To,

Directors’ Report

The Members
{IFL. Wealth Prime Limited
{erstwhile known as lIFL Wealth Finance Limited)

Your Directors have pleasure in presenting the Twenty Seventh Annual Report on the business,
operation and state of affairs of IFL. Wealth Prime Limited (“the Company”) together with the Audited
Financial Statements for the year ended March 31, 2021,
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Background:

[IFL. Wealth Prime Limited is a wholly owned subsidiary of {IFL Wealth Management Limited and
is registered with the Reserve Bank of India as a systematically important non-banking financial
company not accepting public deposits (NBFC-ND-S1}.

Financial Results - The highlights of the standalone financial results for the year under review
are as under:

Particulars 2020-2021 2019-2020
{INR in million) {INR in million}

Gross Total Income 9,708.08 9,885.53
Less: Expenditure 7,784.44 9,203.77
Profit /(Loss) Before Taxation 1,923.64 681.76
Less: Taxation — Current 509.09 287.15
- Deferred {147.33) (110.75)

- Short or Excess Provision of Income -

Tax

Net Profit / (Loss) After Tax 1,561.88 505.36
Other Comprehensive Income 4.95 (10.58)
Total Comprehensive Income 1,566.83 494.78

Review of Business and Operations:

During the yvear under review, the total income of the Company stood at INR 9,708.08 million as
compared to INR 9,885.53 million in the previous year and the profit after tax stood at INR
1,561.88 million as compared to INR 505.36 millien in the previous year. Major highlights of the
business and operations are as under;

s  Loan hook of the Company stood to INR 37,030.08 million as of March 31, 2021 as against INR
36,469,111 million in the previous year;

e Gross and Net NPAs (Non-performing assets) were 802.1 million and 640.8 million
respectively;

s  Provision coverage on loans (including for standard assets) was INR 338,16 million as at end
of FY21.

s  Capital Markets contributed to approx. 71.11% of loan book.

Macroeconomic and Industry Overview:

Viacroeconomic Qverview

After averaging close to 8% for several quarters through to Q1IFY19, Indian economic activity as
reflected in GDP growth, lost speed for a significant period of time. The inherent economic
sluggishness, evidenced by stasis in gross fixed capital formation, anaemic credit growth, and
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successively lower PMI numbers, was exacerbated dramatically by the COVID 19 pandemic which

had India firmly in its cutches as we opened FY21.

FY20 GDP growth at 4.0% Y-0-Y is widely expected to decline to a negative figure of -8% for FY21

by all accounts. A year that commenced with a near total shutdown of the economy in Q1

recovered in several different ways over the next 3 quarters. As seen in the past 2-3 vears,

Government spending was once again thought to be the saviour of the GDP growth headline

figure. India’s economic growth was largely driven by consumption prior to that, but both

investments and exports, the two important growth engines have struggled due to the confluence i
of multiple factors. However, the challenge at hand was to address the societal impact of the

pandemic, which was weakening income growth with each passing day.

In response, there were a number of measures needed urgently from the Union Government.
Most countries immediately budgeted additional COVID spends of 3-22% of GDP, with emphasis
on revenue measures like partial wage payments and loan guarantees for SMEs, cash transfers,
deferment of tax payments, etc. It was widely expected that india would follow this approach,
within its means of course, since fiscal deficit as well as public debt for India are higher than most
farge developing economies’ and aggressive spending could trigger a sovereign rating downgrade.
Despite obvious problems, the Gol was inexplicably cautious —- the packages announced amount
to only ~1-2% of GDP with no emphasis on improving public health infra and little support to small
businesses,

Instead, the chosen response was anchored in monetary policy, and the temporary softening of
some banking regulations, with the RBI playing a commanding role in being the calm voice in roiled
markets. The central bank announced a slew of measures, such as moratorium for {oans, repo rate
cut, several other liquidity measures — Targeted Long-Term Repo Cperations (TLTRO), CRR cut,
MSF raise Refinancing facility for NABARD, SIDBI, NHB. Various regulatory reliefs pertaining to
asset classification norms, lowering LCR requirements, extension of resolution timelines, etc.

As FY22 opens with a return to panic on account of a severely damaging second wave of COVID, it
remains to be seen how much of the normalcy —which had been partially restored —is sustainable.
It will take a coordinated effort at a large-scale vaccination rollout to allay fears of a more severe
impact on lives and livelihoods than we have already seen. India is well known for conducting the
most complex national election exercise ever conceived, it is with hope that this aptitude with
planning and logistics will save the day for the country in FY22,

Industry Qverview —

With the morbid COVID backdrop, the NBFC industry was highly concerned about a continuation
of the gloomy scenario which began with the spectacular collapse of IL&FS in Sep 2018. Different
segments within the sector were affected in varying ways when viewed at from the perspectives
of liquidity, asset quality and potential for future growth. Small and mid-size entities were seeing
disproportionate impact mainly on account of liquidity concerns. e.g. MFls which can borrow
from banks were relatively better off. The entire focus of market participants had shifted to
maintaining liquidity at the cost of growth. Industry-wide consensus was to remain cautious and
wait out H1 FY21.
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However, the significant improvement in liquidity conditions across tiers of players wras an
unexpected tailwind. Where only large players/players with strong parentage could access ¥1TRO
and are able to raise long term funds at attractive rates, the trickle-down economics of fleoding
the banks with liquidity ensured most NBFCs were able to access funds for growth on a timely

basis.

At the same time, retail credit growth — consistently the vanguard of industry growth — is likely
set to moderate due to job/salary cuts, deferred discretionary demand and overall resurgerice of
COVID in March 2021, Asset quality remains in check, but a large part of this is likely window
dressed, as regulatory forbearances, moratoriums, and restructuring of advances have played a
significant role in the optics of NBFC numbers. As capital markets remain buoyant, FY22 witl he a
unigue year to ook forward to, starting as it has with the dichotomy of a flying equity market and
thousands of COVID tragedies each day.

Research and Development (R & D): The Company is engaged in distribution of various financing
activities such as capital market financing, loan against securities, |IPO, etc., which entailsinternal
research of debt financing, investment products, sectors and markets.

Dividend:

The Directors of your Company are pleased to recommend a final dividend of Rs. 0.95/- per equity
share of Rs. 10 each, for the financial year ended March 31, 2021. The final dividend if approved
by the shareholders of the Company, would involve a cash outflow of Rs. 29.02 crore.

During the year under review the Company has declared and paid interim dividend of Rs. 3.15/-
per equity share on August 21, 2020, Rs. 5.85/- per equity share on September 9, 2020 and Rs.
1.50 per equity share on March 22, 2021,

Transfer to Reserves:
During the FY 2020-21, the Company has transferred an amount of Rs. 313.37 million (as per Ind
AS) to Special Reserve in accordance with Section 451C of the Reserve Bank of India Act, 1934,

Capital Adequacy:
During the year under review, the capital adequacy ratio stood at 23.11 % comprising of Tier |
capital ratio of 22.06 % and Tier Il capital ratio of 1.05 %, well above the regulatory requirement

of 15%,

Subsidiary/ Joint Ventures/ Associates:

During the year under review, the Company has acquired [IFL Wealth Capital Markets Limited
(Formerly known as L&T Capital Markets Limited), engaged in the Wealth Management business,
and it became the subsidiary with effect from April 24, 2020,

Share Capital:
During the year under review, the Company has not made any issue of equity shares,

As on March 31, 2021, the total authorised share capital of the Company stood at Rs.
350,00,00,000/- and the total issued, subscribed and paid up capital of the Company stood at Rs.
305,49,38,030/-.
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Resources:
During the year under review, the Company met its funding requirements through issuance of
NCDs through private placement, CPs, inter Corporate Deposits, and borrowings from hanks.

The Company issued and allotted Secured Market Linked Redeemable MNon-Convertible
Debentures aggregating to Rs. 1326.03 crores in different series on private placement basis. The
outstanding Commercial Paper as on March 31, 2021 were amounting Rs. 200 Crores.

Deposits:
During the year under review, your Company has not accepted/ renewed any deposit within the
meaning of Section 73 of the Companies Act, 2013 read with applicable rules thereto,

Directors:

As on March 31, 2021, the Board consists of following Directors namely:
1)  Mr. Yatin Shah -~ Whole time Director

2) Dr. 5. Narayan — independent Director

3) Mrs, Rekha Warriar - Independent Director

4) Mr. Shantanu Rastogi — Non-Executive Director

5)  Mr. Karan Bhagat ~ Non-Executive Director

6) Mr. Himanshu Jain — Whole time Director & CEO

Mr. Karan Bhagat was appointed as Director of the Company with effect from June 11, 2020,

In terms of provisions of the Companies Act, 2013 and applicable provisions of the Articles of
Association of the Company, Mr. Himanshu Jain & Mr. Yatin Shah, Director of your Company,
retires by rotation at the ensuing Annual General Meeting and being eligible, offers himself for
re-appointment.

All the Directors meet the fit and proper criteria stipulated by the Reserve Bank of India ("RBI”).
All the Directors of the Company have affirmed compliance with the Code of Conduct of the
Company.

i Meetings of the Board of Directors -
The Board met 4 times during the financial year 2020-21 to discuss various agendas
and also approved various matters including financials, appointment of auditor, and
other board businesses.

i Committees of the Board -
In accordance with the Companies Act, 2013 and the Reserve Bank of India guidelines,
the Board has constituted the following Board level Committees:
(i) Audit Committee,
(ii) Nomination and Remuneration Committee,
(i}  Corporate Social Responsibility Committee.
(iv)  Risk Management Committee,
(v)  Asset Liability Management Committee.
(vi) T Strategy Committee

(i} Audit Committee:
The Audit Committee of the Company is comprising of Mrs. Rekha Warriar, Dr. §.
Narayan and Mr. Shantanu Rastogi. During the year under review, there was no
change in constitution of the Committee. The role, terms of reference and powers
“of e Audit Committee are in conformity with the regquirements of the




(i)

(i)

(iv)

(v}

Companies Act 2013, the Reserve Bank of India guidelines & internal policies, The
Committee met four times during the year and discussed on financials audit issues
and related ammeters. During the period under review, all the recommend gtions
of the Audit Committee were accepted by the Board of Directors of the Company.

The terms of reference of audit committee, inter alia, includes;

N

the recommendation for appointment, remuneration and terms of
appointment of auditors of the Company;

review and monitor the auditors’ independence and performance, and
effectiveness of audit process;

examination of the financial statement and the auditors’ report thereon:
approval or any subsequent modification of transactions of the Compan y with
related parties:

Provided that the Audit Committee may make omnibus approval for related
party transactions proposed to be entered into by the Company subject to
such conditions as may be prescribed;

scrutiny of inter-corporate loans and investments;

valuation of undertakings or assets of the Company, wherever it is necessary;
evaluation of internal financial controls and risk management systems;
Monitoring the end use of funds raised through public offers and related
matters,

Nomination and Remuneration Commitiee;

The Nomination and Remuneration Committee of the Company is comprising
of Dr. S. Narayan, Independent Director, Mrs. Relha Warriar, Independent
Director and Mr. Karan Bhagat, Non-Executive Director. As per the provisions of
Section 178 of the Companies Act, 2013, the Committee has in place a
nomination and remuneration policy and the said policy is available for
inspection and available on website of  the Company
https://iiflwealthprime.com/.

Corporate Social Responsibility Committee:

The Corporate Social Responsibility Committee (“CSR Committee”) of the
company is comprising of Dr. S. Narayan, Independent Director, Mrs. Rekha
Warriar, Independent Director and Mr. Shantanu Rastogi, Non- Executive
Director. The CSR Committee has approved and adopted a CSR Policy of the
Company. The details about the policy developed and implemented on
Corporate Social Responsibility initiatives taken during the year under review is
attached as Annexure Il

Risk Mzanagement Committee:

The Risk Management Committee is comprising of Mrs. Rekha Woarriar,
Independent Director, Mr. Himanshu Jain, Whole time Director & CEO, Mr.
Shantanu Rastogi, Non-Executive Director, Mr. R. Mohan, Advisor, Mr, Niraj
Murarka, COO and Mr. Raghuvir Mukherji, Group Head — Risk Management,

Asset Liahility Management Comniittee {ALCO):

The ALCQ of the company is comprising of Mr. Himanshu Jain, Whole time
Director & CEQ, Mrs. Rekha Warriar, independent Director, Mr. Shantanu
Rastogi, Non-Cxecutive Director, Mr. Niraj Murarka, COO and M. Mihir
Nanavati, CFO
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{vi) IT Strategy Committee:
The IT Strategy Committee comprising of Dr. S. Narayan, Independent Director,
Mr. Abhishek Chandra, Chief Information Officer, Mr. Raghuvir Mukherji, Group
Head — Risk Management, Anshuman Maheshwary, Chief Operating Officer, Mr.
Pratik Mishra - Chief Information Security Officer and Mr. Anshuman
Maheshwary — Chief Operating Officer — lIIFL. Wealth Management Limited.

ili.  Annual Evaluation of the Board -
Pursuant to the provisions of the Companies Act, 2013, the Nomination and
Remuneration Committee has carried out evaluation of every directors’ performance
and subsequently the Board has carried out the annual performance evaluation of its
own performance, committees and the Directors individually including the
independent Directors.

iv. Declaration by Independent Directors -
The Company has received declaration from each independent director under section
149(7) of the Companies Act, 2013 that they meet the criteria of independence laid
down in section 149(6) of the Companies Act 2013.

Key Managerial Personnel:
During the year under there was no change in key Managerial Personnel of the Company. As on
March 31, 2021, the Company had the following KMPs:

Mr. Himanshu Jain — Whole time Director & CEQ
Mr. Yatin Shah - Whole time Director

Mr. Mihir Nanavati — Chief Financial officer

Mr. Amit Bhandari — Company Secretary

Particulars of employees:
The information required pursuant to the provisions of Section 197 of the Act read with Rule 5(1)

of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 in
respect of employees of the Company, has been appended as Annexure | to this report.

During the year under review, the employees were drawing remuneration pursuant to Section
197 of the Companies Act, 2013 read with Rule 5 (2) of the Companies {Appointment and
Remuneration of Managerial Personnel) Rules, 2014 the details of the same will be made
available if a written request is received from the shareholders.

The Board of Directors affirms that the remuneration paid to the employees of the Company is
as per the Policy on Directors’ appointment and remuneration for Directors, KMPs and other
employees and none of the employees fisted in the said Annexure are related to any Directors of

the Company.

Employee Stock Option/ Purchase Scheme:
The Company does not have an employee stock option / stock purchase scheme.

Risk Management Policy:

Your Company has a Board approved Risk Management Policy, which has laid down a framework
for identifying, assessing, measuring various elements of risk involved in the business and
formulation of procedures and systems for mitigating such risks. Risk Management Committee of
the Board of Directors of your Company constituted in accordance with the Reserve Bank of India
guidelines has overall responsibility for overseeing the Risk Management activities of the
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Company, approving measurement methodologies and appropriate risk manage ment
procedures across the organization. Risk Management Department periodically places its report
on risk management to the Risk Management and Audit Committee of the Board of Directors,

Internat Financial Control:

The Company has in place a mechanism to identify, assess, monitor and mitigate various risks to
key business objectives. Major risks identified by the businesses and functions are systematically
addressed through mitigating actions on a continuing basis. These are discussed at the meetings
of the Board of Directors of the Company.

The Company has in place adeguate internal controls with reference to financial statements and
operations and the same are operating effectively. The Statutory Auditors verified the systems
and processes and confirmed that the Internal Financial Controls system aver financial reporting
are adequate and such controls are operating effectively.

Credit Rating:

The non-convertible debentures of the Company enjoy the rating of [ICRA] AA (stable outlook)
by ICRA Limited. The principal protected market linked/ structured non-convertible deben tures
of the Company have the rating of PP MLD (ICRA) AA {Stable Outlook) By ICRA Limited and rating
of AA from CARE Ratings Limited.

Further, the Commercial Paper of the Company has the highest rating of A1+ from ICRA Limited
and CRISIL.

Strong Credit Ratings by leading Rating Agencies reflect the Company’s prudence and discipline.
There is no change in rating of CP & NCDs during the year under review

Extract of Annual Return:
The details forming part of the extract of the Annual Return in form MGT-7 is —uploaded on the

Company’s Website https://iiflwealthprime.com

Significant and Material Orders Passed by the Regulators or Courts or Tribunals Impacting the
going concern status of the Company:
There are no significant and material orders passed by the Regulators or Courts or Tribunals

which would impact the going concern status and the Company’s future operations.

Material changes and commitments:

There were no material changes and commitments affecting the financial posmon of the
Company which occurred between the end of the financial year to which these financial
statements relate and the date of this Report.

Auditors:

At the Annual General Meeting held on July 26, 2016, M/s. Deloitte Haskins & Sells LLP, Chartered
Accountants were appointed as the Statutory Auditors of the Company to hold office till the
conclusion of the Annual General Meeting to be held in the year 2021,

Company had anointed M/s. Deloitte Haskins & Sells LLP. {Deloitte) as the Statutory Auditors of
HFL Wealth Prime Limited in 2016, to hold office from the condusion of 22nd AGM, until the
conclusion of the 27th AGM of the Company to be held in year 2021. As the auditor have already
completed the period of 5 years, they are eligible for the reappointment.
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However, RBl vide its guidelines dated April 27, 2021 on “Appointment of Statutory Central
Auditors /Statutory Auditors for Banks & NBFCs” and subsequent clarifications (The Guidelines)
had that statutory auditors of NBFCs can only be appointed for a period of three continuous years.
Since the RBI guidelines are applicable to the existing tenure of current statutory auditors,
Deloitte cannot be reappointed as statutory auditors of the Company. ' -

Accordingly, your company has recommended the appointment of M/s. Singhi & Co., as statutory
auditor of the Company, for the period of three years at the Annual General Meeting of the
company schedule on September 14, 2021.

Comments on auditors’ report: .
There are no qualifications, reservations or observations by the Statutory Auditors in their report
for the financial year ended March 31, 2021.

Secretarial Audit:

For the financial year ended on March 31, 2021, the Secretarial Audit was conducted by M/s. L.U.
Poojari & Associates, Practicing Company Secnetaries, in accordance with the provisions of
section 204 of the Companies Act, 2013, The repori of the Secretarial Audit is annexed herewith
as Annexure - Ifl, There are no gualifications, reservations or observations in the Secretarial Audit
report. Your director’s states that the Company has been compliant of all applicable provisions
of the Act in the financial year 2020-21.

Particulars of loans, guarantees or investments under section 186:
The details of loans, guarantees or investments made are provided in the Notes to the accounts
in Financial Statement.

Particulars of contracts or arrangements with related parties:

All related party transactions that were entered during the financial year were in ordinary course
of the business of the Company and were at arm’s fength. No contract/ arrangement have been
entered by the Company with its promoters, directors, key managerial personnel or other
persons which may have a potential conflict with the interest of the Company. Since all related
party transactions entered into by the Company were in the ordinary course of business and were
on an arm’s length basis, Form AQC-2 is not applicable to the Company.

The Company has a Board approved ‘Related Party Transition (RPT) Policy, pursuant to
recommendation of the Audit Committee. The RPT Policy is also available on the website of the
Company.

Key features of the RPT Policy are as follows:

Al transactions with related parties are referred to the Audit Committee of the Company for
approval and the Committee also approves any subsequent modification in the RPTs. All RPTs
irrespective of whether they are in the ordinary course of business or at an arm’s |ength basis
reguires approval of Audit Committee.

The process of approval of RPTs by the Board and Shareholders is as under:
Approval by the Board of Directors: Generally all RPTs are in the ordinary course of business and

at arm’s length price. RPTs which are not at arm’s length and /or which are not in the ordinary
course of business are approved by the Board.
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Approval by the Shareholders: All material RPTs requires prior approval of the sharehoiders,
based on recommendation of the Board, through an ordinary resolution passed at the general
meeting. Where any contract or arrangement is entered into by a Director or any other employee
without obtaining the consent of the Board or approval by an ordinary resolution in the general
meeting, it is to be ratified by the Board or by the shareholders at a meeting, as the case may be,
within three months from the date on which such contract or arrangement was entered into.

The transactions with related party are disclosed by way of notes to accounts, in the firancial
statements of the Company for the financial year ended March 31, 2021,

Justification for entering into Related Party Transactions:
The Company usually enters into Related Party Transaction to ensure timely availability of
products/ services required,

Energy Conservation, Technology Ahsorption and Foreign Exchange Earnings and Outgo:

The information on energy conservation, technology ahsorption and foreign exchange earnings
and outgo stipulated under Section 134{3){m) of the Companies Act 2013 read with Rule 8 of the
Companies {Accounts) Rules, 2014 is given hereunder:

Conservation of energy:
The Company is engaged in providing financial services and as such its operations do not account

for substantial energy consumption. However, the Company is taking all possible measures to
conserve energy. Several environment friendly measures were adopted by the Company such as:

-]

Instalfation of capacitors to save power,

e Installed Thin Film Transistor {TFT) monitors that saves power,

s Light Emitting Diode (LED) lights,

s Automatic power shutdown of idle monitors,

¢  Creating environmental awareness by way of distributing the information in electronic form,
¢ Minimising air-conditioning usage,

e  Shutting off all the lights when notin use, and

¢  Fducation and awareness programs for employees.

The management frequently puts circulars on corporate intranet, IWIN for the employees
educating them on ways and means to conserve the electricity and other natural resources and
ensures strict compliance of the same,

Technology absorption and innovation:

The management understands the importance of technologyin the business segments it operates
and lays utmost emphasis on system development and use of best technology available in the
industry, The management keeps itself abreast of technological advancements in the industry
and ensures continued and sustained efforts towards absorption of technology, adaptation as
well as development of the same to meet the business needs and objectives.

The management invested considerable resources in deploying the latest technologies in the
areas of wide area networking using MPLS, video communications, VolP, automated dialers and
other customer relationship management (CRM) tools and software. The Company also made
significant strides in using cloud technology for customer-facing servers providing rapid and
inexpensive ramp-up or down of capacity in line with business requirements.

The management is aware of increasing threats in the Information Security domain and has taken
several steps to ensure that the Company is safe guarded against hacking attacks, data leakage

~-and secbrity breaches. 1T and certain business processes have been recertified for (SO 27001
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systems for practicing industry standard security implementations and processes. The
management has invested resources in implementing controls and continuously monitoring
violations, if any.

Foreign exchange earnings/outgo:

a) The Foreign exchange earnings: NIL
b} The Foreign exchange expenditure: N1L

Research and Development {R & D}): The Company is engaged in the lending business which
entails capital market financing, loan against securities, 1PO, loan against property, etc., which
entails internal research of debt financing, investment products, sectors and markets.

Disclosures under Sexual Harassment of Women at Workplace (Prevention, Prohibition &
Redressal) Act 2013:

The Company is committed to provide a work environment that ensures every woman employee
is treated with dignity and respect and afforded equitable treatment. The Company is also
committed to promote a work environment that is conducive to the professional growth of its
women employees and encourages equality of opportunity. The Company will not tolerate any
form of sexual harassment and is committed to take all necessary steps to ensure that its women
employees are not subjected to any form of harassment. ’

Your Directors further state that during the year under review, there were no cases filed pursuant
1o the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013,

Disclosures on Establishment of Vigil Mechanism:

The Company has estahlished a vigil mechanism for Directors and employees to report their
genuine concerns which are reported to Chairman of the Audit Committee and the Vigil
Mechanism policy is available on website of the company hitips:/fiflwaaltharime.com,

Further, during the year under review no case of frauds were reported by any of the person of
the Company.

Reporting of Fraud by Auditors:
The Auditors of the Company have not reported any frauds under Section 143(12) of the
Companies Act, 2013,

Directors Responsibility Statement:

Pursuant to the requirement under Section 134(5) of the Companies Act, 2013, it is hereby

confirmed that:

a} in the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanation relating to material departures;

b) the directors had selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view
of the state of affairs of the Company at the end of the financial year and of the profit of the
Company for that period;

c) the directors had taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act, 2013 for
safeguarding the assets of the Company and for preventing and detecting fraud and other
irregularities;

d) the directors had prepared the annual accounts on a going concern basis; and
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e) the directors had devised proper systems to ensure compliance with the provisions of all
applicable lTaws and that such system were adequate and operating effectiveiy.

The Birectors further confirm that, they have devised proper systems to ensure compliance with
the provisions of all applicable Secretarial Standards and that such systems are adequate and
operating effectively.

Corporate Governance:

The Company has fully complied with the Corporate Governance Guidelines for NBFCs issued by
Reserve Bank of India vide Master Direction - Non-Banking Financial Company — Systemnically
Important Non-Deposit taking Company {Reserve Bank) Directions, 2016 and as amended from
time to time, in accordance with the said Corporate Governance Guidelines, the Company has
constituted various committees and ensures hest corporate practices to increase the investors
and other stakeholders’ confidence. The Company has complied with all the norms prescribed by
the Reserve Bank of India (RBI) including the Fair Practices Code, Anti Money Laundering and
Know Your Customer (KYC) guidelines besides other guidelines, as applicable.

A summary of the Corporate Governance measures adopted by the Company are given below:

a) The Company recognizes its role as a corporate citizen and endeavours to adopt the hest
practices and the highest standards of corporate governance through transparency in
business ethics, accountability to its customers, Government and others. The Company’s
activities are carried out in accordance with good corporate practices and the Company is
constantly striving to better them by adopting the best practices,

b} The Company helieves that good Corporate Governance practices enahle the Management
to direct and control the affairs of the Company in an efficient manner and to Company’s goal
of maximizing value for all its stakeholders.

The Board of Directors along with its Committees provides leadership and guidance to the
Company's Management and directs, supervises and controls the activities of the Company.
The size of the Board is commensurate with the size and business of the Company.

Responsibilities of the Board:

i.  The Board's key purpose is to ensure the Company's prosperity by collectively directing the
company's affairs, whilst meeting the appropriate interests of its shareholders and
stakeholders.

ii. The Board is primarily responsible for:

a. Establishing vision, mission & values and determining, reviewing the goals, policy of the
Company from time to time; '

b. Setting strategy and structure and deciding the means to implement and support them;

c. Delegating to management, determining monitoring criteria to be used and ensuring
effectiveness of internal controls;

d. Exercising accountability to shareholders and be responsible to relevant stakeholders;
and

e. Management and control.

Regulatory Compliance:

The Company has complied with all the applicable guidelines prescribed by RB{ for non-deposit
taking systemically important NBFCs regarding accounting standards, prudential norms including
income recognition, capital adequacy, guidelines of corporate governance, etc,

Downstream Investment:

- withreference to Circular No. D/o PP FNe. 5{1)/2017 - FC-1 dated August 28, 2017 (“FDI Policy’’)



relating to Foreign Direct Investment Policy, the Company complied with FDI Policy and various
circulars issued by Reserve Bank of India from time to time, as applicable

35. Green Initiative:

Section 136 of the Companies Act 2013 and the Rules framed there under allows the Company
to send its Financial Statements by electronic mode to such Members whose shareholding is in
dematerialized format and whose email addresses are registered with the Depositories for
communication purposes, As a responsible corporate citizen, the Company proposes to effect
electronic delivery of the Annual Report of the Company in lieu of the paper form to the Members
who have registered their email IDs with the Depositories. A physical copy of the Annual Report
will be sent to those Members who have not registered their emall addresses with the
Depositories for receiving electronic communication. A physical copy of this Annual Report can
also be obtained free of cost by any member from the registered office of the Company on any
working day during the business hours.

A copy of this Annual Report for FY 2020-21 is available on website of the Company,
hitps://iiflwesithprime.com

36. Acknowledgements:
Your Directors take this opportunity to thank the Reserve Bank of India, financial institutions,
banks, and all other stakeholders for their continued support and assistance during the period
under review. Your Directors would also like to thank the employees for their dedication towards
the growth of the Company.

37. Annexure(s) forming part of this Report of Directors:
The Annexure(s) referred to in this Report and other information which are required to be
disclosed are annexed herewith and form a part of this Report of the Directors:

o Annual Report on Corporate Social Responsibility (CSR) activities for the financial year 2020-
21 as Annexure — I,
e Secretarial Audit Report for the financial year ended March 31, 2021 as Annexure — 1.

For and on beha!f of the Beoard of Directors L Q
i?v/}“
._..»——-'"_".”"'m
Yatin phah
Whole-time Director & CEO Whole -tinge Director
DIN: 02052409 DINAD3231090

Date: September 13, 2021
Place: Mumbai
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Annexure -|

1. Ratio of the remuneration of each director to the median remuneration of the employees
of the company for the financial year:
S/n | Name of \ . . .
/ ? €0 Designation Ratic Period
Director
Whole-time Director &
1 Himanshu Jain CEO 22 Apr 20 to Mar 21
2 Mr. Yatin Shah Whole-time Director 13 Apr 20 to Mar 21
2. Percentage increase in remuneration of each director, Chief Financial Officer, Chief
Executive Officer, Company Secretary or Manager, if any, in the financial year:
% increase in % increase in
S/n. | Name of Director | Designation g . Remuneration Period
Remuneration .
excluding £SOPS
. . Whole-time Director
1 Mr. Himanshu Jain € -19% 21%
) & CEO - | Apr'20to Marc'21
2 Mr. Yatin Shah Whole-time Director 0% 0% Apr'20 to Marc'21
3 My, Mihir Nanavati | CFO NL.A. NLA. Apr'20 to Marc'21
4 Mr. Amit Bhandari | CS N.A. MNLA. Apr'20 to Marc'21
3. Percentage increase in the median remuneration of employees in the financial year:
For employees who were in employment for the whole of FY 2018-19 and FY 2019-20 increase
in median remuneration is 67 %

4. Number of permanent employees on the rolls of company at the end of the year: 410
(Including Director, Chief Financial Officer, Chief Executive Officer} ---

5. Average percentile increase already made in the salaries of employees other than the
managerial personnel in the last financial year and its comparison with the percentile
increase in the managerial remuneration and justification thereof and point out if there are
any exceptional circumstances for increase in the managerial remuneration:
For employees other than managerial personnel who were in employment for the whole of
FY 2019-20 and 2020-21 the average percentile increase is 2.7% and managerial personnel
0% excluding ESOP's,

6. Affirmation that the remuneration is as per remuneration policy of the Company:

The Company is in compliance with its Nomination and Remuneration Policy.




ANNEXURE ~ I

Annual Report on Corporate Social Responsibility (CSR) activities for the financial year 2020-21
[Pursuant to clause (o) of sub-section (3) of section 134 of the Act and Rule 9 of the Companies
{Corporate Social Responsibility} Rules, 2014]

1. Outline of CSR Policy

a. The CSR Policy and projects of IIFL Wealth Prime Ltd. are steered by the same values that guide
the business of the HIFL Wealth and Asset Management group of companies.

b. in order to consolidate our efforts towards impactful CSR, the IIFL Wealth and Asset Management
group established the IFLW CSR Foundation (“Foundation”) to design and implement CSR activities on
behalf of the IFLWAM group entities.

C. We strongly believe in enabling inclusion to bridge the gap of available opportunities and equality
for both - communities that have not been given an opportunity and for those whom such opportunities

are unattainable due to manetary or other reasons.

d. Our vision for the Foundation is to bring about a positive change in the lives of underprivileged
individuals and communities by enabling a strategic and collaborative partnership

e. Through our CSR efforts, we look at collaborative efforts with existing philanthropy to move the
needle on impact”

2. Composition of CSR Committee:

Sr. No. | Name of Director Designation [ Number of meetings | Number of
Nature of of CSR Committee | meetings of CSR
Directorship heldduring the year Committee
attended  during
the year
1 Mr. § Narayan Independent Director - 3 3
Chairman
pi Ms. Rekha Warriar  |Independent Birector - 3 3
Member
3 Mr. Shantanu Rastogi|Non-Executive Director - 3 3
Member

v 3. Web-linkwhere Compaosition of CSR Committee, CSR Policy and CSR projects approved
by the board are disctosed on the website of the company hiips://iifl Eime, oy,




4. details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3} of
rule 8 of the Companies (Corporate Social responsibility Policy} Rules, 2014,: Not
applicable,

[ S}

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

sl Financial Year Amount available for set-off | Amount required to be set- off for
No. from preceding financial | the financial year, if any (in Rs)
years {in Rs)

TOTAL

6. Average net profit of the company as per section 135(5) : Rs. 2,16,91,15,397

7. {a) Two percent of average net profit of the company asper section 135(5):  Rs,
4,33,82,308

{b) Surplus arising out of the CSR projects or programs or activities of the previous
financial years : Not Applicable

.{c) Amount required to be set off for the financial year, if any : Not applicable
(d) Total CSR obligation for the financial year (7a+7b-7c).: Rs. 4,33,82,308

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

Amount Unspent (in Rs.)

Total Amount I'rotal Amount transferred to | Amount transferred to any fund specified under

Spent  for the | ynspent CSR Account as per | schedule Vil as per second proviso to section

Financial Year. section 135(6). 135(5)
{inRs.) Name of
the
Amount, Date of Fund Amount. Date of
transfer. transfer.
4,33,82,308 NA NA NA

{h¥Details of CSR amount spent against ongoing projects for the financial year:
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(1) (2) {3) (4) (5) (6) (7) (9) (10) {113)
(8) '
?\Ilc.) Name of item Local | Location of Pro | Amo | Amo | Amou | Mode of | Mode of
theProject. from area | theproject. | ject | unt unt nt Implem | implementation -
the list | (Yes dur | alloc | spen | transf | entation | Through
of /iNo) ati fated [t iIn| erred -Direct Implementin
activiti on. | for the to (Yes/No | gAgency
es in the Unspe | ).
Sched proje | curre | nt CSR
ule Vil ci{in | nt Accou
to the Rs.). | finan | nt for
Act. cial the
Year | projec
{in t as
Rs.). | per
Sectio
f
135(6)
(in
Rs.).
CSR
State, |Distric Name Registrati
t. on
number.
1. |STEM (if) Ve Mahar Mumb |1 1,00,00]0 NA No HFLW CSR |CSRO000189
Education ashthrajai, year 000 Foundation|7
programme for Pune,
underprivilege Palghar
d students (via ,
Learning Links Thane,
Foundation) Raigad
2. |Learning {ii) M Haraya find 1 0 NA No IIFLW CSR |CSRO000189
Outcomes na year {52,51,6 Foundation]7
Project for 20
underprivilege
d students (via
Language &
Learning
Foundation)
3. jlearning (ii) e Karnat [Bangal i1 50,58,710 NA No HFLW CSR [CSR0O00018%
Outcomes & aka  lore  jyear [20 Foundation|7
STEM Project
for
underprivilege
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d students (via Urban,
SVYM ) | Mysuru
Skifl {ii) Yo Mahar Mumb [1 22,21,10 NA No IIFEW CSR |CSR0O000189
Dewvelopment ashtra, fai, vear [02 Foundation |7
P"‘Zf“tf_o'jl Delhi, [Delhi,
nderprivilege
:rindi\?idualsg Karnat {Bangal
aka, |ore,
West  [Kolkata
Bengal,},
Telang [Hydera
ana, |bad,
Tamil |Chenna
Nadu i
Maternal and (i) Vs, Mahar [Mumb [1 74,30,2{0 NA No HFLW CSR  |CSR0000189
Child health ashtra, [ai, year (22 Foundation|{7
and healthcare Delhi, [Delhi,
infrastructure Karnat |Bangal
support for
underprivilege pka, ore,
d communities West  [Kolkata
Bengal,|,
Telang |Hydera
ana, [bad,
Tamil |Chenna
Nadu i
TOTAL 2,99,61

L 725




(c) Details of CSR amount spent against other than ongoing projects for the financial year:

(1) (2) (3) (4) (5} {6) {7) (8)
Sl 1 Name ofthe | item Local Location of the Amoun | Mode  of | Mode {
No. Project fromthe | area project. tspent | implement | implementation
list of (Yes/ forthe | ati on | Through
activitie | No). project implemen
sin (inRs.). |~ ngagency.
schedul Direct
e Vil to (ves/N CSR
theAct. State. District. o). Name. registrati
on
number.
1. |India COVID (i), (xii}  {ves lammu & [Ladakh, 1,00,00,0 No
Response Fund Kashmir, [Kutch, 00 Fomdation
{via Give Gujarat, |Kolkata,
Foundation) West North 24
Bengal, |Paragnas,
Tamil Thiruvallur,
Nadu, Chennai,
Delhi, Dindigul,
Haryana, [Madurai,
Telangana [Delhi,
Andhra GUrugram,
Pradesh, |Narayanpet,
Odisha Srikakulum,
Kafanhadi
2. [Education (if) A= MaharshtriMumbai 12,97,835[No [IFLW CSR  |CSR0O00018¢
supportto a Foundation
underprivilege
d students (via
Chandrakanta
Kantilal Shah
Foundation)
TOTAL 1,12,97,8
35
(d) Amount spent in Administrative Overheads : Rs. 21,22,748

- le)
(f)

Amount spent onimpact Assessment, if applicable : Not applicable

Total amount spent for the Financial ¥ear (8b+-8c+8d+8e) : Rs. 4,33,82,308
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Excess amount for set off, if any: Not applicable

Sl No. Particular Amount {in Rs.)
(i) Two percent of average net profit of the company as per 4,33,82,308
section 135(5)
(ii) Total amount spent for the Financial Year 4,33,82,308
(iii) Excess amount spent for the financial year [{ii}-{i}] Nil
{iv) Surplus arising out of the CSR projects or programmes or [Nl
activities of the previous financial years, if any
{v) Amount available for set off in succeeding financial years [Nl
[ii)-(iv)]
9. (a) Details of Unspent CSR amount for the preceding three financial years:
Sk | precedi Amount Amount Amount transferred to any fund | Amount
No. ng transferred to | spentin the | specified under Schedule VII as per | remaining
Financia Unspent CSR | reporting section 135(6), if any. tohe spent
| Year. Account Financial Nam in
under section | Year(in Rs.}. e of | Amount {in Date of succeeding
135 (6){in Rs.) the | Rs). transfer. financial
Fun years. (in
d Rs.)
L Jpy19-20 1,13,95,781 1,13,95,781  [NA NA NA 0
{b) Details of CSR amount spent in the financial year for ongoing projects of the preceding
financial year(s): Not Applicable
(1) (2) (3) (4) (5) (6) {7) (8) (9)
Sl | project | Name ofthe| Financial | Project | Total Amount Cumulativ | Status of the
No. ID. Project. Year in duratio | amount | spent on e amount | project -
Which n allocated | theproject | spentat Completed
the for the | inthe theend | /Ongoing.
project project (in} reporting of
was Rs.}). Financial reporting
commenc Year (in | Financial
ed. Rs). Year. {in
Rs.)
i, [0001 Ensuring FY 20-21 3 years [92,36,489 | 52,36,489 |Ongoing
environment
al
sustalnability,
écological
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balance,
waste
management
& climate
control

1

2. 0002 Maternal and [FY 20-21 3years [21,59,292 21,59,292 [Ongoing
Chiid health
and
healthcare
infrastructure
support for
underprivileg
ed
communities
TOTAL 1,13,95,78 1,13,95,781
1

IIFL Wealth Prime Limited has transferred a total of INR 21,047,106 (including INR 1,13,95,781 from FY 20} as
commitment towards ongoing projects in the thematic areas mentioned in the tables 8 (b} and 9 (b} to be
undertaken by [IFLW CSR Foundation. The mode of implementation is either by itself or through sub-grants to
other credible, experienced implementing agencies. The expected duration of utilisation of these grants is over
the next 36 months by March 31st, 2024. [IFL Wealth Finance Limited's Board will be monitoring the
implementation of the ongoing projects with reference to the approved timelines and allocation until project
completion.

In case these funds have not been utilised by March 31st, 2024, the IIFLW CSR Foundation will transfer the funds
to any fund specified under Schedule VII as per section 135(6).

This year, IIFl. Wealth Prime Limited has reported 100% of ongoing projects’ funds as amount spent, despite
being ongoing projects, as the money has been transferred to the implementing agency, HFLW CSR Foundation.

Feedback to the MCA is to include a provision to mention the funds that have been spent by the company but
not utilised by the implementing agency as part of ongoing project expenses.

10. In case of creation or acquisition of capital asset, furnish the details relating to theasset so
created or acquired through CSR spent in the financial year (asset-wise details). ; Not
Applicable

() Date of creation or acquisition of the capital asset(s}.

(b Amount of CSR spent for creation or acquisition of capital assest.

(¢) Details of the entity or public authority or beneficiary under whose name such
capital asset is registered, their address etc.

(y Provide details of ‘the:capital asset(s) created or acquired (including complete
address and location of the capital asset).



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

For and on behalf of the Board of Directors :;,é"'
t P e 4
{ gf iﬁ { \EI " . -"2‘0
R LAY 5 UF /A W AN = R W Vo
lif !f';}; l'::g/ ";/fr/;{ff/ ir’ *w,f S o

Himanshu Jain S. Narayan -
Whole Time Director and Chairman CSR Committee and
Chief Executive officer Independent Director
DIN: 02052409 DIN: 00094081

Date: September 13, 2021



ANNEXURE —1li

FORM NO. MR-3
SECRETARIAL AUDIT REPORT
‘ FOR THE FINANCIAL YEAR ENDED 31% MARCH, 2021
{Pursuant to Section 204 (1) of the Companies Act, 2013 and rule No. 9 of the Companie s
{Appointment and Remuneration of Managerial Personnel) Rules, 2014)

To,

The Members,

IIFL Wealth Prime Limited
(Formerly: IIFL. Wealth Finance Ltd.)

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by HFL Wealth Prime Limited, having CIN;
U6G5930MH1994PLCOB0GAS (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. Name of the Company was changed from HFL
Wealth Finance Limited to 1IFL Wealth Prime Limited effective from 7 December, 2020 vide fresh
Certificate of Incorporation issued by the Registrar of Companies, Mumbai.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and
other records maintained by the Company and also the information provided by the Company, its
officers, agents and authorised representatives during the conduct of secretarial audit and considering
the relaxations granted by the Ministry of Corporate Affairs and the Securities and Exchange Board of
India warranted due to the spread of the COVID-19 pandemic we hereby report that in our opinion,
the Company has, during the audit period covering the financial year ended on 31 March, 2021
generally 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 made
available to us and maintained by lIFl. Wealth Finance Limited for the financial year ended on
31%March, 2021 according to the provisions of?:

i. The Companies Act, 2013 (the Act) and the rules made thereunder, as may be applicable;
ii,  The Securities Contracts {Regulation} Act, 1956 (‘SCRA’) and the rules made thereunder;
iii. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;
iv. The Foreign Exchange Management Act, 1999 and the Rules and Regulations made
thereunder to the extent of Foreign Direct Investment;
V., The following Regulations and Guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 {*SEBI Act'}:
a) The Securities and Fxchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008,
b) The Securities and Exchange Board of India (Debenture Trustees) Regulations, 1993,

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

d) The Securities and Exchange Board of india (Listing Obligations and Disclosure
Requirements) Regulations,2015; and

e) The Securities and Exchange Board of India {Prohibition of Insider Trading}
Regulations, 2015
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vi. Other Laws specifically applicable to the Company

a) The Reserve Bank of India Act, 1934, as applicable to Non- Banking Financial
Companies;

b} Master Direction - Non-Banking Financial Company - Systemically Important Non-
Deposit taking Company and Deposit taking Company (Reserve Bank) Directions,
2016,

c) Master Direction - Monitoring of Frauds in NBFCs (Reserve Bank) Directions, 2016,

d) Master Direction - Non-Banking Financial Companies Auditor’'s Report (Reserve Bank)
Directions, 2016,

e) Master Direction- Non-Banking Financial Company Returns {Reserve Bank) Directions,
2016; and

f) Master Direction - Know Your Customer {(KYC) Direction, 2016

g) IRDA (Registration of Corporate Agents) Regulations, 2015,

We have also examined compliance with the applicable clauses of the following

i) Secretarial Standards issued by The Institute of Company Secretaries of India with
respect to meetings of the Board and its committees and General meetings.
i) The Listing Agreements entered into by the Company with BSE Limited.

During the year under review and as per the explanations given and the representations made by the
Management, the Company has complied with the provisions of the Act and Rules, Regulations,
Guidelines, eic,

We further report that:

(a) The company is wholly-owned subsidiary of IIFL Wealth Management Ltd. by virtue of Section
2(87) of the Companies Act, 2013 effective from 13.02.1016. The Board of Directors of the
Company is duly constituted. The changes in the composition of the Board of Directors that
took place during the year under review were carried out in compliance with the provisions
of the Act.

(b) Adequate notice was given to all Directors at least seven days in advance to schedule the
Roard Meetings and its Committees exception some cases at shorter notice with the consent
of all the Directors; Agenda and detailed notes on agenda were sent in advance, and a system
exists for seeking and ohtaining further information and clarifications on the agenda items
before the meeting and for meaningfut participation at the meeting.

(¢} Decisions at the Board Meetings were taken with requisite majority.

We further report that as represented by the Company and relied upon by 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.

We further report that during the audit year the Company had following event which had bearing on
the Company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines etc.

{a) Change of name of the Company from HFL Wealth Finance Limited to HFL. Wealth Prime
Limited effective from 7' December, 2020 vide fresh Certificate of Incorporation issued by
the Registrar of Companies, Mumbai,



(b)

(c)

(d)

The Company made allotment of Redeemable Non-Convertibie Debentures in different

- series on private placement/ right basis amounting to INR 1326.03 crores during £Y 2020-21.

The Company issued Commercial Papers and outstanding balance was INR. 200 crores as on
31 March, 2021.

Redeemable Non-Convertible Debentures of INR 1326.03 crores issued in different series
were listed on BSE Limited during F.Y. 2020-21.

The Company acquired 100% paid up share capital of L&T Capital Markets Limited {“|&T"} hy
the Company, at a lump sum consideration of INR 230 Crores and w.e. f. April 24, 2020 and
consequently, L&T became the subsidiary of the Company. Further, the name of L&T Capital
Markets Limited was changed to lIFL Wealth Capital Markets Limited vide fresh Certificate of
incorporation issued by the Registrar of Companies, Mumbai.

During the year the company has passed the Resolutions for the foflowing matters: (i) Special
Resolutions u/s 13 & 14 of the Act passed at the Extra Ordinary General Meeting (EGM) held
on 03.11.2020 for alteration of name clause of Memorandum & Articles of Association
consequent to change of Name (ii} Board Resolution passed u/s 42 of Act for issue of Non-
Convertible Debentures {NCD) aggregating upto INR 5000 Crores on private placement basis
during financial year 2021-22 {iii) Special Resolution u/s 42 of the Act passed at FGM held on
02.02.2021 for issue of Non-Convertible Debentures (NCD) aggregating upto INR 5000 crores
on private placement hasis during financial year 2021-22.

For J. U. Poojari & Associates
Company
Secretaries

Place: Mumbai Sd/-
Date: May 17, 2021 Jayaram U Poojari

FCS No: 8102: CP No: 8187
UDIN: FOD8102C000335759

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.



To,
The Members

of IFL Wealth Prime Limited
{Formerly: liFL Wealth Finance Ltd.)

‘Annexure A’

Qur report of even date is to be read along with this letter,

¥4

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

We have followed the audit practices and process 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 process 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.

Where ever required, we have obtained the Management representation ahout 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 the management. Qur examination was limited to the
verification of procedure 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 I Ui, Poojari & Associates

Company

Secretaries

Place: Mumbai Sd/-
Date: May 17, 2021 Jayaram U Poojari

FCS No: 8102: CP No: 8187
UDIN: FOO8102C000335759



INDEPENDENT AUDITOR'S REPORT

To The Members of

IIFL Wealth Prime Limited (Formerly IIFL Wealth Finance Limited)
Report on the Audit of the Financial Statements

Opinion

We have audited the accompanying financial statements of IIFL Wealth Prime Limited
(Formerly IIFL Wealth Finance Limited) (“the Company”), which comprise the Balance Sheet
as at March 31, 2021, and the Statement of Profit and Loss (including Other Comprehensive
Income), the Statement of Cash Flows and the Statement of Changes in Equity for the year
then ended, and a summary of significant accounting policies and other explanatory
information.

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid financial statements give the information required by the Companies Act,
2013 (“the Act”™) in the manner so required and give a true and fair view in conformity with



