial year
(asset-wise details).

(a) Date of creation or acquisition of the capital asset(s) — Not Applicable
(b) Amount of CSR spent for creation or acquisition of capital asset — Not Applicable

(c) Details of the entity or public authority or beneficiary under whose name such capital
asset [s registered, their address etc. — Not Applicable

(d) Details of the capital asset(s) created or acquired (including complete address and
location of the capital asset) — Not Applicable
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11.  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

On behalf of the Board of Directors
For Xander Finance Private Limited

AL
Tariq Chinoy
Director
DIN: 03341036 DIN: 08830666

Date: September 11, 2024
Place: Mumbai
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