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Annexure-C

MR-3
Secretarial Audit Report
For the financial period ended March 31, 2023

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

To,

The Members,

Aviom India Housing Finance Private Limited

Regd. Office: LGF-1, Aria Tower, Delhi Aerocity,
Hospitality District, IGI Airport, New Delhi-110037 110037
[CIN: U65993DL2016PTC291377]

We have conducted secretarial audit of the compliance of applicable statutory provisions and
adherence to good corporate practices by Aviom India Housing Finance Private Limited (‘the
Company’). The 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.
It is also noted that the Company is a Housing Finance Company (“HFC”) registered with National
Housing Bank (“NHB”) under Section 29A of the National Housing Bank Act, 1987. The Non-
Convertible Debentures (“NCDs”) of the Company issued on private placement basis are listed on
BSE Limited.

Limitation of the Auditors

(i) Based on our verification of the Company’s books, papers, minute books, forms and returns filed, and
other records maintained by the Company and also the information provided by the Company, its
officers, agents and authorized representatives during the conduct of Secretarial Audit, we hereby
report that in our opinion, the Company has, during the Audit Period, complied with the statutory
provisions listed hereunder; and

(i) Based on the management representation, confirmation and explanation wherever required by us, the
Company has proper Board-processes and compliance-mechanism in place to the extent, in the
manner and subject to the reporting made hereinafter.

Auditors Responsibility

(i) Our responsibility is to express the opinion on the compliance with the applicable laws and
maintenance of records based on audit. We conducted our audit in accordance with the Guidance
Note on Secretarial Audit (“Guidance Note”) and Auditing Standards issued by the Institute of
Company Secretaries of India (“ICSI”’). The Guidance Note and Auditing Standards require that we
comply with statutory and regulatory requirements and also that we plan and perform the audit so as
to obtain reasonable assurance about compliance with applicable laws and maintenance of records.

(i) Due to the inherent limitations of an audit including internal, financial and operating controls, there is
an unavoidable risk that some misstatements or material non-compliances may not be detected, even
though the audit is properly planned and performed in accordance with the Standards.

(iii) Our audit involves performing procedures to obtain audit evidence about the adequacy of compliance
mechanism exist in the Company to assess any material weakness and testing and evaluating the
design and operating effectiveness of compliance mechanism based upon the assessed risk. The
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procedures selected depend upon the auditor’s judgement, including assessment of the risk of material
non-compliance whether due to error or fraud.

(iv) We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company’s Board processes and compliance-mechanism.

The Members are requested to read Secretarial Audit Report (“Report”) along with our letter dated August
03, 2023 an enclosed herewith to this Report as Annexure — A.

1. We have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial period ended on March 31, 2023 according to the
applicable provisions of:

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

i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;(not
applicable to the Company )

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 and External Commercial
Borrowings, as applicable;

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

a)

b)

c)

d)

f)

g)

h)

The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011; (Not applicable to the Company during the audit period);

The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015 (“SEBI PIT Regulations”);

The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (Not applicable to the Company during the audit period);

The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021 (Not applicable to the Company during the audit period);

The Securities and Exchange Board of India (Issue and Listing of Non-convertible
Securities) Regulations, 2021;

The Securities and Exchange Board of India (Registrars to an issue and share transfer
agents) Regulations, 1993 regarding the Companies Act and dealing with clients (Not
applicable since the Company is not registered as Registrar to an issue and Share
Transfer Agent during the audit period);

The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009 (Not applicable to the Company during the audit period).

The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018
(Not applicable to the Company during the audit period); and

The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.
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Vi) Based upon the Management Representation wherever required from the Company, its
officers, and compliance reports from the management for systems and mechanism framed
by the Company and on examination of the relevant documents and records in pursuance
thereof on test-check basis, 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 the pertinent laws, rules, regulations and guidelines as specifically
applicable to the Company relating to Rules, regulations, directions and guidelines issued by
the National Housing Bank as are applicable to the Company.

We have relied upon the representation made by the Company, its officers, and compliance reports
from the management for systems and mechanism framed by the Company for compliances of other
applicable Act, Laws and Regulations specifically applicable to the Company including labour laws.

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
board and general meetings (hereinafter referred as ‘Secretarial Standards’). We noted that
the Company is generally complying with the Secretarial Standards; and

i) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (hereinafter referred as “SEBI LODR 2015”) relating to debt listed and the
Listing Agreements entered into by the Company with BSE Limited (“BSE” or “the Stock
Exchange”). However, we have observed that in few instances there were delay in intimations
to BSE by the Company.

During the period under review, to the best of our knowledge and belief and according to the
information and explanations given to us, the Company has been generally complying with the
provisions of the Acts, Rules, Regulations, Secretarial Standards, RBI Regulations NHB Directions or
Guidelines,as applicable, and the Listing Agreement entered with the BSE Limited.

We further report that compliance of applicable financial laws including Direct and Indirect Tax Laws
by the Company has not been reviewed in this audit since the same has been subject to review by the
Statutory Auditors and other designated professionals.

We report following observations:

(a) The Composition of the Board of Directors and Committees of the Board of Directors of the
Company is not proper in terms of Master Direction - Non Banking Financial Company-Housing
Finance Company (Reserve Bank) Directions, 2021 read with relevant provisions of the
Companies Act, 2013. It has also been observed that while framing of few Statutory Policy,
constitution of member is not as per regulatory requirement due to only one Independent
Director on the Board.

(b) During audit period, it has came to notice that the composition of the Internal Committee of the
Company (“IC”), as required under the relevant provisions of the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 ("POSH"), is not
properly constituted.

(c) The Company had received email dated September 28, 2022 from BSE w.r.t. fines levied under
Regulation 57 (1) of SEBI (LODR). In this regard, the company submitted its reply to BSE vide
its letter dated September 28, 2022 requesting to waive off the fines levied citing reasons and
justification.

7.  We further report that:
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(iif)

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non—executive Directors except Independent Directors (as provided in point No.
6(a). The Company has only one Independent Director, however to comply with the Master
Direction- Non-Banking Financial Company-Housing Finance Company (Reserve Bank)
Directions, 2021, the Company needs to appoint two Independent Directors, who shall also be
the member of the Committees as mentioned thereunder. The Board also has a woman
director. The changes in composition of the Board of Directors took place during the period
under review and was carried out in compliance of the provisions of the Companies Act,
2013. Mr. Arvind Aggarwal,Nominee Director, representing Capital 4 Development Asia Fund
Cooperatief U.E (“C4D”), of the Company has resigned from Directorship w.e.f. December 21,
2022 due to the dilution of shareholding of C4D below the threshold limit 7.5% as per terms of
Share Subscription Agreement.

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 of the meeting and where any Board
Meeting was held on shorter notice the same was conducted generally regular in compliance
with the Act. A system exists for directors to seek and obtain further information and
clarifications on the agenda items before the meetings and for their meaningful participation at
the meetings. Decisions of Board/Committee were carried through majority. We are informed
that there were no dissenting members’ views on any of the matters during the year that were
required to be captured and recorded as part of the minutes.

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.

8. We further report that during the period covered under the Audit, the Company has made the
following specific actions having a major bearing on the Company’s affairs in pursuance of the
above referred laws, rules, regulations, guidelines, referred to above:

(a)

The Board of Directors of the Company had allotted following Non-Convertible Debentures
("NCDs"):

(i) 310 (Three Hundred and Ten) secured, rated, listed, redeemable, transferable, non-
convertible debentures denominated in Indian Rupees (“INR”) having face value of
INR 10,00,000/- (Indian Rupees Ten Lakhs) each an aggregate of INR 31,00,00,000/-
issued on private placement basis vide circular resolution dated July 29, 2022.

(i) 2,454 (Two Thousand Four Hundred and Fifty Four) rated, unlisted, secured, senior,
redeemable, taxable, transferable, non-convertible debentures denominated in Indian
Rupees ("INR") having a face value of INR 1,00,000/- (Indian Rupees One Lakh only)
each and an aggregate face value of INR 24,54,00,000/- (Indian Rupees Twenty Four
Crore Fifty Four Lakh) on a private placement basis vide circular resolution dated
Dcember 23, 2022.

(i)  57,86,200 (Fifty Seven Lakhs, Eighty Six Thousand and Two Hundred),
unsubordinated, unlisted, rated, secured, transferable, redeemable non-convertible
debentures of face value INR 100/- (Indian Rupees One Hundred only) each,
aggregating to INR 57,86,20,000/- (Indian Rupees Fifty Seven Crores, Eighty Six
Lakhs and Twenty Thousand) (the “Debentures”) on a private placement basis basis
vide circular resolution dated December 28, 2022.
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(b)

The Board of Directors of the Company post shareholders approval had issued 16,45,240
(Sixteen Lakh Forty Five Thousand Two Hundred Forty) Share Warrants to Ms. Kaajal Aijaz
lImi (“Promoter”) on preferential allotment basis in accordance with the terms as contained
mentioined in the Warrant Subscription Agreement dated September 30, 2021 read with
Addendum to the Warrant Subscription Agreement.

Further, 16,45,240 (Sixteen Lakh Forty Five Thousand Two Hundred Forty) Share warrants of
face value of INR 10/- each issued to Ms. Kaajal Aijaz llmi, Promoter cum Managing Director
& CEO of the Company were transferred from Ms. Kaajal Aijaz Illmi to Greenscrap
Advertisements Private Limited on October 22, 2022 at a consideration of INR 1,09,73,750.80/-
(Indian Rupees One Crore Nine Lakh Seventy Three Thousand Seven Hundred Fifty and

Eighty Paise only ).

Post transfer of above-mentioned Share Warrant, the Board of Directors of the Company vide
circular resolution dated October 31, 2022, had approved the allotment of 16,45,240 (Sixteen
Lakh Forty Five Thousand Two Hundred Forty) equity shares of INR 10/- (Indian Rupees Ten

only) each in pursuance of conversion of share warrants.

The Board of Directors of the Company vide circular resolution dated March 29, 2023, had
issued and allotted 10 (Ten) equity shares of INR 10/- (Indian Rupees Ten only) each at an
issue price of INR 171.20/- (Indian Rupees One Hundred Seventy One and Twenty Paise
only) per equity shares and 5,841,111 (Fifty Eight Lakh Forty One Thousand One Hundred
Eleven) Series D Compulsorily Convertible Preference Shares of INR 10/- (Indian Rupees
Ten only) each at an issue price of INR 171.20/- Indian Rupees One Hundred Seventy One
and Twenty Paise only) per Series D CCPS aggregating to INR 99,99,99,915.20/- (Indian
Rupees Ninety Nine Crore Ninety Lakh Ninety Nine Thousand Nine Hundred Fifteen and
Twenty Paise only) to Teachers Insurance and Annuity Association of America (“TIAA”),
Investor on preferential allotment basis.

(d) The Shareholders of the Company at their Extra-ordinary General Meeting held on March 22,
2023 approved the amendment in Clause V of the Memorandum of Association of the Company
by way of increasing its authorised share capital of the Company by creation of additional
1,20,00,000 (One Crore Twenty Lakhs) preference shares of INR 10/- (Indian Rupees Ten

only) each.

For M/s. MAKS & Co.,
Company Secretaries
[FRN P2018UP067700]

SHA' LESH Digitally signed

by SHAILESH

KUMAR KUMAR SINGH
Date: 2023.08.03

SINGH 13:46:27 +05'30'

Shailesh Kumar Singh
Partner

Membership No.: F8619
Certificate of Practice: 16235
Peer Review No.: 2064/2022
UDIN: FO08619E000735950

Date: August 03, 2023
Place: Noida (U.P.)
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To,

Annexure -A to Secretarial Audit Report dated August 03, 2023

The Members,

AVIOM INDIA HOUSING FINANCE PRIVATE LIMITED

Regd. Office: 83, First Floor, Poorvi Marg Vasant Vihar New Delhi- 110057
[CIN: U65993DL2016PTC291377]

The Secretarial Audit Report dated August 03, 2023 is to be read with this letter.

1.

The compliance of provisions of all laws, rules, regulations and standards applicable to Aviom India
Housing Finance Private Limited (‘the Company’) is the responsibility of the management of the
Company. Our examination was limited to the verification of records and procedures on test check
basis for the purpose of issue of the Secretarial Audit Report.

Maintenance of secretarial and other records of applicable laws is the responsibility of the management
of the Company. Our responsibility is to issue Secretarial Audit Report, based on the audit of the
relevant records maintained and furnished to us by the Company, along with explanations where so
required.

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 followed provide a reasonable basis for the purpose of issue of the Secretarial
Audit Report.

We have not verified the correctness and appropriateness of financial records and books of accounts
of the Company as it is taken care in the statutory audit process.

We have obtained the management’s representation about the compliance of laws, rules and
regulations and happening of events, wherever required.

This 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 M/s. MAKS & Co.,

Company Secretaries
[FRN P2018UP067700]
SHA'LESH Digitally signed by

SHAILESH KUMAR

KUMAR SINGH

SINGH T w0850
Shailesh Kumar Singh
Partner

Membership No.: F8619
Certificate of Practice: 16235
Peer Review No.: 2064/2022

UDIN: FO08619E000735950

Date: August 03, 2023
Place: Noida (U.P.)



Annexure-D

Management Discussion and Analysis 2022-23

Industry structure and developments.

In terms of development and maturity, the Indian financial sector has recently exhibited an encouraging
trend. The amount of outstanding mortgage loans has increased by a healthy 16 per cent over the past 5 fiscal
years. Rising disposable income, strong demand, and an increase in new competitors joining the market have
been the main drivers of this trend.

The sector of home finance is anticipated to grow further during the following five years. The sector will
expand as a result of increased accessibility, greater openness, rising urbanisation, and government
incentives.

Housing demand has increased across the country as a result of changing lifestyles, societal perspectives, and
expanding labour mobility. Future forecasts show that these patterns will persist. Moving into larger
residences is more likely as income grows.

Younger borrowers of housing loans, increased need for independent homes, government programmes to
provide cheap housing, and interest concessions under the Pradhan Mantri Awas Yojana should all contribute
to rising housing financing demand.

Opportunities and Threats

The affordable housing market can be expected to grow stronger and faster than the overall economic growth
rate over the next decade and beyond, as a secure and stable house is an essential requirement for every
household.

Although the pandemic has adversely impacted the saving capacity and purchasing power of people at
present, the long-term growth outlook for the sector remains positive on account of several factors. These
include the largely underserved market for affordable homes, India's favorable demographic profile, the
housing shortage, and government support in the form of tax sops and subsidies

As the business models in this segment of the housing finance spacer are relatively new and untested, funding
conditions remain challenging for affordable HFCs as larger lending institutions slowly build their credit risk
comfort with the sector. While leverage ratios have been rising, they are still much lower than bigger HFCs.

Concerns over asset quality and inflated pricing have repeatedly impacted the lending industry. For HFCs,
reducing leverage is the main concern. NPAs began to accumulate as a result of bad placement choices.

Segment-wise or product-wise performance

As at March 31, 2023, Assets Under Management (AUM) of the company stood at X 1034.85 Cr (X 725.42
Cr. at end of the previous financial year). The Company currently operates in 12 states — Madhya Pradesh,
Rajasthan, Haryana, Uttar Pradesh, Punjab, Uttarakhand, Karnataka, Andhra Pradesh, Telangana, Tamil
Nadu, Maharashtra, Gujarat.

In terms of portfolio quality, the Company had 238 loan accounts as on year end - 31.03.2023 which were
classified as non-performing assets (“NPAs”) as per the prudential guidelines issued by the RBI. The



amount of such Gross NPAs was X 5.74 Crores (PY X 2.43 Crores) which was 0.56% (PY 0.34%) of the
owned portfolio as on March 31, 2023. The Company has created necessary provisions in accordance with
the NHB Directions, after which Net NPAs stood at X 3.20 Crores (PY < 1.45 Crores) and 0.32 % (PY
0.21%) of the owned portfolio as at 31.03.2023.

In terms of funding, the Company has demonstrated its ability to raise fresh funds from investors by raising
fresh equity and CCPS amounting in aggregate, INR 100 Crores from Teachers Insurance and Annuity
Association of America. As a part of Series C Investment in the Company, Promoter was issued warrants
which were subsequently converted into Equity shares of the Company amounting to INR 219496051/-.
Fresh funds infusion along with retained profits has increased the net worth of the Company to X 287.47
Crores (PY X 153.49 Crores).

Besides above, we enjoy the patronage from various lending partners which includes Blue Orchard, WLB
Asset II D Pte. Ltd (IIX), Symbiotics, Hinduja Housing Finance, Northern Arc capital, LIC, the State Bank
of India, Indian Bank, HDFC Bank, Federal Bank, Indusind Bank, IDFC first Bank, etc., leading private
sector commercial banks and National Housing Bank under its various refinance schemes. The Company’s
loan portfolio continues to qualify as priority sector as defined by the Reserve Bank of India (“RBI”).
Based on our excellent relationships with our current lenders and the company’s financial and portfolio
performance, we are confident of arranging additional debt to cover projected growth plans.

The Company is very well capitalized with capital adequacy ratio at 40.58 % of risk weighted assets,
as against the minimum requirement of 15%.

*The mentioned figures are as per IndAS financials

Outlook

During the year, your company was able to increase its total loan portfolio to Rs 10,09,57,53,001/- as on
March 31, 2023 as against Rs 7,07,35,72,103/-in the previous year.

Aviom is continuously investing in geographic expansion through its micro market strategy and deepening of
its structures.

Risks and concerns

The Company is exposed to a variety of risks such as credit risk, market risk, economy risk, interest rate risk,
operational risk, fraud risk, liquidity risk, compliance risk, cyber security risk, reputation risk and cash
management risk, among others.

Aviom has well-designed risk governance framework for identification, evaluation and management of
various risks namely credit risk, market, liquidity and interest rate risk, operational risk, reputational risk
and technological risk. Periodic update on the risk management framework is being done to dedicated Risk
Management Committee (RMC) comprising directors and senior management team members for reviewing
the risks, its root causes and the efficacy of the measures taken to mitigate the same.

The Board has delegated responsibility of overseeing and monitoring its asset liability management to ‘Asset
Liability Management Committee (ALCO)’ which meets periodically to monitor mismatches and to ensure
adequate level of liquidity.



The Company evaluates market, liquidity and interest rate risks and macro-economic events
through board approved ALM framework and through periodic ALCO reviews which enable the
Company to address any upcoming impact on the Company. Interest rate risk is managed through
matching fixed and floating rate assets and liabilities, monitoring the duration of investment
portfolio and through interest rate swaps as per the policy approved by the board.

Internal control systems and their adequacy

Aviom had adequate internal control systems in place basis the nature, size and operations of
business and processes towards achieving efficiency in its operations, safeguarding assets,
optimum utilization of resources and compliance with statutory regulations. The Internal
Auditors of the company conduct audits of various departments based on an annual audit plan
covering key arca of operations. Internal Audit reviews and evaluates the adequacy and
effectiveness of internal controls, ensuring adherence to operating guidelines and systems and
recommending improvements for strengthening them. There was no material event recorded
subsequent to the date of financial statement.

Discussion on financial performance with respect to operations

During the year 2022-2023, the Company has earned a total income of Rs. 2,41,90,57,308/-, as
compared to Rs 1,58,04,29,173/- in the previous financial year 2021-22. For the current
financial year 2022-2023, Profit before Tax and Profit after Tax stood at Rs. 21,98,93,514/- and
Rs. 16,06,37,393/- rebpettwely

Material developments in Human Resourcjes / Industrial Relations front, including
number of people employed

Employees are considered as an important asset to build a sustainable organization for which the
Company remains focussed on employee engagement, performance enhancement, smooth
onboarding and skill improvement.

Our Human Capital efficiency and productivity matrices across job families have continuously
improved every year, and our performance is a testimony of the same. We will continue to nurture
a positive employee environment and lucidly communicate corporate expectations across
functions and levels.

The Company continues to reward the exceptional performance of employees in both monetary
and non-monetary terms through its robust rewards and recognition program. As on 31 March
2023, Aviom had 2211 employees. .

For AVIOM Indla Housing Finance Private Limited | /\/
' v

jal Adjaz [Imi = \ Cunal Sikka
Managing Dimdﬁj,&efl{/ Director

Date: August 10, 2023
Place: New Delhi
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