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BOARD'S REPORT

TO THE MEMBERS

Your Directors have pleasure in presenting the Sixteenth Annual Report of IDFC FIRST Bharat
Limited (formerly IDFC Bharat Limited) (‘IFBL’ / ‘Company’) together with the audited financial
statements for the financial year ended March 31, 2019.

FINANCIAL HIGHLIGHTS (SUMMARY)
(Amount in INR in Lakhs)

PARTICULARS FOR THE YEAR ENDED| FOR THE YEAR ENDED
MARCH 31, 2019 MARCH 31, 2018

Total Income 26,198 17,633
Less: Expenditure 19,416 14,005
Profit / (Loss) before depreciation 6,782 3,628
Less: Depreciation 764 473
Profit / (Loss) before tax and exceptional 6,018 3,155
ltems

Less : Exceptional items 0 0
Profit Before tax 6,018 3,155
Less: Taxes 2,223 1,122
Net Profit / (Loss) 3,795 2,033

CHANGE OF NAME

The Board of Directors and Shareholders of the Company had approved the change of name of the
Company from ‘IDFC Bharat Limited’ to ‘IDFC FIRST Bharat Limited’ and the consequential
amendment to the Memorandum and Articles of Association.

The name of the Company has changed from IDFC Bharat Limited to ‘IDFC FIRST Bharat Limited’
with effect from April 29, 2019 by virtue of ‘Certificate of Incorporation pursuant to change of name’
issued by the Registrar of Companies, Chennai.

BUSINESS & OVERVIEW

The Company has entered into an Agreement for provision of Independent Services as Business
Correspondent (‘BC’) with IDFC FIRST Bank Limited (formerly known as IDFC Bank Limited) (‘the Bank’
/ ‘the Holding Company’) dated September 01, 2016, by which it agreed to act as a BC to the Bank for
distribution of its products. In addition, to the distribution of existing products, during the year, the
Company has started accepting Regular Savings Deposits product, granting Micro Housing Loan,
Micro Enterprises Loan. The Company is in the process of introducing new products such as Loan
against Property, Gold Loan and other allied products in the next financial year.

TRANSFER TO RESERVES

Since the Company is no longer registered with RBI under Section 45IA of the Reserve Bank of
India Act, 1934, the requirement of creating a Reserve Fund (Statutory Reserve) in terms of Section
45-1C(1) of the Reserve Bank of India Act, 1934 and transferring 20% of the profit to the Statutory
Reserve does not arise. Consequently, no amount has been transferred to the said Reserve Fund
during the year.



REVIEW OF PERFORMANCE

The total number of branches of the Company as on March 31, 2019 was 346 with operations in
Tamil Nadu, Maharashtra, Puducherry, Kerala and Karnataka as compared to 326 Branches during
the previous year.

For the year ended March 31, 2019, total income of the Company was INR 261.98 crore as
compared to INR 176.33 crore during the Previous Year which grew by 48%, however, the Profit
Before Tax for the year has gone up by 90% and stood at INR 60.18 crore as compared to INR 31.55
crore and the Net Profit for the year was INR 37.95 crore as compared to profit of INR 20.33 crore
in the previous year.

DIVIDEND

Your Directors do not recommend any dividend on equity shares for the financial year under review
with a view to conserve resources to attain long term objectives of the Company.

HOLDING COMPANY / SUBSIDIARY COMPANY / JOINT VENTURES / ASSOCIATE
COMPANY

The Company is a wholly owned subsidiary of the Bank. The Company does not have any Subsidiary
Company / Joint Venture / Associate Company and therefore, disclosure under section 134(3)(q)
read with Rule 8(1) of Companies (Accounts) Rules 2014 is not applicable.

PARTICULARS OF EMPLOYEES AND RELATED DISCLOSURES

The total number of employees of the Company as on March 31, 2019 was 5,610 as compared to
3,856 as on March 31, 2018.

SHARE CAPITAL UPDATE
The Company did not issue any fresh equity shares, during the FY 2018-19.

The Company has so far issued a total of 5,579,996 equity shares of INR 10/- each. The Capital
Structure of the Company as on March 31, 2019 was as follows:

SHARE CAPITAL AMOUNT IN INR
AUTHORIZED

Equity Shares 250,000,000
reference Shares 250,000,000
TOTAL 500,000,000
ISSUED, SUBSCRIBED AND FULLY PAID-UP

Equity Shares 55,799,960
Preference Shares -
TOTAL 55,799,960

PUBLIC DEPOSITS

Except the ‘security deposits’ collected from the employees whose name appear in the Company’s
muster roll, the Company has neither invited nor accepted, any ‘Public Deposits’ during FY 2018-
19. Hence, disclosure under section 134(3)(q) read with Rule 8(5)(v) & (vi) of the Companies
(Accounts) Rules, 2014 is not required.

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

The Company has not provided any loans / guarantees or made investments during FY 2018-19.



Hence, the particulars of loans, guarantees and investments under section 134(3)(g) is not required
to be disclosed.

VIGIL MECHANISM / WHISTLE BLOWER POLICY

Your Company has in place a Whistle Blower Policy, so-as-to establish a Vigil Mechanism to enable
Directors and employees to report genuine concerns about unethical behavior, actual or suspected
fraud or violation of the Company’s code of conduct. The Audit Committee of the Board reviews the
Complaints received, redressed, objected, withdrawn and dismissed for, every quarter in their
meeting. During the year, there were no complaints under this policy. During the period under
review no complaints have been received under this Mechanism. The Whistle Blower policy is
available on the website of the Company at www.idfcbharat.com.

FOREIGN EXCHANGE EARNINGS AND EXPENDITURE

Your Company has neither incurred any Foreign Exchange expenditure nor eamed any foreign exchange
income during the financial year ended March 31, 2019.

CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION

Since the Company does not own any manufacturing facility, the particulars regarding conservation
of energy, technology absorption and other particulars as required by Section 134 (3)(m) of the Act,
read with the Companies (Accounts) Rules, 2014 are not applicable.

The Company’s activities do not require any technology to be absorbed on the lines of what is
mentioned in the aforesaid Rules. However, the Company makes all efforts towards conservation of
energy, environment and ensuring safety.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

During the year under review, the appointment of Mr. Ashish Singh (DIN: 01768711) as Nominee
Director was approved by the members in the 15" Annual General Meeting of the Company held
on July 17, 2018.

Further, the Board of Directors (‘Board’), based on the recommendation of Nomination &
Remuneration Committee (‘NRC’), appointed Mr. M. S. Sundara Rajan (DIN: 00169775) as an
Additional Director in the category of Independent Director of the Company as per provisions of
Companies Act, 2013 (‘Act’) and applicable laws for a term of five (5) years with effect from
February 01, 2019 to hold office up to January 31, 2024. The aforesaid appointment of Mr. M. S.
Sundara Rajan was approved by the members at the Extra-Ordinary General Meeting of the
Company held on March 05, 2019. The office of Dr. S. Devaraj (DIN: 01936417), Executive
Chairman of the Company stands vacated due to the expiry of his tenure with effect from March
31, 2019 and Mr. M. S. Sundara Rajan was appointed as the Part-time Non-Executive Chairman
of the Company from April 01, 2019 until the expiry of his tenure in the Company.

Subsequent to the year under review, the Board of Directors, based on the recommendation of
Nomination & Remuneration Committee, appointed Mr. Narasimhan Seshadri (DIN: 03486485) as
an Additional Director in the category of Independent Director of the Company as per provisions
of Companies Act, 2013 and applicable laws, for a term of five years with effect from May 03, 2019
until the conclusion of the ensuing Annual General Meeting of the Company.

None of the Directors of the Company are disqualified to be appointed as Directors in accordance
with Section 164 of the Act.

During the year under review, there was no change in the Key Managerial Personnel (‘KMP’) of
the Company and as on the date of this report, the following officials of the Company are the KMP
pursuant to the provisions of Section 203 of the Companies Act, 2013:
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i. Mr. Arjun Muralidharan - Managing Director and Chief Executive Officer

. Mr. Boby Xavier - Company Secretary

DECLARATION OF INDEPENDENCE

The Company had received declaration from all the Independent Directors (‘IDs’), at the time of
appointment and also at the first meeting of the Board of Directors held in FY 2018-19, that they
meet the criteria of independence specified under sub-section (6) of Section 149 of the Act, read with
Rule 5 of the Companies (Appointment and Qualification of Directors) Rules, 2014, for holding the
position of ID and that they shall abide by the ‘Code for Independent Directors’ as per Schedule IV
of the Act.

BOARD MEETINGS

The Board met five (5) times during FY 2018-19 viz., on April 19, 2018; July 16, 2018; October 22,
2018; February 01, 2019 & March 27, 2019. The maximum interval between any two meetings did
not exceed 120 days.

The attendance details of the Board Meetings held during the FY 2018-19 is given in the table
below:

Number of Meeting

Name of Director DIN Position Held Attended
Dr. S. Devaraj' 01936417 Executive Chairman 5 4

Managing Director & Chief

Mr. Arjun Muralidharan 02726409 Execu%vg Officer 5 S
Mr. A. Krishnamoorthy 00386122 | Independent Director 5 5
Dr. J. Sadakkadulla 07544406 | Independent Director 5 5
Mr. Ashish Singh 01768711 Non-Executive Director 5 5
Mr. M. S. Sundara Rajan? 00169775 Independent Director 2 2

" up to March 31, 2019
2with effect from February 01, 2019

COMMITTEES OF THE BOARD

During the year under review, in accordance with the requirements of Companies Act, 2013 read
with Rules, the Company has following Committees in place:

Audit Committee

Nomination and Remuneration Committee
Corporate Social Responsibility Committee
Risk Management Committee

oo ow

a. AUDIT COMMITTEE

During the year under review, the Audit Committee was re-constituted once on February 01,2019. The
composition of the Audit Committee is in compliance with the provisions of the Act. During the year,
the Audit Committee met Five (5) times viz., on April 19, 2018; July 16, 2018; October 22, 2018; February



01, 2019 & March 27, 2019. All the recommendation made by the Audit Committee during the year
were accepted by the Board.

The Audit Committee of the Company comprises of the following Members:

i. Mr. A Krishnamoorthy, Chairman
ii. Dr.J.Sadakkadulla

iii. Mr. M. S. Sundara Rajan

iv. Mr. Ashish Singh

Attendance details of the Audit Committee Meetings held during financial year 2018-19 are given
below:

Position in Number of Meeting
N f Direct DIN
ame or=irector Committee Board Held Attended
) . Independent 5 5
Mr. A. Krishnamoorthy 00386122 | Chairman Director
Independent 5 5
Dr. J. Sadakkadulla 07544406 | Member Director
, Independent 1 1
Mr. M. S. Sundara Rajan' | 00169775 | Member Director
Mr. Ashish Singh 01768711 Member Nominee Director 5 S

Twith effect from February 01, 2019

b. NOMINATION AND REMUNERATION COMMITTEE

During the year under review, the Nomination and Remuneration Committee (NRC) was
reconstituted twice, on February 01, 2019 and March 27, 2019. The composition of the NRC is in
compliance with the Act. During the year, the NRC met three (3) times on April 19, 2018; February
01, 2019 & March 27, 2019.

The NRC of the Company comprises of the following members:

i. Mr. Ashish Singh, Chairman
i. Mr.A.Krishnamoorthy

ii. Dr.J.Sadakkadulla

iv. Mr. M. S. Sundara Rajan

Attendance details of the NRC Meetings held during financial year 2018-19 are given below:

Position in Number of Meeting

Name of Director DIN Committee Board Held | Aftended
Mr. Ashish Singh 01768711 | Chairman Nominee Director 3 3
Mr. S. Devaraj' 01936417 | Member Executive Chairman 3 2
Mr. A. Krishnamoorthy 00386122 | Member Independent Director 3 3
Dr. J. Sadakkadulla 07544406 | Member Independent Director 3 3
Mr. M. S. Sundara Rajan? | 00169775 | Member Independent Director 1 1

"up to March 27, 2019

2with effect from February 01, 2019

c. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

The Company has duly constituted a Corporate Social Responsibility (CSR) Committee as per the
provisions of Section 135 of the Act and has devised a policy for the implementation of the CSR
framework, broadly defining the areas of spending for promotion / development, at least two per
cent of its average net profits made during the three immediately preceding Financial Years on the
activities mentioned under Schedule VII of the Act.



During the year under review, the CSR Committee was re-constituted twice on February 01, 2019
and March 31, 2019. During the year, the CSR Committee met one (1) time on April 19, 2018.

The CSR Committee comprises of the following members:

i. Dr. J. Sadakkadulla
ii. Mr. M. S. Sundara Rajan
iii.  Mr. Ashish Singh

Attendance details of the CSR Committee Meetings held during financial year 2018-19 are given
below:

Name of Director DIN Committee st irI130ard ::Ir:ber O;tlt\gizt‘i;g_
Dr. J. Sadakkadulla' 07544406 Chairman | Independent Director 1 1
Mr. S. Devaraj? 01936417 Member Executive Chairman 1 1
'F\{A;i;\:l]gs' Sundara 00169775 Member Independent Director 0 0
Mr. Ashish Singh 01768711 Member Nominee Director 1 1

" appointed as the chairman of this committee from March 27, 2019
2 up to March 27, 2019
3 with effect from February 01, 2019

The disclosure of contents of CSR Policy as prescribed in the Companies (Corporate Social
Responsibility Policy) Rules, 2014 is appended as Annexure l.

d. RISK MANAGEMENT COMMITTEE

The Board of the Company has the ultimate responsibility for the Company’s risk management
framework. To ensure that the Company has a sound system of risk management and internal
controls in place, the Board has established the Risk Management Committee (‘RMC’), which
endeavors to review the risk register at regular intervals. The members of the RMC ensure the
measurement and control of risk factors and advice on the same to the Management of the
Company. The Company has in place a well-defined Risk Management Policy.

During the year under review, the Risk Management Committee of the Company was re-constituted
once on February 01, 2019. During the year, the RMC met twice (2) times on October 22, 2019 and
March 01, 2019.

The RMC of the Company comprises of the following members:

i. Mr. Ashish Singh, Chairman
ii. Mr.A.Krishnamoorthy

iii. Mr. M. S. Sundara Rajan
iv. Mr.Arjun Muralidharan

Attendance details of the Risk Management Committee Meetings held during FY19 are given
below:

Name of Director OIN Committee roster irIBoard ::I:ber itlt\::j:;g
Mr. Ashish Singh 01768711 | Chairman Nominee Director 2 2
Mr. A. Krishnamoorthy 00386122 | Member Independent Director 2 2
Mr. M. S. Sundara Rajan’ | 00169775 | Member Independent Director 1 1
Mr. Arjun Muralidharan 02726409 Member gﬂﬁg?gggcﬂir\?gg;ﬁier 2 2

Twith effect from February 01, 2019




e. Meeting of Independent Directors

During FY 2018-19, the IDs of the Company met one (1) time on April 19, 2018, without the presence
of the Non-Independent Directors and Senior Management team of the Company. The ID’s attended
the said meeting and discussed matters as required under the relevant provisions of the Companies
Act, 2013.

AUDITORS

The Shareholders of the Company at their meeting held on July 30, 2016 had approved the
appointment of M/s. Walker Chandiok & Co LLP, Chartered Accountants (Registration No: 001076N
/' N500013) as the Statutory Auditors of the Company for a period of five (5) years to hold office from
the conclusion of the Thirteenth Annual General Meeting up to the conclusion of the Eighteenth
Annual General Meeting of the Company. Accordingly, the Statutory Auditors had issued an
Unqualified Audit Report for the financial year ended March 31, 2019. Hence the disclosure under
Section 143(3)(f) of the Companies Act 2013 is not applicable.

SECRETARIAL AUDIT REPORT

Pursuant to Section 204 of the Act and the rules made thereunder, the Company has appointed
M/s. Bhandari and Associates, Company Secretaries in Practice as the Secretarial Auditors of the
Company to undertake Secretarial Audit of the Company for the FY 2018-19. The Secretarial Audit
Report forms part of this Board’s Report as Annexure Il. There are no qualifications or
observations or other remarks made by the Secretarial Auditors for the financial year 2018-19.
Hence the disclosure under Section 134(3)(e) of the Act is not applicable.

COMPLIANCE WITH SECRETARIAL STANDARDS

Pursuant to the Secretarial Standard | issued by the Institute of Company Secretaries of India
pertaining to Board of Directors, the Company confirms that all applicable secretarial standards
have been duly complied with during the period under review.

RELATED PARTY TRANSACTION

The Company has in place Policy on Related Party Transactions (RPT) and the same has been
uploaded on the website of the Company www.idfcbharat.com. Since all RPTs entered into by the
Company during the period under review were in the ordinary course of business and were on
arm’s length basis, Form AOC-2 is not applicable to the Company. Refer Point No. 31 of Notes
forming part of the Financial Statement.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has in place, adequate systems of Internal Control to ensure compliance with
policies and procedures. It is being constantly assessed and strengthened with new / revised
standard operating procedures and tighter Information Technology controls. This ensures orderly
and efficient conduct of its business, including adherence to the Company’s policies, safeguarding
of its assets, prevention of errors, accuracy and completeness of the accounting records and the
timely preparation of reliable financial information. The internal auditors of the Company check and
verify the internal control and monitor them in accordance with policies adopted by the Company.
The internal financial controls with reference to the financial statements were adequate and
operating effectively.

INSTANCES OF FRAUD, IF ANY, REPORTED BY THE AUDITORS AND MANAGEMENT

There have been no instances of fraud reported by the Auditors under Section 143(12) of the Act.
However, the Risk Control and Review department of the Company has identified 219 instances of
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Fraud with respect to manipulation of Know Your Customer (KYC) Documents and 33 instances of
misappropriation of Cash by the employees of the Company amounting to Rs. 69 Lakhs and Rs. 2
Lakhs respectively have been identified by the Management of the Company. Necessary actions
including Disciplinary Actions have been taken in compliance with the Policies of the Company. Further,
the management has recovered Rs. 52 Lakh of Frauds on KYC and entire amount of Cash
misappropriation by March 31, 2019.

MATERIAL CHANGES AFFECTING THE FINANCIAL POSITION OF THE COMPANY

There are no material changes and commitments, affecting the financial position of the Company
between the end of the financial year of the Company i.e. March 31, 2019 and the date of the
Board Meeting in which the Directors' Report was approved i.e. May 03, 2019.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS

The Regional Director of the Ministry of Corporate Affairs, Chennai has passed an order and
imposed a compounding fee of Rs. 50,000/- for the Company and for each Executive Directors
and each officers in default, pursuant to the voluntary compounding application made by the
Company under section 441 read with section 149 of the Act, read with the rules made thereunder.
The compounding fees as imposed by the Regional Director have been paid by the Company,
Executive Directors and Officers in default with the Ministry and necessary filings have been made
in this regard. Except the above there were no significant and material orders passed by the
Regulators or Courts or Tribunals which would impact the going concern status of the Company.

ANTI-SEXUAL HARASSMENT POLICY

The Company has in place a policy on Anti-Sexual Harassment. The Company undertakes ongoing
trainings to create awareness on this policy. During the year under review, one (1) sexual
harassment case was filed, which was resolved as on March 31, 2019.

EXTRACT OF ANNUAL RETURN

An extract of the Annual Return as of March 31, 2019 pursuant to the sub-section (3) of Section
92 of the Companies Act, 2013 read with Rule 12 (1) of the Companies (Management and
Administration) Rules, 2014 and forming part of this report is placed on the Bank’s website:
www.idfcbharat.com under the ‘Investor Relations’ section as per provisions of Section 134(3)(a)
and is also set out in Annexure lll to this Annual Report.

The Annual Return of the Bank has been placed on the website of the Bank and can be accessed
under the ‘Investor Relations’ section.

IMPLEMENTATION OF RISK MANAGEMENT POLICY.

RMC of the Board is entrusted with the responsibilities to identity the risk associated with the industry
also to formulate plans/ways to mitigate the said risks. Further, the Board has approved Fraud Risk
Management Policy, Vigilance Policy, Operations Management Policy, Whistle Blower Policy, Business
Continuity Management Policy and Information Security Management System Policy, which will guide
the management to identity and mitigate the risk associated with the Company on a day-to-day basis.
The RMC meets frequently and reviewed the potential risks faced by the Company and the ways to
mitigate the same.

DIRECTORS RESPONSIBILITY STATEMENT
Pursuant to the requirement under Section 134(5) of the Act, it is hereby confirmed that:

a) inthe preparation of Annual Accounts, the applicable accounting standards had been followed
along with proper explanation relating to material departures;
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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 and loss 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;

e) the Directors had laid down internal financial controls to be followed by the Company and that
such intemal financial controls are adequate and were operating effectively; and

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

REMUNERATION POLICY

The Board has a Remuneration Policy in place for the Directors, Key Managerial Personnel, Senior
Management Personnel and other employees, which is formulated in line with the requirements of the
Companies Act, 2013. The said Remuneration Policy is available on the website of the Company
www.idfcbharat.com

COST AUDIT

As per the provisions of Section 148 of the Act, read with Companies (Cost Records and Audit) Rules,
2014, as effective for the time being in force, the applicability of Cost Audit and maintenance of Cost
Records as specified by the Central Government is not applicable to the Company for the financial year
under review, hence the same is not reported.
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Your Directors would like to thank our clients, vendors and bankers for their continued support during
the year. We would like to place on record our appreciation for the support received from the
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For and on behalf of the Board of Directors of
IDFC FIRST Bharat Limited
(formerly IDFC Bharat Limited)

M. S. Sundara Rajan
Chairman
DIN: 00169775

Date: May 03, 2019
Place: Mumbai
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ANNEXURE |
IDFC FIRST Bharat Annual Corporate Social Responsibility Report FY 2018-19

[Pursuant to clause (0) of sub-section (3) of section 134 of the Act and Rule 9 of the Companies
(Corporate Social Responsibility) Rules, 2014]

A brief outline of the Company’s CSR policy, including overview of projects or programs
proposed to be undertaken and a reference to the web-link to the CSR policy and projects or
programs.

The CSR policy of IDFC FIRST Bharat Limited is framed with the following objectives:

Strive for economic development that positively impacts the society at large with a minimal
resource footprint.

Embrace responsibility for the Company’s actions and encourage a positive impact through its
activities on hunger, poverty, malnutrition, environment, communities, stakeholders and the society.

CSR Activities:

The Company has undertaken some of the activities which fall in the ambit of the activities listed in
Schedule VII of the Act. The list of activities as provided in Schedule VIl of the Act are included in
the CSR Policy of the Company and some of the main areas are:

i. Eradicating hunger, poverty and malnutrition, promoting health care and sanitation and
making available safe drinking water

ii. Promoting education and employment enhancing vocation skills especially among children,
women, elderly, and the differently abled and livelihood enhancement projects;

iii. Promoting gender equality, empowering women, setting up homes and hostels for women and
orphans; setting up old age homes, day care centers and such other facilities for senior citizens
and measures for reducing inequalities faced by socially and economically backward groups;

2. The Composition of the CSR Committee.

The Board of Directors of the Company had constituted the CSR Committee of the Board comprising
of the following members as on March 31, 2019:

5. No Name Designation Position in Committee
01 Dr. J. Sadakkadulla Independent Director Chairman
02 Mr. M. S. Sundara | Independent Director Member
Rajan
03 Mr. Ashish Singh Non-Executive Director Member
3. Average net profit of the Company for last three Financial Years: Rs. 39.14 Lakhs
4. Prescribed CSR Expenditure (two percent of the amount as in Rs. 78.28 Lakhs

item 3 above

5. Details of CSR spent during the financial year

(a) Total amount spent for the Financial year Rs. 140.00 Lakhs
(b) Amount unspent if any Nil
(c) Manner in which the amount spent during the financial Annexure — A

year is detailed below



In case the Company has failed to spend 2% of the average Not Applicable
net profit of the last three financial years or any part thereof, the

Company shall provide the reasons for not spending the

amount in its Board report:

The CSR Committee of the Company hereby confirms that the implementation and
monitoring of CSR Policy, is in compliance with CSR objectives and Policy of the
Company

For and on behalf of the Board of Directors of
IDFC FIRST Bharat Limited
(formerly IDFC Bharat Limited)

J. Sadakkadulla Ashish Singh
Chairman - CSR Committee Member - CSR Committee Date: May 03, 2019
DIN: 07544406 DIN: 01768711 Place: Mumbai



ANNEXURE-A

vocation skills especially
among children, women,
elderly and the differently
abled and livelihood

enhancement projects.

(1) (2) 3) (4) (5) (6) (7 (8)
Sr CSR project or Sector in which the project | Projects or Amount | Amount spent on | Cumulative Amount
no | activity identified is covered programs (1) outlay the projects or expenditure spent:
(clause no of Schedule VII | local area or (budget | programs upto the direct or
to the Companies Act, other (2) specify |) Subheads: 1. reporting through
2013, as amended) the state & direct period implementin
district where expenditure on g
projects or projects agency
programs was or programs
undertaken. overheads
1 | Distribution of food Cl.(i) Eradicating hunger, Local Area, Rs. Rs. 48.71 Lakhs Rs. 48.71
poverty and malnutrition, Tamil Nadu, 52.00 Lakhs
promoting health care Kerala, Karnataka | Laksh
2 | Health Camps including preventive health and Rs. Rs. 38.56 Lakhs Rs. 87.27
care and sanitation Maharashtra. 16.00 Lakhs
Laksh =
3 | GAJA Cyclone and - Rs. 42.35 Lakhs Rs. 129.62 5
Kerala Floods Relive Lakhs S
activities. &
4 | Federation Level CI(ii) promoting education, Rs. Rs. 10.38 Lakhs Rs. 140.00 s
Meeting including special education 45.00 Lakhs g
and employment enhancing Laksh (=)




Annexure |l

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315t MARCH, 2019
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

IDFC FIRST BHARAT LIMITED
(Formerly known as IDFC Bharat Limited)

CIN: U65929TN2003PLC050856

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by IDFC FIRST BHARAT LIMITED (formerly IDFC Bharat Limited)
(hereinafter called “the Company”). Secretarial Audit was conducted in a manner that provided us a reasonable
basis for evaluating the corporate conducts/statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other
records maintained by the Company and also the information provided by the Company, its officers, agents
and authorised representatives during the conduct of secretarial audit, we hereby report that in our opinion,
the Company has, during the audit period covering the financial year ended on 31t March, 2019 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 maintained by
the Company for the financial year ended on 315t March, 2019 according to the provisions of:

i.  The Companies Act, 2013 (the Act) and the Rules made thereunder;
ii. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder*;
iii. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

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

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

a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011%;

b. The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015%

c. The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018

d. The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014



e. The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008%;

f.  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;

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

h. The Securities and Exchange Board of India (Buyback of Securities) Regulations,
2018%;

# The Regulations or Guidelines, as the case may be were not applicable for the period under review.
We have also examined compliance with the applicable clauses of:
i. Secretarial Standards issued by The Institute of Company Secretaries of India;

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above, to the extent applicable.

We further report that -

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive and Independent Directors. The changes in the composition of the Board of Directors that took place
during the period under review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all Directors to schedule the Board Meetings, agenda and detailed notes on agenda
were sent at least seven days in advance, and a system exists for seeking and obtaining further information
and clarifications on the agenda items before the meeting and for meaningful participation at the meeting.

During the period under review, decisions were carried through unanimously and no dissenting views were
observed, while reviewing the minutes.

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

We further report that during the audit period the Company has no specific events/actions, having a major
bearing on the Company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines,
standards etc.

For Bhandari & Associates
Company Secretaries

S. N. Bhandari

Partner

FCS No: 761; C P No. : 366
Mumbai| May 03, 2019

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,

Annexure ‘A’

The Members,
IDFC FIRST BHARAT LIMITED
(Formerly known as IDFC Bharat Limited)

CIN: U65929TN2003PLC050856

Our Secretarial Audit Report for the Financial Year ended on March 31, 2019 of even date is to be read along
with this letter.

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

We have not verified the correctness and appropriateness of financial records and Books of Accounts of
the Company.

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

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

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

For Bhandari & Associates
Company Secretaries

S. N. Bhandari

Partner

FCS No: 761; C P No.: 366
Mumbai| May 03, 2019



Annexure Il
FORM NO. MGT-9

Extract of Annual Return as on the Financial Year ended on March 31, 2019
[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies (Management and Administration) Rules, 2014]

I.  REGISTRATION AND OTHER DETAILS:

i) CIN UB65929TN2003PLC050856

ii) Registration Date May 12, 2003

iii)  Name of the Company IDFC FIRST Bharat Limited (Formerly IDFC Bharat Limited)
iv)  Category / Sub-Category of theCompany Company Limited by SharesIndian

Non-Government Company

v)  Address of the Registered office and contact details No. 9, Paripoorna Towers, Manoranjitham Street, Annamalai
Nagar, Tiruchirappalli, Tamil Nadu - 620 018 Tel: +91 431
4500000; Fax: +91 431 2750393

vi)  Whether listed company No
vii) Name, Address and Contact details of Registrar and Transfer NSDL Database Management Limited*
Agent, if any 4" Floor, Trade World A Wing, Kamala Mills Compound,

Senapati Bapat Marg, Lower Parel, Mumbai — 400 013 Tel:
+912249142700; Fax: +91224914 2503

* For electronic connectivity with Depositories.

Il.  PRINCIPAL BUSINESS ACTIVITIES OF THECOMPANY
All the business activities contributing 10 % or more of the total turnover of the Company shall be stated: -

SR. NAME AND DESCRIPTION OF MAIN PRODUCTS / SERVICES NIC CODE OF THE PRODUCT / SERVICE % TO TOTAL TURNOVER OF THE

NO. COMPANY
1 Business Correspondent (“BC”) 66190 100

Ill. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

SR. NAME AND ADDRESS OF THE COMPANY NO. CIN/GLN HOLDING / SUBSIDIARY / % OF SHARES APPLICABLE

ASSOCIATE HELD SECTION
i) IDFC FIRST Bank Limited L65110TN2014PLC097792 Holding Company 100 Section 2(46)

IV. SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE OF TOTAL EQUITY)
(i) Category-wise Share Holding

CATEGORY OF SHAREHOLDERS NO.OFSHARESHELD ATTHEBEGINNINGOF THEYEAR NO.OF SHARESHELDATTHEEND OF THEYEAR %CHANGE
DURING

DEMAT PHYSICAL TOTAL % OF TOTAL DEMAT PHYSICAL TOTAL % OF TOTAL THE YEAR
SHARES SHARES

A PROMOTERS

(1) Indian

a)  Individual /HUF NIL NIL NIL NIL NIL NIL NIL NIL NIL
b)  Central Govt NIL NIL NIL NIL NIL NIL NIL NIL NIL
c) StateGovt(s) NIL NIL NIL NIL NIL NIL NIL NIL NIL
d)  BodiesCorp. NIL NIL NIL NIL NIL NIL NIL NIL NIL
e) Banks/Fl 5,579,990 6 5,579,996 100.00 5,579,990 6 5,579,996 NIL NIL
f)  AnyOther. NIL NIL NIL NIL NIL NIL NIL NIL NIL
SUB-TOTAL (A) (1) 5,579,990 6 5,579,996 100.00 5,579,990 6 5,579,996 NIL NIL




CATEGORY OF SHAREHOLDERS NO.OF SHARESHELDATTHEBEGINNINGOFTHEYEAR NO.OF SHARESHELDATTHEENDOFTHEYEAR % CHANGE

DEMAT PHYSICAL TOTAL %OF TOTAL DEMAT PHYSICAL TOTAL %OF TOTAL THDEU,:‘:':(;
SHARES SHARES

(2) Foreign
a)  NRIs-Individuals NIL NIL NIL NIL NIL NIL NIL NIL NIL
b)  Other-Individuals NIL NIL NIL NIL NIL NIL NIL NIL NIL
c)  BodiesCorp. NIL NIL NIL NIL NIL NIL NIL NIL NIL
d)  Banks/Fl NIL NIL NIL NIL NIL NIL NIL NIL NIL
e)  AnyOther.... NIL NIL NIL NIL NIL NIL NIL NIL NIL
SUB-TOTAL (A) (2) NIL NIL NIL NIL NIL NIL NIL NIL NIL
TOTAL SHARE HOLDING OF 5,579,990 6 5,579,996 100.00 5,579,990 6 5,579,996 NIL NIL

PROMOTER (A) = (A)(1)+(A)(2)
B  PUBLICSHAREHOLDING

1 Institutions

a)  Mutual Funds NIL NIL NIL NIL NIL NIL NIL NIL NIL
b)  Banks/Fl NIL NIL NIL NIL NIL NIL NIL NIL NIL
c)  Central Govt NIL NIL NIL NIL NIL NIL NIL NIL NIL
d)  State Govt(s) NIL NIL NIL NIL NIL NIL NIL NIL NIL
e)  VentureCapital Funds NIL NIL NIL NIL NIL NIL NIL NIL NIL
f)  Insurance Companies NIL NIL NIL NIL NIL NIL NIL NIL NIL
g) Flis NIL NIL NIL NIL NIL NIL NIL NIL NIL
h)  ForeignVenture Capital Funds NIL NIL NIL NIL NIL NIL NIL NIL NIL
i)  Others (Trusts) NIL NIL NIL NIL NIL NIL NIL NIL NIL
SUB-TOTAL (B) (1) NIL NIL NIL NIL NIL NIL NIL NIL NIL

2 Non -Institutions

a) Bodies Corp

) Indian NIL NIL NIL NIL NIL NIL NIL NIL NIL
i)  Overseas NIL NIL NIL NIL NIL NIL NIL NIL NIL
b) Individuals NIL NIL NIL NIL NIL NIL NIL NIL NIL
i) Individual shareholders holding NIL NIL NIL NIL NIL NIL NIL NIL NIL
nominalshare capitalupto
“1lakh
ii) Individual shareholders holding NIL NIL NIL NIL NIL NIL NIL NIL NIL
nominal share capitalin excess of
1lakh
SUB-TOTAL (B) (2) NIL NIL NIL NIL NIL NIL NIL NIL NIL
TOTAL PUBLIC SHARE HOLDING = NIL NIL NIL NIL NIL NIL NIL NIL NIL
(B) (B)(1)+(B)(2)
C  SHARES HELDBY NIL NIL NIL NIL NIL NIL NIL NIL NIL
CUSTODIAN FOR GDR &
ADR

GRAND TOTAL (A+B+C) 5,579,990 6 5,579,996 100.00 5,579,990 6 5,579,996 NIL NIL




(ii) Shareholding of Promoters

SR. SHAREHOLDER’S NAME SHAREHOLDING AT THE BEGINNING OF THE SHARE HOLDING AT THE END OF THE YEAR % CHANGE
NO. YEAR IN SHARE
HOLDING
NO. OF SHARES %OF  %OF SHARES NO.OF SHARES %OF  %OF SHARES  p;0iNGTHE
TOTAL  PLEDGED / TOTAL PLEDGED |/ YEAR

SHARES ENCUMBERED SHARES ENCUMBERED

OF THE TO TOTAL OF THE TO TOTAL

COMPANY SHARES COMPANY SHARES
1 IDFC FIRST Bank Limited 5,579,996 100.00 NIL 5,579,996 100.00 NIL 100.00
TOTAL 5,579,996 100.00 NIL 5,579,996 100.00 NIL 100.00

(iii) Change in Promoters’ Shareholding (please specify, if there is no change)

SHAREHOLDING AT THE BEGINNING OF CUMULATIVE SHAREHOLDING DURING
THE YEAR THE YEAR

NO. OF SHARES % OF TOTALSHARES  NO. OF SHARES % OF TOTAL SHARES
OF THE COMPANY OF THE COMPANY

No Change

(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

s SHAREHOLDER’S NAME SHAREHOLDING AT THE BEGINNING OF CUMULATIVE SHAREHOLDING DURING THE
No THE YEAR YEAR
NO. OF % OF HOLDING NO. OF SHARES % OF THE SHARES OF
SHARES THE COMPANY
1 IDFC FIRST Bank Limited 5579990 99.99989247 5579990 99.99989247
2 IDFC FIRST Bank Limited with Rinkoo Somani 1 0.00001792 5579991 99.99991039
3 IDFC FIRST Bank Limited with Mayuri Chhichhiya 1 0.00001792 5579992 99.99992831
4 IDFC FIRST Bank Limited with Goretti Deabreo 1 0.00001792 5579993 99.99994623
5 IDFC FIRST Bank Limited with Prachiti Karandikar 1 0.00001792 5579994 99.99996415
6 IDFC FIRST Bank Limited with Hari Kumar 1 0.00001792 5579995 99.99998207
7 IDFC FIRST Bank Limited with Ashish Singh 1 0.00001792 5579996 100.0000000

(v) Shareholding of Directors and Key Managerial Personnel:

SHAREHOLDING AT THE BEGINNING OF CUMULATIVE SHAREHOLDING DURING
THE YEAR THE YEAR

NO. OF SHARES % OF TOTALSHARES  NO. OF SHARES % OF TOTAL SHARES
OF THE COMPANY OF THE COMPANY

Mr. Ashish Singh* 01 0.00001792 0.00001792

* Mr. Ashish Singh is the second (joint holder) of one equity share along with IDFC FIRST Bank Limited and other than Mr. Ashish Singh none of
the directors or Key Managerial Personnel hold shares either individually or jointly.

V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding / accrued but not due for payment IN "INR
SECURED LOANS UNSECURED DEPOSITS TOTAL
EXCLUDING LOANS INDEBTEDNESS
DEPOSITS

Indebtedness at the beginning of the financial year
i) Principal Amount NIL NIL NIL NIL
i) Interestduebutnot Paid NIL NIL NIL NIL
iii) Interest accrued but  not due NIL NIL NIL NIL
TOTAL (I+1I+11l) NIL NIL NIL NIL
Change in Indebtedness during the financial year
Addition NIL NIL NIL NIL
Reduction NIL NIL NIL NIL
Net Change




SECURED LOANS UNSECURED DEPOSITS TOTAL

EXCLUDING LOANS INDEBTEDNESS
DEPOSITS

Indebtedness at the end of the financial year

i) Principal Amount NIL NIL NIL
ii)  Interestduebutnot Paid NIL NIL NIL
ii) Interest accrued but  not due NIL NIL NIL
TOTAL (I+11+111) NIL NIL NIL

NIL
NIL
NIL
NIL

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and / or Manager: IN "INR
SR. NO. PARTICULARS OF REMUNERATION NAME OF MD / WTD MANAGER TOTAL AMOUNT
MR. S. DEVARAJ MR. ARJUN MURALIDHARAN
1. Gross salary
(a) Salary as per provisions contained in Section 17(1) of the 295,60,000* 1.40,25,000"* 4,35,85,000
Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 NIL NIL NIL
(c) Profits in lieu of salary under Section 17(3) Income- tax NIL NIL NIL
Act, 1961
2. Stock Option NIL NIL NIL
8. Sweat Equity NIL NIL NIL
4. Commission NIL NIL NIL
- as % of profit NIL NIL NIL
- others, specify... NIL NIL NIL
5, Others, please specify NIL NIL NIL
TOTAL (A) 295,60,000 1,40,25,000 4,35,85,000
Ceiling as per the Act

** Remuneration paid to Executive Chairman and Managing Director does not include Leave Encashment payments made to them during the year

B. Remuneration toother directors: IN INR

Name of Directors

Sr. Particulars of Remuneration

MR. A DR. J. Mr. M. S. Sundara
KRISHNAMOORTHY SADAKKADULLA Rajan

1. Independent Directors

Note: In terms of the provisions of the Companies Act, 2013, the remuneration payable to Directors other than executive Directors shall not exceed
3% of the net profit of the Company. The remuneration paid to the directors is well within the limit.

Total Amount

Fee for attending board committee meetings 5,00,000 4,75,000 1,75,000 11,50,000
Commission NIL NIL NIL NIL
Others, please specify NIL NIL NIL NIL
TOTAL (1) 5,00,000 4,75,000 1,75,000 11,50,000
2. Other Non-Executive Directors
Fee for attending board committee meetings NIL NIL NIL NIL
Commission NIL NIL NIL NIL
Others, please specify NIL NIL NIL NIL
TOTAL (2) NIL NIL NIL NIL
TOTAL (B)=(1+2) 5,00,000 4,75,000 1,75,000 11,50,000
Overall Ceiling as per the Act Refer Note




C. Remuneration to Key Managerial Personnel other than MD / Manager / WTD.

SR. PARTICULARS OF REMUNERATION
MR. BOBY

IN INR

KEY MANAGERIAL PERSONNEL

1. Gross salary

Income-tax Act, 1961

Stock Option
3. Sweat Equity

- as % of profit

- others, specify...
5. Others, please specify
TOTAL (A)

(a) Salary as per provisions contained in Section 17(1) of the

(b) Value of Perquisites u/s 17(2) Income-tax Act, 1961

(c) Profits in lieu of Salary under Section 17(3) Income-tax Act,

36,00,000**

NIL

NIL
NIL
NIL
NIL
NIL
NIL

36,00,000

36,00,000

NIL

NIL
NIL
NIL
NIL
NIL

NIL
36,00,000

** Remuneration paid to Company Secretary does not include Leave Encashment payments made to him during the year.

VII.

TYPE

A. COMPANY
Penalty
Punishment

Compounding

DIRECTORS

Penalty

Punishment

Compounding

OTHER OFFICERS IN DEFAULT
Penalty

Punishment

Compounding

PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES:

SECTION OF THE
COMPANIES ACT

BRIEF DESCRIPTION**

149(4) =

149(4) -

149(4) -

DETAILS OF PENALTY/
PUNISHMENT/
COMPOUNDING FEES IMPOSED

50,000

1,50,000

AUTHORITY APPEAL MADE,

[RD /NCLT/ IF ANY (GIVE
COURT] DETAILS)
RD Nil

RD Nil

RD Nil

**As per the provisions of Section 149(4) of the Companies Act, 2013, the Company shall have minimum 2 Independent Directors on the Board.
Consequent to the resignation of Mr. Rajmani Janakiraman with effect from August 05, 2015. Mr. Peter Manohar was appointed as an Independent
Director with effect from July 15, 2016. However, for the period from August 05, 2015 to July 15, 2016, the Company has violated the provisions of Section
149(4) of the Companies Act, 2013. Hence the Company has applied for Voluntary Compounding with the Regional Director, Southern Region. On
December 21, 2018, the Regional Director had passed an order of levying a compounding fee of Rs. 3,00,000/- as detailed above. The Company has
abided by the said order by paying the Compounding Fee with the Statutory Authority.

For and on behalf of the Board of Directors of
IDFC FIRST Bharat Limited

(formerly IDFC Bharat Limited)

Arjun Muralidharan

Managing Director and Chief Executive Officer
DIN: 02726409

Ashish Singh
Nominee Director
DIN: 01768711

Date: May 03, 2019
Place: Mumbai




Independent Auditor’s Report

To the Members of IDFC FIRST Bharat Limited (Formerly known as IDFC Bharat Limited)
Report on the Audit of the Financial Statements

Opinion

We have audited the accompanying financial statements of IDFC FIRST Bharat Limited (Formerly
known as IDFC Bharat Limited) (‘the Company’), which comprise the Balance Sheet as at 31 March
2019, the Statement of Profit and Loss (including Other Comprehensive Income), the Cash Flow
Statement and the Statement of Changes in Equity for the year then ended, and a summary of the
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 (‘Act’) in the
manner so required and give a true and fair view in conformity with the accounting principles generally
accepted in India including Indian Accounting Standards (‘Ind AS’) specified under section 133 of the
Act, of the state of affairs (financial position) of the Company as at 31 March 2019, and its profit (financial
performance including other comprehensive income), its cash flows and the changes in equity for the
year ended on that date.

We conducted our audit in accordance with the Standards on Auditing specified under section 143(10)
of the Act. Our responsibilities under those standards are further 