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From starting as a small
homegrown ratings company
in 1993 to becoming one of the
leading brands in the sector
with an international presence,
CareEdge has come a long way
in the past 30 years.

Professional Risk Opinion

Our Annual Report for 2022-23
commemorates the spirit of
dedication and analytical rigour
your Company has thrived on
over the years.
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Vision
A global research and
analytics company that

enables risk mitigation and
super decision making
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Mission
To provide best-in-class
tools, analyses and insights,

enabling customers to make
informed decisions
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Values

Integrity, Pursuit of
Excellence, Commitment,
Fairness
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From the

Chairman’s Desk

e

As | mentioned last year,
your Company has been on
a transformational journey
in the past two years with a
focus on four pillars - Group
Impetus, Technology, People,
and Re-branding. Today,

as | write this, it gives me
great pleasure to share with
you that these efforts have
started yielding results.

CARE Ratings Limited

Itis a pleasure and privilege to interact with you
as we celebrate CareEdge’s 30th anniversary.
From humble beginnings, your Company has
risen to be among the leading rating agencies
in the country. As we complete 30 years of
operations, we can proudly look back at our
achievements. This milestone is a testament
to the hard work and dedication of our staff,
especially in the face of unprecedented
challenges brought about by the pandemic
and the volatile global economy. | extend my
heartfelt gratitude to each one of them for
their unwavering commitment to our mission
and to each one of you for your support.

FY23 began with challenging economic
conditions amidst geopolitical uncertainties,
supply chain disruptions, rising commodity
prices, high consumer price inflation and
tightening of financial conditions globally.
However, India could cope with the challenges
due to the pent-up demand after the pandemic.
The Government of India and the Reserve Bank
of India put in place several forward-thinking
measures and policies to keep inflation under
check and help the country continue its growth
trajectory. For the full year FY23, the Indian
economy clocked a growth of 7.2%.

| am proud to state that your Company has
emerged even stronger, with healthy growth.
The total income in FY23 was Rs 285.9 crore
and the profit after tax of Rs 103.8 crore. This
remarkable achievement is a reflection of our
team’s relentless focus.

As | mentioned last year, your Company has
been on a transformational journey in the past
two years with a focus on four pillars - Group
Impetus, Technology, People, and Re-branding.
Today, as | write this, it gives me great pleasure
to share with you that these efforts have started
yielding results.

Your Company has displayed resolute
determination to move beyond the performance
of the last few years. Not only did our ratings
vertical see a much higher number of initial
rating business, but we also recorded strong
performance in terms of quality - whether it



is investment grade default or sharp transitions. Your
Company also outperformed in niche segments like
securitization.

In line with the strategy adopted last year to put
concentrated efforts into enhancing the business of
our subsidiaries, the funds and talent allocated have
shown results. CARE Risk Solutions Private Limited
acquired over 20 new customers across offering like
Bl & Analytics services, Liferay implementation service
and MLD valuations during the last fiscal.

CARE Advisory Research and Training Limited has
gained good traction in ESG reporting. The company
has also been empanelled with the Association of
Mutual Funds in India as an ESG Rating provider for
asset management companies.

Our international arms have been actively improving
their performance too. During FY23, CARE Ratings
Nepal Limited executed 13% more initial mandates
than the previous year. CARE Ratings (Africa) Private
Limited, on the other hand, saw its total income grow
by 27% in FY23.

During the year, your Company also launched a new
website for the Group and subsequent websites for
the subsidiaries are set to be rolled out soon. Keeping
the rapid advancements in the world of technology,
your Company has implemented Disaster Recovery
for business-critical applications and incorporated
Al and ML for financial system reading capabilities
to help make analysts more informed decisions. Your
Company has taken multiple initiatives to improve its
security posture during the year and will continue to
take further steps in the future. We have embarked on
the platform modernisation journey by initiating the
requirements project. This project will cover important
processes like Sales, Expense Management, DMS and
the Core Ratings Workflow.

Your Company has been focussing on enhancing
employee engagement and development. And
it has brought welcome results. To mention one,
overall attrition, which was a concern last year, has
systematically been brought down from 52% in
FY22 to 29.7% in FY23.

In FY23, your Company also amended its ESOP
Scheme 2020. This included inter alia an increase of

Corporate
Overview

the option pool from 10 lakh options to 15 lakh options.
This should help your Company in talent management.

In terms of branding, | am sure you must have noticed
your Company becoming a far superior force to reckon
with. Whether it is on mainstream media or social
media, our brand’s presence has improved by leaps
and bounds. Your Company has also ensured regular
and topical webinars, research reports and specials
such as Foresights -- all these have played a critical
role in the brand being in the public eye.

Your Company in FY23 also initiated steps to return
surplus funds to its shareholders, which are over and
above its ordinary capital requirements, and to reward
the shareholders through the Buyback of Equity
Shares of the Company. The details are available in the
Directors’ Report.

Finally, | want to assure you that under strong and
stable leadership, your Company is poised for even
greater success. We will strive to make CareEdge
Group bigger and better in the coming year.

On behalf of the Company, | wish you and your families
the very best. Take care and stay safe.

Nl Shob-
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Message

from MD & CEO
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In the realm of technology, we
devoted considerable effort

to enhancing and automating

our rating processes, driving
efficiency across all organisational
functions. By incorporating
external consultants’ suggestions
and internal reflections, we have
established a more streamlined and
efficient operation, bolstering our
analytical rigour and credibility.

06 CARE Ratings Limited

It is about a year since | took charge as the
Managing Director & CEO of your company.
Over the past year, | have witnessed an
incredible journey of learning, growth, and
transformation. The opportunities that have
unfolded have exceeded my expectations,
and | am deeply appreciative of this privilege
to lead your company through this phase of
transformation, which we embarked few years
ago. It is with immense pleasure and a sense of
pride that | reflect upon the remarkable journey
we have undertaken together over the past year.

The vyear gone by presented us with
unprecedented challenges, as the global
economy experienced turbulence, volatility,
complexity, and uncertainty. | am happy to
share that your company has stood tall amidst
these testing times by diligently fulfilling our
mission of providing accurate assessments of
creditworthiness, enabling investors and market
participants to make informed decisions. Our
dedication and relentless pursuit of excellence
have instilled renewed trust and credibility in our
brand. The infectious zeal permeating through
our team at all levels has been truly remarkable.

Our accomplishments in the past year, and those
preceding it, are a testament to the unwavering
efforts of our employees. In FY23, we continued
to enhance the reputation of the organization,
backed by constant improvements in the quality
of our analysis, by focusing on four pivotal
pillars: Group Impetus, Technology, People, and
Branding. With each pillar, we made strategic
moves that propelled us forward.

Under the Group Impetus pillar, we took
significant steps to expand our reach and
diversify our revenue streams. Our presence in
new markets has broadened, and our flagship
company and subsidiaries have secured
top clients, thus expanding our horizons.
We recognize the imperative of addressing
the risks and opportunities surrounding
environmental, social, and governance (ESG)
factors, as they have the potential to reshape
the global economic landscape. Our subsidiary,
CART, is one of the few agencies that are AMFI
empanelled as an ESG Rating Provider. This
commitment to ESG reflects our dedication



to long-term value creation and our recognition of
the importance of a sustainable future. Whether it
is our parent organization, CARE Ratings, or any
of our domestic and international subsidiaries, our
commitment to delivering fresh, technology-driven
analysis is yielding tangible results. We are confident
that these efforts will sustain our growth momentum
for years to come.

In  the realm of technology, we devoted
considerable effort to enhancing and automating
our rating processes, driving efficiency across all
organisational functions. By incorporating external
consultants’ suggestions and internal reflections,
we have established a more streamlined and
efficient operation, bolstering our analytical rigour
and credibility.

Our success has been steered by our focus on people
and culture-centric initiatives. We passionately believe
that our people are our greatest asset, and we are
committed to nurturing their talents in a supportive
and collaborative work environment. We have
implemented targeted training and development
programs, enhanced employee engagement initiatives,
and embraced flexible work arrangements to boost
morale and productivity.

Additionally, we have prioritised enhancing our
branding and solidifying our reputation as a trusted
provider of ratings and analytics services. Our
outreach and engagement efforts, including webinars,
knowledge forums, and thought leadership initiatives,
have strengthened our connections with existing
clients and expanded our brand value across media
and social circuits.

Reflecting upon the past year, we take considerable
pride in our progress and in conquering the challenges
that tested our resilience. Despite those challenges,
our commitment to delivering high-quality services to
our clients remained unwavering. | extend my heartfelt
gratitude to all the colleagues for their resolute
commitment and dedication. Without their hard work,
none of our achievements would have been possible.

As we continue this journey of transformation, we
remain steadfast in our commitment to excellence,
innovation, and integrity. Looking ahead, we
embrace the future with optimism and confidence.
We will continue to adapt and evolve to meet the

Corporate
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ever-changing needs of the markets we serve. The
relationships we have cultivated with our clients,
partners, and stakeholders are invaluable to us.
We will continue to maintain a proactive approach,
anticipating emerging risks, expanding our global
presence, forging strategic partnerships to broaden
our reach, and enhancing our capabilities. We are well-
positioned to seize new opportunities and conquer the
challenges that lie ahead. Our vision of becoming a
tech-driven knowledge hub remains unwavering, and
we will continue to invest in our people, technology,
branding, and growth initiatives to achieve this goal.

To our stakeholders, | express my deepest appreciation
for your continued trust and support, which has been
the driving force behind our achievements. | would
again like to extend my heartfelt appreciation to our
talented team for their dedication and commitment.
Together, we have overcome challenges, delivered
exceptional results, and laid a solid foundation for
future success.

With a sense of purpose, | look forward to the years
ahead, continuing to serve you, and | am confident
that we will continue to be a paragon of excellence,
shaping the financial landscape and fostering trust in
the global markets.

bo by
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Board of
Directors &
Committee
Members

Najib Shah V. Chandrasekaran Adesh Kumar Gupta Sonal Gunvant Desai
Chairman, Non-Executive Non-Executive Non-Executive Non-Executive
Independent Director Independent Director Independent Director Independent Director

Dr. M. Mathisekaran G. Mahalingam Sobhag Mal Jain Mehul Pandya
Non-Executive Non-Executive Non-Executive Managing Director
Independent Director Independent Director Non-Independent Director & Chief Executive Officer

08 CARE Ratings Limited




Audit
Committee

Adesh Kumar Gupta
Chairperson

Sonal Desai
Member

G. Mahalingam
Member

Sobhag Mal Jain
Member

CSR &
Sustainability
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Nomination and
Remuneration
Committee

Sonal Desai
Chairperson

Najib Shah
Member

V. Chandrasekaran
Member

Wy
ik
Rating Sub
Committee

M. Mathisekaran
Chairperson

Sonal Desai
Member

V. Chandrasekaran
Member

Mehul Pandya
Member

G. Mahalingam
Chairperson

Adesh Kumar Gupta
Member

V. Chandrasekaran
Member

Najib Shah
Member
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Risk
Management
Committee

M. Mathisekaran
Chairperson

Najib Shah
Member

Mehul Pandya
Member

Sobhag Mal Jain
Member

Strategy and
Investment
Committee

V. Chandrasekaran
Chairperson

Adesh Kumar Gupta
Member

V. Chandrasekaran
Chairperson

M. Mathisekaran
Member

Mehul Pandya
Member

Sobhag Mal Jain
Member

Technology
Committee

Najib Shah
Chairperson

Adesh Kumar Gupta
Member

G. Mahalingam
Member
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Senior Management

Mehul Pandya Sachin Gupta Revati Kasture
Managing Director Executive Director & Executive Director
& Chief Executive Officer Chief Rating Officer

Nehal Shah Jinesh Shah Saurav Chatterjee
Head - Compliance, Chief Financial Officer Director & CEO,
Legal and Secretarial CARE Ratings

(Africa) Private Limited

zgth CARE Ratings Ltd held its 29t
Annual General Meeting on

September 26, 2022 in an online

session. Chairman Najib Shah

An n ua I conducted the proceedings and
interacted with the shareholders

in the presence of Board members

G e n e ra I and senior management

Meeting
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Rajani Sinha Aniruddha Sen Nadir Bhalwani
Chief Economist Chief Human Chief Information &
Resources Officer Technology Officer

Achin Nirwani

CEO,
CARE Ratings
Nepal Limited

G MNERAL
M EETING

Nehal Shat . Najib Shah_ Chairm.

GENERAL
MEETING

September 26, 2022

Mehul Pandya, MD Ratings Limited f§
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Home of
Knowledge

Knowledge sharing forums,
Webinars and Sectoral reports

Continuing the efforts to expand our base
as a knowledge hub, CareEdge went the
extra mile and held multiple webinars,
associated with various platforms for
sharing insights and further. Your Company
was a ‘Knowledge Partner’ with leading
institutions such as CNBC TV18 and
Assocham among others. CareEdge also
worked on vetting the ranking methodology
for the MSME Banking Excellence Awards,
which was organised by the Chamber of
Indian Micro, Small and Medium Enterprise.

ﬂ‘\S‘?F\.(‘I-IAM

14" Capital Market Summit

L The Re-set of Globalisation: Capital Formation @2047 for New India A .
‘ 3SE  NCDEX

Py
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Knowledge Partnerships

o} P o Lo ]
%Ns Aaadiny ASS(?‘,II/\M m‘"‘y‘i@ ReNew IR
Ameit Mahotsav - - Wiy
e T rCcs
e s Conference —
By e / 3 5 ¥ gt .

Speaker Forums
attended by CareEdge

21

Webinars conducted
by CareEdge

76

Knowledge sharing
forums at CareEdge

296

Number of thematic reports
published by CareEdge

Board’s

F gy in

CNBC-TV18 + Follow  +se
88K followers
w . ®

Tune in as we recognize & honour 40 stellar & dynamic
Chartered Accountants for their exemplary contribution
to achieving heights as CA professionals. ICAI presents
CA Business...

Watch

thefinale | 5 30,3m f

today onward; CNBC-TV18

Process Partner I:.a'l_:dge gaspoke Partner DA MILANO

......
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Webinars

Committed to offering insights
on different sectors and markets,
CareEdge conducted multiple
webinars and released regular
reports throughout the year.
Our experts also took part as
speakers on different platforms
to share in-depth domain
knowledge.
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uality assessment for H2FY23

India's Ambitious Renewable Energy Targets:
Would BCD and ALMM Cast Shadows?

Non-Life Insurance:
Ready to Take-Off
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s : Rolling Ahead with Caution
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CareEdge
Specials

Over the year, your Company brought
out multiple special reports with
intensive topical coverage and analysis.
CareEdge’s State Ranking and Budget
specials received enthralling responses
not just from the media, but also from
industry and government leaders.

Expectations from the

UNION
BUDGET

2023-24

Care=:

RATINGS

? = ANALYSIS OF
@ UNION
BUDGET

2023-24

atings Limited
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Foresights

Our special magazine Foresights

was launched this year to bring out

some of the major reports every B
month. Packed with notes from our - -
senior leadership, including the MD Eﬁ_l:e_dge 0
& CEO, the Chief Rating Officer and

the Chief Economist, the magazine F RESIGHTS
has grown in popularity rapidly.

SPECIAL BUDGET EDITION

A BUDGET
FOR ALL

ESIGHTS

From the
MD’s Desk

o by CareEd90 MD

The BUDGET
Impact

A coser gk wTA B
stome for major sectors inthe
e ahaad

e — = R -
“TURBULENT WATERS Care=dge
CORPORATE e
PROFIT MARGINS —
UNDER CHECK 50T by P25
IN Q3 FY2 e

25%InQ3,
Recoverles Still
on Downtrend

ESIGHTS

Cerment industry Legacy Fied Gos.
Margins Sstto Contract  ProcucarsMa
by320-380bpsinFY23  EZkorinFvade

Annual Report2022-23 17



Care=dge

CareEdge
Conversations

After a pandemic-induced gap of over two years,
CareEdge hosted its flagship event “Conversations”
in Pune on June 7. The occasion was graced by
multiple industry leaders and experts, including our
esteemed guests Asheesh Pandey, Rohit Gera and
Parag Satpute.
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CareEdge
In Media

As part of CareEdge’s efforts to rebrand itself as one of the top
knowledge hubs, we walked the extra mile in FY23 and secured
significant coverage across platforms. Whether it was an opinion piece
by our Chief Economist or an interview with our Managing Director, the
year saw media coverage grow by leaps and bounds.

yearsurgein passenger traf
whichislikely toreach 93%
pre-pandemic levels in
current financial year.

 CORPORATE INDIA
 MAKES A BEELINE
| FORGUIARAT

‘CARE

o

r——— ———— ————
] T — o “To achieve the E20
PPP airportstolog50% w’(’”‘-‘@-’&.“?}‘ltfﬂbw T e target, OMCswill |
g : CareEdge report ... Are We Spending Enough? have to expand their| -
Nine airports operating under the PPP moc ﬂ Sy ethanol Storna‘se
country are expected to loga50% growth in thy . capacit_lesa i ‘ |
te revenue at 19,650 crore this fiscal from 16,4 = (S auto manufacturers li
: 'croreinmelaslf;sczl.aremrlsaid.‘l‘heeslima;qlglrm: willhave to librate % |
inre_vem_:c. according to ) r nesleca“ g |
; e ) I._AVI.EENSEtHI.assucIatedlrectur,CareEdse

Ratings Keen to Scale
Risk Mgmt, Advisory Businesses’

_ | Toreduce dependence on ratings revenue, tap other opportunities: CEQ

T AL Feg N

- '2SUDGET
v SECTOR IMPACT % ;
ositive for almost all sectors |

Finance micuder

Harenwin ot |

bk at b 1 KT i sectees o the eccecamy

Up

=

cadhiiiadh

Gujarat has topped -~

attracting
“Wifresh. o og:
 investmentsfrom

Inerease fees from

i - thelistof Joel.Rebello@timesgroup.com
 sta 5 Mumba: CARE Rafings chief Bt o1 Shportuntty boih demtt
. ; ¢ umbai: ings chief ox. of opportunity both detnesti-
: tesin ecutive Mehul Fandya aims (o cally sswellasgloally
" bring down the company's dopen. “Wowant to builda risk manage-

denceon income from ratings and

three years by increasing focus on
other businesseslike risk manage-

ment business around analytics,
covering busl risk manage

Indian and forelgn firms I e e
i1 M‘"Winveﬂments-wnrmnga_ e T o A el L B
1 . trllion announced in Fv22, up 273 ptdomemetomeomrie. LargefUndswhowantto - ool desemarkei b i
(] percentorby®2.o1rllion, | [ bewinee bk investinESGompliant - piks e i
! | Somparedtothefinancialyear . H phmiimisesias i oRdsesdencise
g ded March 2021 GUjaratwasthe | her"Historicallywehavebeencar- - ONQUality research, in-  estromrat
ﬁ' g i b ’ WaSthe 1 ning90-95% of ourrevenuefromra- . : “Large funds who want to invest !
| i gheﬁga[né”nva'uetem 2 | tings. But wo saw thae auring  SightSONdisclosures in ESG-compliant projects ne |
| ; d S as volatile times when borrowersstay- ich . expertiseon quality research, In
1] - states recovered from the and ed away from the market, ourreve. .WNICNWECANPrOVide  sights on disclosures and policy- |1
i1 . whichi 7 Ppandemic | Bueswerehit Wehavelooverome ey o making which we can provide. 11
(| | Whichimpacted investmentsacross | || S S e - (SO P e s |
i 5 fer%lfﬂl'ls inthe Prwiousyear.‘ ﬂ&m‘l‘lhmrﬂ\;mmlln|htr:u?1;1dm; crore and eécrore range in the M'“&;"&&w across Africa,
111E ccordingto the data sourced from S iy 3 ol cume 1o Fandvs S s iy plans ent i Tt i i e
| from ¥337 crore a year to bring down revenue from ra- hglpmmml;l.;m rovenue M3

. €250 crore
~  ago. Bothtotal income and net pro-

tings (0 60% of total revenues in _ streams,” Pa

- 7y

RAJANI
SINHA

Chief Economist,
CareEdge

| .»'--%ercha_mdise exports may shrink
| - 2.3% this year, warns CARE Ratings

| GovtMust Move Quickly on Ease
: of Biz, Land and Labour Reforms

4 The survey has painted an optimistic picture with expecta-
] - | tlonsof G%Pgmwﬂmf around6.5%, moderation in inflation
\ = and manageable external situation in FY24. While our FY24
| | coPerowthprojectionislowerat6.1% wearebroadlyin

et agreementwith some of the otherassumptions. We expectav-
\E- erage CPTinflation tomoderateto5.1% in FY24and CAD to
: moderatetoaround 2.2% from 8.5% estimated in Y23,
AN Howeves; the global economicenvironment isstill veryuncer- &
i tain and volatile, and it isbest toremain cautious on that
front. The survey talksaboutthe poss;bi]jtyuf increasing
India’s potential GDP growth to 7-8% in the medium term.
Indianeeds to move quickly on easeof doingbusiness and
land and labour reforms to grab this geopolitical opportunity
Itiscritical tosupport the informal sector and MSMEs.

next year, CARE Ratings

~ said ina research report on

Tuesday, signalling a sharp
drop in outbound ship-

. ments over the next

quarter.

India’s merchandise ex-
ports have grown 11.1%
through the first eight
months of the year 1o

$295.3 bi

the rating agency cited re-
cent months’ trend of
moderating exports to
reckon that the full-year fi-
gure would be 2,3% lower
than the record $422 bil-
lion achieved in 2021-22.

pain of lower external de-
mand 3s is evident in the
4% drop in industrial out-
put in October, economists
at the rating agency point-
ed out.

“Sectors with high ex-
port intensity will specifi-
cally be hit hard by the en-
suing global slowdown,”

ZIhe Hindu Bureau i i

W o u likely to experience a & jewellery, ceramic &
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E Slowing i(:n an?m‘hmf}d ing, India's manufacturing  maceuricals, ermeerl;g &
‘Wnsu ¥ gemand ly sector, whose Gross Value electrical goods, and tex- |
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2022:23 and grow just 1.5% cond quarter, will feel the m e =

ar icturing,
Some of these
Intensive-sectors like tex-
tiles and garments, gems &

Jewellery, leather products
are also highly labour-in-
tensive. Hence, slowdown
in these sectors will have
implications for the overall

ployment n

# $235 "_h_ﬂhﬂn. but With major economies  they said, identifying gems
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Tweet

) Business Standard @
b dia

According to a report by CareEdge Research,
ESG reporting by Indian corporates has
improved by 160 per cent

business-standard.com
Companies disclosing ESG data report nearly 15%
increase in scores

< Tweet

ET Industry News @
@ETIndustryNews

Telcos need to up tariffs after
spectrum buys: CareEdge
#ETIndustryNews

e
economictimes
Telcos need to up tariffs after spectrum buys:
CareEdge

e

The Times Of India
@timesofindia

Are we spending enough?
Consumption is the economy’s biggest
mover. As inflation moderates, Indians
should be consuming more

Read today's op-ed by Rajani Sinha

ti
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< Tweet

9 Financial Express

In absolute terms, according to an
analysis by Care Ratings, bank credit
to non-banking financial companies
(NBFCs) expanded by Rs 99,000
crore in FY22, from FY21.

financialexp com
Bank credit to NBFCs rises 10 per cent to Rs 10.5
lakh cr in FY22: Report

Tl The Hindu Business &
BUS.‘NEIS/S' L

Slowing global growth and cooling
demand are likely to shrink India’s
goods #exports by more than 2% in
2022-23 and grow just 1.5% next
year, CARE Ratings said in a research
report, signalling a sharp drop in
outbound shipments over the next
quarter.

Merchandise exports may drop 2.3% this year:
CARE

ET Industry News @
@ETIndustryNews

Telcos need to up tariffs after
spectrum buys: CareEdge
#ETIndustryNews

Telcos nee (] spectrum buys:
CareEdge

CareEdge Experts
Quoted in Media

1,

Total Media
Coverages

LL¢

Twitter Mentions by
Reputed Platorms
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v rst of the Covid-19 pandemic is over, but the lessons it taught us will

forever. Dedicated to ensuring support and equal opportunities to all, Your
ade sure it did its best to provide the best for the less fortunate ones
"; many lives via healthcare and educational initiatives.
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CARE Adyvisory
Research and
Training Limited

CARE Advisory Research and Training Limited (CART)
is a wholly-owned subsidiary of your Company that was
incorporated on September 6, 2016, and is in the business
of Advisory, ESG and Research. CARE Advisory offers (i)
advisory and consultancy services in the areas of credit
capacity assessments (of State Governments, Government
bodies and Corporates), preparation of business
improvement plans, TEV studies, enterprise valuations,
business and financial restructuring, markets and industry
studies, financial modelling, diagnostic studies, project
appraisals, feasibility studies, design of credit appraisal
systems; (ii) ESG services ranging from ESG Assessments
and grading to ESG strategy and advisory offerings; (iii)
Industry Research including Industry Research Outlook and
Industry Risk Scores on over 50 Sectors and Customised
Industry Research; (iv) Grading Services like AIF Grading
and MFI Grading to name a few.

During the year, CART developed India’s first tech-
enabled, on-demand, comprehensive data platform that
brings together company, industry and ESG insights. This
platform currently provides ESG scores for over 900 listed
entities. The company has also been empanelled with the
Association of Mutual Funds in India (AMFI) as an ESG
Rating provider for AMCs.
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CARE Risk Solutions
Private Limited

CARE Risk Solutions Private L -
Limited (CRSPL), a wholly
owned subsidiary of CARE
Ratings, has over 15 years of
global experience in risk and
compliance solutions for banks
and financial institutions. The
company’s products and their
implementation have helped
the top names in financial
technology globally in over
10 countries. CRSPL has also
acquired customers in  new
offerings such as Bl & Analytics,
Liferay implementation and
MLD valuations. This year, the
company improved its ranking in
the Best 100 Risk Management
Providers as part of Chartis
Research’s RiskTech100.
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CARE Ratings
(Africa) Private Limited

CARE Ratings (Africa) Private Limited (CRAF) continued its impressive performance during the financial year under
review. The company assigned ratings to more than 50 corporates of Mauritius including renowned Corporates like
The Mauritius Commercial Bank Ltd., Swan Life, MUA, Bank One, CIEL, ENL, CIM Financial Services Ltd., Ascencia,
Medine group, One & Only Villas, SBM Factors and Alteo.

In FY23, CRAF assigned ratings to bank facilities and bond issues aggregating to around MUR 90 billion (MUR 75
billion in FY22). CRAF also assigned credit ratings to almost 20% higher debt in FY23 as compared to FY22. There
has been an increase in awareness about the concept of Credit Rating among Banks and Corporates and a clear
understanding of the benefits of such Ratings.

CARE Ratings
Nepal Limited

CARE Ratings Nepal Limited (CRNL), incorporated in
Kathmandu, Nepal, is a subsidiary of CARE Ratings
and offers a wide range of rating services, which
includes the rating of debt instruments primarily
bank borrowings, issuer rating, fund management
quality rating etc. CRNL uses the technical expertise
of its parent company and has also developed
its capabilities in various sectors which comprise
banking and insurance, manufacturing, trading,
construction, power etc.

During FY23, CRNL executed 13% more initial
mandates over the previous year and the flow of
initial mandates has increased by around 4%. During
the period under review, the growth registered by
CARE Nepal was 8.25% in rating revenue which was
mainly due to the increase in surveillance revenue
and better execution of initial cases.
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People Power

Like always, a top priority for Your Company in FY23 was ensuring a better work-life for its employees. No amount
of growth would be possible without the thorough dedication and labour of our teams. During the year, the Human
Resources team worked in close coordination with senior management to ensure better employee engagement at

all locations of operation.

Following are some of the major initiatives of FY23:

High tea The MD & CEO has met with all Training Your Company has adopted a
. employees who belong to the Al “Talent Management Framework”
with Mehul grade in the Company in a planned Framework which is built on the “World-
and systematic manner, seeking their renowned 9 Box Grid that assesses
feedback. Since then, many of their employees on Performance
suggestions have been acted upon, and Potential”.
including the decision to introduce
“hot snacks” for employees at all
locations. . .
Festive Festival celebrations have begun
Soiri in full swing across locations and
pirits the same has been received very
Rewards & Your Company has continued to positively by our employees.
R It honour the commitment of the
ecognition personnel with multiple rewards.
Campus Your Company is making
. . planned and sustained efforts
Employee The HR Operations team has held Hiring for onboarding fresh talent from
Assistance sessions with emp|0yees at every College campuses by offering very

location - physically in Mumbai
and over video conferencing to
outline the various processes and
process flows.

competitive packages.
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Directors’ Report

Your Directors are pleased to present the Thirtieth (30™) Annual Report of your Company along with the Audited

Financial Statements for the year ended March 31, 2023.

Charting New Paths to Success

FY23 was the year of chartering new paths of success
and implementing lessons learnt during the past few
years. Though the growing geopolitical uncertainties
and surging inflation posed challenges, your Company
did well to navigate through those and emerged
stronger than ever. The rebranding exercise in FY22
has given us a renewed sense of purpose and direction
and we are focused on leveraging our strengths to
achieve our goals. We are also exploring new avenues
for growth and expansion while staying true to our core
values of integrity, innovation and excellence.

Our Company is committed to further cementing its
position as one of the leading credit rating agencies
and knowledge hubs in the country.

Economic Backdrop-FY23

The year started against a backdrop of heightened
geopolitical uncertainties, supply chain disruptions,
rising commodity prices, high consumer price inflation
and tightening of financial conditions globally. Even
amid these challenges, economic activities in India
picked up aided by post-pandemic pent-up demand,
though the recovery was uneven. Urban demand
witnessed a healthy rebound whereas, rural demand
struggled to pick up with high inflation levels adversely
impacting purchasing power. The manufacturing sector
was impacted due to high input prices and their limited
ability to pass through the costs to the final consumer.
The Services sector emerged as a bright spot, helping
the economy to clock a GDP growth of about 7.2% in
FY23. The low base also helped to prop up growth
numbers in Q1 and Q2.

Inflation was the major concerning factor throughout
the year. The CPI inflation in FY23 averaged at 6.7%,
core inflation also remained sticky above the 6% level.
The inflation at the wholesale level remained in double-
digits in the first half before witnessing a significant
easing in H2 FY23 aided by the easing of global
commodity prices. However, the same trend was not
seen at the retail level due to high food and services
inflation.

To tame inflationary expectations and bring it closer to
the target level, RBI raised the policy repo rate by 250
bps in consecutive six MPC meetings. The Central Bank
also absorbed the surplus liquidity from the banking
system. In line with these tightening measures, the
yield on benchmark 10-year government security rose
by 50 bps during FY23.

In tandem with the pick-up in economic activity and
support from the low base, credit offtake from banks
improved with outstanding bank credit witnessing
a growth of 15% (y-o0-y) in FY23, up from 9.6% in the
previous year. Retail loans were one of the major
contributors to the overall bank credit growth and saw
a growth of 20.6% (y-o-y) in FY23 due to growth in
housing, vehicle and other personal loans.

The credit to industries grew 5.7% (y-o-y) in FY23, as
against 7.5% a year ago. Credit to large enterprises,
which accounted for nearly 75% of total industrial
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disbursement, grew at a subdued pace of 3% (y-o-y) as
against 2% in the previous year. Services sector credit
growth accelerated to 19.8% in FY23 compared with
8.7% a year ago, owing to robust credit offtake in trade
and the NBFC sector.

The corporate bond issuances (private placement)
touched a record high in FY23 after a lacklustre FY22.
It rose to Rs 8.5 lakh crore clocking a growth of nearly
33.5% (y-o-y). The higher bond issuances during the
year were driven by financial institutions to meet the
growing credit demand amid tight liquidity conditions.

Commercial paper issuances in FY23 dropped sharply
to Rs 13.7 lakh crore from Rs 20.2 lakh crore in FY22.
The slowdown was primarily because of the sharp rise
in short-term rates amid liquidity tightening.

To summarise, the year ended with modest
improvement in economic output, amid persistent
inflationary concerns. The impact of protracted
geopolitical tensions and slowing global demand
were felt in India’s exports, manufacturing output and
corporate’s financials. Despite a significant easing
in global commodity prices in the second half of the
fiscal, the manufacturing sector remained in a tight
spot. The Central Bank has been prudent in its war
against inflation but the impact of the cumulative 250
bps repo hike on inflation will be visible more clearly in
the FY24 numbers.

Looking Ahead-FY24

In the midst of prevailing global uncertainties, India has
emerged as a bright spot. The economy is relatively well
placed among its peers due to the resilient domestic
economic activity and healthy financial markets.

While we expect growth to moderate as a consequence
of slowing external demand, it is likely to remain around
6% in FY24. Some moderation in urban demand could
be seen as the post-pandemic spurt in consumption
cools. However, an expected healthy rebound in rural
demand will keep the momentum going. Robust Rabi
production this year could brighten the prospect of
the agriculture sector and rural demand. However, we
remain cautious about the risk of any weather-related
disruptions in the agriculture sector.

A strong capex growth budgeted by the Centre for FY24
will be supportive of investment demand and growth.
The private sector has been slow with the investments
so far. However, with rising capacity utilization levels
and the private sector showing growing intent to
invest, we could see a pick-up in the private capex
cycle this year. The RBI’s decision to pause rate hike
in the April’23 meeting after a year of continuous rate
hikes also bodes well for private investment. With
overall economic growth moderating, we expect the
bank credit growth to moderate to around 12% in FY24
(from 15% growth in FY23).

With global growth slowing, merchandise exports
will remain weak in FY24. However, strong growth
in services export should help cushion the impact of
falling merchandise exports. Moreover, imports have
also been falling, resulting in the narrowing of the trade



deficit. We expect CAD to GDP ratio to moderate to 1.6%
in FY24 from an estimated 2.1% in FY23. Comfortable
forex reserves and moderation in CAD will reduce
India’s external sector vulnerability. Likely tapering of
rate hikes globally and expectation of pause in major
economies such as the US will also be supportive of
the Indian rupee.

The CPI inflation has likely peaked in India and is
expected to moderate in the coming months supported
by a high base of last year, lagged impact of past rate
hikes, lower WPI inflation prints and a healthy Rabi
harvest. We expect the CPI inflation to average 5.1% in
FY24, lower than the average of 6.7% in FY23. However,
the progress of monsoon and oil price dynamics will be
the key watch-outs.

Overall, the risks are balanced for the Indian economy.
We need to be cautious of the global headwinds going
forward. Our outlook for the economy hinges on the
strength in domestic demand, stable commodity prices
and favourable weather conditions. Any unwelcome
surprises on these fronts could pose downside risks
and will warrant a targeted policy intervention.
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Way Forward

Keeping the above in mind and to make the
organization increasingly future-ready, your Company’s
management is focused on the following measures:

1. Continuous strengthening of the rating operations;

2. Focused, transparent and effective communication
with stakeholders;

3. Increased use of technology in core as well as
other functions;

4. Talent attraction and retention with well thought
HR interventions;

5. Training in technical and soft skills and

Developing future leadership by empowering
them in new positions.

With the above clarity, the management has kept its
eyes firmly on bringing the Company back on the
growth path. The results are expected to be seen going
forward, with the beginning already made successfully
in FY23.

Your Company’s Financial Performance for the year ended March 31, 2023, is summarized below:

Summary of Financial Performance (Standalone)

(Rs in crore)

Particulars For the year ended
March 31, 2023 March 31, 2022
Income from Operations 248.84 219.27
Other Income 3710 28.36
Total Income 285.94 247.63
Total Expenditure 147.80 140.65
Profit Before Tax (PBT) 138.14 106.98
Provision for Tax 34.34 22.51
Profit After Tax (PAT) 103.80 84.47
Other comprehensive income/ (loss) (0.87) 7.81
Total comprehensive income for the period 102.93 92.28
Appropriations
Interim Dividend 29.68 20.62
Final Dividend 29.65 17.68
Total (Dividend Outflow) 59.33 38.30

Transferred to General Reserve

The total income for the financial year of FY23 was
Rs 285.94 crore, a 15% increase from FY22, while the
other income stood at Rs 37.10 crore, a 31% increase
from the previous year. Revenue from operations
increased to Rs 248.84 crore in FY23. The ratings
income rose by 13% in FY23.

Your Company’s total expenditure in the financial year
was Rs 147.80 crore, 5% higher than the previous year, due
to the impairment of non-current assets by Rs 5.72 crore
and an increase in travelling and conveyance cost of Rs
2.03 crore. Salary expenses at Rs 104.03 crore in FY23
were 3% less than the previous year. At Rs 103.80 crore,
FY23 net profit increased as compared to the previous
year aided by an increase in total income.

Returns to Shareholders

a) Dividend

During the year, your Company paid an interim
dividend of Rs 10/- per equity share amounting
to a pay-out of Rs 29.68 crore. The Board has
recommended a final dividend of Rs 7/-per equity
share and a special dividend of Rs 8/- per equity
share amounting to a pay-out of Rs 44.55 crore for
FY2022-23, for approval of Members at the ensuing
Annual General Meeting.

The dividend recommended is in accordance with
the Company’s Dividend Distribution Policy and
would be paid in compliance with the applicable
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rules and regulations. The Dividend Distribution
Policy is available on the website of the Company at
https:/www.careratings.com/Uploads/newsfiles
FinancialReports/1679558992 21032023065712
Dividend Distribution_ Policy.pdf

b) Buy-back of Equity Shares

The Board of Directors at their meeting held on
July 20, 2022, approved a proposal for buy-back
of up to 23,68,000 fully paid-up equity shares of
the face value of Rs 10/- each (representing 7.99%
of the total issued, subscribed and paid-up equity
share capital of the Company as on March 31, 2022).
This was to be done by way of a tender offer at
a price of Rs 515/- per equity share, payable in
cash for an aggregate amount not exceeding
Rs 1,21,95,20,000/- (“Buy-back”) which was 19.30%
and 19.39% of the aggregate of the fully paid-up
equity share capital and free reserves (including
securities premium) as per the latest audited
standalone and consolidated financial statements
of the Company for the financial year ended March
31, 2022, respectively, in accordance with the
Securities and Exchange Board of India (Buy-Back
of Securities) Regulations, 2018, as amended and the
Companies Act, 2013 and the rules made thereunder.
The Buy-back was approved by the Members of the
Company by means of a special resolution through
a postal ballot on September 2, 2022.

Consequent to the approval of the Buy-back by
the Members of the Company, a Letter of Offer
was sent to eligible Members holding shares as on
Record Date i.e. September 14, 2022. The Company
bought back 4,199 Equity Shares out of the
shares that were tendered by the eligible
shareholders and extinguished the Equity Shares
on December 19, 2022.

Transfer to Reserves

On account of having Employee Stock Options
Plans (“ESOPs”) lapsed of the employee who had
resigned, Rs 0.34 crore has been transferred to the
General Reserve of the Company during the said
period. The Company has created a Capital Redemption
Reserve amounting to Rs 0.42 lakh pursuant to the
extinguishment of shares as a result of the Buy-back of
Equity Shares done during the year.

Organisational Developments

Pursuant to the resignation of Mr. Ajay Mahajan as the
Managing Director & CEO (“MD & CEQO”), Mr. Mehul
Pandya, Executive Director - Business Development,
was appointed as the Interim CEO with effect from
June 01, 2022.

Further, with effect from July 29, 2022, Mr. Mehul
Pandya was appointed as an Additional Director
designated as MD & CEO of the Company for a term
of five years and his appointment was approved by the
shareholders of the Company at the Annual General
Meeting of the Company held on September 26, 2022.

30 CARE Ratings Limited

A new CEO was appointed for our subsidiary CARE
Advisory Research and Training Limited.

At the senior management level, your Company has
over the years hired professionals from the industry
with a long and established track record in their
respective fields. With these new appointments, the
management team is all set to usher the Group into a
new era of high growth.

The agenda that has been carried out by the
management in the year can be clubbed under four
headings: 1) Business Operations; 2) Group Approach;
3) Outreach and 4) Human Resources.

Business Operations: Strengthening Coverage

Completing 30 years of service to the Indian financial
markets in 2023, CareEdge has made a notable
contribution to increasing transparency and providing
credit assessments to help lenders/investors make
better decisions. In this journey, your Company has
completed over 91,059 rating assignments of large,
medium and small companies including banks and
financial services companies/ institutions covering a
total debt size of Rs 180 lakh crores.

Your Company is the leading domestic credit rating
agency in India with expertise in rating different
instruments/ facilities across varied sectors. Your
Company continues to maintain its leadership position
in rating the Financial and Infrastructure sector.

As on March 31, 2023, we have active ratings on
approximately 4,500 companies. After muted growth
at an industry level in the past two years, the rating
industry saw good traction in FY23, backed by good
growth in bank credit. Bank credit to large industries
grew by 3% and services grew by 19.8%, while corporate
bond issuances (private placement) recorded a growth
of 33.5% on a Y-0-Y basis.

Your Company positioned itself well to grab this
opportunity when it presented itself. As a result, we
added many new companies to our rated portfolio,
registering a good jump over the last year. The Bank
Loan Ratings segment saw an increase of 30% in debt
rated whereas the corporate bonds segment saw an
increase of 11%.

The growth was well spread out in all the key sectors,
including corporate and infrastructure, banking and
financial services space as well as mid-corporates. The
rated debt in each of the segments grew by 8%, 26%
and 13%, respectively.

Further, your Company outperformed in niche
segments like securitization, partly due to growth in the
overall market and partly due to increasing our market
share. The securitization market grew by 68% in FY23
after a muted growth in the past two years. We saw
a significant increase in the securitization transactions
for both Pass Through Certificate (PTC) and and Direct
Assignment (DA) and with new originators entering
the market. Your company has an impeccable track
record on securitization ratings and was able to garner
a higher market share in the current year while adding
substantially more new originators to the portfolio.
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The superior business performance posted by your
company in FY23 was mainly attributable to the
“Quality-led Growth” strategy pursued by the company.
Focused efforts were taken during the year to deepen
our relationship with our existing clients with targeted
efforts to onboard clients from high-growth sectors.

Dovetailed with these were our outreach efforts towards
communicating our superior rating performance and
deep credit insights into various sectors to end users
of our ratings like banks, mutual funds, Private Equity
players, etc. These efforts along with our well-thought-
out rating criteria/methodologies, have led to even
stronger acceptability of our ratings which is very
critical from a long-term perspective.

The regulatory environment is ever-changing with a
strong emphasis on processes and timely outcomes.
Businesses are also becoming more complex and the
cycles are also becoming shorter and more volatile.
This is slowly but steadily resulting in the movement
towards established rating agencies having strong
analytical capabilities and being supported by robust
processes. With three decades of presence in the credit
markets, CARE Ratings is well poised to take benefit
from the same.

The shift in your Company's strategy was also
well-timed to capitalise on the improvement in the
operating environment. Deleveraged balance sheets
of corporates, strong balance sheets of banks, steady
improvement in capacity utilisation, government’s
push on infrastructure creation, schemes such as PLI
etc will continue to drive credit growth in the coming
years notwithstanding temporary aberrations induced
by external factors. The Company with its “Quality-led
Growth” strategy is well poised to capture the long-
term growth potential of India and capture an even-
bigger share in the market.

Technology: Eye on the Future

In FY23, your Company set up Disaster Recovery Site
and executed Disaster Recovery (DR) for business-
critical applications to provide business continuity
in-event of any shut-down unexpectedly due to
unforeseen circumstances, such as natural events,
or security issues. This involved shutting down Core
applications from the Production/Live Environment
from Data Centre (DC) and routing all the Business
Applications from Disaster Recovery (DR). In addition,
your Company completed a total upgrade in the
Hyperconverged computer infrastructure.

Your Company improved our security posture
with reference to web app security, your Company
implemented Web Application Firewall (WAF)
which filters, monitors and blocks any malicious
HTTP/S traffic travelling to the web application and
prevents any unauthorized data from leaving the app.
To ensure the integrity of authorized users and devices
from gaining access to a corporate or private network
before they connect to the network and minimize risk
and the possible spread of malware, your Company
implemented Network Access Control (NAC). NAC
systems allow setting finely calibrated access policies
when implemented correctly and track each user’s
movement around networks.
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In FY24, your Company would carry forward its
strategy on security by implementing Privileged Access
Management (PAM) for cyber threats by controlling,
monitoring and securing privileged access to critical
resources. In addition, a complete DR run would be
done wherein business-critical applications for a week
would be run from the DR site.

Usage of Technology in Ratings

Ratings is a regulated business and most of the
processes are standardised across the rating agencies
by regulators. However, we believe with the data and
technology available today, ratings operations can
become more efficient. We have started to use Machine
Learning (ML) and Natural Language Processing (NLP)
to read financial and operational data from publicly
available corporate company filings. The data accuracy
based on ML results has significantly improved but as
it depends on a lot of variables, the models are being
continuously revised. Once machines are properly
trained on varied datasets, the lower-end data entry
work could be automated to a certain extent and would
help improve our efficiency and overall turnaround time.

Your Company has also built a new website for the
Group, rich with content and a user-friendly interface
and in accordance with our new brand vision of
integrating all group offerings and synergies. We had
adopted the latest technology platforms for enhancing
the user experience on our new website. The subsidiary
company’s websites are being worked upon and will
be rolled out soon. In addition, business applications
supporting the ratings analyst team had made
significant enhancements for ratings letters, press
releases and evaluation forms which would reduce the
analyst operational time.

In FY24, your Company has initiated a platform
modernization program with the intent to use
cutting-edge technology and upgrade core business
applications used by the ratings and business
development team.

Group Approach

Building further on the continued efforts of the past
few years, your Company has seen growth on multiple
fronts in FY23 and this has been made possible by the
combined efforts of CareEdge as a Group. Whether it
is the rating business, advisory, risk solutions or our
services outside India, your Company has positioned
itself as one of the leading brands in the market. We
have paid special attention to bringing in the right
talent for the Group to further improve our services as
a whole and cement our image as a knowledge hub.

Outreach

In accordance with our efforts to improve the visibility
and credibility of your Company, we scaled up our
outreach activities at all possible touchpoints in FY23.
Be it our research reports or speaker sessions, your
Company saw traction increase in all departments.

Highly regarded and attended by senior industry
leaders, your Company conducted as many as 21
webinars and took part in 36 speaker sessions and 76
Knowledge Sharing Forums.
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Some of the notable events of FY23 included:

After a pandemic-induced gap of over two years,
CareEdge hosted its flagship event “Conversations” in
Pune. The occasion was graced by multiple industry
leaders and experts.

CareEdge was a ‘Process Partner at CNBCTVi8’s
Business Leaders - 40 under 40 Awards. The awards
honoured the outstanding performances of 40 young
achievers who demonstrated excellence and portrayed
an abiding commitment to the world of Chartered
Accountancy. As a process partner, CareEdge Ratings
assisted in the planning process to design award rules
and regulations, evaluate parameters and framework and
conduct a comprehensive process review.

CareEdge was a Knowledge Partner at Assocham’s
14t Capital Market Summit: The Reset of Globalization
Capital Formation@2047 for New India, February 22.
Mehul Pandya, MD & CEO, CARE Ratings Limited,
delivered the keynote address at the inaugural session
and unveiled a knowledge paper along with other
dignitaries. Revati Kasture, Executive Director, was a
part of the panel discussion at the event.

Mehul Pandya, MD & CEO, CARE Ratings Limited,
delivered the keynote address on ‘Board’s Strategy in
Making CSR Inclusive’ and ‘International Trends in CSR’
at the 17 International Conference on Corporate Social
Responsibility hosted by the Institute of Directors.

CareEdge worked on vetting the ranking methodology
for the MSME Banking Excellence Awards, which was
organised by the Chamber of Indian Micro, Small and
Medium Enterprises.

CareEdge associated with ASSOCHAM as the
Knowledge Partner for their conference titled Odisha
Minerals & Metals Industry: Exploring Opportunities &
Addressing Concerns.

Mehul Pandya, MD & CEO of CARE Ratings Limited,
was among the jury members for the 2022 edition of
India’s Best CEOs awards organised by Business Today.

Mehul Pandya, MD & CEO, CARE Ratings Limited, spoke
on ESG adoption at the ESG Infra Mint Conclave.

Sachin Gupta, Chief Rating Officer, spoke on Indian
Infrastructure - Coming of Age at Edelweiss Annual
Investor.

CareEdge associated as ‘Knowledge Partner’ at
Assocham’s Conference on ‘Indian Mineral Reforms-
Step towards Atmanirbhar Bharat’.

CareEdge won the bronze award at the National CSR
Summit & Awards - Amrit Mahotsav Series - organised
by Vision India Forum.

Rajani Sinha, Chief Economist, participated in a panel
discussion on ‘Changing Geopolitical Dynamics: An
opportunity for EU-India Cooperation’ at the 30%"
Annual General Meeting of The Council of EU Chambers
of Commerce in India.

Nehal Shah, Senior Director & Head of Compliance at
CARE Ratings Limited, was invited as the Chief Guest
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at the Centre for Corporate Governance, Research &
Training of the Institute of Company Secretaries of India
(CCGRT - ICSD) to inaugurate the Management Skills
Orientation Program for fresh graduated Company
Secretaries.

Rajashree Murkute, Senior Director, CARE Ratings
Limited was invited as a speaker at SEBI’s outreach
programme on Municipal Bonds.

Human Resources: People Power

With a view to ensuring CareEdge is one of the best
places to work, your Company has been focusing
on enhancing the quality of work life via multiple
engagement and training programmes throughout
the year. Continuing with the aim to deliver efficient
and quality services, your Company has paid special
attention to retaining talent and roping in fresh hands.
As of March 2023, there were 517 full-time employees
compared with 491 last year, with voluntary attrition at
28% for FY23.

The focus on retention of our workforce is built on
approaches such as employee engagement, training
interventions, Rewards & Recognition programmes and
employee connect communication through multiple
platforms. Your Company conducted 60 training
programmes under the supervision of subject matter
experts in the current year, covering employees.

Some of the key initiatives of FY23 include:

a) During the year, your Company introduced the
CareEdge Leadership Assimilation Program
(CLAP) - a globally renowned HR intervention
for leaders and people managers who have taken
on a new role of enhanced responsibility and/or
where there is a deemed need to foster greater
alignment/assimilation of a team with its leader.
The unique aspect of this program is that it
drastically shortens the process of team formation
and bonding (forming - storming - norming -
performing) and team alignment is achieved
within a couple of months, which may otherwise
take several months to achieve system for teams
to share anonymous feedback to leaders about
their managerial style.

b) Another thoroughly cheered initiative this year
was that of our Managing Director & CEO, Mehul
Pandya meeting with all employees who belong
to the A1-A3 grade in a planned and systematic
manner, seeking their feedback. Ever since the
start of this, many of the suggestions received
during the meetings have been acted upon.

c) Your Company has adopted a talent management
and succession planning framework, which is built on
the world-famous “Performance vs Potential Matrix”
model, leading to the creation of a 9-Box Grid. It
assesses employees on performance and potential.

d) Your Company introduced a long-term incentive
plan across the functions.



Strengthening the Subsidiaries:

As on March 31, 2023, the Company has 4 subsidiaries
i.e., CARE Ratings (Africa) Private Limited, CARE Ratings
Nepal Limited, CARE Advisory Research and Training
Limited and CARE Risk Solutions Private Limited.

CARE Ratings (Africa) Private Limited

CARE Ratings (Africa) Private Limited (“CRAF”) has
been licensed by the Financial Services Commission of
Mauritius from May 7, 2015. It is the first Credit Rating
Agency to be so recognized. It is also recognized by
the Bank of Mauritius as an External Credit Assessment
Institution (ECAI) on May 9, 2016. In February 2019,
CRAF received the approval of the Capital Markets
Authority of Kenya to operate as a Credit Rating
Agency in Kenya under the Capital Markets Act and the
Regulations and Guidelines issued thereunder.

CRAF’s revenue grew by 27% in FY23 on account of
an increase in the total volume of debt rated with
contributions coming from both new assignments and
surveillance exercises.

CRAF is now planning to expand its presence in other
geographies of Africa, principally in the countries
falling under the Southern African Development
Community (SADC). The focus of the company is to
leverage upon the experience of the CareEdge group in
the Indian & Mauritius markets and utilise the same for
popularising the concept of credit rating in the capital
market ecosystem of Africa through training, advisory
and strong technology-enabled analysis.

CARE Ratings Nepal Limited

CARE Ratings Nepal Limited (“CRNL”), incorporated in
Kathmandu, Nepal, is a subsidiary of your Company and
offers a wide range of rating services, which includes the
rating of debt instruments primarily bank borrowings,
issuer rating, fund management quality rating etc.
CRNL is an authorised credit rating agency licensed
by the Securities Board of Nepal w.e.f. November 16,
2017. CRNL uses the technical expertise of its parent
company and has also developed its capabilities in
various sectors which comprise banking and insurance,
manufacturing, trading, construction, power etc.

CRNL’s total revenue grew by 15% in FY23. The growth
in business was supported by CRNL’s efforts to
improve awareness about credit rating among various
stakeholders by organizing various training sessions and
seminars coupled with better execution of initial cases.

Being a credit rating agency, CRNL’s business depends
on the overall size of the rateable universe, which
is directly impacted by the regulatory framework,
financial market and economic growth in Nepal.
The outlook, remains impacted by the slow pace
of economic recovery, owing in part to the muted
government spending so far this fiscal. Demand
across various sectors is declining and amid tightened
regulatory supervision, growth in lendable funds of
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Banks and Financial Institutions (BFI) remains meagre.
The growth trend in inward remittance provides some
relief to the economy. Furthermore, a more stable
government could go a long way towards improving
the pace of economic growth going forward. However,
with increasing competition coupled with the low
credit appetite of BFls, business growth in the near
term is likely to see some moderation in growth.

CARE Adyvisory Research and Training Limited

CARE Advisory Research and Training Limited (“CART”)
is a wholly-owned subsidiary of your Company which
was incorporated on September 6, 2016 and is in the
business of Advisory, ESG and Research. CART offers
(i) advisory and consultancy services in the areas of
risk advisory, policy advisory, business improvement
plans, TEV studies, enterprise valuations, business
and financial restructuring, markets & industry studies,
financial modelling, diagnostic studies, feasibility
studies, design of credit appraisal systems; (ii) ESG
services ranging from ESG Assessments and grading
to ESG strategy and comprehensive advisory offerings
(iii) Industry Research including Industry Research
Outlook and Industry Risk Scores on over 80 Sectors
and Customised Industry Research; (iv) Grading
Services like MFI Grading, NGO Grading and AIF
Grading to name a few.

Continuing its journey to position itself as a knowledge
and quality research-driven institution, CART took
steps to build an Advisory, ESG and Research Business
in FY22. In the last year, CART has scaled up its offerings
in ESG with services relating to ESG Assessments and
ESG Strategy, Roadmap and Reporting. CART has
also developed India’s first tech-enabled, on-demand,
comprehensive data platform that brings together
company, industry and ESG insights. This platform
currently provides ESG scores for over 900 listed
entities. CART has also been empanelled with the
Association of Mutual Funds in India (AMFI) as an ESG
Rating provider for AMCs.

CART has been offering services in the field of
infrastructure project evaluation and independent
viability and feasibility studies and corporate advisory
(business plan preparation, financial improvement
plan, financial appraisal). This division has undertaken
bespoke assignments, especially with Multilateral
Organisations like World Bank and ADB. The Research
Division of CART services a variety of business needs
of its domestic and multinational clients with credible
and customised research and analysis on various facets
of the economy and industries in addition to providing
Industry Research Outlook and Industry Risk Scores on
over 80 Sectors. The Grading services being offered by
the company have also exhibited good growth across
offerings in MFI Grading, AlF Grading and NGO Grading.

In FY23, total revenue increased to Rs 8.02 crore from
Rs 7.41 crore in FY22.
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CARE Risk Solutions Private Limited

CARE Risk Solutions Private Limited (“CRSPL”), a
wholly owned subsidiary of your Company, with over
15 years of global experience in providing cutting-
edge risk and compliance solutions for banks and
financial institutions. CRSPL has undertaken a digital
transformation journey to primarily position itself
as a leading risk and compliance product company.
CRSPL started reengineering its products in risk
and compliance in FY22, reinventing its product
strategy with the latest technology and suited to
the RBI-prescribed regulatory framework. CRSPL is
on a mission to enhance the complete range of risk
offerings, including the new version of Credit Risk,
ALM, FTP and risk modelling that are in the advanced
stage of development and ready for GTM in FY24. It
is planning to launch new-age digital products under
its data and analytics division like the intelligent data
platform. For the last three years, CRSPL has regularly
featured amongst Risktech100 companies across the
globe (Chartis Research).

CRSPL has acquired 20+ new customers across
offering around risk products, consulting, Bl & Analytics
services, Liferay implementation and MLD valuations.

CRSPL has also formed strategic alliances with global
tech MNCs like IBM, Oracle, Liferay and Feedzai for their
Risk product stack across data & analytics, enterprise
portals and fraud management. It is launching a
new offering for the CFO community on Enterprise
budgeting, planning and performance management,
treasury and analytics. It is planning joint GTM around
these offerings with respective OEM Partners. To
increase its market reach, CRSPL has entered strategic
partnerships with 3i Infotech, IDBI Intech and Saraswat
Infotech, etc.

In FY23, total revenue was Rs 9.89 crore.

Particulars of Loans, Guarantees or Investments
under Section 186 of the Companies Act, 2013
(“the Act”)

The details of loans, guarantees and investments
covered under Section 186 of the Act read with
Companies (Meetings of Board and its Powers) Rules,
2014 are given in the notes to the Financial Statements
forming part of this Report.

Particulars of Contracts or Arrangements with
Related Parties

All transactions entered into during the Financial Year
2022-23 with Related Parties as defined under Section
188 of the Act and Regulation 23 of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI
Listing Regulations”) were in the ordinary course
of business and on an arm’s length basis. During the
year, the Company had not entered into any contract/
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arrangement/transaction referred to in Section 188 of
the Act with related parties which could be considered
material. Accordingly, the disclosure of Related Party
Transactions as required under Section 134(3) of the
Act in Form AOC-2 is not applicable.

Details of transactions with related parties as required
under IND AS-24 set out in Notes to Accounts-Note
No. 36 of the Standalone Financial Statements forming
part of this Report.

As required under Regulation 23 (1) of the SEBI Listing
Regulations, the Company has formulated a Policy
on the Materiality of and dealing with Related Party
Transactions which is available on the website of the
Company at https://www.careratings.com/Uploads
newsfiles/FinancialReports/1679040518 Policy%20
on%20Materiality%200f%20and%20dealing%20
with%20Related%20Party%20Transactions.pdf

Details of application made or any proceeding
pending under the Insolvency and Bankruptcy
Code, 2016 (31 of 2016) during the year along with
their status as at the end of the financial year

There are no applications made or any proceedings
pending against the Company under the Insolvency
and Bankruptcy Code, 2016 (31 of 2016) during the
financial year.

Details of the difference between the amount of
the valuation done at the time of one-time settle-
ment and the valuation done while taking a loan
from the banks or financial institutions along with
the reasons thereof

There are no instances of one-time settlements during
the financial year.

Directors and Key Managerial Personnel

During the year under review, Mr. Ajay Mahajan
(DIN:05108777) resigned as MD & CEO of the Company
with effect from May 31, 2022. Pursuant to the
resignation of Mr. Ajay Mahajan as MD & CEO, Mr. Mehul
Pandya (DIN:07610232) was appointed as an Interim
Chief Executive Officer of the Company with effect
from June 1, 2022. Subsequently, Mr. Mehul Pandya was
appointed as MD & CEO of the Company with effect
from July 29, 2022.

Further, the term of office of Mr. Najib Shah
(DIN:08120210), Ms. Sonal Desai (DIN:08095343) and
Dr. M. Mathisekaran (DIN:03584338), Non-Executive
Independent Directors concluded at the 29" Annual
General Meeting. They were subsequently appointed
as a Non-Executive Independent Directors for a second
term from the conclusion of the 29*" Annual General
Meeting upto the conclusion of the 32" Annual General
Meeting of the Company to be held for the financial year
2024-25, who shall not be liable to retire by rotation.
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Mr. Ananth Narayan Gopalakrishnan (DIN:05250681)
resigned as a Non-Executive Independent Director
of the Company with effect from September 5, 2022,
pursuant to his appointment as a Whole-time Member
of the Securities and Exchange Board of India.

Ms. Subhangi Soman (DIN:09476059) resigned as
a Non-Executive Non-Independent Director of the
Company with effect from November 24, 2022, due to
pre-occupation and other engagements.

Mr. Gurumoorthy Mahalingam (DIN:09660723) was
appointed as an Additional Director in the category of
Non-Executive Independent Director of the Company
with effect from November 21, 2022. Further, his
appointment was approved by the Members of the
Company through a postal ballot on January 21, 2023.

Mr. V. Chandrasekaran (DIN:03126243) was
re-designated as a Non-Executive Independent
Director of the Company from Non-Executive
Non-Independent Director of the Company with effect
from December 7, 2022, pursuant to shareholders
approval through postal ballot.

Mr. Sobhag Mal Jain (DIN:08770020) was appointed as
Additional Director in the category of Non-Executive
Non-Independent with effect from January 28, 2023.
Further, his appointment was approved by the Members
as Non-Executive Non-Independent Director of the
Company through a postal ballot on April 15, 2023.

In accordance with the Articles of Association of the
Company and provisions of Section 152(6)(e) of the
Act, Mr. Mehul Pandya will retire by rotation at the
ensuing Annual General Meeting of the Company and
being eligible, offers himself for re-appointment.

Declaration by Independent Directors

The Independent Directors of the Company have
submitted their declaration of independence as
required under Regulation 25 (8) of the SEBI Listing
Regulations and Section 149(7) of the Act confirming
that they meet the criteria of independence under
Section 149(6) of the Act and Regulation 16 (1)(b) of
SEBI Listing Regulations.

The Board is of the opinion that the Independent
Directors fulfil the conditions specified in these
Regulations and are independent of the management.
There has been no change in the circumstances
affecting their status as Independent Directors of the
Company. Further, the Independent Directors of the
Company possess requisite qualifications, experience
and expertise in the field of finance, strategy, auditing,
tax, risk advisory and financial services and they hold
the highest standards of integrity.

Number of Meetings of the Board of Directors

The Board of Directors met 10 (Ten) times during
the Financial Year ended 2022-23 on April 11, 2022,
April 26, 2022, May 28, 2022, July 20, 2022, July 29, 2022,
August 17, 2022, November 8, 2022, December 7, 2022,
January 28, 2023 and March 16, 2023. The particulars of

Financial
Statements

=== Statutory

Corporate f—
=== Reports

Overview

meetings held and attended by each Director are detailed
in the Corporate Governance Report, which forms part of
this Report. The intervening gap between two consecutive
Board Meetings did not exceed 120 days.

Vigil Mechanism - Whistle Blower

The Company has established a vigil mechanism
for Directors and Employees in compliance with the
provisions of Section 177(10) of the Act and Regulation
22 of the SEBI Listing Regulations to report their genuine
concerns and to provide for adequate safeguards
against victimisation of persons who may use this
mechanism. During the year, your Company affirms that
no employee of the Company was denied access to the
Audit Committee. The said policy is also available on
the website of the Company at https:/www.careratings.
com/Uploads/newsfiles/FinancialReports/1679040341
Whistle%20Blower%20Policy.pdf

Policy on Directors’ Appointment and

Remuneration

The Policy of the Company on Directors’ appointment
and remuneration including criteria for determining
qualifications, positive attributes, independence of a
Director and other matters provided under sub-section
(3) of section 178, is appended as Annexure - | to this
Reportandisalsoavailable onthe website of the Company
at https:/www.careratings.com/Uploads/newsfiles/
FinancialReports/1679040649 NOMINATION%20&%20
REMUNERATION%20POLICY.pdf

Annual Evaluation of Performance of the Board

Pursuant to the provisions of the Act and SEBI Listing
Regulations, an annual performance evaluation of
the Board and its Committees and other individual
Directors is required to be undertaken to assess the
performance of the Board and its Committees with the
aim to improve effectiveness.

The Board Evaluation Cycle for FY2022-23 was
completed by the Company internally whichincluded the
Evaluation of the Board as a whole, Board Committees
and other individual Directors of the Company.

The Board’s functioning is evaluated after taking
inputs from the Directors on various aspects, including
inter alia degree of fulfilment of key responsibilities,
board structure and composition, establishment and
delineation of responsibilities to various committees,
the effectiveness of board processes, information and
functioning.

The Committees of the Board were evaluated
after taking inputs from the Committee members
based on criteria such as degree of fulfiiment of key
responsibilities, adequacy of committee composition
and effectiveness of meetings.

The Board reviewed the performance of the
individual Directors on aspects such as attendance
and contribution at Board/ Committee Meetings and
guidance/ support to the management outside Board/
Committee Meetings.

Annual Report 2022-23 35


https://www.careratings.com/Uploads/newsfiles/FinancialReports/1679040341_Whistle%20Blower%20Policy.pdf
https://www.careratings.com/Uploads/newsfiles/FinancialReports/1679040341_Whistle%20Blower%20Policy.pdf
https://www.careratings.com/Uploads/newsfiles/FinancialReports/1679040341_Whistle%20Blower%20Policy.pdf
https://www.careratings.com/Uploads/newsfiles/FinancialReports/1679040649_NOMINATION%20&%20REMUNERATION%20POLICY.pdf
https://www.careratings.com/Uploads/newsfiles/FinancialReports/1679040649_NOMINATION%20&%20REMUNERATION%20POLICY.pdf
https://www.careratings.com/Uploads/newsfiles/FinancialReports/1679040649_NOMINATION%20&%20REMUNERATION%20POLICY.pdf

Care=dge

Further, a separate meeting of Independent
Directors was held by the Independent Directors on
March 28, 2023, where they reviewed the performance
of the Board and the quality, quantity and timeliness
of the flow of information between the Company,
Management and the Board was assessed.

Committees of the Board

As on March 31, 2023, the Board has the following
committees:

i. Audit Committee;
ii. Nomination and Remuneration Committee;
iii. Stakeholders Relationship Committee;

iv. Corporate Social Responsibility and
Sustainability Committee;

v. Risk Management Committee;

vi. Rating Sub-Committee;

vii. Strategy and Investment Committee and
viii. Technology Committee

During the period under review, the Board constituted
its Techonology Committee in order to have more focus
on critical IT projects and implementation.

A detailed note on the composition of the Board
and its committees is provided in the Corporate
Governance Report.

Adequacy of Internal Financial Control with
Reference to Financial Statements

The Company has an Internal Financial Control System
commensurate with the size, scale and complexity of
its operations.

The Company has adopted accounting policies which
areinline with the Indian Accounting Standards notified
under Section 133 and other applicable provisions,
if any, of the Act read together with the Companies
(Indian Accounting Standards) Rules, 2015.

The Company, in preparing its financial statements,
makes judgments and estimates based on sound
policies and uses external agencies to verify/ validate
them as and when appropriate. The basis of such
judgments and estimates is also approved by the
Statutory Auditors and Audit Committee.

The Internal Auditor evaluates the efficacy and adequacy
of internal control systems, accounting procedures
and policies adopted by the Company for the efficient
conduct of its business, adherence to the Company’s
policies, safeguarding of the Company’s assets,
prevention and detection of fraud and errors and timely
preparation of reliable financial information, etc. Based
on the report of the internal audit function, process
owners undertake corrective action in their respective
areas and thereby strengthen the controls. Significant
audit observations and corrective actions thereon are
presented to the Audit Committee of the Board.

36 CARE Ratings Limited

Statutory Auditor and Report by Statutory
Auditors

M/s. BSR & Co. LLP (Firm Registration No. 101248W/
W-100022) were appointed as the Statutory Auditors
of the Company for a period of five years up to
the conclusion of the 33 Annual General Meeting of
the Company.

The Notes on the financial statement referred to in the
Auditor’s Report are self-explanatory and do not call
for any further comments. The Auditor’s Report does
not contain any qualification, reservation, adverse
remark or disclaimer.

The disclosure relating to fees paid to Statutory
Auditors is provided in Corporate Governance Report
annexed to this Report.

Instances of Fraud, if Any Reported by the Auditors

During the year under review, there have been no
instances of fraud reported by the Auditors under
Section 143(12) of the Act and rules framed thereunder
either to the Company or to the Central Government.

Secretarial Audit Report

The Board of Directors of your Company has appointed
A. K. Jain & Co., Company Secretaries, Mumbai, to
conduct the Secretarial Audit of the Company for
FY2022-23. The Secretarial Audit Report is appended
to this Report as Annexure - Il.

There are no qualifications, reservations or adverse
remarks or disclaimers made by A. K. Jain & Co., Company
Secretaries in their secretarial audit report.

Maintenance of Cost Records and Cost Audit

Maintenance of cost records and requirement of cost
audit as prescribed under the provisions of Section
148(1) of the Act is not applicable for the business
activities carried out by the Company.

Particulars regarding Conservation of Energy,
Technology Absorption and Foreign Exchange
earnings and outgo Conservation of Energy and
Technology Absorption

Your Company has taken necessary steps and
initiative in respect of the conservation of energy to a
possible extent to conserve the resources as required
under Section 134(3)(m) of the Act and rules framed
thereunder. As your Company is not engaged in any
manufacturing activity, the particulars of technology
absorption as required under the section are not
applicable and hence are not provided.

Foreign Exchange Earnings and Outgo

During the year under review, the Company has earned
a foreign exchange equivalent of Rs 95.53 lakh and has
spent Rs 10 lakh on foreign exchange.



Material Changes and Commitments Affecting
the Financial Position of the Company

There have been no material changes and commitments
affecting the financial position of the Company which
have occurred between March 31, 2023 and the date of
this report other than those disclosed in this Report.

Significant and Material Orders passed by the
Regulators or Courts Tribunals

There are no significant material orders passed by the
Regulators/ Courts which would impact the going
concern status of your Company and its future operations.

Management Discussion and Analysis Report

The Management’s Discussion and Analysis Report for
the year under review, as stipulated under Regulation
34(2)(e) of the SEBI Listing Regulations with the Stock
Exchanges, is annexed as Annexure - lll to this Report.

Particulars of Employees

Disclosures with respect to the remuneration of
Directors and employees as required under Section 197
of the Act and Rule 5(1) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014
have been appended as Annexure - IV to this Report.

The information required pursuant to Section 197 of
the Act read with Rule 5(2) & (3) of the Companies
(Appointment and Remuneration of Managerial
Personnel) Rules, 2014 in respect of employees of your
Company is available for inspection by the Members. Any
Member interested in obtaining such information may
address their email to investor.relations@careedge.in

Business Responsibility and Sustainability Report

A Business Responsibility and Sustainability Report as
per Regulation 34(2) of the SEBI Listing Regulations,
detailing the various initiatives taken by the Company
on the environmental, social and governance front is
provided as Annexure - V and forms an integral part
of this Report.

Performance and Financial Position of
Subsidiary, Associate and Joint Venture
Company and their Contribution to the Overall
Performance of the Company

As required under Section 129 of the Act and Regulation
33 of the SEBI Listing Regulations, the Consolidated
Financial Statements have been prepared by the
Company in accordance with the applicable Accounting
Standards and form part of the Annual Report. Statement
on the highlights of the performance of the subsidiary
companies and their contribution to the overall
performance of the Company are given in Form AOC-1
has been appended as Annexure- VI to this Report.

Pursuant to provisions of Section 136 of the Act, the
financial statements of the subsidiaries, as required,
are available on the Company’s website and can be
accessed at https:/www.careratings.com/financial-
performance The Company has formulated a Policy
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for determining Material Subsidiaries. The Policy
is available on the Company’s website and can be
accessed at https:/www.careratings.com/Uploads
newsfiles/FinancialReports/1679040466_Policy%20
for%20determining%20material%20subsidiaries.pdf

Corporate Governance

The Company is committed to maintaining the highest
standards of Corporate Governance and adhering to
the Corporate Governance requirements as set out by
the Securities and Exchange Board of India. The Report
on Corporate Governance as per Regulation 34 (3)
read with Schedule V of the SEBI Listing Regulations
forms part of the Annual Report. The Certificate from
the Auditors of the Company confirming compliance
with the conditions of Corporate Governance as
stipulated under Schedule V (E) of the SEBI Listing
Regulations, a Certificate by the Managing Director
affirming the compliance of Code of Conduct and
a Certificate of Non-disqualification of Directors
provided by the Practicing Company Secretary form
part of the Corporate Governance Report which has
been appended as Annexure-VII.

Annual Return

Pursuant to the provisions of Section 92(3) of the Act read
with the Companies (Management and Administration)
Rules, 2014 and Section 134(3)(a) of the said Act, the
Annual Return containing details as on March 31, 2023
is available on the Company’s website on: https:/www.
careratings.com/annual-reports

Share Capital

There was no change in Authorised Share
Capital during the Financial Year that ended on
March 31, 2023. The Authorised Share Capital of the
Company is Rs 35,00,00,000/- (3,50,00,000 Equity
Shares of face value of Rs 10/- each).

During the Financial Year ended March 31, 2023, the
Company has allotted 58,264 equity shares on account
of the exercise of Stock Options under the Employee
Stock Option Scheme, 2020, the details of which are
given below:

Sr. no. Date of Allotment No. of Equity

Shares allotted
1 July 5, 2022 2,333
2 January 3, 2023 36,000
3 March 30, 2023 19,931
Further during the financial year, pursuant to
the shareholders’ resolution passed on

September 2, 2022, the Company bought back 4,199
equity shares of the Company as per the provision of
the Securities and Exchange Board of India (Buy-back
of Securities) Regulations, 2018.

In view of this, the paid-up share capital as on
March 31, 2023, was Rs 29,70,06,120 which consisted of
2,97,00,612 equity shares of Rs 10/- each.
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Employees Stock Option Schemes

As required in terms of the Securities and Exchange
Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021, the disclosure relating
to CARE Ratings Limited ESOP Schemes is available
on the Company’s website at: https:/www.careratings.
com/annual-reports

Details relating to Deposits covered under
Chapter V of the Act

Your Company has not accepted or renewed any
deposits within the purview of Chapter V of the Act
during the year under review.

Update on Certain Matters:
The following are the update on certain matters:

A. SEBI initially imposed a penalty of Rs 25 lakh and
subsequently enhanced it to Rs 1 crore in respect
of an adjudication proceeding initiated by it in
relation to the credit ratings assigned to one of
the Company’s customers and the customer’s
subsidiaries under Section 15HB of SEBI Act, 1992.
An appeal has been filed before the SAT. The case
is pending as on date.

B. In the suit filed by 63 Moons Technologies Ltd., the
Hon’ble Madras High Court passed an Order dated
February 1, 2023, directing the Company amongst
other respondents to deposit 10% of the total value
of the suit claim in Madras High Court, as a means
of furnishing security, failing which the interim
order dated June 24, 2020 of injunction restraining
the Company from dealing with any of its assets will
continue till the suit is disposed of. The Company
has filed appeals against the said order before the
Division Bench of Madras High Court.

Change in the Nature of Business

During the Financial Year 2022-23, there was no change
in the nature of business of the Company.

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

Your Company has always believed in providing a safe
and harassment-free workplace for every individual
working on the Company’s premises through various
interventions and practices. The Company always
endeavours to create and provide an environment that
is free from discrimination and harassment including
sexual harassment.

Your Company has a policy on the Prevention of Sexual
Harassment at the Workplace. The policy aims at
the prevention of harassment of employees and lays
down the guidelines for the identification, reporting
and prevention of undesired behaviour. An Internal
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Complaints Committee (“ICC”) has been set up as per
the provisions of the Sexual Harassment of Women
at Workplace (Prevention, Prohibition and Redressal)
Act, 2013 in order to investigate any complaints/ issues
related to sexual harassment. ICC is responsible for the
redressal of complaints related to sexual harassment
and follows the guidelines provided in the Policy.

During the year ended March 31, 2023, the ICC did not
receive any complaint pertaining to sexual harassment.

Business Risk Management

The Board of Directors of the Company has constituted
a Risk Management Committee consisting of members
of the Board of the Company to frame, implement and
monitor the risk management plan for the Company.
The composition of the Committee is in compliance
with Regulation 21 of the SEBI Listing Regulations
and the detailed composition is provided in the
Corporate Governance Report. The Company has a
Risk Management framework to identify and evaluate
internal and external risks faced by your Company.

The risk management framework defines risk
identification and its management across the
enterprise at various levels including documentation
and reporting. The framework helps in identifying risk
trends, exposure and potential impact analysis on a
Company’s business in order to minimize the adverse
impact of any type of risk on the business objectives.
Corporate Social Growing
Together

As a part of CARE Ratings’ initiatives under Corporate
Social Responsibility (“CSR”) in FY2022-23, your
Company released payments amounting to Rs 1.92 crores
(PY.: Rs 2.37 crores) in areas of healthcare, education,
community development, mid-day meals, nutritional
food to Anganwadi children.

Responsibility:

The Board has constituted a Corporate Social
Responsibility and Sustainability (CSR) Committee in
accordance with Section 135 of the Act. The CSR Policy
has been devised based on the recommendations made
by the CSR Committee. The brief outline of the CSR
policy of the Company and the initiatives undertaken by
the Company on CSR activities during the year under
review are set out in Annexure - VIII of this Report in
the format prescribed in the Companies (Corporate
Social Responsibility Policy) Rules, 2014. The CSR
policy is available on the website of the Company
at https:/www.careratings.com/Uploads/newsfiles
FinancialReports/1679039991 Corporate%20Social%20
Responsibility%20(CSR)%20Policy.pdf

Material Non-Listed Indian Subsidiary

There was no material (non-listed) Indian subsidiary of
your Company as on March 31, 2023.
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Directors’ Responsibility Statement

As required under Section 134 (5) of the Act, the Board
of Directors, to the best of their knowledge and ability
confirm that:

1. In the preparation of the annual accounts for the
financial year ended March 31, 2023, the applicable
accounting standards have been followed along
with proper explanation relating to material
departures;

2. They have 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 the
said year;

3. They have taken proper and sufficient care for
the maintenance of adequate accounting records
in accordance with the provisions of the Act for
safeguarding the assets of the Company and
for preventing and detecting fraud and other
irregularities;

4. They have prepared the annual accounts for the
financial year ended March 31, 2023, on a going
concern basis;
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5. They have laid down internal financial controls
to be followed by the Company and that such
internal financial controls are adequate and have
been operating effectively;

6. They have devised proper systems to ensure
compliance with provisions of all applicable
laws and that such systems were adequate and
operating effectively.

Compliance with the Secretarial Standards 1 & 2
issued by the Institute of Company Secretaries
of India (“ICSI”)

The Company has complied with the applicable
Secretarial Standards 1 & 2 issued by ICSl| related to the
Board and General Meetings.
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Annexure - |

NOMINATION & REMUNERATION POLICY
(DIRECTORS, KMP & SENIOR MANAGEMENT)

INTRODUCTION

In pursuance of the Company’s policy to consider
human resources as its invaluable assets, to pay
equitable remuneration to all Directors, Key Managerial
Personnel and employees of the Company, to harmonize
the aspirations of human resource consistent with the
goals of the Company and in terms of the provisions
of the Companies Act, 2013 and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, this policy on Nomination and Remuneration
of Directors, Key Managerial Personnel (“KMP”) and
Senior Management has been formulated.

CONSTITUTION OF COMMITTEE

CARE had two separate committees, 1) Remuneration
Committee and 2) Corporate Governance and
Nomination Committee. To comply with the provisions
of the Companies Act, 2013 and revised clause 49 of
the erstwhile Listing agreement, the Board of Directors
at its 114 Board Meeting held on May 20, 2014, merged
the Remuneration Committee and the Corporate
Governance and Nomination Committee and named it
as ‘Nomination and Remuneration Committee’.

OBJECTIVE

The Nomination and Remuneration Committee and this
Policy shall be in compliance with Section 178 of the
Companies Act, 2013 read along with the applicable
rules thereto and Regulation 19 / Part D of Schedule Il of
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The objective of this policy is to
lay down a framework in relation to appointment and
remuneration of Directors, KMP, Senior Management
Personnel and other employees and Board diversity.

The terms of reference of the Committee as defined by
the Board are as follows:

Section 178 of the Companies Act, 2013

1) Identify persons who are qualified to become directors
and who may be appointed in senior management in
accordance with the criteria laid down;

2) Recommend to the Board their appointment and
removal and shall specify the manner for effective
evaluation of performance of the Board, its
committees and individual Directors to be carried
out either by the Board, by the Committee or by
any an independent external agency and review its
implementation and compliance;

3) Formulate the criteria for determining qualifications,
positive attributes and independence of a director;

4) Recommend to the Board a policy, relating to the
remuneration for the directors, key managerial
personnel and other employees.
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Part D of Schedule Il of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015

1) Formulation of the criteria for determining
qualifications, positive attributesandindependence
of a director and recommend to the Board a policy,
relating to the remuneration of the directors, key
managerial personnel and other employees;

2) For every appointment of an independent director,
the Nomination and Remuneration Committee
shall evaluate the balance of skills, knowledge and
experience on the Board and on the basis of such
evaluation, prepare a description of the role and
capabilities required of an independent director. The
person recommended to the Board for appointment
as an independent director shall have the capabilities
identified in such description. For the purpose of
identifying suitable candidates, the Committee may:

a. use the services of an external agencies, if
required,

b. consider candidates from a wide range of
backgrounds, having due regard to diversity; and

c. consider the time commitments of the
candidates.;

3) Formulation of criteria for evaluation of
Independent Directors and the Board,;

4) Devising a policy on Board diversity;

5) Identifying persons who are qualified to become
directors and who may be appointed in senior
management in accordance with the criteria
laid down and recommend to the Board their
appointment and removal.

6) Whether to extend or continue the term of
appointment of the independent director, on the
basis of the report of performance evaluation of
independent directors. The company shall disclose
the remuneration policy and the evaluation criteria
in its Annual Report.

7) Recommend to the board, all remuneration, in
whatever form, payable to senior management.

APPLICABILITY
a) Directors (Executive and Non-Executive)
b) Key Managerial Personnel

c) Senior Management Personnel

DEFINITIONS

“Act” means the Companies Act, 2013 and Rules
framed there under, as amended from time to time.

“Board” means Board of Directors of the CARE
Ratings Limited.
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“Directors” mean Directors appointed to the Board of
a Company.

“Executive Director” means a director who is in full
time employment and involved in the day to day
management of the company.

“Non- Executive Director” means a director who is
not in employment of the Company but is involved in
policy making and planning exercises.

“Independent Directors” means a director referred
to in Section 149 (6) of the Companies Act, 2013 and
rules made thereunder and Regulation 16 (1) (b) of
SEBI (Listing Obligations and Disclosure Requirement)
Regulations, 2015.

“Key Managerial Personnel” means

¢ the Chief Executive Officer or the Managing
Director, or the Manager;

¢ the Company Secretary;
¢ the Whole-time director;
¢ the Chief Financial Officer;

¢ such other officer, not more than one level below
the directors who is in whole-time employment,
designated as key managerial personnel by the
Board; and

¢ Such other officer as may be prescribed.

“Senior Management Personnel” mean personnel
of the Company who are members of its core
management team excluding Board of Directors
comprising all members of management one level
below the chief executive officer/managing director/
whole time director/manager (including chief executive
officer/manager, in case they are not part of the board)
including the functional heads and shall specifically
include company secretary and chief financial officer.

Unless the context otherwise requires, words and
expressions used in this policy and not defined herein
but defined in the Companies Act, 2013 or SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 as may be amended from time to time shall have
the meaning respectively assigned to them therein.

A. POLICY FOR APPOINTMENT AND REMOVAL OF
DIRECTOR, KMP AND SENIOR MANAGEMENT

1. Appointment Criteria and Qualifications

a) The Board of Directors of CARE to consist of
eminent professionals from the disciplines of
banking, finance, accounts, economics, etc.

b) The Nomination and Remuneration
Committee shall identify and ascertain
the integrity, qualification, expertise and
experience of the person for appointment
as Director, KMP or at Senior Management
level and recommend to the Board his / her
appointment.

c) A person should possess adequate
qualification, expertise and experience
for the position he / she is considered
for appointment. The Committee has
discretion to decide whether qualification,
expertise and experience possessed by a
person are sufficient / satisfactory for the
concerned position.

d) The Company shall not appoint or continue
the employment of any person as Executive
Director who has attained the age of
seventy years. Provided that the term
of the person holding this position may
be extended beyond the age of seventy
years with the approval of shareholders
by passing a special resolution based on
the explanatory statement annexed to
the notice for such motion indicating the
justification for extension of appointment
beyond seventy years.

e) The Company shall not appoint or continue
the employment of any person as Non-
Executive Director who has attained the
age of seventy-five years. Provided that the
term of the person holding this position may
be extended beyond the age of seventy-
five years with the approval of shareholders
by passing a special resolution based on
the explanatory statement annexed to
the notice for such motion indicating the
justification for extension of appointment
beyond seventy-five years.

Positive Attributes

a) Excellent interpersonal, communication,
leadership and representational skills;

b) Having continuous professional development
to refresh knowledge and skills;

c) Commitment of high standard of ethics,
personal integrity and probity;.

Independence of Director

CARE is a professionally managed company. It
neither has identified promoter nor any nominee
director or any director holding any substantial
shareholding in the Company. In view of being
professionally managed company, any person
who fulfils the criteria of Independence as
prescribed under the Act and SEBI (Listing
Obligations and Disclosure Requirement)
Regulations, 2015, can be appointed as an
Independent Director.

Evaluation of Performance

The Committee shall recommend to the Board
on appropriate performance criteria for the
directors. It shall also carry out evaluation of
performance of every Director on the Board of
the Company.
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5.

Term / Tenure

a) Managing Director/Whole-time Director/
Executive Director: The Company shall
appoint or re-appoint any person as its
Managing Director or Wholetime Director or
Executive Director for a term not exceeding
five years at a time. No re-appointment
shall be made earlier than one year before
the expiry of term.

b) Independent Director: An Independent
Director shall hold office for a term up
to five consecutive years on the Board
of the Company and will be eligible for
re-appointment on passing of a special
resolution by the Company and disclosure
of such appointment in the Board’s report.

No Independent Director shall hold office
for more than two consecutive terms of
upto maximum of 5 years each, but such
Independent Director shall be eligible for
appointment after expiry of three years
of ceasing to become an Independent
Director. Provided that an Independent
Director shall not, during the said period
of three years, be appointed in or be
associated with the Company in any other
capacity, either directly or indirectly.

At the time of appointment of Independent
Director it should be ensured that number
of Boards on which such Independent
Director serves is restricted to seven listed
companies as an Independent Director and
three listed companies as an Independent
Director in case such person is serving as
a Whole-time Director of a listed company
or such other number as may be prescribed
under the Act.

Removal
Due to reasons for any disqualification
mentioned in the Act or under any other

applicable Act, rulesandregulations there under,
the Committee may recommend, to the Board
with reasons recorded in writing, removal of a
Director, KMP or Senior Management Personnel
subject to the provisions and compliance of the
said Act, rules and regulations.

Retirement

The Director, KMP and Senior Management
Personnel shall retire as per the applicable
provisions of the Act and the prevailing policy of
the Company. The Board will have the discretion
to retain the Director, KMP, Senior Management
Personnel in the same position/ remuneration
or otherwise even after attaining the retirement
age, for the benefit of the Company.

CARE Ratings Limited

Board Diversity

The Committee is to assist the Board in ensuring
that diversity of gender, thought, experience,
knowledge and perspective is maintained in the
Board nomination process in accordance with
the Policy on Board Diversity.

B. POLICY FOR REMUNERATION TO DIRECTORS /
KMP / SENIOR MANAGEMENT PERSONNEL

1

Remuneration to Managing Director, Executive
Director, KMP and Senior Management
Personnel:

The Remuneration / Compensation etc. to be
paid to Director / Managing Director etc. shall
be governed as per provisions of the Companies
Act, 2013 and rules made there under or any
other enactment for the time being in force
however shall always be subject to such
approvals as per the applicable provisions
of such act. The remuneration with regard to
Senior Management Personnel will be as per
the policy of the Company.

Performance Evaluation and Variable pay to
Managing Director & CEO and Key Managerial
Personnel:

The performance evaluation of the Managing
Director & CEO and other Key Managerial
Personnel will be decided on the basis of financial
and technical parameters and its achievement
to the budgeted targets fixed by the Board.
Further, the overall performance of the Company,
retention of the clients, new additions of the client,
recovery of outstanding dues, growth in profit,
growth in revenue and control over management
expenses will also be considered.

Remuneration to Non-Executive Director and
Independent Director:

The Non-Executive Director and Independent
Director will be entitled for sitting fees for
attending the Board and Committee Meetings
subject to ceiling/ limits as provided under
Companies Act, 2013 and rules made there
under or any other enactment for the time
being in force and after passing of a resolution
by the Board.

Commission:

The Non-Executive Director and Independent
Director may be paid commission subject to
ceiling/ limits as provided under Companies Act,
2013 and rules made there under or any other
enactment for the time being in force and after
passing of a resolution by the Shareholders.

Stock Options:

Independent Directors shall not be entitled to
any stock options of the Company.
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Minimum remuneration to Managing Director
and Executive Director in case of no profits or
inadequate profits:

If, in any financial year, the Company has
no profits or its profits are inadequate, the
Company shall pay remuneration to its
Managing Director and Executive Director in
accordance with the provisions of Schedule V
of the Companies Act, 2013 or, if it is not able to
comply with such provisions, with the approval
of the Central Government.

Post-retirement Benefits:

The Managing Director, Executive Director and
Senior Management Personnel are entitled for
retirement benefits such as encashment of
leave, leave travel concession, provident fund,
superannuation fund and gratuity.

DUTIES IN RELATION TO NOMINATION
MATTERS:

The duties of the Committee in relation to
nomination matters include:

a) Ensuring that there is an appropriate
induction in place for new Directors and
members of Senior Management and
reviewing its effectiveness;

b) Ensuring that in case of appointment as
Independent Directors, the Independent
Directors shall be issued a formal letter
of appointment in accordance with the
Guidelines provided under the Act;

c) Identifying and recommending Directors
who are to be put forward for retirement
by rotation.

d) Determining the appropriate size, diversity
and composition of the Board;

e) Developing a succession plan for the Board
and Senior Management and regularly
reviewing the plan;

f) Evaluating the performance of the Board
members and Senior Management in the
context of the Company’s performance
from business and compliance perspective;

g) Making recommendations to the Board
concerning any matters relating to the
continuation in office of any Director
at any time including the suspension or
termination of service of an Executive
Director as an employee of the Company
subject to the provision of the law and their
service contract;

h) Delegating any of its powers to one or
more of its members or the Secretary of
the Committee;

i) Recommend any necessary changes to
the Board,;

i) Considering any other matters, as may be
requested by the Board.

DUTIES IN RELATION TO REMUNERATION
MATTERS

The duties of the Committee in relation to
remuneration matters include:

a) Considering and determining the
Remuneration Policy, based on the
performance and also reasonableness
and sufficient to attract / retain /
motivate members of the Board and
such other factors as the Committee shall
deem appropriate all elements of the
remuneration of the members of the Board.

b) Approving the remuneration of the Senior
Management including Key Managerial
Personnel of the Company maintaining a
balance between fixed and incentive pay
reflecting short and long term performance
objectives appropriate to the working of
the Company.

c) Delegating any of its powers to one or
more of its members or the Secretary of
the Committee.

d) Considering any other matters as may be
requested by the Board.

REVIEW AND AMENDMENT

a) On the recommendation of the Committee,
the Board may review the Policy as and
when it deems necessary.

b) The Committee may issue the guidelines,
procedures, formats, reporting mechanism
and manual in supplement and better
implementation to this Policy, if it thinks
necessary.

c) In case of any subsequent changes in the
provisions of the Companies Act, 2013 or
any other regulations which makes any of
the provisions in the policy inconsistent
with the Act or regulations, then the
provisions of the Act or regulations would
prevail over the policy and the provisions in
the policy would be modified in due course
to make it consistent with law.
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FORM NO. MR-3

SECRETARIAL AUDIT REPORT

For the financial year ended on 315t March, 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
CARE Ratings Limited
Godrej Coliseum, 4" Floor, Somaiya Hospital Road,
Off Eastern Express Highway, Sion East
Mumbai 400022.

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence
to good corporate practices by CARE Ratings Limited (CIN: L67190MH1993PLC071691) (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 physically and electronically 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 and we hereby report
that in our opinion, the Company has, during the audit period covering the financial year ended on March 31, 2023
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 31t March, 2023 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) The Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of
Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings;

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

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
(Not Applicable to the Company during the Audit Period);

d. The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021;

e. The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations,
2021 (Not Applicable to the Company during the Audit Period);

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;

d. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021 (Not Applicable to
the Company during the Audit Period);

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

i.  The Securities and Exchange Board of India (Listing Obligations and Disclosures Requirements) Regulations, 2015.

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

We further report that the management of the Company has identified and confirmed the compliance of the Securities
and Exchange Board of India (Credit Rating Agencies) Regulations, 1999 specifically applicable to the Company.
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We further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive
Directors 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 was given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda
were sent 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.

Decisions at the meetings of the Board of Directors were carried through on the basis of majority. There were no
dissenting views by any member of the Board of Directors during the period under review.

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 specific events/actions having major bearing on the Company’s
affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards etc. are as mentioned below:

Date of event Details of the specific events/ actions bearing on Company’s affairs pursuance of the above
referred laws, rules, regulations, guidelines etc.

The Nomination & Remuneration Committee of the Board has allotted during the audit period 58,264
(Fifty Eight thousand Two Hundred and sixty Four) Equity Shares of Rs 10/- each to the Eligible
Employees of the Company under the CARE Employee Stock Option Scheme 2020 on various dates.

19.12.2022 The Company has completed buyback of 4,199 (Four Thousand One Hundred and Ninety Nine) fully
paid-up equity shares of face value of Rs 10/- (Rupee Ten) each (“Equity Shares”), on a proportionate
basis, through the Tender Offer route through the Stock Exchange mechanism as prescribed under
the Securities and Exchange Board of India (Buy-back of Securities) Regulations, 2018, at a price of
Rs 515/- (Rupees Five Hundred and Fifteen Only) per Equity Share.

01.02.2023 The Hon’ble Madras High Court passed an order on February 1, 2023, in the applications filed by 63
Moons Technologies Ltd. against multiple respondents including the Company that the interim order
of injunction passed on June 24, 2020 directing all respondents in the applications not to transfer,
alienate, sell, dispose any of their assets will continue till the final disposal of the suit and in the
event, if the Company provides security of Rs 23.16 crores i.e. 10% of the total value of the suit claim
in Madras High Court, the injunction will stand vacated in so far as the Company is concerned. The
Company has filed appeals against the said order before the Division Bench of Madras High Court.

Note: This report is to be read with our letter of even date which is annexed as Annexure and forms an integral part
of this report.

For A. K. Jain & Co.
Company Secretaries

Ashish Kumar Jain

Proprietor

FCS: 6058. CP: 6124
Place: Mumbai Peer Review Certificate No.1485/2021
Date: 11*" May, 2023 UDIN: FOO6058E000293061
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To,

The Members
CARE Ratings Limited,

Godrej Coliseum 4t Floor, Somaiya Hospital Road,

Off Eastern Express Highway, Sion East,
Mumbai 400022.

Our report of even date is to be read along with this letter.

1.

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.

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

3. 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.

5. 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.

6. 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 A. K. Jain & Co.
Company Secretaries
Ashish Kumar Jain
Proprietor

FCS: 6058. CP: 6124

Place: Mumbai Peer Review Certificate No.1485/2021

Date: 11*" May, 2023 UDIN: FOO6058E000293061
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Built on a solid foundation set last year, your Company’s
transformational journey continued in FY23. With active
efforts made in all operations on all fronts, we delivered
better output for our clients and enhanced our brand value
across channels. There were challenges - rising inflation,
geopolitical uncertainty, fear of Covid’s resurgence just
to name a few. However, commendable actions taken by
the Government of India and the sheer dedication of our
personnel ensured we stayed on track for growth.

“The best way to predict the future is to
create it.” - Peter Drucker

On Growth Track

Even though the business environment remained a tad
uncertain due to inflation and volatile global markets,
your Company continued to make progress and ensure
high-quality results.

The mantra for your company was “Quality-led Growth”.
This was the outcome of the intense deliberations by the
leadership team after the new CEO took over in July, 2022.

A thorough and well-thought-out strategy to push the
four identified pillars of growth -- Group Approach,
Technology, Talent and Branding - helped your
Company navigate through all the tough times.

Group Approach: Building further on the continued
efforts of the past few years, your Company has seen
growth on multiple fronts in FY23 and this has been
made possible by the combined efforts of CareEdge as
a Group. Whether it is the rating business, advisory, risk
solutions or our services outside India, your Company
has positioned itself as one of the leading brands in the
market. We have paid special attention to bringing in the
right talent for the Group to further improve our services
as a whole and cement our image as a knowledge hub.

Technology: CareEdge has moved to a new data centre
to ensure improved uptime, security, performance,
efficiency and stability and a new disaster recovery
centre. For higher levels of security and privacy,
your Company has actively invested in technological
upgrades and implemented a cloud-based security
gateway/Webproxy.

Talent: Your Company has made it a priority to recruit
the best-suited talent for specific positions. The past
year has witnessed a wave of fresh leaders at CareEdge,
as we have placed significant emphasis on empowering
skilled individuals with a variety of backgrounds and
experiences. This approach enables us to find the right
match for each role, whether we are seeking seasoned
experts to lead the way or cultivating promising new
talent to shape a brighter future for the Company.

Rebranding: After our branding overhaul, which was
received very well by all stakeholders and the media,
your Company put further stress on enhancing the
outreach programmes in FY23 and cemented its position
as one of the leading knowledge hubs in the market.

“The only way to do great work is to love
what you do.” - Steve Jobs
Ratings

While CARE Ratings continues to be one of the leading
credit rating agencies in India, the transformation journey
for the core rating business continued in the form of:

a) Quality-led prognostic analytics;
b) Focused outreach;
c) Continuous focus on tech-led interventions; and

d) Improving the product offerings/segments.

As on March 31, 2023, we have active ratings on
approximately 4,500 companies. After muted growth at
an industry level in the past two years, the rating industry
saw good traction in FY23, backed by good growth in
bank credit. Your Company positioned itself well to grab
this opportunity. As a result, we continued to add a good
number of new companies to our rated portfolio.

The growth was well spread out in all the key sectors,
including corporate and infrastructure, banking and
financial services space as well as mid-corporates. The
rated debt in each of the segments grew by 8%, 26%
and 13% respectively.

Your Company continues to maintain its leadership
position in rating the Financial and Infrastructure sector.

This year, we organised over 20 webinars with strong
panels and high levels of participation. Our opinion
pieces have received significant coverage across
various media platforms, demonstrating their high
quality. Additionally, we successfully launched our new
monthly publication ‘Foresights’ this year and have
already released seven editions. Our stakeholders have
responded positively to the publication.

Insightful inputs from various teams, combined with the
ablesupportofourlTteam, allowed ustoachieve greater
efficiency through automation and simplification of
our processes. We successfully automated many of our
processes and simplified others, resulting in significant
efficiency gains.

Looking towards the future, we are confident in our ability
to maintain our good performance. In the current year,
our primary focus will be on enhancing the quality of our
connections with customers, investors and other market
participants. We believe that this will be a key factor
in consolidating our strong position in the Indian debt
markets, which we have established through our consistent
performance and dedication to meeting our client’s needs.

To achieve this goal, we plantoincrease our engagement
with our stakeholders by providing regular updates
on our products and services, sharing market insights
and listening closely to their feedback. We also plan to
leverage our technological capabilities to enhance the
customer experience and provide seamless access to
our offerings.

Additionally, we will continue to collaborate closely with our
IT team and other departments to identify opportunities
for process optimisation and automation, which will
enable us to operate more efficiently and effectively.

Overall, we remain committed to delivering value to
our clients and stakeholders and are excited to build
on our past successes to achieve even greater results
in the future.

The overall rating revenue for the company stood at
Rs 248.84 crore for FY23 as against Rs 218.60 crore
in FY22. The rating revenue has grown by -~ 14%
during FY23 as compared to FY22 aided by strong
performance in the initial rating revenue.

CARE Ratings (Africa) Private Limited

CARE Ratings (Africa) Private Limited (CRAF) continued
its impressive performance during the financial year
under review. The Company assigned ratings to more
than 50 corporates of Mauritius including renowned
Corporates like The Mauritius Commercial Bank Ltd.,
Swan Life, MUA, Bank One, CIEL, ENL, CIM Financial
Services Ltd., Ascencia, Medine group, One & Only
Villas, SBM Factors and Alteo.
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In FY23, CRAF assigned ratings to bank facilities
and bond issues aggregating to around MUR 90 billion
(MUR 75 billion in FY22). CRAF also assigned credit
ratings to almost 20% higher debt in FY23 as compared to
FY22. There has been an increase in awareness about the
concept of Credit Rating among Banks and Corporates
and a clear understanding of the benefits of such Ratings.

CRAF’s total revenue grew by 27% in FY23.

CARE Ratings Nepal Limited

Being a credit rating agency, CRNL’s business depends
on the overall size of the rateable universe, which
is directly impacted by the regulatory framework,
financial market and economic growth in Nepal. The
long-term prospect of credit rating business in Nepal
remains positive as the market is still growing.

The near-term outlook, however, remains impacted
by the slow pace of economic recovery, owing in part
to the muted government spending so far this fiscal.
Demand across various sectors is declining and amid
tightened regulatory supervision, growth in lendable
funds of Banks and Financial Institutions (BFI) remains
meagre. The growth trend in inward remittance
provides some relief to the economy. Furthermore, a
more stable government could go a long way towards
improving the pace of economic growth going forward.
However, with increasing competition coupled with the
low credit appetite of BFls, business growth in the near
term is likely to see some moderation.

During the period under review, the growth registered
by CARE Nepal was 8.25% in rating revenue which was
mainly due to the increase in surveillance revenue and
better execution of initial cases. The growth in business
was supported by CRNL’s efforts to improve awareness
about credit rating among various stakeholders by
organising various training sessions and seminars.

CRNL’s total revenue grew by 15% in FY23.

CARE Advisory Research and Training Limited
CARE Advisory Research and Training Limited (CART)
offers services in the field of transaction advisory,
project advisory (feasibility studies like Techno-
Economic Viability (TEV) studies), corporate advisory
(valuation and financial modelling, counterparty
credit risk assessment, peer benchmarking studies),
risk advisory services (design of credit risk exposure
frameworks, setting up of exposure limits, vetting of the
rating model) and policy advisory (with multi-lateral
agencies on design of framework and process for bond
issuance including structure and credit enhancement
measures in ASEAN countries).

During FY2022-23, CART worked with many public
sector banks, financial institutions, various Government
authorities, public sector corporations as well as private
sector corporations. During the year, CART executed
around 45 Advisory and Techno-economic Viability
(TEV) assignments. CART has also worked for multi-
lateral organisations like ADB, World Bank.

CART also undertook Grading services (MFI Grading,
AIF Grading, Code of Conduct Assessment Grading
for MFls, NGO Grading and LPG Grading) for various
entities and completed 37 grading assignments during
FY2022-23. During FY2022-23, CART also provided
Counterparty Risk Assessments for 260 entities.

Research Division: CART services a variety of industry
and sector research needs of its domestic and multi-
national clients with credible, high-quality research
and analysis spanning from the economy to various
facets of industries including a global perspective in a
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few instances. During FY2022-23, CART undertook 35
industry research assignments for clients to assist them
in filing Draft Red Herring Prospectus. Further, CART
also provides industry research, industry research
outlook and industry risk scores on 80+ sectors.

ESG Division: CART offers customised and value add
ESG services to corporate and financial institutions. Our
services range from ESG assessments to ESG advisory
solutions. CART is empanelled with the Association of
Mutual Funds in India (AMFI) as an ESG rating provider
for AMCs. Following are some of the accomplishments
of your organisation during FY23:

ESG Assessment: CART has completed an assessment
of over 900 listed Indian entities basis publicly available
disclosures, along with deep dive into ESG performance
metrics for the top Indian corporates. Entire ESG data
analytics for over 900+ companies along with ESG
metrics and raw data is made available on our data
analytics platform called “SIRIUS”. This platform is built
with a vision of providing seamless access to data and
analytics to financial institutions on financial and non-
financial performance of corporates including industry
research. Also, CART has successfully completed six
ESG grading assignments.

ESG Advisory: CART has also made significant inroads
in expanding our ESG advisory and consulting services
to corporates and institutions. CART developed
significant in-house capacity to assist our clients in
achieving goals during their ESG journey. CART has
worked with some of the leading industry players to
help them define ESG strategies, policies and metrics
and developed an ESG reporting framework which has
helped these organizations to stay ahead of the curve
when it comes to ESG compliance. This year, with a
diverse set of capabilities your organization’s ESG
footprint has been expanded to corporates, financial
institutions and fund houses. Your organization has also
worked with some of the leading international investors
in guiding their ESG strategies for their investment
decisions in India. During the year, the division has
been able to source around 24 mandates pertaining to
advisory services. Your company has also expanded its
footprint to other international geographies and has
successfully completed its first grading assignment for
a Mauritius-based entity.

In FY23, total revenue increased to Rs 8.02 crore from
Rs 7.41 crore in FY22.

CARE Risk Solutions Private Limited

CARE Risk Solutions Private Limited (CRSPL) has more
than 15 years of experience in risk and compliance and
has expanded its operations to over 10 countries. In the
past year, the company has re-engineered its strategy,
built new offerings and strengthened its delivery
teams, resulting in improved deliveries across different
geographies. As a result of these efforts, CRSPL has
also improved its billability ratio, employee productivity
and collection.

To further expand its global presence, CRSPL is now
expanding to some overseas markets. The company has
reinvented its product strategy to upgrade its products
with the latest technology and ensure they comply
with the RBI’s current regulatory framework. CRSPL
is focused on enhancing its complete range of Risk
offerings, including the new versions of Credit Risk, ALM
and FTP. These products are in the advanced stage of
development and will be ready for release in FY24.

CRSPL is also creating a centre of excellence around
Data, Analytics and Al. Its goal is to bring smart and
scalable data platforms to the market. Additionally,



CRSPL is developing its expertise in Liferay DXC Portal
toimprove its digital and customer experience offerings.

In the current fiscal year, CRSPL intends to improve its
social and digital media presence and participate in
domestic and select international events. CART is also
planning to organise a CIO Roundtable conference for
business development.

In FY23, total revenue was Rs 9.89 crore.

“The greatest glory in living lies not in never
falling, but in rising every time we fall.” - Nel-
son Mandela

Technologically Sound

Your Company made substantial technological changes
in FY23. Your Company has implemented Disaster
Recovery (DR) for business-critical applications and
to help analysts make superior decisions, we have
implemented within the rating workflow system
financial system reading capabilities using Al and
ML. We are currently migrating our Finance ERP to
Oracle Fusion on the cloud, which would allow better
functionality and reporting.

Your Company has also built a new website for the
Group -- rich with content and a user-friendly interface.
The subsidiary websites are being worked on and will
be rolled out soon.

“Believe you can and you’re halfway there.” -
Theodore Roosevelt

For the People, Of the People

At CareEdge, our dedication to creating a thriving work
environment and providing our employees with the
best opportunities is a driving force for our team. We
have consistently focused on attracting top-tier talent
across all levels of the organization, from executive
hires to mid-level and entry-level positions. In the fiscal
year 2023, we prioritized recognizing and rewarding
the hard work and dedication of our employees, as
their contributions are integral to our success.

To cultivate a healthier workplace culture, we have
implemented various initiatives, including regular social
events and informative webinars for our employees. Our
human resources policies undergo continuous updates to
ensure alignment with industry best practices. As of March
31, 2023, we had a dedicated team of 517 employees and
we are committed to fostering a positive and supportive
work environment as we enter the fiscal year 2024.

“The future depends on what you do today.”
- Mahatma Gandhi

Brand Power: Stronger than Ever

FY23 was the year for CareEdge’s rediscovery as a brand
known for its stellar analytics and knowledge power. With a
new vision and ambition, Your Company aimed to create an
immersive and engaging experience for our stakeholders.
We leveraged our knowledge repository through regular
feedback and analysis to provide our customers with a
more creative and meaningful experience.

Our philosophy, rooted in our core pillars of Group
Impetus, People, Technology and Branding, guided
our efforts to enhance every touchpoint. We were
committed to improving our digital presence,
publications, knowledge partnerships, knowledge-
sharing forums, media tractions, opinion pieces and
CSR initiatives, all of which were a testament to our
brand’s impact. All of these have yielded tangible
results and continue to reap rewards.
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At CarekEdge, we recognised the importance of
staying ahead of the curve in terms of technology
and innovation and we made significant investments
in these areas to provide our customers with the best
possible experience. We also focused on creating more
value for our people in sync with our belief that it is
they who form the backbone of the organisation. Your
Company invested in their development and created a
culture that prioritised collaboration and diversity.

Through our efforts, Your Company made a difference
in the lives of our stakeholders and further cemented
the bond of trust between the stakeholders. As we
move forward, Your Company remains committed to
our brand philosophy and will continue to leverage our
knowledge and expertise to make a positive impact.

“Be the change you wish to see in the world.”
- Mahatma Gandhi

Developments on the Regulatory Front

CareEdge Ratings has been actively engaging with the
regulators on various regulatory aspects. In FY23, SEBI
issued various circulars including a firewall between
Credit Rating Agencies (CRAs) and their affiliates,
standardisation of industry classification and credit
ratings supported by credit enhancement. The RBI also
issued a guidance note on bank loan credit enhanced
(CE) ratings and related FAQs during the year. This
apart, SEBI also issued an Operational Circular for CRAs
in January 2023 superseding its earlier circulars. The
various measures initiated by the regulator(s) are aimed
at enhancing the standards of the credit rating industry.

CareEdge Ratings has put in place robust systems
and processes such that it is in compliance with all the
regulatory requirements. Your company is committed
to maintaining the highest standards to ensure
regulatory compliance.

“Success is not final, failure is not fatal: It is
the courage to continue that counts.” - Win-
ston Churchill

Opportunities

Despite major volatility in the global economy amid fears
of recession and the continuing war between Russia and
Ukraine, the Indian economy has been able to hold its
ground in the year gone by. Soaring inflation has been
a pain point, but the quick thinking on RBI’s part to
curb its rise and bring it under control has ensured that
businesses and the economy as a whole do not suffer.

The Indian economy grew by 7.2% in FY23. While the
manufacturing sector faced challenges from high
commodity prices, the rebound in the services sector
supported GDP growth in FY23. We project GDP
growth to moderate to around 6% in FY24 due to the
waning of domestic pent-up demand and weakness in
external demand.

Threats

The main threats to operations are identified and
mitigation measures are put in place. Some of these
are elaborated below:

Operational Risks

Operational risks encompass people, process, fraud
and technology risks. These have all been addressed
by your company with appropriate measures.

Mitigants

¢« Talent is harnessed with continuous training for
enhancing skills and creating a healthy environment for
everyone so that we attract and retain the right talent.
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¢ The Ratings Operations manual provides a rigorous
SOP to be adhered to while executing an assignment
with periodic audits to ensure compliance.

¢ Our comprehensive Code of Conduct addresses
issues of fraud and maintenance of confidentiality
is ingrained in every employee at the time of joining
the organisation and buttressed through the year in
various sessions organised by the senior Group Heads.

¢ CARE Ratings has in place a comprehensive IT
security policy to address risks involving significant
security breaches and breakdowns in computer
systems and network infrastructure. We employ
security systems, including firewalls and intrusion
detection systems, conduct periodic penetration
testing for the identification and assessment
of potential vulnerabilities and use encryption
technology for transmitting and storing critical data.

Business Risk

The state of the economy poses a business risk,
particularly in terms of economic growth. When the
economy experiences negative or low growth, it leads
to reduced investment activities, which, in turn, impacts
the growth of the ratable universe. For instance, in the
previous year, there was a notable period of decreased
output growth in the economy. Consequently, this
downturn had a detrimental effect on investment levels
and subsequently hindered the growth of bank credit
to the industrial and service sectors.

Mitigants

Your Company have adopted a Group approach that
involves diversifying our business ventures, separating
them from the ratings business. By expanding into
other sectors, the Group can mitigate the impact of
external factors on our overall operations.

In addition to economic risks, there are various
business risks we encounter. These include competition
within the industry, challenges in accessing relevant
information, uncooperative issuers, reputation risk
and potential non-payment of fees by clients. With
six rating agencies operating in the market, acquiring
and retaining clients while maintaining competitive fee
structures can be demanding.

The availability of information directly affects the
quality of our ratings. In cases such as the INC ratings,
where limited public information is available, we face
difficulties in conducting thorough assessments.
Moreover, non-payment of fees presents a significant
challenge, as income from surveillance activities forms
a crucial component of our rating revenue.

Your Company’s well-thought-out rating criteria/
methodologies have led to even stronger acceptability
of our ratings, which is very critical from a long-term
perspective. The regulatory environment is ever-
changing with a strong emphasis on processes and
timely outcomes. Businesses are also becoming more
complex and the cycles are also becoming shorter and
more volatile. This is slowly but steadily resulting in the
movement towards established rating agencies having
strong analytical capabilities and being supported by
robust processes. With three decades of presence in
the credit markets, CARE Ratings is well poised to take
benefit from the same.

To address reputation concerns associated with our
ratings, the superior business performance posted by
your company in FY23 was mainly attributable to the
“Quality-led Growth” strategy pursued by the company.
Focused efforts were taken during the year to deepen
our relationship with our existing clients with targeted
efforts to onboard clients from high-growth sectors.
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The shift in your company’s strategy was also well-
timed to capitalise on the improvement in the operating
environment. Deleveraged balance sheets of corporates,
strong balance sheets of banks, steady improvement in
capacity utilisation, government’s push on infrastructure
creation, schemes such as PLI etc will continue to drive
credit growth in the coming years notwithstanding
temporary aberrations induced by external factors. The
company with its “Quality-led Growth” strategy is well
poised to capture the long-term growth potential of
India and have an even-bigger share in the market.

Market Intelligence Risk

Market Intelligence risk encompasses our capacity to
accurately anticipate and identify the deteriorating
ability of companies to meet their debt obligations,
thereby providing early warning signals. Effectively
managing this risk is crucial as any default, particularly
in the case of market instruments such as bonds, can
have a significant impact on individual investors and
potentially tarnish the reputation of our firm.

Mitigants

We are working towards strengthening our
market intelligence systems to ensure that we are
ahead of the curve.

Market Risk (Investment)

We run the risk of our investment portfolio being
affected by changes in interest rates as we do have a
sizeable investment portfolio.

Mitigants

Here, we do have a very conservative investment
policy, which concentrates more on preserving the
shareholders’ assets by balancing risk with returns.

Compliance and Other Related Risks

Compliance and other related risks arise due to the
regulatory structure in which we operate.

Mitigants

CARE Ratings’ software interface maps the entire
workflow inthe rating process, affixing the responsibility
of various stakeholders and capturing timelines of key
activities. The interface also sends out periodic alerts
to supervisors on deviations and gives comprehensive
MIS reports for monitoring.

We also have an internal audit department to look into
this on an ongoing basis, including monitoring compliance
with various internal and external guidelines. Also, the
legal risk arising from companies not being satisfied with
our ratings is possible and we do try and ensure that all
our processes are robust so that we are ringfenced well in
every respect. As such, all legal and regulatory risks which
could potentially impact the company are monitored
closely by the compliance and legal functions with the aim
to mitigate them in coordination with the other functions/
departments. Further, periodic audits are undertaken to
validate the compliance controls in the organization to
ensure the robustness of the designed controls.

We are committed to strengthening our systems and
processes continuously intune with market requirements
and our own studies to critically study past instances
and identify root causes of sharp rating transitions.

It may also be noted that a major portion of CARE
Ratings’ rating business is driven by regulatory
requirements or requires accreditation, recognition or
approval from government authorities. CARE Ratings
is recognised by RBI as an eligible credit rating agency
for Basel-ll implementation in India and commercial
paper is mandatorily rated in India. In the event of
changes to these regulations or norms, there may be a



decrease in the demand for ratings. Implementation of
the Internal Rating Based (IRB) approach by RBI may
make rating non-mandatory by those banks for whom
the IRB approach is approved by RBI.

The new transformative agenda, which emphasises the
Group approach, will help to mitigate to an extent any
threat to the rating business.

Governance and Oversight

In your Company’s Board of Directors, the majority
are independent Directors who bring with them rich
experience in finance, economics, regulatory affairs
and the insurance industry. This ensures the provision
of cutting-edge guidance to the management to take
some innovative decisions.

Internal Control Systems and their Adequacy

CARE Ratings has implemented an internal control
framework to ensure all assets are safeguarded and
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protected against loss from unauthorised use or
disposition and transactions are authorised, recorded
and reported correctly. The framework includes internal
controls over financial reporting, which ensures the
integrity of the financial statements of the Company
and reduces the possibility of fraud.

The Internal Audit and Criteria Team issues well-
documented operating procedures and authorisations
with adequate built-in controls. These are carried out at
the beginning of any activity and all through the process
to keep track of any major changes. As part of the audits,
they also review the design of key processes, from the
point of view of the adequacy of controls. The Company’s
statutory auditors have audited the financial statements
and issued a report on your Company’s internal control
over financial reporting as defined in Section 143 of
the Companies Act, 2013 (the ‘Act’). The said report is
annexed to the independent auditor’s report.

The table below gives salient features of the performance of CareEdge Group at the consolidated level.

(Rs in Crore)

Details For the year ended Growth
March 31, 2022 (in %)
Revenue from operations 278.99 247.63 12.67%
Other income 37.94 2719 39.52%
Total Income (A) 316.93 274.82 15.32%
Expenses
Employee costs 133.94 126.41 5.96%
Depreciation, amortization & impairment 16.24 7.92 105.00%
Finance costs 1.00 0.46 N7.75%
Other costs 40.00 41.40 (3.38%)
Total Expenses (B) 191.18 176.19 8.51%
Profit Before Tax (A-B) 125.75 98.63 27.50%
Taxes 40.29 21.80 84.81%
Profit After Tax 85.46 76.83 11.24%
The table below gives some important ratios for the CareEdge Group of companies.
Ratios FY2021-22
Debtors Turnover (in times) 12.97 14.48
Current Ratio (in times) 10.19 1.01
Inventory Turnover NA NA
Interest Coverage Ratio NA NA
Debt Equity Ratio NA NA
Operating Profit Margin (%) 37.65% 32.23%
PAT Margin (%) 26.96% 27.96%
Return on Net worth (%) 12.43% 1M.60%

¢ Trade Receivable increased from Rs 16.64 crore to Rs 21.51 crore whereas revenue increased from Rs 247.63 crore
to Rs 278.99 crore thereby resulting in a decrease in Debtor’s Turnover ratio from 14.48 to 12.97 times.

¢ Current Assets decreased in current year as non-current investments were to be transferred to current investments

based on period of maturity.

The Group’s Property, Plant, Equipment and Intangible assets at the end of the year were as follows.

(Rs in Crore)

Details DIESEIFIPEN  March 31, 2022 Growth%
Property, plant, equipment etc 137.79 123.21 11.83%
Less accumulated depreciation 24.80 27.38 (9.43%)
Less Impairment on intangible assets 5.71 0.21 N.M.
Net Block 107.28 95.62 12.20%
Depreciation as % Total income 3.32% 2.80% 18.65%
Accumulated depreciation as % gross block 18.00% 22.22% (19.00%)
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¢ Net block of the group increased by 12.20% from Rs 95.62 crore to Rs 107.28 crore due to additions in FY23.

The Group’s investment and treasury position as of the end of the year and comparable figures for the previous
year are presented below.
(Rs in Crore)

Details As of As of Growth %
March 31, 2023 March 31, 2022

Non-Current Investments

Investments in Equity instruments (Unquoted) 24.93 24.93 -
Investment in Tax Free Bonds 18.98 19.07 (0.47%)
(A) Total 43.91 44.00 (0.20%)
Current Investments & Treasury

Investment in Mutual Funds & Bonds (Quoted) 30.06 - N.M.
Cash and Bank Balances 7.27 17.63 (58.78%)
Fixed Deposits 53712 516.96 3.90%
(B) Total 574.45 534.59 7.46%
Grand Total (A) + (B) 618.36 578.59 6.87%

* Total investments for the group were higher at Rs 618.36 crore, of this Rs 537.12 crore were in fixed deposits, Rs
30.06 in liquid mutual funds and Rs 18.98 crore in tax free bonds.

The Group’s trade receivables are presented below:
(Rs in Crore)

Details At March 31, 2023 At March 31, 2022 Growth %

Ratings & other services (Net) 16.45 13.64 20.59%
Non-Ratings 5.07 3.00 68.85%
Total 21.52 16.64 29.32%

The table below gives salient features of the performance of CareEdge at the Standalone level.
(Rs in Crore)

Details For the year ended Growth
March 31, 2022 (in %)
Revenue from operations 248.84 219.27 13.48%
Other income 3710 28.36 30.83%
Total Income (A) 285.94 247.63 15.47%
Expenses
Employee costs 104.03 106.76 (2.56%)
Depreciation, amortization & impairment 13.77 6.99 97.04%
Finance costs 0.70 0.40 76.44%
Other costs 29.30 26.50 10.58%
Total Expenses (B) 147.80 140.65 5.09%
Profit Before Tax (A-B) 138.14 106.98 29.12%
Taxes 34.34 22.51 52.56%
Profit After Tax 103.80 84.47 22.88%

The table below gives some important ratios for the CareEdge Standalone level.

Ratios FY2022-23 FY2021-22

Debtors Turnover (in times) 15.25 16.12
Current Ratio (in times) 12.39 13.29
Inventory Turnover NA NA
Interest Coverage Ratio NA NA
Debt Equity Ratio NA NA
Operating Profit Margin (%) 46.42% 39.22%
PAT Margin (%) 36.30% 341%
Return on Net worth (%) 14.94% 12.99%

¢ Trade Receivable Increased from 13.60 crore to 16.32 crore whereas revenue increased from Rs 219.27 crore to
Rs 248.84 crore whereby resulting in a decrease in Debtor’s Turnover ratio from 16.12 to 15.25 times.

¢ Current Assets decreased in current year as non-current investments were required to be transferred to current
investment based on period of maturity.

¢ Operating profit margin and net profit margin were higher at 46.42% and 36.30%
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The Standalone Property, Plant, Equipment and Intangible assets at the end of the year were as follows.
(Rs in Crore)

Details m March 31, 2022 Growth%

Property, plant, equipment etc 116.69 99.35 17.46%
Less accumulated depreciation 21.86 17.40 25.63%
Less Impairment on intangible assets 3.98 - N.M.
Net Block 90.85 81.95 10.86%
Depreciation as % Total income 2.82% 2.82% (0.19%)
Accumulated depreciation as % gross block 18.73% 17.52% 6.95%

¢« Net block of the Company increased by 10.86 % from Rs 81.95 crore to Rs 90.85 crore due to additions in FY23.

The Standalone investment and treasury position as of the end of the year and comparable figures for the previous
year are presented below.

(Rs in Crore)

As at As at
Details March 31, 2023 March 31, 2022 Growth %

Non-Current Investments

Investments in Equity instruments (Unquoted) 93.21 51.44 81.19%
Investment in Tax Free Bonds 18.98 19.07 (0.47%)
(A) Total 112.19 70.51 59.11%
Current Investments & Treasury

Investment in Mutual Funds & Bonds (Quoted) 30.06 - N.M.
Cash and Bank Balances 515 4.03 27.72%
Fixed Deposits 499.87 508.18 (1.64%)
(B) Total 535.08 512.21 4.46%
Grand Total (A) + (B) 647.27 582.72 11.08%

e Total investments of the Company were higher at Rs 647.27 crore, of this Rs 499.87 crore were in fixed deposits,
Rs 30.06 in liquid mutual funds and Rs 18.98 crore in tax free bonds.

Standalone trade receivables are presented below:
(Rs in Crore)

Details At March 31, 2023 At March 31, 2022 Growth %

Ratings & other services (Net) 16.32 13.61 19.97%
Non-Ratings - - -
Total 16.32 13.61 19.97%

“Strive not to be a success, but rather to be of value.” - Albert Einstein
Our View on FY24

The domestic economy has continued to show signs of resilience towards the beginning of FY24 despite uncertainties
on the global front. The latest developments surrounding the banking sector crisis in the West, although contained,
have added to the challenges of the global economy. Even while the Indian economy remains relatively better placed,
these developments on the global front remain the key watch-outs going ahead.

While high inflation was the pain point in FY23, domestic inflationary pressures are expected to ease this year. A
favourable base, waning pent-up demand and robust Rabi harvest are expected to support the moderation in retail
inflation. This easing in retail inflation is a positive for rural consumption which has been slow to recover. However,
weather-related uncertainties and the possibility of a rebound in global crude oil prices pose upside risks to inflation.

The external scenario remains challenging with merchandise exports remaining pressured amid slowing global
demand. However, moderation in imports on account of lower commodity prices has helped ease the pressure on the
trade deficit. On the current account front, India’s services exports and remittances have shown an upbeat trend and
are likely to support the moderation in the current account deficit to 1.6% of GDP in FY24 from the estimated 2.1% in
FY23. On the capital account front, subdued global investment sentiment amid slowing growth is likely to weigh on
the foreign investment flows. Broadly, an improvement in the external sector parameters is expected to bode well for
the rupee. Moreover, the rupee could also benefit on the back of easing dollar strength as the US Federal Reserve
eyes a pause in its current rate hike cycle.

Overall, the domestic economic growth is projected to moderate to around 6% in FY24 following a 7.2% growth in
FY23. Lower commodity prices are expected to bode well for the manufacturing sector output. However, challenges
on the external front due to weakness in global demand could keep exports under pressure. Thus, an uncertain global
scenario and its spillovers on the domestic economy are likely to weigh on the overall growth.
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Annexure- IV

Details pertaining to remuneration as required under Section 197 (12) of the Companies Act, 2013 read with Rule
5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

D)

54

The percentage increase in remuneration of each Director, Chief Financial Officer and Company Secretary
during the financial year 2022-23, ratio of the remuneration of each Director to the median remuneration of
the employees of the Company for the financial year 2022-23 and the comparison of remuneration of each Key

Managerial Personnel (KMP) against the performance of the Company are as under:

Sr. Name of the Director/ KMP & Designation % increase/ (decrease) Ratio of Remuneration
No. in Remuneration in the of each Director/ to
financial year 2022-23 median remuneration
of employees
1. Mr. Najib Shah 26.92% 1.47:1
Non-Executive Independent Director
2. Mr. V. Chandrasekaran 58.33% 1.69:1
Non-Executive Independent Director
3. Mr. Adesh Kumar Gupta 27.59% 1.64:1
Non-Executive Independent Director
4. Ms. Sonal Gunvant Desai 10.34% 1.42:1
Non-Executive Independent Director
5. Dr. M Mathisekaran 35.00% 1.20:1
Non-Executive Independent Director
6. Mr. Ananth Narayan Gopalakrishnan (34.48%) 0.84:1
Non-Executive Independent Director
(upto September 5, 2022)
7. Ms. Shubhangi Soman NA NA
Non-Executive Non-Independent Director
(upto November 24, 2022)
8. Mr. Gurumoorthy Mahalingam NA NA
Non-Executive Independent Director
(w.e.f. November 21, 2022)
9. Mr. Sobhag Mal Jain NA NA
Non-Executive Non-Independent Director
(w.e.f. January 28, 2023)
10. Mr. Ajay Mahajan (87.37%) 10.38:1
Managing Director & CEO
(upto May 31, 2022)
1. Mr. Mehul Pandya 107.20%* 31.46:1
Managing Director & CEO
(w.e.f. July 29, 2022)
12. Ms. Nehal Shah * 10.78:1
Company Secretary & Compliance Officer
13 Mr. Jinesh Shah * 7.71:1

Chief Financial Officer

*Remuneration received in FY 2022-23 is not comparable with remuneration received in FY 2021-22 as it was for part of the year
and hence not stated

#While calculating percentage increase, Remuneration from April 1, 2022 to March 31, 2023 is also considered he being KMP of
the Company

CARE Ratings Limited
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Please refer Corporate Governance Report for details of remuneration paid/ to be paid to the Directors for FY2022-23.

2)

3)

4)

5)

The percentage increase in the median remuneration of employees in the Financial Year 2022-23:

The median remuneration of employees of the Company during the financial year 2022-23 was Rs 11,25,012/-.
The percentage increase in the median remuneration of employees in the financial year is 27% compared to last
financial year 2021-22.

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:

Average increase in remuneration for FY2023 over FY2022 was 9.92% for employees, excluding the KMP’s. In
comparison, the average increase in remuneration of KMP’s during the same period was 10.24%.

The number of permanent employees on the rolls of the Company:

As of March 31, 2023, there were 517 full time employees compared with 491 last year with around 81% of the staff
management professionally qualified in the areas of management, CA, CS, legal, economics, engineering etc.
holding professional or post graduate degrees.

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

It is hereby affirmed that the remuneration paid is as per the Company’s Remuneration Policy for Directors, Key
Managerial Personnel and Senior Management.
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Annexure -V

BUSINESS RESPONSIBILITY AND
SUSTAINABILITY REPORT

SECTION A : GENERAL DISCLOSURES

Details of the listed entity

Sl. Required Information
No
1 Corporate Identity Number (CIN) of the Listed Entity L67190MH1993PLC0O71691
2 Name of the Listed Entity CARE Ratings Limited
3 Year of incorporation 1993
4 Registered office address 4t Floor, Godrej Coliseum, Somaiya
Hospital Road, Off Eastern Express
Highway, Sion (East), Mumbai - 400022
5 Corporate address Same as above
6 E-mail investor.relations@careedge.in
7 Telephone 022-67543456
8 Website https:/www.careratings.com
9 Financial year for which reporting is being done 2022-2023 (April 1, 2022 - March 31, 2023)
10 Name of the Stock Exchange(s) where shares are listed National Stock Exchange of India Limited
(“NSE”) and BSE Limited (“BSE”)
11 Paid-up Capital Rs 29,70,06,120
12 Name and contact details (telephone, email address) of the person  Mr. Mradul Mishra, Head - Corporate
who may be contacted in case of any queries on the BRSR report Communications 022-67543456
inverstor.relations@careedge.in
13 Reporting boundary - Are the disclosures under this report made This report is prepared on
on a standalone basis (i.e. only for the entity) or on a consolidated a Standalone basis
basis (i.e. for the entity and all the entities which form a part of its
consolidated financial statements, taken together).
Il. Products / Services
14 Details of business activities (accounting for 90% of the turnover):
SI.No Description of Main Activity Description of Business Activity % of Turnover of the entity
1 Ratings Providing credit ratings including 91.6%
Debt ratings, Bank Loan Ratings,
Issuer Ratings, Securitisation
Ratings and Expected Loss Ratings
15 Products/Services sold by the entity (accounting for 90% of the entity’s Turnover):
SI.No Product / Service NIC Code % of total Turnover contributed
1 Ratings 66190 91.6%
Ill. Operations
16 Number of locations where plants and/or operations/offices of the entity are situated:
Location Number of plants Number of offices Total
National Not Applicable 10* 10
International Not Applicable - -
*includes Registered Office Address as mentioned in Point no. 4 above.
17 Market Served by the entity:
a. Number of locations
Locations Number
National (No. of States) The Company currently operates with 10 branches across 7 states.
International The Company undertakes overseas operations through its subsidiary
(No. of Countries) companies in Mauritius and Nepal.
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What

is the contribution

of exports as a percentage

of the total
the entity?

turnover of

0.38%

A brief on type of customers

The Company caters to both public and private sector customers
and operates in the B2B segment and has a client base spanning
large corporations, insurance companies, private banks, public
sector banks, asset management companies, controlled entities,

MSMEs, global financial institutions, public sector enterprises
and private equity.
IV. Employees
18 Details as at the end of Financial Year:
a. Employees and workers (including differently abled):
) Male Female
SI.No Particulars Total (A)
No.(B) % (B/A) No.(C) % (C/A)
Employees
1 Permanent (D) 517 314 61% 203 39%
2 Other than Permanent (E) 34 9 26% 25 74%
3 Total employees (D+E) 551 323 59% 228 41%
b. Differently abled Employees and workers:
. Male Female
SI.No Particulars Total (A)
No.(B) % (B/A) No.(C) % (C/A)
Differently Abled Employees
1 Permanent (D)
2 Other than Permanent (E) Nil
2 Total differently abled
employees (D+E)
19 Participation/Inclusion/Representation of women:
No. and percentage of Females
Total (A)
No. (B) % (B/ A)
Board of Directors* 8 1 13%
Key Management Personnel* 3 1 33%

* Includes the Managing Director & CEO

20

Turnover rate for permanent employees and workers

V.

FY2022- 23 (Turnover
rate in current FY)

FY2021 - 22 (Turnover
rate in previous FY)

FY2020 - 21 (Turnover rate in the
year prior to the previous FY)

Male Female Total Male Female Total Male Female Total
Permanent Employees 31% 23% 28% 43% 41% 42% 22% 22% 22%
Permanent Workers NA* NA NA

* Not Applicable (“NA”)

Holding, Subsidiary and Associate Companies (including joint ventures)

21

(a) Name of holding / subsidiary / associate companies / joint ventures

SI.No Name of the holding / subsidiary / Indicate whether

% of shares Does the entity indicated

associate companies / joint ventures (A) holding/ held by at column A, participate in
Subsidiary/ listed entity the Business Responsibility
Associate/ initiatives of the listed
Joint Venture entity? (Yes/No)
1 CARE Risk Solutions Private Limited Subsidiary 100% No
2 CARE  Advisory  Research  and g . cqiary 100% No
Training Limited
3 CARE Ratings (Africa) Private Limited  Subsidiary 78% No
4 CARE Ratings Nepal Limited Subsidiary 51% No
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VI. CSR Details
22 (i) Whether CSR is applicable as per section 135 of Companies Act, Yes
2013: (Yes/No)
(ii) Turnover (Rs in lakh.) 24,883.91
(iii) Net worth (Rs in lakh.) 69,486.17

VII. Transparency and Disclosure Compliances
23 Complaints/Grievances on any of the Principles (Principles 1to 9) under the National Guidelines on
Responsible Business Conduct:
Stakeholder  Grievance Redressal FY2022 - 23 FY2021 - 22
group from Mechanism in Place Number of Number Remarks Number of Number of Remarks
whom — (Yes/No) (If Yes, then .o pjaints of com- complaints complaints
complaintis  provide web-link for filed during plaints filed during pending
received grievance redress the year pending the year resolution
policy) resolution at close of
at close of the year
the year
Communities All the community-
related grievances
are handled by
the NGO Partners.
The suggestions /
solutions to mitigate - - - - - -
the problem are then
communicated to the
community. Based on
mutual agreement, the
action plan is executed.
Investors Yes - https:/www.
(other than careratings.com 3 0 None 7 0 None
shareholders) investors-contact
Shareholders Yes - https:/www.
careratings.com 1 (6} None 1 0 None
investors-contact
Employees Yes - https:/www.car-
and workers- eratings.com/Uploads
grievances newsfiles/Financial-
Reports/1679040341 2 C e © © None
Whistle%20Blower%20
Policy.pdf
Customers Yes_ -https://www.care- 1 0 None 1 0 None
ratings.com/contactus
Value Chain Yes - https:/www.
Partners careratings.com O (0] None 0 0 None
contactus
Other (Total) Yes - https:/www.
careratings.com 1 (0] None 2 0] None
contactus
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SECTION B : MANAGEMENT AND PROCESS DISCLOSURES

This section is aimed at helping businesses demonstrate the structures, policies and processes put in place towards
adopting the NGRBC Principles and Core Elements.

Disclosure Questions P1 P2 pP3 P4 P5 P6 pP7 P8 P9

Policy and management processes

1 a. Whether your entity’s Y Y Y Y Y Y Y Y Y

policy/policies cover
each principle and its
core elements of the
NGRBCs. (Yes/No)
b. Has the policy been Y Y Y Y Y Y Y Y Y
approved by the
Board? (Yes/No)
c. Web Link of the Policies, https://www.careratings.com/corporate-governance
if available

2 Whether the entity has Y Y Y Y Y Y Y Y Y
translated the policy into
procedures. (Yes / No)

3 Do the enlisted policies Y Y Y Y Y Y Y Y Y
extend to your value
chain partners? (Yes/No)

4 Name of the national The policies of the Company are developed and aligned to applicable legal
and international codes/ requirements, guidelines and the requirements of the SEBI (Listing Obligation and
certifications/labels/ Disclosure Requirements) Regulations, 2015 (as amended from time to time). The
standards (e.g. Forest Company has aligned its code of conduct with the ‘Code of Conduct Fundamentals
Stewardship Council, for credit rating agencies’ (the ‘IOSCO Code’) issued by the International Organization
Fairtrade, Rainforest of Securities Commissions (I0OSCO), as amended.

Alliance, Trustee)
standards (e.g. SA 8000,
OHSAS, ISO, BIS) adopted
by your entity and
mapped to each principle.

5 Specific commitments, A.People:

goals and targets set by ¢ Total Rewards: Make the compensation structure performance-based &

the entity with defined
timelines, if any.

aspirational by introducing Long Term Incentive Plan (“LTIP”).

Usher in a Transformative Culture: Launch an objective and robust Talent
Framework and Succession Planning in the Company. In FY23-24, we will be
covering some more Leaders, particularly, those who are transitioning into new
Leadership roles.

Attract “high quality” entry-level talent from Campus for the Ratings function
with a view to grooming the next set of Leaders at the Company.

Reduce Attrition by 15%, over the earlier year.

B. Process:

Enhance our footprint in sustainability solutions through various ESG grading
and advisory services through our subsidiary.

Commitment to review, monitor and report our emissions on a periodic basis to
identify areas to improve in our operations.

Ensure 100% adherence to compliances and policies.

C. Community:

Support CSR programs aligned to our CSR policy around community
development, women empowerment, healthcare & education.

100% utilization of funds with strict governance around utilization by NGOs.
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Performance of the
entity against the
specific commitments,
goals and targets along-
with reasons in case the
same are not met.

The Company is committed to enhancing sustainability practices in a formal manner
by adopting the guidelines defined under NGRBC and will work on developing targets
and measuring performance against them. We strive to achieve our goals through the
following measures:

People:

* LTIP policy firmed up and rolled out for junior to mid-senior level at the Company.

* We also introduced a Virtual (Psychometric) Assessment of 4 parameters -
Intellect, Drive, Agility & Resilience.

* Launched CareEXA (The Company Employee Experience Assistant) which is
an Artificial Intelligence (Al) powered conversational platform for employee
experiences across the employee life cycle in the organization.

¢ Managerial capability building program ‘Unleash the Leader Within’ was conducted
for Group Heads in the Analytical team and for those at the same level in the Business
Development team across 5 locations.

e Attrition was brought down by 33% Y-0-Y basis.

* We institutionalized the CLAP (CARE Leader Assimilation Program) for the Senior
Leadership in the Company, covering 80% of our initial target population of
Leaders in the Company.

Process:

* Your company has demonstrated strong performance on governance standards in
adhering to all relevant compliances.

Community:

e The organization continued to support causes around healthcare, education &
community development with some notable projects:

e Distribution of Health Mix to Anganwadi Children in Sattur, Arupukottai and
Tiruchulli Block of Virudhunagar District;

e Sustainable Livelihood and Entrepreneurship Development of Rural Women by
Millet Value Chain Enrichment and Popularization project;

* Providing sustainable livelihood among young people and women through green
initiatives & entrepreneurship development;

e Sponsoring education of girl children through the Nanhi Kali project; and

* Free pediatric cardiac surgeries for 25 patients through Shree Sathya Sai Health
and Education Trust.

Environment:

The Company has reduced electricity consumption over the past year by installing
LEDs in offices.

Governance, leadership and oversight

Statement by director
responsible for the
business responsibility
report, highlighting
ESG related
challenges, targets and
achievements.

The businesses of the Company are expanding as | write this with the flagship
Company as well as the subsidiaries bringing in top clients to widen its horizons in the
new markets with the right products. Environmental, Social and Governance (“ESG”)
has emerged as much more than a responsibility. It’s an opportunity to build a more
sustainable business and a key differentiator to enhance relevancy and trust with
organization stakeholders. The issue of climate change has become very alarming and
we feel it is of utmost importance for all organizations to take this matter seriously
and make strong sustainability commitments and act toward solving environmental
issues. Social and environmental responsibility has always been at the forefront of
the Company’s operating philosophy. As a result, the Company’s Corporate Social
Responsibility (CSR) initiatives imbibe the deep symbolic relationship that it enjoys
with the communities it is engaged with.

Furthermore, we engage with our employees to provide a challenging, dynamic,
inclusive and diverse work environment that supports their professional development,
as well as promotes a good work-life balance that prioritizes their overall health and
wellness. The Company promotes strong oversight, transparency and risk management
at all levels of our organization, ensuring the resilience and long-term preservation of
value for our business through these practices:

1. Maintain high ethical standards with a strong Code of Ethics and Business Conduct,
ethics training and executive leadership that promotes a culture of integrity.

2. Cultivate strong stakeholder relationships through transparency, open
communications and responding to stakeholder input.

3. Establish clear and effective governance for ESG.
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8 Details of the highest The Corporate Social Responsibility & Sustainability Committee along with the Board
authority responsible of the Company are responsible for the implementation and oversight of the Business
for implementation and Responsibility policy(ies)
oversight of the Business
Responsibility policy (ies).

9 Does the entity have The Board has authorized the Corporate Social Responsibility & Sustainability
a specified Committee Committee to review the ESG/Sustainability matters of the Company, including
of the Board/ Director initiatives and reporting sustainability performance and oversee the implementation
responsible for decision of business responsibility policies.
m?ktmg. on sgstYalna/b'illlty To aid the Board to discharge its responsibility effectively, the Committee represents
:’fea e 'SSU.ZS'(; tes'l 0). the Board in defining the Company’s strategy relating to ESG matters and the

yes, provide detalls. Committee meets at regular intervals to evaluate the environmental, social and
economic performance of the Company and continues to strengthen the efforts on
the sustainability-related issues.

10 Details of Review of NGRBCs by the Company:

Subject of Review Indicate whether review was undertaken Frequency (Annually/ Half yearly/
by Director / Committee of the Board/ Quarterly/ Any other - please specify)
Any other Committee
Pl P2 P3 P4 P5 P6 P7 P8 P9 P1 P2 P3 P4 P5 P6 P7 P8 P9
Performance against Relevant policies of the company are
above policies and follow reviewed periodically or on a need basis.
up action During this assessment, the efficacy of the Quarterly
policies is reviewed and necessary changes
to policies & procedures are implemented
Compliance with The status of compliance with all applicable
statutory requirements of statutory requirements is reviewed on a
relevance tothe principles quarterly basis by the Board. Quarterly On-aoing Basis
and, f’GC’EIfI_CatIOn of any Compliance Certificate on applicable laws going
non-compliances is provided by respective department
heads and placed before the Board.

11 Has the entity carried out P1 P2 pP3 P4 P5 P6 pP7 P8 P9
independent assessment/
evaluation of the working
of its policies by an All policies are evaluated/ reviewed internally by the respective departments
external agency? (Yes/ at defined intervals.

No). If yes, provide name
of the agency
12 If answer to question (1) above is “No” i.e. not all Principles are covered by a policy, reasons to be stated:

a.

b
C.
d

All Principles are covered by the Policies.
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SECTION C: PRINCIPLE WISE PERFORMANCE DISCLOSURE

This section is aimed at helping entities demonstrate their performance in integrating the Principles and Core
Elements with key processes and decisions. The information sought is categorized as “Essential” and “Leadership”.
While the essential indicators are expected to be disclosed by every entity that is mandated to file this report, the
leadership indicators may be voluntarily disclosed by entities which aspire to progress to a higher level in their
quest to be socially, environmentally and ethically responsible.

PRINCIPLE 1: Businesses should conduct and govern themselves with integrity and in

a manner that is Ethical, Transparent and Accountable.

Essential Indicators

1

Percentage coverage by training and awareness programmes on any of the Principles during the financial year:

Segment

% age of persons in respective
category covered by the
awareness programmes

Topics / principles
covered under
the training and
its impact

Total number of training and
awareness programmes held

Board of Directors

The Directors are regularly updated by the Management on significant developments
concerning the company, industry, business model, risk metrics and mitigation measures.
An induction session is arranged for every Independent Director, on his/her appointment
to the Board of Directors. The induction session, amongst others, includes an overview of
the Company, its vision and mission, the industry in which it operates, its business strategies,
risk management, ESG initiatives, Code of Conduct for Prevention of Insider Trading, Code
of Conduct for Directors and Senior Management, Corporate Governance, changes in the
regulatory environment as applicable and the roles and responsibilities as a member of each
Committee and Board.

Key Managerial
Personnel

The Company’s Code of Conduct serves to guide our actions, which are governed by
integrity, honesty, fair dealing and compliance with all applicable laws. The mandatory
training on the Code of Conduct is designed to provide a framework against which conduct
and behavior can be measured. It covers in detail the expected code but is not limited to
the equal opportunity employer, data and people privacy, conflict of interest, insider trading,
bribery, improper payment, compliance, POSH, etc.

Employees

We strive to provide our employees with an inclusive workplace that helps them grow
professionally and personally. The Company believes in promoting employee well-being and
providing a supportive environment to all employees and guidelines on employee health
and safety. At the Company, we have developed multiple training modules to cater to each
function and individual training needs. We have invested in digital collaboration tools and
have adopted an online and progressive learning ecosystem to engage with the workforce.
Such training/awareness programs are on an array of topics, such as Advance Training Course
on Managerial Capabilities, ESG Standards, Code of Conduct, Functional Training, Health and
Safety, Insider Trading, Prevention of Sexual Harassment, Skill Upgradation, etc.

2 Details of fines / penalties /punishment/ award/ compounding fees/ settlement amount paid in proceedings
(by the entity or by directors / KMPs) with regulators/ law enforcement agencies/ judicial institutions, in the
financial year, in the following format

Monetary
NGRBC Name of the Amount (In Rs) Brief of the Has an appeal
Principle regulatory/ Case been preferred?
enforcement agencies/ (Yes/No)
judicial institutions
Penalty/ Fine Nil NA
Settlement Nil NA
Compounding fee Nil NA
Non- Monetary
NGRBC Name of the regulatory/ enforcement  Brief of the Has an appeal
Principle agencies/ judicial institutions Case been preferred?
(Yes/No)
Imprisonment Nil NA
Punishment Nil NA
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Of the instances disclosed in Question 2 above, details of the Appeal/ Revision preferred in cases where
monetary or non-monetary action has been appealed.

Case Details Name of the regulatory/ enforcement agencies/ judicial institutions
NA NA

Does the entity have an anti-corruption or anti-bribery Yes, the Company has a Code of Conduct for

policy? If yes, provide details in brief and if available, Directors and Senior Management. Further, the

provide a web-link to the policy. Company has a Code of Conduct for Directors and
Employees of the Company. This Code of Conduct
is circulated to all the employees at the beginning of
the financial year and to the new employees at the
time of their induction. Each individual employee and
Director are required to confirm his/ her acceptance
of the Code of Conduct. Further, the Company
has a Whistle Blower Policy which establishes the
necessary mechanism for employees to report to
the management, concerns about unethical behavior
or actual or suspected fraud or violation of the
Company’s Code of Conduct or ethics policy. We
have “No Gift Policy” to demonstrate the Company’s
values and commitment to providing equal treatment
to all individuals or organizations that we deal with for
our business. The Company personnel are prohibited
from accepting gifts from clients, prospective clients,
business partners, vendors, any third parties, or
persons connected with any form of business dealings
with the Company. The Company has many channels
of communication, including grievance redressal
mechanisms, for stakeholders to communicate their
expectations and concerns.

Number of Directors/KMPs/employees/workers against whom disciplinary action was taken by any law
enforcement agency for the charges of bribery/ corruption:

FY2022-23 FY2021-22
Directors
KMPs Nil Nil
Employees

Details of complaints with regard to conflict of interest:

FY2022-23 FY2021-22

Number Remarks Number Remarks

Number of complaints received
in relation to issues of Conflict of Nil Nil Nil Nil
Interest of the Directors

Number of complaints received
in relation to issues of Conflict of Nil Nil Nil Nil
Interest of the KMPs

Provide details of any corrective action taken or underway on issues related
to fines / penalties / action taken by regulators/ law enforcement agencies/ NA
judicial institutions, on cases of corruption and conflicts of interest.

Leadership Indicators

Awareness programmes conducted for value chain partners on any of the Principles during the financial year:

Total number of awareness Topics / principles covered % age of value chain partners covered (by
programmes held under the training value of business done with such partners)
under the awareness programmes
None NA NA
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2

Does the entity have processes in place to avoid/ manage The Company manages Conflict of Interest

conflict of interests involving members of the Board? (Yes/No) through various mechanisms such as “Policy

If Yes, provide details of the same on Firewall between the Company and its
group entities and “Code of Conduct for the
Board and Senior Management”.

Further, the Board Members and KMPs
confirm that there were no material, financial
or commercial transactions, where they have
interest that may have any potential conflict
with the interest of the Company, at the
beginning of every financial year and as and
when there is any change in such interest.

The Directors do not participate in agenda
items at the Board/Committee Meetings in
which they are interested or deemed to be an
interested party.

PRINCIPLE 2: Businesses should provide goods and services in a manner that is sustainable and safe

Essential Indicators

Percentage of R&D and capital expenditure (capex) investments in specific technologies to improve the
environmental and social impacts of product and processes to total R&D and capex investments made by the
entity, respectively

Segment Current Financial Year Previous Details of improvements in
Financial Year environmental and social impacts

R&D Given the nature of our operations, there is limited applicability of R&D and Capex

Capex in our operations.

Does the entity have procedures in place for sustainable Considering the business activities of the Company, this
sourcing? (Yes/No) question has limited applicability. As a rating agency,

If yes, what percentage of inputs were sourced our resource use is mainly limited to electricity, office
sustainably? supplies and communication or IT equipment. Despite

the limited scope, we ensure responsible sourcing of all
our office requirements.

Describe the processes in place to safely reclaim your products for reusing, recycling and disposing at the end
of life, for

(a) Plastics (including packaging)

(b) E-waste Given the nature of the business, this point is not
©) Hazardous waste applicable

() other waste.

Whether Extended Producer Responsibility (EPR) is

applicable to the entity’s activities (Yes / No). If yes,

whether the waste collection plan is in line with the Given the nature of the business, EPR is
Extended Producer Responsibility (EPR) plan not applicable to the Company
submitted to Pollution Control Boards? If not, provide

steps taken to address the same.

Leadership Indicators

Has the entity conducted Life Cycle Perspective / Assessments (LCA) for any of its products (for
manufacturing industry) or for its services (for service industry)? If yes, provide details in the following format?

NIC Code Name of Product / % of total Turnover Boundary for Whether Results
Service contributed which the conducted by communicated
Life Cycle independent in public domain
Perspective / external agency (Yes/No) If
Assessment was (Yes/No) yes, provide
conducted the web-link.

NA

If there are any significant social or environmental concerns and/or risks arising from production or disposal
of your products / services, as identified in the Life Cycle Perspective / Assessments (LCA) or through any
other means, briefly describe the same along-with action taken to mitigate the same.

Name of Product / Service Description of the risk / concern Action Taken
NA
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3 Percentage of recycled or reused input material to total material (by value) used in production
(for manufacturing industry) or providing services (for service industry).

Indicate input material Recycled or re-used input material to total material

FY 2022-23 FY2021-22

Considering the nature of business and operations, this point is not applicable

4 Of the products and packaging reclaimed at end of life of products, amount (in metric tonnes) reused,
recycled and safely disposed, as per the following format:

FY2022-23

Plastics (including packaging) Given the nature of the business, the Company provides
rating services toits customers and does not manufacture
any products, hence this point is not applicable.

E-waste The Company is working on developing systems and
processes to safely dispose of e-waste.
Hazardous waste Given the nature of the business, the Company

provides rating services to its customers and does not
manufacture any products, hence Hazardous waste is
not applicable.

Other waste The Company safely disposes of other waste
(food & wet).

5 Reclaimed products and their packaging materials (as percentage of products sold) for each product category

Indicate product category Reclaimed products and their packaging materials as
% of total products sold in respective category

Given the nature of the business, this point is not applicable to the Company

PRINCIPLE 3: Businesses should respect and promote the well-being of all employees,
including those in their value chains
Essential Indicators

1 a Details of measures for the well-being of employees:

Category % of employees covered by
Health Accident Maternity Paternity Day Care
Total Insurance insurance benefits Benefits facilities
A N”(”E:s’er % (B/A) N“(”gg’er % (C/A) N“(rgg’er % (D/A) N“{Eg’er % (E/A) N“(”F"g’er % (F/A)
Permanent employees
Male 314 314 100% 314 100% - - 314 100% - -
Female 203 203 100% 203 100% 203 100% - - - -
Total 517 517 100% 517 100% 203 100% 314 100% - -
Other than Permanent employees
Male 9 9 100% 9 100% - - 9 100% - -
Female 25 25 100% 25 100% 25 100% - - - -
Total 34 34 100% 34 100% 25 100% 9 100% - -
2 Details of retirement benefits, for Current FY and Previous FY.
No. of employees Deducted and No. of employees Deducted and
covered as a % of deposited with the covered as a % of total deposited with the
total employees authority (Y/N/N.A.) employees authority (Y/N/N.A.)
PF 517 Y 491 Y
Gratuity 517 Y 491 Y
ESI 14 Y 22 Y
3 Accessibility of workplaces
Are the premises / offices of the entity accessible to differently Most of our offices are located in
abled employees and workers, as per the requirements of the commercial premises which have
Rights of Persons with Disabilities Act, 2016? If not, whether elevators and infrastructure for differently

any steps are being taken by the entity in this regard abled individuals.
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4 Does the entity have an equal opportunity policy as per the Yes, the Company has an Equal Opportunity
Rights of Persons with Disabilities Act, 2016? If so, provide a Policy under the Rights of Persons with
web-link to the policy. Disabilities Act, 2016. The policy is available

for our employees on the intranet.

5 Return to work and Retention rates of permanent employees and workers that took parental leave.

Gender Permanent employees Permanent Workers
Return to work rate  Retention rate Return to work rate Retention rate
Male 100% 100%
Female 100% 100% NA NA
Total 100% 100%

6 Is there a mechanism available to receive and redress grievances for the following categories of employees
and worker? If yes, give details of the mechanism in brief.

Permanent Please refer to point no. 4 given in Principle 1.
Employees
7 Membership of employees and worker in association(s) or Unions recognised by the listed entity:

Category FY2022-23 FY2021-22

Total No. of % (B/ A) Total No. of % (D / C)
employees employees employees / employees /
/ workers in  / workers in workers in workers in
respective respective respective respective
category category, who category (C) category, who
(A) are part of are part of
association(s) association(s)
or Union (B) or Union (D)
Total Permanent
Employees
Male
Female The Company recognizes the right to freedom of association in accordance with the
Total Permanent laws of the land. However, we do not have a recognized employee association.
Workers
Male
Female

8 Details of training given to employees and workers:

Total (A) On Health and On Skill Total (D) On Health and On Skill
safety measures upgradation safety measures upgradation
No. (B) % (B/A) No.(C) % (C/A) No.(E) % (E/D) No.(F) % (F/D)
Employees
Male 314 282 90% 266 85% 302 150 50% 176 58%
Female 203 196 97% 178 88% 189 61 32% 127 67%
Total 517 478 92% 444 86% 491 21 43% 303 62%

* The Company’s management has always been committed to the development journey of all employees. Various
pieces of training are conducted across the year. FY2021-22 has been an exception given the COVID situation
when most of the staff was working from home most of the year and balancing between work, families and health.
Given the situation, the training coverage has been low as compared to 2022-23.

9 Details of performance and career development reviews of employees and worker*:

Category FY2022-23 FY2021-22

Total (A) No.(B) % (B/A) Total (C) No.(D) % (D/C)
Employees
Male 314 280 89% 302 285 94%
Female 203 186 92% 189 176 93%
Total 517 466 90% 491 461 94%

* The performance review has been done for those employees who were eligible. All employees are not eligible
for the performance review as few of the employees joined mid-year.
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10 Health and safety management system:

a. Whether an occupational health and safety There are no occupational health and safety
management system has been implemented  risks considering the nature of the business.
by the entity? (Yes/ No). If yes, the coverage Employee well-being and psychological safety
such system? continue to be a priority of the Company.

Periodic training on fire safety and fire-fighting
equipment is provided along with the evacuation
drills. However, throughout the year, whether it
was the seamless adaptation to a work-from-
home setup or providing ample support in times
of health adversity, The Company put its best
foot forward. Our HR division took extra care in
organizing in-house events to keep the morale
high and creating a healthy environment for all
in sync with our aim of becoming one of the best
places to work at.

b. What are the processes used to identify work- Given the nature of business, this is not
related hazards and assess risks on a routine applicable to us. However, The Company
and non-routine basis by the entity? continuously strives to identify and improve

hazards at the workplace with measures
like Fire/Smoke Sensors, Access Control,
CCTV, 24-hour Security, water purifiers, etc.

C. Whether you have processes for workers to Given the nature of business, this point is not
report the work related hazards and to remove applicable.
themselves from such risks. (Y/N)

d. Do the employees/ worker of the entity have Yes. All employees are covered under the

access to non-occupational medical and

healthcare services? (Yes/ No)

Company’s health
accident insurance.

insurance and personal

11 Details of safety related incidents, in the following format:

Safety Incident/Number Category FY2022-23 FY2021-22
Lost Time Injury Frequency Rate (LTIFR) Employees
(per one million-person hours worked) Workers
Total recordable work-related injuries Employees
Workers Given the nature of the business,
No. of fatalities Employees this point is not applicable
Workers
High consequence work-related injury or ill-health Employees
(excluding fatalities) Workers

12 Describe the measures taken by the entity to ensure a safe and healthy Please refer to the Q 10 above.
work place
13 Number of Complaints on the following made by employees and workers:
Category FY2022-23 FY2021-22
Filed during Pending Remarks Filed during Pending Remarks
the year resolution at the year resolution at the
the end of year end of year
Working Nil Nil - Nil Nil -
Conditions
Health & Safety Nil Nil - Nil Nil -
14 Assessments for the year:

% of your plants and offices that were assessed (by entity or statutory
authorities or third parties)

Against the backdrop of the pandemic, the Company has been following standard
operating procedures so as to comply with state/local level extant regulations
and ensure safety and hygiene protocols and necessary social distancing is being
followed by employees, customers and other visitors on any of the premises of
the Company.

Health and safety practices

Working Conditions
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15

Provide details of any corrective action taken or underway
to address safety-related incidents (if any) and on significant
risks / concerns arising from assessments of health & safety
practices and working conditions.

NA

Leadership Indicators

Does the entity extend any life insurance Yes, the Company provides its employees with, personal accident
or any compensatory package in the cover, future service gratuity liability in addition to medical
event of death of (A) Employees (Y/N) (B) insurance. Benefits like provident fund, gratuity, etc., are settled
Workers (Y/N). on a priority basis.

Provide the measures undertaken by the The Company takes great care to ensure that the statutory

entity to ensure that statutory dues have dues applicable are deducted and deposited by the value chain

been deducted and deposited by the partners. All supply chain partners must adhere to it in every way

value chain partners. in order to support business responsibility principles and ideals
of transparency and accountability.

Provide the number of employees / workers having suffered high consequence work related injury / ill-health
/ fatalities (as reported in Q11 of Essential Indicators above), who have been are rehabilitated and placed in
suitable employment or whose family members have been placed in suitable employment:

Total no. of affected employees/ workers No. of employees/workers that are rehabilitated
and placed in suitable employment or whose
family members have been placed in suitable
employment

—m FY2021-22 FY2022-23 FY2021-22

Employees

Given the nature of the business, this point is not applicable.
Workers

Does the entity provide transition assistance programs to The Company believes in hiring well-qualified

facilitate continued employability and the management of talent on merits and continuously upskills the

career endings resulting from retirement or termination of workforce to align with the changing business

employment? (Yes/ No) environment. In light of this, the need for
these transition assistance programs is not
envisaged currently.

Details on assessment of value chain partners:

% of value chain partners (by value of business done with such partners) that
were assessed

Health and safety practices

X — NA
Working Conditions

Provide details of any corrective actions taken or NA
underway to address signifi-cant risks / concerns arising

from assessments of health and safety practices and

working conditions of value chain partners.

PRINCIPLE 4: Businesses should respect the interests of and be responsive to all its stakeholders

Essential Indicators

Describe the processes for identifying key stakeholder groups of the entity - As a leading ratings agency
focused on driving growth through the strong foundation of stakeholder relationships. The Company as a step
forward has conducted its first materiality assessment in 2023, which will help the Company in its journey of
ESG integration. The stakeholder groups are identified as part of the stakeholder engagement mechanism, built
on the principles of accountability and responsibility. The Company identified key stakeholder groups based on
those groups who are impacted as well as those who have a major influence on the business decisions. The key
internal and external stakeholder groups identified by the Company as part of the engagement mechanism are -
Investors/shareholders, regulators, suppliers/vendors, Non- Governmental Organizations (NGOs), Communities,
Customers, Employees, Industry Associations and Clients.
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2 List stakeholder groups identified as key for your entity and

stakeholder group

the frequency of engagement with each

'Whet_h_er Channels of communication Frequency of Purpose and scope of
identified as (Email SMS Newspaper, engagement engagement including
Stakeholder Vulnerable & ’ ’ . > (Annually/ Half .
o Pamphlets, Advertisement, key topics and concerns
Group Marginalized . . . yearly/ Quarterly h )
Community Meetings, Notice raised during such
Group Board, Website), Other / others - please engagement
(Yes/No) ’ ’ specify)
1 Shareholders & No Annual General Meeting, email Annual, Periodic Quarterly and annual
Investors communique, Stock Exchange financial results,
(SBE) intimations, investor/ Company performance
analysts meet/ conference calls, and updates, corporate
annual reports, quarterly results, governance
Press releases and Company
website
2 Employees No Senior leaders’ communication, Ongoing Job  satisfaction, Fair
performance appraisal review, pay, performance
wellness initiatives, engagement remuneration, Training
survey, email, intranet, websites, and Development
poster campaigns, circulars, initiatives that support
a quarterly publication and career growth, Safe
newsletters and  healthy  working
conditions, Non-
discrimination on the
basis of color, gender,
race, sexual orientation, or
caste, Prompt grievance
redressal mechanisms
3 Customers No Website, complaints Ongoing All client information is
management, helpdesk, driven through CRM which
conferences, customer has been implemented
surveys, face-to-face meetings, across our offices and
Email, Customer feedback, functions. We make use
advertisement, newspapers of business intelligence
and other digital platforms, tools to provide efficient
customer helpline customer service and
personalized business
reports.
4 Industry No Newsletters, websites, emails, Monthly or Industry standards
Associations webinars as deemed
necessary by
either party
5 Regulators/ No Emails, regular meetings with Periodic Data security,
Legislators Regulators, Regulatory filling, regulatory updates
correspondence & meetings
6 Communities Yes Community  service events, Ongoing Access to education,
surveys, emails, service employee engagement

campaigns, website
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Leadership Indicators

1

Provide the processes for consultation between stakeholders and the Board on economic, environmental and
social topics or if consultation is delegated, how is feedback from such consultations provided to the Board.

We aim to create value for all our stakeholders. Our key stakeholders include employees, customers, partners
and vendors, Government and regulatory bodies and the community. We engage with key stakeholder groups to
understand their perspectives and cater to their needs. These ongoing engagements help us identify and monitor
key economic, environmental and social trends that can be incorporated into our overall business strategy. At the
Company, the stakeholder engagement mechanism is a key driving force towards strengthening and diversifying
the stakeholder relationship, which further facilitates the identification of key material issues impacting the
Company’s growth. The stakeholder engagement and materiality assessment exercise conducted in FY2022-23
led to the prioritization of material issues, mapping of the risks relevant to each material topic and development
of consequent risk mitigation steps. The primary outcome of the stakeholder engagement exercise resulted in
the identification and prioritization of material issues relevant to environmental, social, governance and economic
aspects. The identified material issues were presented to the highest governing member and the Board for their
feedback and guidance on strategizing the sustainable growth model of the Company. As part of the Company’s
efforts to continually engage with internal and external stakeholder groups for the identification of key material
issues impacting them, the stakeholder engagement exercise undergoes periodic review.

2 Whether stakeholder consultation is used to support the identification and management of environmental
and social topics (Yes / No).
If so, provide details of instances as to how the inputs received from stakeholders on these topics were incorporated
into policies and activities of the entity.
No
3 Provide details of instances of engagement with and actions taken to, address the concerns of vulnerable/
marginalized stakeholder groups.
Please refer to the following link for information about the Company’s community work
https://www.careratings.com/Uploads/newsfiles/FinancialReports/1679039991 Corporate%20Social%20
Responsibility%20(CSR)%20Policy.pdf
PRINCIPLE 5: Businesses should respect and promote human rights
Essential Indicators
1 Employees and workers who have been provided training on human rights issues and policy(ies) of the
entity, in the following format:
FY2022-23 FY2021-22
c N2 C No. of employees /
ategory o .
employees / : Total (C) workers covered % (D/C)
workers (B/A) (D)
covered (B)
Employees
Permanent 517 382 74% 491 369 75%
Other than permanent 34 29 85% 33 17 52%
Total Employees 55 41 75% 524 386 74%
2 Details of minimum wages paid to employees and workers, in the following format:
FY2022-23 FY2021-22
Equal to More than Equal to More than
Category sy = b U BT AYET ER G T T U AYELE Total Minimum Wage minimum Wage
(A) No. % No. % (D) No. % No. %
(B) (B/A) (C) (C/A) (E) (E/D) (F) (F/D)
Employees
Permanent
Male 314 0 0 314 100% 302 0 0 302 100%
Female 203 0 0 203 100% 189 0 0] 189 100%
Other than permanent
Male 9 0 0 9 100% n 0 0 n 100%
Female 25 0 0 25 100% 22 0 0 22 100%
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Details of remuneration/salary/wages, in the following format:

Male Female

Median remuneration/ salary/ Median remuneration/ salary/

Numiber wages of respective category Number wages of respective category
Board of Directors (BoD)* 7 12,25,000 1 10,75,000
Key Managerial Personnel** 2 1,16,78,066 1 1,10,30,548
Eg“g';’r{je;;;her than 312 12,99,168 201 8,85,300
Workers NA NA NA NA

*Includes the Managing Director & CEO who is also Key Management Personnel

** Excludes ESOP cost

Note: Please refer Corporate Governance Report forming part of this Annual Report, for details of commission being paid to

the Directors for FY2022-23

Do you have a focal point

(Individual/ Committee)
responsible for addressing
human rights impacts or

issues caused or contributed
to by the business? (Yes/No)

The Company has formulated a Grievance Redressal in Employee Manual
which states that the employees can address their complaints or grievances
to the Human Resources department or to the Senior Management. There
shall be no retaliation or reprisal taken against any employee or associate
who raises concerns in accordance with the policy.

Describe the internal
mechanisms in place to
redress grievances related to
human rights issues.

Employees can contact the reporting manager (in writing) or the Functional
Head/HR Head about the grievance

Number of Complaints on the following made by employees and workers:

FY2022-23 FY2021-22
Filed  Fending File Pending
durin e A Remarks durin resolution Remarks
9 at the end 9 at the end
the year the year
of year of year

Sexual Harassment None None NA None None NA
Discrimination at workplace None None NA None None NA
Child Labour - - - - - -
Forced Labour/ . : . ) ) )
Involuntary Labour
Wages None None NA None None NA
Other H'uman rights None None NA None None NA
related issues
Mechanisms to prevent The Company believes in promoting employee well-being and providing
adverse consequences a supportive environment to all employees and has guidelines on redressal
to the complainant mechanisms that are available internally for employees. For effective redressal
in discrimination and of employee grievances, the Company has in place the Code of Conduct,
harassment cases Employee manual and the Whistle Blower Policy. The Company also has

a Policy against Sexual Harassment at the workplace in adherence to the Sexual

Harassment of Women at Workplace (Prevention, Prohibition and Redressal)

Act, 2013 and also on a periodic basis conducts training.
Do human rights

requirements form part of Currently, the Company includes human rights requirements in the
your business agreements agreement and contracts as and when required.
and contracts? (Yes/No)
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9 Assessments for the year:

% of your plants and offices that were assessed (by entity or statutory authorities
or third parties)

Child labour 100% (audited by the external consultant)

Forced/involuntary labour 100% (audited by the external consultant)

Sexual harassment 100% (Handled on a case-to-case basis, as soon as they arise)

Discrimination at workplace 100% (The HR function is audited by Internal Auditors periodically)

Wages 100% (The HR function is audited by Internal Auditors periodically)

Others - please specify -

10 Provide details of any
corrective actions taken
or underway to address

A . NA
significant risks / concerns
arising from the assessments
at Question 9 above.
Leadership Indicators

1 Details of a business process being modified The Company is of the belief that it has upheld the basic
/ introduced as a result of addressing human principles of human rights in all its dealings. The Company
rights grievances/complaints. regularly sensitizes its employees on the Code of Conduct

through various training programs. Training on POSH & Code
of Conduct is mandatory for all new employees as a part of
their induction process.

2 Details of the scope and coverage of any NA
Human rights due-diligence conducted.

3 Is the premise/office of the entity accessible Yes, all the offices of the Company are located on commercial
to differently abled visitors, as per the premisesand have elevatorsand infrastructure for differently-
requirements of the Rights of Persons with abled visitors.

Disabilities Act, 2016?

4 Details on assessment of value chain partners:

% of value chain partners (by value of business done with such
partners) that were assessed

Sexual Harassment

Discriminati Kol

|s.cr|m|nat|on at workplace No assessment has been done, however, the Company

Child Labour expects its value chain partners to adhere to the same values,

Forced Labour/Involuntary Labour principles and business ethics upheld by the Company in all
their dealings.

Wages

Others - please specify

5 Provide details of any corrective actions

taken or underway to address significant risks
. NA
/ concerns arising from the assessments at
Question 4 above.
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PRINCIPLE 6: Businesses should respect and make efforts to protect and restore the environment

Essential Indicators

Details of total energy consumption (in Joules or multiples) and energy intensity, in the following format:
Parameter FY2021-22

Total electricity consumption (A) (GJ) 5382.26 3501
Total fuel consumption (B) (GJ) 90.30 51.77
Energy consumption through other sources (C) NA NA
Total energy consumption (A+B+C) (GJ) 5473 3553

Energy intensity per rupee of turnover

(Total energy consumption/ turnover in rupees) (Turnover in millions) 219 1.62

* The Company commenced its complete operations from Work-From-Office setup w.e.f April 1, 2022

Note: Indicate if any independent assessment/ evaluation/assurance has been No external
carried out by an external agency? (Y/N) If yes, name of the external agency assessment has
been done

Does the entity have any sites / facilities identified as designated consumers (DCs)
under the Performance, Achieve and Trade (PAT) Scheme of the Government of India?
(Y/N) If yes, disclose whether targets set under the PAT scheme have been achieved. In
case targets have not been achieved, provide the remedial action taken, if any.

NA

Provide details of the following disclosures related to water, in the following format:

Parameter FY2021-22

Water withdrawal by source (in kilolitres)

(i) Surface water NA NA
(ii) Groundwater NA NA
(iii) Third party water (tanker)* = -
(iv) Seawater / desalinated water NA NA
(v) Water from municipal corporation* - -
(vi) Water Bottles / Aquaguard (Ltr X number of bottle) (KL)** 224.22 62.79
Total volume of water withdrawal (in KL) (i + ii + iii +iv + v) NA NA
Total volume of water consumption (in KL) 224.22 62.79

Water intensity per rupee of turnover (Water consumed / turnover)
(turnover in millions)

* Currently water charges are covered as part of overall maintenance and we do not track them separately

0.09 0.02

** The Company commenced its complete operations from Work-From-Office setup w.e.f April 1, 2022

Note: Indicate if any independent assessment/ evaluation/assurance has been carried No independent
out by an external agency? (Y/N) If yes, name of the external agency assessment has
been done

Has the entity implemented a mechanism for Zero Liquid Discharge? If yes, provide

details of its coverage and implementation. NA

Please provide details of air emissions (other than GHG emissions) by the entity, in the following format:

Parameter FY2022-23 FY2021-22

NOx

Sox

Particulate matter (PM) We do not have any DG supply on a regular
basis. In some of the premises, the DG set

. - is used for a few hours for which we don’t

Volatile organic compounds (VOC) measure the above-mentioned parameters.
Hazardous air pollutants (HAP)

Others - please specify

Note: Indicate if any independent assessment/ evaluation/
assurance has been carried out by an external agency? NA
(Y/N) If yes, name of the external agency

Persistent organic pollutants (POP)
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6 Provide details of greenhouse gas emissions (Scope 1 and Scope 2 emissions) & its intensity, in the
following format:
Parameter Unit FY2021-22
Total Scope 1 emissions (Break-up of the GHG into CO,, CH,, Metric tonnes of 6.48 4
N20O, HFCs, PFCs, SF,, NF,, if available) CO2 equivalent
Total Scope 2 emissions (Break-up of the GHG into CO,, CH,, Metric tonnes of 1811 768.23
N20O, HFCs, PFCs, SF,, NF,, if available) CO2 equivalent
Total Scope 1 and Scope 2 emissions per rupee of turnover Metric tonnes of 0.47 0.35
CO2 equivalent
Note: Scope 1 and 2 calculations are based on the petrol and diesel consumption in owned vehicles and
electricity consumed by offices and data center, respectively.
Note: Indicate if any independent assessment/ evaluation/assurance has been No independent
carried out by an external agency? (Y/N) If yes, name of the external agency. assessment has been done
7 Does the entity have any project related to The Company operates as a credit rating agency in
reducing Green House Gas emission? If Yes, the services sector, conducting business operations
then provide details. in office spaces without direct involvement with the
environment. However, as we maintain a strong awareness
of environmental considerations, we offer specialised
products that assess and evaluate how companies manage
their environmental impact. Also, we do look at the impact
companies have on the environment when doing our
ratings assignments. We do have various grading products
in our subsidiary that are directed to the improvement
of the environment. The considerations with respect to
Environment, Social and Governance aspects are an integral
part of assessing credit risk and get addressed under various
parameters in our sector methodologies, wherever relevant.
For eg., Environmental risk is a concern for polluting sectors
like Chemicals and the Company would look at mitigation
in the form of pollution control certifications, effluent
treatment measures, etc. as part of the assessments done
for arriving at the credit ratings. Social risk is a concern in a
labour/manpower intensive manufacturing industry as well
as a services industry like BFSI or Hospitality and herein The
Company would look at attritions/labour unrests in the past
etc. as a part of the assessments done for arriving at the
credit ratings.
8 Provide details related to waste management by the entity, in the following format:
Parameter FY2022-23 FY2021-22
Total Waste generated (in metric tonnes)
Plastic waste (A) NA NA
E-waste (B)* = -
Bio-medical waste (C) NA NA
Construction and demolition waste (D) NA NA
Battery waste (E) NA NA
Radioactive waste (F) NA NA
Other Hazardous waste (Oil-soaked cotton waste, DG filters, NA NA
paint cans, chemical cans, paint residue, oil sludge, DG chimney
soot, coolant oil and used oil). Please specify, if any (G)
Other Non-hazardous waste generated (H). Please specify, if any. NA NA
(Break-up by composition i.e. by materials relevant to the sector)
Total (A+B+ C+D+E+F+ G+ H) - -
For each category of waste generated, total waste recovered through recycling, re-using or other recovery
operations (in metric tonnes)
Category of waste
(i) Recycled
(ii) Re-used Nil
i
(iii) Other recovery operations
Total
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For each category of waste generated, total waste disposed by nature of disposal method (in metric tonnes)

Category of waste

(i) Incineration

(ii) Landfilling (In MT)

Nil
(iii) Other disposal operations

Total

*Please refer section “Update on Certain Matters” in Director’s Report for more details.

Note: Indicate if any independent assessment/
evaluation/assurance has been carried out by
an external agency? (Y/N) If yes, name of the
external agency

No external assessment has been done

Briefly describe the waste management practices
adopted in your establishments. Describe the
strategy adopted by your company to reduce
usage of hazardous and toxic chemicals in your
products and processes and the practices adopted
to manage such wastes

Given the nature of the business, the Company does
not have any recyclable waste. The only waste is the
regular disposal of garbage.

10

If the entity has operations/offices in/around ecologically sensitive areas (such as national parks, wildlife
sanctuaries, biosphere reserves, wetlands, biodiversity hotspots, forests, coastal regulation zones etc.)
where environmental approvals / clearances are required, please specify details in the following format:

Whether the conditions of
environmental approval /
Type of clearance are being complied
operations with? (Y/N) If no, the reasons
thereof and corrective action
taken, if any

Location of
SI.No operations/
offices

NA

1

Details of environmental impact assessments of projects undertaken by the entity based on applicable
laws, in the current financial year:

Whether Results
R conducted by communicated
Name and brief details of project EIA Nothlcatlon Date independent in public
’ external agency domain
(Yes / No) (Yes / No)

Relevant
Web link

NA

12

Is the entity compliant with the applicable environmental law/ regulations/ guidelines in India; such as the Water
(Prevention and Control of Pollution) Act, Air (Prevention and Control of Pollution) Act, Environment Protection
Act and rules thereunder (Y/N). If not, provide details of all such non-compliances, in the following format:

Specify the law

. Provide Any fines / penalties / action taken by  Corrective
/ regulation / ) ) . -
SI.No uidelines which was details of the regulatory agencies such as pollution action taken,
9 noncompliance control boards or by courts if any

not complied with
The Company is compliant with all environmental laws.
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Leadership Indicators

Provide break-up of the total energy consumed (in Joules or multiples) from renewable and non-renewable
sources, in the following format:

Parameter FY2021-22

From renewable sources

Total electricity consumption (A)

Total fuel consumption (B)

Energy consumption through other sources (C) Nil Nil
Total energy consumed from renewable sources (A+B+C)
From Non-renewable sources
Total electricity consumption (D) (in GJ) 5,382.26 3501
Total fuel consumption (E) (in GJ) 90.30 51.77
Energy consumption through other sources (F) NA NA
Total energy consumed from non renewable sources (D+E+F) 5473 3553
Note: Indicate if any independent assessment/ evaluation/assurance has been No external assessment has
carried out by an external agency? (Y/N) If yes, name of the external agency. been done
2 Provide the following details related to water discharged:
(i) To Surface Water NA NA
-No treatment
-With treatment - please specify level of treatment
(ii) To Groundwater NA NA
-No treatment
-With treatment - please specify level of treatment
(iii) To Seawater NA NA
-No treatment
-With treatment - please specify level of treatment
(iv) Sent to third-parties NA NA
-No treatment
-With treatment - please specify level of treatment
(v) Others NA NA
-No treatment
-With treatment - please specify level of treatment
Total Water discharged (in kilolitres) NA NA
Not(_e: Indicate if any independent assessment/ evaluation/assurance has been NA
carried out by an external agency? (Y/N) If yes, name of the external agency.
3 Water withdrawal, consumption and discharge in areas of water stress (in kilolitres):
For each facility / plant located in areas of water stress, provide the following information:
(i) Name of the area NA
(ii) Nature of operations
(iii) Water withdrawal, consumption and discharge in the following format:
Water withdrawal by source (in kilolitres)
(i) Surface water NA NA
(ii) Groundwater NA NA
(iii) Third party water - -
(iv) Seawater / desalinated water NA NA
(v) Water Bottles (KL) 224.22 62.79
Total volume of water withdrawal (in KL) NA NA
Total volume of water consumption (in KL) 224.22 62.79
Water intensity per rupee of turnover (Water consumed / turnover) 0.09 0.02
78 CARE Ratings Limited



Corporate === Statutory Financial
Overview === Reports Statements

Water discharge by destination and level of treatment (in kilolitres)
(i) Into Surface water NA NA
-No treatment

-With treatment - please specify level of treatment
(ii) Into Groundwater NA NA
-No treatment

-With treatment - please specify level of treatment
(iii) Into Seawater NA NA
-No treatment

-With treatment - please specify level of treatment
(iv) Sent to third-parties NA NA
-No treatment

-With treatment - please specify level of treatment
(v) Others - NA NA
-No treatment

-With treatment - please specify level of treatment NA NA
Total water discharged (in kilolitres) NA NA

Note: Indicate if any independent assessment/ evaluation/assurance has been
carried out by an external agency? (Y/N) If yes, name of the external agency

NA

Please provide details of total Scope 3 emissions & its intensity, in the following format:

Parameter Unit FY2021-22

Total Scope 3 emissions (Break-up of the GHG into Metric tonnes of o
CO,, CH,, N20, HFCs, PFCs, SF,, NF,, if available) CO, equivalent Currently, the organization

. - is not measuring the
Total Scope 3 emissions per rupee of turnover Metric tonnes of

Scope 3 emissions.
CO, equivalent P

Note: Indicate if any independent assessment/ evaluation/assurance has been

carried out by an external agency? (Y/N) If yes, name of the external agency NA
With respect to the ecologically sensitive areas reported at Question 10
of Essential Indicators above, provide details of significant direct & indirect NA

impact of the entity on biodiversity in such areas along-with prevention
and remediation activities.

If the entity has undertaken any specific initiatives or used innovative technology or solutions to improve
resource efficiency, or reduce impact due to emissions / effluent discharge / waste generated, please provide
details of the same as well as outcome of such initiatives, as per the following format:

SI. NO Initiative Details of the initiative (Web-link, if any, may be provided Outcome of
undertaken along-with summary) the initiative

Yes. The Company is consciously striving to be responsible in terms of its actions/ operations
and its impact on the environment. The Company has taken certain initiatives to create constant
awareness about the conservation of resources such as paper, water, electricity, etc. The idea is
to continually reinforce these messages so as not to lose their impact and awareness in the minds
of the audience just like any other advertising or promotional campaign. Encouraging efficient
usage of resources by conserving paper, electricity and water and avoiding /preventing pollution
is most important for the sustainability of the environment. In all our offices, in order to reduce
paper usage a lot of processes involving manual documentation across different organizational
functions have been moved onto the IT platforms. The key members of the analytical and
business teams, who historically used to print notes and circulate hugely aided in reducing paper
footprints by obviating the need for printing.

Does the entity have VYes,the Companyrecognizestheimportance of business continuity initsbusiness
a business continuity and has put in place policies to ensure mission-critical operations continue in the
and disaster management event of an interruption.

plan? Give details in

100 words/ web link.

Disclose any significant adverse impact to the environment, arising from Given the nature of
the value chain of the entity. What mitigation or adaptation measures the business, this point is
have been taken by the entity in this regard not applicable.

Percentage of value chain partners (by value of business done with

such partners) that were assessed for environmental impacts. NA
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PRINCIPLE 7 Businesses, when engaging in influencing public and regulatory policy,
should do so in a manner that is responsible and transparent

Essential Indicators

1 a. Number of affiliations with trade and The company is a member and associated with 2 trade and
industry chambers/ associations. industry chambers/associations
b. List the top 10 trade and industry chambers/ associations (determined based on the total members of
such body) the entity is a member of/ affiliated to.
SI.No Name of the trade and industry Reach of trade and industry chambers/ associations
chambers/ associations (State / National)
1 Association of Credit Rating International
Agencies inAsia (ACRAA)
2 Association of Indian Rating National

Agencies(AIRA)

2 Provide details of corrective action taken or underway on any issues related to anticompetitive conduct
by the entity, based on adverse orders from regulatory authorities.
Name of Brief of the case Corrective action taken
authority
Not Applicable
Leadership Indicators
1 Details of public policy positions advocated by the entity:
. . Frequency of Review by
Public policy Method resorted Whet_her |n.format_|on Board (Annually/ Half Web Link,
for such available in public . .
advocated . yearly/ Quarterly / Others - if available
advocacy domain? (Yes/No) )
please specify)
Participation in ACRAA involves working with other rating agencies in Asia to exchange views on rating and
methodologies. The idea is to learn about the global best practices in rating and assessing changing trends.
The Company regularly engages with the regulators and participates in regular dialogues which help them to
promote enhanced standards for rating agencies. The Company is working with the regulators to develop the
debt market and brings out studies and papers and holds seminars for the same to educate the participants
and spread knowledge.
PRINCIPLE 8 Businesses should promote inclusive growth and equitable development
Essential Indicators
1 Details of Social Impact Assessments (SIA) of projects undertaken by the entity based on applicable laws, in
the current financial year.
Name and brief SIA Date of Whether conducted Results communicated Relevant
details of project Notification notification by independent in public domain Web link
No. external agency (Yes / No)
(Yes / No)
NA
2 Provide information on project(s) for which ongoing Rehabilitation and Resettlement (R&R) is being
undertaken by your entity, in the following format:
SI.No Name of State No. of Project % of PAFs covered Amounts paid
Project for District Affected Families by R&R to PAFs in the
which R&R is (PAFs) FY (In Rs)
ongoing
NA
3 Describe the mechanisms to receive and redress For the CSR activity, there is a special team
grievances of the community. handling the planning and implementation of
various schemes. The CSR activity and provision
of facilities have been targeted and end use is
monitored by the team. If any grievance comes to
the team, it’s been handled by our NGO partners.
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Percentage of input material (inputs to total inputs by value) sourced from suppliers:

Parameter

FY2022-23

NA

Directly sourced from MSMEs/ small producers

Sourced directly from within the district and neighbouring districts

Leadership Indicators

Provide details of actions taken to mitigate any negative social impacts identified in the Social Impact
Assessments (Reference: Question 1 of Essential Indicators above):

Details of negative social impact identified Corrective action taken

NA

Provide the following information on CSR projects undertaken by your entity in designated aspirational
districts as identified by government bodies:

SI.No State Aspirational District Amount spent (In Rs)
1 Tamilnadu Viruddhanagar 20,87,000
(a) Do you have a preferential procurement policy where you
give preference to purchase from suppliers comprising No, the Company does not have preferential
marginalized /vulnerable groups? (Yes/No) procurement policy focusing on suppliers
(b) From which marginalized /vulnerable groups do from margmahzeo_l/ vul_nerable groups.
5 The Company believes in an equal and
yOu procure? . ’ . :
fair opportunity for all vendors including
(©) What percentage of total procurement (by value) marginalized/vulnerable employees.

does it constitute?

Details of the benefits derived and shared from the intellectual properties owned or acquired by your entity
(in the current financial year), based on traditional knowledge:

Benefit shared
(Yes / No)

Owned/ Acquired
(Yes/No)

Basis of calculating
benefit share

SI.No Intellectual Property based
on traditional knowledge

NA

Details of corrective actions taken or underway, based on any adverse order in intellectual property related
disputes wherein usage of traditional knowledge is involved.

Brief of the Case Corrective action taken

NA

Name of authority

Details of beneficiaries of CSR Projects:

SI.No CSR Project No. of persons benefitted

from CSR Projects

% of beneficiaries
from vulnerable and
marginalized groups

1 Prashanti medical services and research 20 cardiac surgeries

foundation

2 60 women in the women
empowerment program
3000+ Anganwadi
students are beneficiaries
of Health Mix drink

3 Sri Sathya Sai Health & Education Trust 25 pediatric cardiac

Kamarajar Educational Trust

surgeries
4 Juvenile Diabetes Foundation 60 patients 100% are marginalized
- beneficiaries
5 Seva Sahyog Foundation 1900 students
6 Apex Kidney Foundation 1 patient
7 Impact Guru Foundation 1 patient
8 K.C. Mahindra Education Trust 434 adolescent girls
9 Land for Tillers Freedom (LAFTI) 120 women & farmers
10 LeapForword Municipal schools across
9 states
n Sri Sathya Sai Annapoorna Trust 1770 students
12 The Fine Arts Society NA NA
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PRINCIPLE 9 Businesses should engage with and provide value to their consumers

in a responsible manner

Essential Indicators

Describe the mechanisms in place to receive and Our business enables companies to raise funds in the

respond to consumer complaints and feedback. market, investors to choose their financial
of investment and banks their capital

options

requirements.

Customers see value in the ratings; this is our business’s
raison d’étre. Therefore, we are constantly engaging
with this spectrum of customers, which forms the core
of our business. The company has a grievance redressal
mechanism in place where any stakeholder can send
an email to - investor.relations@careedge.in with their

query or grievance which is responded to promptly. The
report is further put up to the Stakeholders Relationship
Committee of the Company.

2 Turnover of products and/ services as a percentage of turnover from all products/services that carry
information about:
As a percentage to total turnover
Environmental and social parameters relevant to the
product
B NA
Safe and responsible usage
Recycling and/or safe disposal
3 Number of consumer complaints in respect of the following:
FY2022-23 Remarks FY2021-22 Remarks
Received Pending Received Pending
during the resolution at end during resolution at
year of year the year end of year
Data privacy Nil Nil NA Nil Nil NA
Advertising Nil Nil NA Nil Nil NA
Cyber-security Nil Nil NA Nil Nil NA
Delivery of Products Nil Nil NA Nil Nil NA
Quality of Products Nil Nil NA Nil Nil NA
Restrictive Trade Practices Nil Nil NA Nil Nil NA
Unfair Trade Practices Nil Nil NA Nil Nil NA
Other Nil Nil NA Nil Nil NA
4 Details of instances of product recalls on account of safety issues:
Number Reasons for recall
Voluntary recalls
NA
Forced recalls
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Does the entity have a framework/ policy
on cyber security and risks related to
data privacy? (Yes/No) If available, provide
a web-link of the policy.

Yes, A Privacy Policy has been implemented which provides
support and management direction and documents how
Information Security is managed throughout the Company. It
outlines the appropriate measures through which the Company
will facilitate the secure and reliable flow of information, both
within the Company and externally. The policy sets out the
principles and an overarching framework for Information Security.
It also details the supporting policies and guidelines, which will
address the aspectsof security. The link to access the policy is -
https://www.careratings.com/privacy_policy

Provide details of any corrective actions
taken or underway on issues relating to
advertising and delivery of essential services;
cyber security and data privacy of customers;
re-occurrence of instances of product
recalls; penalty / action taken by regulatory
authorities on safety of products / services

No, the company has not received any case filed against the
company for cyber security and data privacy of customers,
irresponsible advertising and/or anti-competitive behavior
during the current financial year and pending as of the end of the
financial year

Leadership Indicators

1

Channels / Platforms where information on

The company displays all the information on products and services

products and services of the entity can be at https://www.careratings.com
accessed (provide web link, if available).

2 Steps taken to inform and educate NA
consumers about safe and responsible
usage of products and/or services.

3 Mechanisms in place to inform consumers Na
of any risk of disruption/discontinuation of
essential services

4 Does the entity display product information The Company complies with all disclosure requirements for its
on the product over and above what is product and services and the website https:/www.careratings.com
mandated as per local laws? (Yes/No/Not is a reservoir of such information and knowledge. The criteria and
Applicable) If yes, provide details in brief. methodology used to assign ratings are available on the website in
Did your entity carry out any survey with great detail for various support. Each press release also specifies an
regard to consumer satisfaction relating to applicable list of criteria for rating. The rationale provided explains
the major products / services of the entity, the reason for the rating. All changes in ratings are clearly spelled
significant locations of operation of the out in the relevant section. Yes, the company seeks feedback
entity or the entity as a whole? (Yes/No) from its clients on a regular basis. Detailed surveys are carried

out periodically in this context so that it provides inputs to the
management to focus on areas where improvement is required.
5 Provide the following information relating to data breaches:

a. Number of instances of data breaches along-with impact Nil

b. Percentage of data breaches involving personally identifiable information of customers Nil
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FORM AOC-1

Annexure - VI

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

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

Part “A”: Subsidiaries

1 Name of the Subsidiary

CARE Risk Solutions Private Limited

Date since when subsidiary was acquired

November 22, 2011

Reporting period for the subsidiary concerned, if different from
the holding Company s reporting period

April 1, 2022 to March 31, 2023
(Same as that of Holding Company)

As on March 31, 2023

As on March 31, 2022

Share Capital 49,29,77,300 15,79,77,300
Reserves and Surplus (37,25,93,802) (13,20,39,000)
Total Assets (Non-Current Assets + Current Assets) 27,99,09,594 24,55,31,602
Total Liabilities (Non-Current Liabilities + Current Liabilities) 15,95,27,095 21,95,93,619
Details of Investments (excluding investments in B )
subsidiary company)

Turnover 9,88,87,225 13,45,10,000

Profit/(Loss) before Tax (19,72,93,741)

(1,78,85,574)

Provision for Taxation Tax Expenses (Deferred Tax) 4,25,58,105

(2,08,91,915)

Profit/(Loss) after the Tax (23,98,51,845)

(9,69,93,659)

Proposed / Interim Dividend (including Dividend Tax) -

% of shareholding 100%

100%

2. Name of the Subsidiary

CARE Advisory Research and Training Limited

Date since when subsidiary was acquired

September 6, 2016

Reporting period for the subsidiary concerned, if different from
the holding Company s reporting period

April 1, 2022 to March 31, 2023
(Same as that of Holding Company)

As on March 31, 2023

As on March 31, 2022

Share Capital 14,09,55,000 4,09,54,500
Reserves and Surplus (77,10,371) (30,94,722)
Total Assets (Non-Current Assets + Current Assets) 15,17,52,225 5,94,62,824
Total Liabilities (Non-Current Liabilities + Current Liabilities) 1,85,06,341 2,16,02,435
Details of Investments (excluding investments in subsidiary ) )
company)

Turnover 8,02,62,049 7,40,68,037
Profit/(Loss) before Tax (28,68,792) (1,71,52,516)
Provision for Taxation Tax Expenses (Deferred Tax) (19,20,410) (7,71,015)
Profit/(Loss) for the Year (47,89,202) (1,79,23,531)
Proposed / Interim Dividend (including Dividend Tax) - -
% of shareholding 100% 100%

3. Name of the Subsidiary

CARE Ratings (Africa) Private Limited

Date since when subsidiary was acquired

December 12, 2014

Reporting period for the subsidiary concerned, if different from
the holding Company s reporting period

April 1, 2022 to March 31, 2023
(Same as that of Holding Company)

NS Bl ey Dokl As on March 31, 2022

Reporting currency and Exchange rate as on the last date of the MUR MUR
relevant financial year in the case of foreign subsidiaries Rs 1.7574/MUR Rs 1.6415/MUR
Share Capital 2,63,01,565 2,63,01,565
Reserves and Surplus 7,33,57,998 5,09,63,516
Total Assets (Non-Current Assets + Current Assets) 11,07,98,924 8,54,88,393
Total Liabilities (Non-Current Liabilities + Current Liabilities) 1,28,44,239 115,49,772
Details of Investments (excluding investments in subsidiary company) - -
Turnover 7,83,37,015 5,99,63,296
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3. Name of the Subsidiary

CARE Ratings (Africa) Private Limited

Date since when subsidiary was acquired

December 12, 2014

Reporting period for the subsidiary concerned, if different from April 1, 2022 to March 31, 2023

the holding Company s reporting period

(Same as that of Holding Company)

NS Bl ey e ki3 As on March 31, 2022

Profit/(Loss) before Tax 3,33,63,776 3,42,77,426
Provision for Taxation Tax Expenses (Deferred Tax) (58,73,313) (60,44,411)
Profit/(Loss) after the Tax 2,74,90,463 2,82,33,015
Proposed / Interim Dividend (including Dividend Tax) 87,86,930 65,66,108
% of shareholding 78% 78%

4. Name of the Subsidiary

CARE Ratings Nepal Limited

Date since when subsidiary was acquired February 5, 2018

Reporting period for the subsidiary concerned, if different from April 1, 2022 to March 31, 2023

the holding Company s reporting period

(Same as that of Holding Company)

NG BT g Bvle b kY As on March 31, 2022

Reporting currency and Exchange rate as on the last date of the NPR NPR
relevant financial year in the case of foreign subsidiaries. 1Rs =1.60 NPR 1Rs =1.60 NPR
Share Capital 3,12,50,000 3,12,50,000
Other Equity 6,42,23,671 4,44,60,925
Total Assets (Non-Current Assets + Current Assets) 11,68,69,929 9,98,02,807
Total Liabilities (Non-Current Liabilities + Current Liabilities) 2,07,23,528 2,40,91,882
Details of Investments (excluding investments in subsidiary company) - -
Turnover 4,81,49,058 4,44,70,854
Profit/(Loss) before Tax 3,64,54,186 2,94,69,222
Provision for Taxation Tax Expenses including Deferred Tax 91,66,354 70,19,588
Profit/(Loss) after the Tax 2,72,87,832 2,24,49,634
Proposed / Interim Dividend (including Dividend Tax) 65,78,948 65,78,948
% of shareholding 51% 51%

1. Names of subsidiaries which are yet to commence operations : Not Applicable

2. Names of subsidiaries which have been liguidated or sold during the year: Not Applicable

PART “B”: ASSOCIATES AND JOINT VENTURES: NOT APPLICABLE

(Statement pursuant to first proviso to Section 129(3) of Companies (Accounts) Rules, 2013 related to Associate

Name of the Associate: NIL

Companies and Joint Ventures)

1. Name of associates or joint ventures which are yet to commence operations: Not Applicable

2. Name of associates or joint ventures which have been liquidated or sold during the year: Not Applicable

For and on behalf of the Board of Directors of CARE Ratings Limited

sd/-

Najib Shah
Chairman
(DIN-08120210)
Date: May 11, 2023
Place: Mumbai

sd/-

Jinesh Shah

Chief Financial Officer
M. No.-117833

Date: May 11, 2023
Place: Mumbai

sd/- sd/-

Mehul Pandya Adesh Kumar Gupta
Managing Director and CEO Chairman-Audit Committee
(DIN-07610232) (DIN-00020403)

Date: May 11, 2023 Date: May 11, 2023

Place: Mumbai Place: Mumbai

sd/-

Nehal Shah

Company Secretary
M. No.- A18077
Date: May 11, 2023
Place: Mumbai
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Annexure - VI

CORPORATE GOVERNANCE REPORT

Company’s philosophy on Corporate Governance

Corporate governance is about maximizing members
value legally, ethically and on a sustainable basis. At
CARE Ratings Limited (“CARE”), the goal of corporate
governance is to ensure fairness for every stakeholderi.e.
our customers, investors, employees, vendor-partners,
the community and the government. We believe that
sound corporate governance is critical in enhancing
and retaining investor trust. It reflects our culture, our
policies, our relationship with stakeholders and our
commitment to values. Accordingly, we always seek to
ensure that our performance is driven by integrity.

Good governance encompasses conduct of the
Company’s business in an ethical, transparent, fair and
equitable manner with due regard to the interests of
the various stakeholders and exercising proper control
over the Company’s assets and transactions.

The Company seeks to adopt good corporate
governance practices and to ensure compliance with all
relevant laws and regulations. The Company conducts
its activities in a manner that is fair and transparent and
also perceived to be such by others.

Recognizing the need to incorporate the best practices
being followed in the corporate space, a CARE ‘BOARD
CHARTER’ has been adopted by the Board of Directors
(“the Board”). The Board Charter spells out the
membership/composition/term of the Board, rights
and obligations of the Board, the various committees
of the Board, role of Chairman and office, meetings of
the Board, etc.

The Board of CARE has the obligations for the
stewardship of the Company. Accordingly, the Board
shall be responsible for the overall direction, supervision
and control of CARE.

Your Company is in compliance with the requirements
of Corporate Governance stipulated in the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (“the Listing Regulations”) and also the Guidance
Note on Board Evaluation as prescribed by the Securities
and Exchange Board of India (“SEBI”). A report on
compliance with the Code of Corporate Governance as
on March 31, 2023 as prescribed by Regulation 34(3)
read with Schedule V of the Listing Regulations as
amended from time to time is given below:

1. Board of Directors

The members of the Board of your Company are
expected to possess the required expertise, skill and
experience to effectively manage and direct your
Company so that it can attain its organizational
goals. They are expected to be persons with vision,
leadership qualities, a strategic bent of mind,
proven competence and integrity.

86 CARE Ratings Limited

1.1

Each member of the Board of your Company is
expected to ensure that his/her personal interest
does not run in conflict with your Company’s
interest. Moreover, each member is expected to
use his/her professional judgment to maintain both
the substance and appearance of independence
and objectivity.

Composition, category of directors and other
directorship details as on March 31, 2023 are
as follows:

As on March 31, 2023, in compliance of Regulation
17 of the Listing Regulations, the Board has an
optimum combination of Executive, Non-Executive
and Independent Directors. The Board has Eight
(8) Directors, of whom Six (6) are Non-Executive
Independent Directors, One (1) of them is Non-
Executive Non-Independent Director and One (1)
of them is an Executive Director. The Board has
one independent woman director on the Board
and more than one third of the Board consists of
Independent Directors.

The composition of the Board represents an
optimal mix of professionalism, knowledge and
experience which enables the Board to discharge
its responsibilities and provide effective leadership
to the business. The profiles of Directors can be
found on https:/www.careratings.com/about-us

All Independent Directors of the Company have been
appointed as per the provisions of the Companies
Act, 2013 (“the Act”), rules made therein and the
Listing Regulations. The terms and conditions of their
appointment are disclosed on the Company’s website.

The Board has constituted various Committees with
an optimum representation of its members and
has assigned them specific terms of reference in
accordance with the provisions of the Act and the
Listing Regulations. These Committees meet at such
frequency as required under the provisions of the
Act read with rules made there under, the Listing
Regulations as is deemed necessary, to effectively
undertake and deliver upon the responsibilities and
tasks assigned to them. The Company currently has
Eight (8) Committees of the Board viz., (i) Audit
Committee (ii) Stakeholders’ Relationship Committee
(iii) Nomination and Remuneration Committee (iv)
Risk Management Committee (v) Corporate Social
Responsibility and Sustainability Committee (vi)
Rating Sub-Committee (vii) Strategy and Investment
Committee and (viii) Technology Committee.

None of the Directors on the Board are a member
in more than Ten (10) Board-level committees or
Chairperson of more than Five (5) such committees
across all public companies in which he/she is a


https://www.careratings.com/about-us

1.2.

Director (here Committees mean Audit Committee
and Stakeholders’ Relationship Committee only)
as required under Regulation 26 of the Listing
Regulations. Further, none of the Non-Executive
Independent Directors serve as an Independent
Director in more than Seven (7) listed entities and
the Managing Director is not Independent Director
in more than Three (3) listed entities as required
under Regulation 17A of the Listing Regulations.

None of the Directors hold office in more than
Twenty (20) companies and in more than Ten (10)
public companies as prescribed under Section
165 of the Act. Necessary disclosures regarding
Committee positions in other public companies as
on March 31, 2023 have been made by the Directors.

Considering the requirement of skill sets on the
Board, eminent people having an independent
standing in their respective field are considered by
the Nomination and Remuneration Committee, for
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appointment as an Independent Director on the
Board. The Board considers the recommendations
of the Nomination and Remuneration Committee
and takes appropriate decision.

The Board confirms that the Independent Directors
fulfill all the conditions specified in Section
149 of the Act and Regulation 16(1)(b) of the
Listing Regulations and are Independent of the
management of the Company. In terms of Regulation
25(8) of the Listing Regulations, the Independent
Directors have confirmed that they are not aware of
any circumstance or situation which exists or may
reasonably anticipated that could impair or impact
their ability to discharge their duties.

Pursuant to a notification dated October 22,
2019 issued by the Ministry of Corporate Affairs,
all Independent Directors have completed the
registration with the Independent Directors databank.

Details of Directors for the financial year 2022-23 are as under:

Category Name of Director DIN Date of Appointment
Non-Executive Non-Independent Director Mr. Sobhag Mal Jain# 08770020 Jan 28, 2023
Non-Executive Independent Director Mr. Najib Shah 08120210 July 17, 2019

Mr. V. Chandrasekaran* 03126243 Nov 15, 2017

Mr. Adesh Kumar Gupta 00020403 May 22, 2018

Mr. Gurumoorthy 09660723 Nov 21, 2022

Mahalingam**

Ms. Sonal Gunvant Desai 08095343 Mar 30, 2019

Dr. M. Mathisekaran 03584338 Aug 19, 2019
Executive Director (Managing Director) Mr. Mehul Pandya?® 07610232 Jul 29, 2022

# Mr. Sobhag Mal Jain was appointed as a Non-Executive Non-Independent Director on the Board w.e.f. January 28, 2023

* Mr. V. Chandrasekaran was redesignated as Non-Executive Independent Director from Non-Executive Non-Independent

Director w.e.f. December 7, 2022

** Mr. Gurumoorthy Mahalingam was appointed as a Non-Executive Independent Director on the Board w.e.f. November 21, 2022

$ Mr. Mehul Pandya was appointed as an Interim CEO w.e.f. June 1, 2022 and was later appointed as a Managing Director and

CEO w.e.f. July 29, 2022

Note: The Company does not have any promoter Director or Nominee Director.

Familiarization program for Independent Directors

The Company has conducted the familiarization
program for Independent Directors during the
year. The Program aims to provide insights into the
Company to enable the Independent Directors to
understandits businessin depth, to acclimatize them
with the processes, businesses and functionaries of
the Company and to assist them in performing their
role as Independent Directors of the Company.

The familiarization programme for Independent
Directors is disclosed on the Company’s website
and the same may be accessed at the link https://
www.careratings.com/Uploads/newsfiles

FinancialReports/1688361211_Familiarisation%20
Programme%20for%20Non-Executive%20and%20
Independent%20Directors.pdf
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Disclosure regarding
re-appointment of directors

During the year, Mr. Ajay Mahajan (DIN-05108777)
resigned as Managing Director and Chief Executive
officer (“MD and CEO”)of the Company effective
close of business hours on May 31, 2022. The Board
of Directors at their Meeting held on April 26, 2022
had approved appointment of Mr. Mehul Pandya as
an Interim CEO of the Company effective June 1,
2022 pursuant to resignation of Mr. Ajay Mahajan,
erstwhile MD and CEO. Further, with effect from
July 29, 2022, Mr. Mehul Pandya (DIN-07610232)
was appointed as an Additional Director designated
as Managing Director and CEO of the Company for
a term of 5 years and his appointment was further
approved by the Members of the Company at the
Annual General Meeting held on September 26,
2022.

appointment or

The Members at the 29" Annual General Meeting
held on September 26, 2022 had approved re-
appointment of Mr. Najib Shah, Ms. Sonal Gunvant
Desai and Dr. M. Mathisekaran as an Independent
Director for another term of three (3) years from
the conclusion of 29" Annual General Meeting to
the conclusion of 32" Annual General Meeting.

Later, pursuant to the recommendation of the
Nomination and Remuneration Committee, the
Board of Directors vide resolution passed by
circulation on November 21, 2022 had approved
appointment of Mr. Gurumoorthy Mahalingam
(DIN-09660723) as an Additional Director
(Non-Executive Independent Director) and his
appointment was further approved by the Members
through Postal Ballot, the results of which was
declared on January 23, 2023.

The Members through Postal Ballot, the results
of which were declared on January 23, 2023
approved re-designation of Mr. V. Chandrasekaran
as a Non-Executive Independent Director from
Non-Executive Non-Independent Director with
effect from December 7, 2022.

CARE Ratings Limited

1.4.

1.5.

Further, as per the recommendation of Nomination
and Remuneration Committee, the Board
at its Meeting held on January 28, 2023 has
appointed Mr. Sobhag Mal Jain (DIN-08770020)
as an Additional Director (Non-Executive
Non-Independent Director) of the Company
and later, his appointment as a Non-Executive
Non-Independent Director was approved by the
Members of the Company through Postal Ballot,
the results of which was declared on April 17, 2023.

At the ensuing Annual General Meeting (“AGM™),
in accordance with the provisions of the Act,
Mr. Mehul Pandya (DIN-07610232), Managing
Director and CEO retires by rotation and being
eligible, offers himself for re-appointment.

Board Procedure

A detailed agenda of the meeting is circulated in
advance to each Director of Board and Committees
as prescribed in the Act and Secretarial Standards,
all major agenda items are backed by comprehensive
background notes and other material information
to enable the Board to take informed decisions.
Agenda papers (except unpublished price sensitive
information) are circulated in advance to the Board
and Committee members. The Board members, in
consultation with the Chairperson, may also bring up
any other matter for the consideration of the Board.

Meetings of the Board

The Board of Directors met Ten (10) times during
the financial year 2022-23 on April 11, 2022,
April 26, 2022, May 28, 2022, July 20, 2022,
July 29, 2022, August 17, 2022, November 8, 2022,
December 7, 2022, January 28, 2023 and
March 16, 2023. The maximum gap between two
Board Meetings was not more than one hundred
and twenty days.
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As on March 31, 2023, the Board confirms that in the
opinion of the Board, the Independent Directors fulfil
the conditions specified by Listing Regulations and are
independent of management.

1.6.

1.7.

1.8.

1.9.

Post - meeting follow - up systems

The Governance system in the Company includes
an effective post - meeting follow-up, review and
reporting process for action taken/pending on
decisions of the Board and its Committees. The
same are tracked till their closure and an ‘Action
Taken Report’ is placed before each Board and
Committee meeting for noting.

Board Support

The Company Secretary of the Company attends
all the meetings of the Board and its Committees
and advises / assures the Board and Committees
on compliance and governance principles.

Relationships between directors inter-se

None of the Directors of the Company or Key
Managerial Personnels (KMP) of the Company are
related inter-se.

Code of Conduct (Code of Ethics) for Director and
Senior Management

The Board had laid down Code of Conduct for all
Directors of the Board and the Senior Management
of your Company. The same has been posted on the
website of the Company i.e. www.careedge.in

All the Directors of the Board and the Senior
Management Personnels of your Company have
confirmed their compliance with the Code of
Conduct for the year ended March 31, 2023. A
declaration to this effect, signed by the Managing
Director & CEO forms part of this Report.

(A) Board Skills, Capabilities and Experiences

The Company recognizes the importance
of having a board comprising directors who
have a range of experiences, capabilities and
diverse points of view. This helps the Company
to create an effective and well-rounded board.
The capabilities and experiences sought in the
directors are outlined here:

i. Taxation - Expertise in understanding
various taxation laws and application of the
same in the context of the business.

ii. Finance & Investments - Expertise in
understanding and management of complex
financial functions and processes, deep
knowledge of investments, finance and
treasury for financial health of the Company.

Corporate : Statutory Financial
Overview === Reports Statements
iii. Leadership and Board Experience -

Vi.

Vii.

viii.

Leadership  skill includes ability to
appropriately represent the Company, set
appropriate Board and organization culture
and take decisions in the interest of the
Company. Board experience in terms of being
director on the Board of other companies.

Risk Management - Ability to identify key
risks for the business in a wide range of
areas including providing guidance for
mitigating the same.

Global Business Perspective - Has
exposure to global business practices or
deep understanding of diverse business
environments, economic conditions,
cultures and broad perspective on global
market opportunities etc.

Technology - Has expertise with respect
to business specific technologies. Has
experience and adds perspective on
the future ready skills required by the
organization such as E-Commerce, Digital
and Sustainability etc.

Business Strategy - Is or has been the
Chief Executive Officer or held any other
leadership position in an organization
leading to significant experience in
strategy or business management. Brings
the ability to identify and assess strategic
opportunities and threats in the context of
the business.

Industry and Market Expertise - In case of
Industry expertise, the person has expertise
with respect to the sector the organization
operates in. Has an understanding of the ‘big
picture’ in the given industry and recognizes
the development of industry segments,
trends, emerging issues and opportunities.

In case of Market expertise, the person has
expertise with respect to the geography, the
organization operates in. Understands the
macro-economic environment, the nuances
of the business, consumers and trade in the
geography and has the knowledge of the
regulations & legislations of the market/(s)
the business operates in.

Governance - Has an understanding of
the law and application of corporate
governance principles in a commercial
enterprise of similar scale.

People and Talent Understanding - Has
experience in human resource management
such that they bring in a considered
approach to the effective management of
people in an organization.
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(B) Board Membership Criteria and list of core skills / expertise / competencies identified in the context
of the business. The Board of Directors are collectively responsible for selection of a Member on the Board.
In terms of requirement of Listing Regulations, the Board has identified the following core skills / expertise /
competencies of the Directors in the context of the Company’s business for effective functioning as

©

given below:

Najib V. Chan- Adesh Sonal M. Mathise- G. Mahal- Sobhag Mehul
Skillsets Shah drasekaran Kumar Gupta Desai karan ingam Mal Jain Pandya
Taxation Y Y Y Y N N Y N
Finance and Y Y Y Y Y Y Y Y
Investments
Leadership and Y Y Y Y Y Y Y Y
Board Experience
Risk Management Y Y Y Y Y Y Y Y
Global Business Y Y Y Y Y Y Y Y
Perspective
Technology N N Y Y N N N Y
Business Strategy Y Y Y Y Y N Y Y
Industry and Y Y Y N Y Y Y Y
Market Expertise
Governance Y Y Y Y Y Y Y Y
People and Talent Y Y Y Y Y Y Y Y

Understanding

Yes-(Y) No-(N)

None of the Directors of the Company resigned
from the Board in lieu of prioritizing the Limits
prescribed for the directors to hold the number
of directorships in companies.

2. Committees of the Board of Directors

2.1. Audit Committee
(A) Composition of Audit Committee
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The Audit Committee which acts as a link
between the management, external and
internal auditors and the Board of Directors
of the Company, is responsible for overseeing
the Company’s financial reporting process
by providing direction to audit function and
monitoring the scope and quality of Internal and
Statutory Audits. The Audit Committee of the
Company has been constituted in compliance
with the provisions of Section 177 of the Act read
with Regulation 18 of the Listing Regulations.

CARE Ratings Limited

Composition of Audit Committee:

Name of the Director Position held

Mr. Adesh Kumar Gupta Chairman
Ms. Sonal Gunvant Desai Member
Mr. Ananth Narayan Member
Gopalakrishnan*

Ms. Shubhangi Soman# Member
Mr. Gurumoorthy Member
Mahalingam?

Mr. Sobhag Mal Jain** Member

*ceased to be a member of the Committee with effect
from September 5, 2022

#inducted as a member of the Committee with effect
from May 28, 2022 and ceased to be a member of the
Committee with effect from November 24, 2022

$inducted as a member of the Committee with effect
from December 7, 2022

**inducted as a member of the Committee with effect
from March 16, 2023



Mr. Adesh Kumar Gupta, Chairman of Audit
Committee attended the Annual General Meeting of
the Company which was held on September 26, 2022.

(B) Terms of reference

The terms of reference of the Audit Committee
approved by the Board as per the provisions of
Section 177 of Act and Regulation 18 read with
Part C of Schedule Il of the Listing Regulations
are as follows:

1.

Oversight of the Company’s financial
reporting process and the disclosure of
its financial information to ensure that
the financial statement is correct, sufficient
and credible;

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

Approval of payment to statutory auditors
for any other services rendered by the
statutory auditors;

Reviewing and monitor the auditor’s
independence and performance and
effectiveness of audit process;

Reviewing, with the management, the
annual financial statements and auditor’s
report thereon before submission to
the board for approval, with particular
reference to:

¢ Matters required to be included in the
Director’'s Responsibility Statement
to be included in the Board’s report in
terms of clause (c) of sub-section 3 of
section 134 of the Companies Act, 2013.

¢ Changes, if any, in accounting policies
and practices and reasons for the same.

¢ Major accounting entries involving
estimates based on the exercise of
judgment by management.

¢ Significant adjustments made in
the financial statements arising out of
audit findings.

¢ Compliance with listing and
other legal requirements relating to
financial statements.

e Disclosure of any
transactions.

related party

« modified opinion(s) in the draft audit
report, if any.

Reviewing, with the management, the
quarterly financial statements / results of
all the group entities before submission to
the board for approval;

Corporate : Statutory Financial
Overview === Reports Statements
7. Reviewing, with the management, the

10.

1.

12.

13.

14.

15.

16.

17.

18.

19.

statement of uses/ application of funds
raised through an issue (public issue,
rights issue, preferential issue, etc.), the
statement of funds utilized for purposes
other than those stated in the offer
document/ prospectus/ notice and the
report submitted by the monitoring
agency, monitoring the utilisation of
proceeds of a public or rights issue and
making appropriate recommendations to
the Board to take up steps in this matter;

Review and monitor the auditor’s
independence and performance and
effectiveness of audit process;

Approval or any subsegquent modification
of transactions of the Company with
related parties;

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;

Reviewing, with the management,
performance of statutory andinternal auditors,
adequacy of the internal control systems;

Reviewing the adequacy of internal audit
function, if any, including the structure of
the internal audit department, staffing
and seniority of the official heading the
department, reporting structure coverage
and frequency of internal audit;

Discussion with internal auditors of any
significant findings and follow up there on;

Reviewing the findings of any internal
investigations by the internal auditors into
matters where there is suspected fraud or
irregularity or a failure of internal control
systems of a material nature and reporting
the matter to the board;

Discussion with statutory auditors before
the audit commences, about the nature
and scope of audit as well as post-audit
discussion to ascertain any area of concern;

To look into the reasons for substantial
defaults in the payment to the depositors,
debenture holders, shareholders (in case
of non-payment of declared dividends)
and creditors;

To review the functioning of the Whistle
Blower mechanism and prevention of
Sexual Harassment mechanism;
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20. Approval of appointment of CFO (i.e, the
whole-time Finance Director or any other
person heading the finance function or
discharging that function) after assessing
the qualifications, experience and
background, etc. of the candidate;

21. Reviewing the utilization of loans and/
or advances from/investment by the
holding company in the subsidiary
exceeding rupees 100 crore or 10% of the
asset size of the subsidiary, whichever is
lower including existing loans/advances/
investments existing;

22. Considering and commenting on rationale,
cost-benefits and impact of schemes
involving merger, demerger, amalgamation
etc., on the Company and its shareholders;

23. Identification of various risks associated
with the operations of the Company such as
regulatory risk, business risk, market risk, etc;

24. Monitoring and reviewing of the risk
management plan of the Company;

25. Reviewing of Risk Management Policy
as approved by the Board from time to
time and

26. Carrying out any other function as is
mentioned in the terms of reference of the
Audit Committee.

(C) Meetings of the Audit Committee

The Audit Committee met Four (4) times during
the financial year 2022-23 on May 28, 2022,
July 29, 2022, November 8, 2022 and
January 28, 2023. The time gap between
any two meetings was less than 120 days as
prescribed under the Listing Regulations.

Details of attendance

Name of Directors No. of No. of
Meetings Meetings
held attended

Mr. Adesh Kumar Gupta 4 4
Ms. Sonal Gunvant Desai 4 4
Mr. Ananth Narayan 2 2
Gopalakrishnan

Ms. Shubhangi Soman 2 2
Mr. Gurumoorthy 1 1

Mahalingam

The Company Secretary of your Company is
the Secretary to the Audit Committee.

2.2.Nomination and Remuneration Committee
(A) Composition of Nomination and Remuneration

Committee

The Nomination and Remuneration Committee
(“NRC”) has been constituted in compliance

CARE Ratings Limited

with the provisions of Section 178 of the Act read
with Regulation 19 of the Listing Regulations.

During the year under review, there were no
changes in the composition of the Committee.

Composition of NRC:

Name of the Director Position held
Ms. Sonal Gunvant Desai Chairperson
Mr. Najib Shah Member
Mr. V. Chandrasekaran Member

The Company Secretary of your Company is
the Secretary to the NRC.

(B) Terms of Reference

The terms of reference of the Nomination and
Remuneration Committee approved by the
Board as per the provisions of Section 178 of
the Act and Regulation 19 read with Part D
of Schedule Il of the Listing Regulations are
as follows:

1 lIdentify persons who are qualified to
become directors and who may be
appointed in  senior management in
accordance with the criteria laid down;

2) Recommend to the Board their
appointment and removal and shall specify
the manner for effective evaluation of
performance of the Board, its committees
and individual Directors to be carried out
either by the Board, by the Committee or
by any independent external agency and
review its implementation and compliance;

3) Formulate the criteria for determining
qualifications, positive attributes and
independence of a director;

4) Recommend to the Board a policy, relating
to the remuneration for the directors, key
managerial personnel and other employees.

5) Formulation of the criteria for determining
qualifications, positive attributes
and independence of a director and
recommend to the Board a policy, relating
to the remuneration of the directors, key
managerial personnel and other employees;

6) For every appointment of an independent
director, the Nomination and Remuneration
Committee shall evaluate the balance of
skills, knowledge and experience on the
Board and on the basis of such evaluation,
prepare a description of the role and
capabilities required of an independent
director. The person recommended to the
Board for appointment as an independent
director shall have the capabilities
identified in such description. For the
purpose of identifying suitable candidates,
the Committee may:
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a) usethe services of an external agencies, (C) Meetings & attendance of the Nomination and
if required; Remuneration Committee

b) consider candidates from a wide range The Committee met Five (5) times during

of backgrounds, having due regard to the financial year 2022-23 on May 20, 2022,

diversity; and July 20,2022, August16,2022, September20,2022

and December 6, 2022.
c) consider the time commitments of the

candidates.; Details of attendance

Name of Directors No. of No. of
Meetings Meetings
held attended

7) Formulation of criteria for evaluation of
Independent Directors and the Board;

8) Devising a policy on Board diversity; Ms. Sonal Gunvant Desai 5 4

9) Identifying persons who are qualified Mr. Najib Shah 5 5
to become directors and who may be Mr. V. Chandrasekaran 5 5
appointed in  senior management in
accordance with the criteria laid down and (D) Remuneration/Sitting Fees paid to Directors

recommend to the Board their appointment

and removal. During the Financial year 2022-23, your

Company paid remuneration to its Managing

10) Whether to extend or continue the term of Director and CEO in accordance with the
appointment of the independent director, remuneration approved by the Members
on the basis of the report of performance at the Annual General Meeting held on
evaluation of independent directors. The September 26, 2022 and the remuneration
Company shall disclose the remuneration paid was within the limits envisaged under
policy and the evaluation criteria in its the applicable provisions of the Act. The
Annual Report and remuneration paid to the Managing Director and

CEO was approved by the Board and the NRC

11) Recommend to the board, all remuneration, before seeking the approval of the Members.
in  whatever form, payable to senior
management.

Criteria for making payments to Non-Executive Directors:

Sitting fees: Rs 1,00,000/- for attending each Board Meeting and Rs 50,000/- for attending each
committee meeting.

Details of Remuneration/Sitting Fees and Commission paid/ to be paid to Directors:

Amount (in Rs)
Sitting Fees Commission

Sr.No. Name of the Director

1 Mr. Najib Shah (Non-Executive Independent Director) 16,50,000 24,20,222
2 Mr. V. Chandrasekaran (Non-Executive Independent Director) 19,00,000 12,110,111
3 Mr. Adesh Kumar Gupta (Non-Executive Independent Director) 18,50,000 12,10,111
4 Ms. Sonal Gunvant Desai (Non-Executive Independent Director) 16,00,000 12,10,111
5 Dr. M Mathisekaran (Non-Executive Independent Director) 13,50,000 12,10,111
6 Mr. Gurumoorthy Mahalingam (Non-Executive Independent Director) 5,50,000 12,10,111
7 Mr. Sobhag Mal Jain (Non-Executive Non-Independent Director) 1,50,000 -
8 Mr. Ananth Narayan Gopalakrishnan (Non-Executive Independent Director) 9,50,000 12,10,111
9 Ms. Shubhangi Soman# (Non-Executive Non-Independent Director) 7,50,000 12,10,111
10 Mr. Ajay Mahajan* (Managing Director and CEO)

- - As mentioned below
n Mr. Mehul Pandya** (Managing Director and CEQO)

# Being paid to the public financial institution, the Director represented.

* Mr. Ajay Mahajan (DIN-05108777) resigned as Managing Director and CEO effective from the close of business hours on
May 31, 2022.

** Mr. Mehul Pandya (DIN-07613202) was appointed as Managing Director and CEO with effect from July 29, 2022.
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(BE)

D)

(G) Performance

The details of the remuneration to Mr. Ajay Mahajan, erstwhile Managing Director and CEO and Mr. Mehul

Pandya, Managing Director and CEO are as follows:

(Amount in Rs)

Particulars Mr. Mehul Pandya Mr. Ajay Mahajan
Salary and Allowance 1,24,75,548 114,64,524
Variable Pay (for FY22-23) 85,00,000 -
Provident Fund Contribution 515,268 1,25,000
Perquisite Value-Stock Option (ESOP)* 52,52,892 -
Leave Travel Allowance 3,64,768 88,542
Total 2,71,08,476 1,16,78,066

*Mr. Mehul Pandya, Managing Director and CEO was granted 100,000 (One lakh) stock options under Employee Stock
Option Scheme 2020. The Exercise period for stock options would be two years from the date of vesting in line with the
ESOS Scheme 2020. On January 3, 2023, 5,000 equity shares of the Company were allotted to Mr. Mehul Pandya pursuant

to exercise of stock options at an exercise price of Rs 416/- per share.

Directors with materially significant related
party transactions, pecuniary or business
relationship or transaction with the Company:

Except for drawing remuneration in case of
Executive Director and Sitting Fees in case of
Non-Executive Directors, none of the Directors
have any other materially significant related
party transactions, pecuniary relationship or
transaction with the Company.

Details of the shareholding of Non-executive
Directors:

None of the Non-Executive Directors hold any
shares in the Company.

Evaluation of Independent

Directors:

The Performance Evaluation of Independent
Directors was done by the entire Board
of Directors excluding the Director being
evaluated. The evaluation questionnaire in
respect of each Independent Director was filled
up by the Directors. The Independent Directors
were evaluated on the basis of criteria such as
skills, knowledge, discharge of duties, level of
participation in the meetings etc. The results of
such evaluation are presented to the NRC and
Board of Directors.

2.3.Stakeholders Relationship Committee
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(A) Composition of Stakeholders Relationship

Committee

The Stakeholders Relationship Committee of
the Company was constituted by the Board
in compliance of the provisions of Section
178 of the Act read with Regulation 20 of the
Listing Regulations to look into the redressal
of shareholders’/investors’ complaints, such as

CARE Ratings Limited

transfer of securities, non-receipt of dividend,
notice, annual reports and all other securities
related matters.

Name of the Director Position held

Dr. M. Mathisekaran Chairman
Mr. Ananth Narayan Member
Gopalakrishnan*

Mr. Ajay Mahajan* Member
Ms. Shubhangi Soman?®” Member
Mr. Najib Shah? Member
Mr. Mehul Pandya” Member
Mr. Sobhag Mal Jain**" Member

*ceased to be a member of the Committee with effect
from May 28, 2022

$ inducted as a member of the Committee with effect
from May 28, 2022

~ inducted as a member of the Committee with effect
from November 8, 2022

““ceased to be a member of the Committee with
effect from November 24, 2022

inducted as a member of the Committee with
effect from March 16, 2023

Ms. Nehal Shah, Company Secretary of your
Company is the Secretary to the Stakeholders’
Relationship Committee and acts as the
Compliance Officer of the Company.

(B) Terms of Reference

1) To review the redressal of Investors’
complaints like transfer / transmission of
shares, non-receipt of annual report and
non-receipt of declared dividend, delays
in transfer of shares, dematerialisation /
rematerialisation of shares etc.
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2) Toacton beh_alf_ofthe Board,int_hematters 3 Non-receipt 0 0 0
connected with issuance of duplicate share of Annual
certificates, split and consolidation etc. Reports

3) Review of measures taken for effective 4 Non-receipt 0 0 0]
exercise of voting rights by shareholders. of Securities

4) To oversee performance of the 5 Non-receipt 0 0 0
Registrar and Transfer Agents of the of Refund
Company and their adherence to service Order
standards and recommend measures 6 Non-receipt 1 1 0]
for overall improvement in the quality of of Dividend
investor services. (complaints

. ) received

5 To review the process of complaint through

and grievance handling mechanism at
iodic int | regulatory
periodic intervals. authorities)

6) To further delegate all or any of the TOTAL 1 1 (o]
power to any other employee(s), i . .
officer(s), representative(s), consultant(s), 2.4 Corporate Social Responsibility and Sustain-
professional(s), or agent(s). ability Committee

(A) Composition of Corporate Social

7) To review various measures and initiatives

taken for reducing the quantum of Responsibility and Sustainability Committee

unclaimed  dividends and  ensuring During the period under review, the nomenclature
timely receipts of dividends warrants, of the Committee was changed from “Corporate
annual reports, statutory notices by the Social Responsibility Committee” to “Corporate
shareholders of the Company. Social  Responsibility and  Sustainability

Committee” by the Board at its meeting held
on January 28, 2023 authorising the Committee
to review the ESG/ Sustainability matters
pertaining to the Company, including initiatives
(C) Meetings & attendance of the Stakeholders and reporting sustainability performance

Relationship Committee and oversee implementation of business
responsibility policies.

8) Toundertake such other matters as deemed
fit and proper for effective discharge of the
above responsibilities.

The Committee met Once (1) during the
financial year 2022-23 on March 28, 2023. Composition of Corporate Social
Responsibility and Sustainability Committee:

Details of attendance

Name of Directors No. of No. of Name of the Director Position held

Meetings Meetings Dr. M. Mathisekaran Chairman

held attended Ms. Sonal Gunvant Desai Member

Dr. M. Mathisekaran 1 1 Mr. V. Chandrasekaran Member

Mr. Najib Shah 1 1 Mr. Ajay Mahajan* Member

Mr. Mehul Pandya 1 1 Mr. Mehul Pandya* Member
Mr. Sobhag Mal Jain 1 1

*ceased to be a member of the Committee with effect

Details of shareholders complaints from May 28, 2022

during Financial Year ended March 31, 2023 are

as follows: “inducted as a member of the Committee with effect

from November 8, 2022
The Company has received One (1) complaint

from the shareholder during the financial year (B) Terms of Reference
ended March 31, 2023. The details are as follows- The term of reference of the Corporate Social

Responsibility and Sustainability Committee

flrc.) Description plc;?r:; p;ci,::; plzci,:t‘; approved by the Board as per the provisions of
’ received attended pending Section 135 of the Act are as follows:

1 Non-Receipt 0 0 0 1) Formulate and recommend to the Board,
of Dividend a Corporate Social Responsibility Policy
Warrant which shall indicate the activities to be

. - undertaken by the Company as specified in

2 Sfolgle"itcreolgitc © © © Schedule VII of the Companies Act, 2013.

Credits

Annual Report 2022-23 97



Care=dge

2) Formulate and recommend to the Board
an Annual Action Plan covering following
that are in line with the CSR Policy of the
Company:

*«  Thelist of CSR projects or programmes
that are approved to be undertaken in
the area of Schedule VII;

*  Manner of the execution of such projects;

¢ Modalities of utilization of funds
and implementation of schedule for
the projects;

* Monitoring and reporting mechanism
for the projects or programmes; and

e Details of need and impact assessment,
if any, for the project undertaken by
the Company.

3) Recommend the amount of CSR expenditure
to be incurred on the activities referred in
clause (2) for approval of the Board.

4) Put monitoring mechanisms in place to
track the progress of each project.

5) Undertake such other duties and
responsibilities as specified under the Act
and the CSR Rules.

6) Explore the benchmarks available, if any,
for formulating BRSR policy.

7) Periodically review Environmental, Social
and Governance (ESG)/ Sustainability
matters pertaining to the Company,
including initiatives and reporting and

8) Review and recommend to the Board the
Business Responsibility and Sustainability
Report which is required to be included in
the Annual Report of the Company.

(C) Meetings & attendance of the Corporate Social

Responsibility and Sustainability Committee

The Committee met Thrice (3) during the
financial year 2022-23 on June 23, 2022,
November 28, 2022 and February 20, 2023.

Details of attendance

Name of Directors No. of No. of
Meetings Meetings
held attended

Dr. M. Mathisekaran 3 3
Ms. Sonal Desai 3 3
Mr. V. Chandrasekaran 3 3
Mr. Mehul Pandya 2 2

CARE Ratings Limited

2.5 Risk Management Committee
(A) Composition of Risk Management Committee

Risk Management Committee has been
constituted in compliance with Regulation 21 of
the Listing Regulations.

Name of the Director Position held
Ms. Sonal Gunvant Chairperson
Desai# (upto May 28, 2022)
Dr. M. Mathisekaran Member
Mr. Ajay Mahajan? Member
Mr. Ananth Narayan Member
Gopalakrishnan®##

Mr. V. Member (re-designated
Chandrasekaran” as a Chairperson

with effect from
November 8, 2022)

Mr. Mehul Pandya™” Member

Mr. Sobhag Mal Jain®%® Member

# ceased to be a member of the Committee with
effect from May 28, 2022

$ inducted as a member and Chairperson of the
Committee with effect from May 28, 2022

~inducted as a member of the Committee with effect
from May 28, 2022

# ceased to be a member of the Committee with
effect from November 8, 2022

An

inducted as a member of the Committee with
effect from November 8, 2022

$% inducted as a member of the Committee with effect
from March 16, 2023

(B) Terms of Reference

The terms of reference of the Committee
approved by the Board is as follows:

1) Formulate a detailed risk management
policy which shall include:

a) A framework for identification of internal
and external risks specifically faced by the
listed entity, in particular including financial,
operational, sectoral, sustainability
(particularly, ESG related risks), information,
cyber security risks or any other risk as may
be determined by the Committee.

b) Measures for risk mitigation including
systems and processes for internal control
of identified risks.

c) Business continuity plan.
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2)

3

4)

5)

6)

7)

8)

9)

10)

m

Ensure that appropriate methodology,
processes and systems are in place to
monitor and evaluate risks associated with
the business of the Company;

Monitor and oversee implementation of
the risk management policy, including
evaluating the adequacy of risk
management systems;

Periodically review the risk management
policy, at least once in two years, including
by considering the changing industry
dynamics and evolving complexity;

Further, it shall periodically review and
evaluate the Company’s policies and
practices with respect to risk assessment
and risk management and annually present
to the full board a report summarising
the committee’s review of the Company’s
methods for identifying, managing and
reporting risks and risk management
deficiencies.

Keep the board of directors informed about
the nature and content of its discussions,
recommendations and actions to be taken;

The appointment, removal and terms of
remuneration of the Chief Risk Officer (if
any) shall be subject to review by the Risk
Management Committee.

The Risk Management Committee may form
and delegate authority to subcommittees
when appropriate. It shall coordinate its
activities with other committees, in instances
where there is any overlap with activities of
such committees, as per the framework laid
down by the board of directors.

The Risk Management Committee shall
make regular reports to the Board,
including with respect to risk management
and minimization procedures.

The Risk Management Committee shall
review and reassess the adequacy of this
Charter periodically and recommend any
proposed changes to the Board for approval.

The Risk Management Committee shall
have access to any internal information
necessary to fulfill its oversight role.
The Risk Management Committee shall
also have authority to obtain advice and
assistance from internal or external legal,
accounting or other advisors and

The role and responsibilities of the Risk
Management Committee shall include
such other items as may be prescribed by
applicable law or the Board in compliance
with applicable law, from time to time.

(C) Meetings & attendance of the Risk Management

Committee

The Committee met Twice (2) during the
financial year 2022-23 on June 30, 2022 and
December 20, 2022.

Details of attendance

Name of Directors No. of No. of
Meetings Meetings
held attended

Mr. Ananth Narayan 1 1
Gopalakrishnan

Dr. M. Mathisekaran 2 2
Mr. V. Chandrasekaran 2 2
Mr. Mehul Pandya 1 1

2.6 Rating Sub-Committee
(A) Composition of Rating Sub-Committee

Securities & Exchange Board of India (“SEBI”),
with a view to enhance the governance norms
for Credit Rating Agencies (“CRAs”) had
recommended constitution of a committee of
the Board of Directors of the CRA titled Rating
Sub-committee (“RSC”).

The purpose of this sub-committee is to ensure
independence of the rating function. The Chief
Rating Officer of CARE Ratings (who presides
over the entire rating analytical function) reports
to RSC. This committee is responsible for
approving the operating guidelines and policies
for rating including the rating code of conduct,
policy on management of conflict of interest, etc.

Apart from this, the RSC also reviews the
compliance status with respect to SEBI CRA
Regulations, IOSCO Code of Conduct, internal
audit of rating operations and steps taken
by the Company to continuously improve its
rating processes.

The RSC has over the last 2 years provided
valuable inputs to strengthen the rating
process as well as the analytical capabilities.
Under their guidance, the rating performance
as measured by Default and Transition statistics
has improved significantly.

Composition of Rating Sub-Committee:

Name of the Director Position held

Mr. Ananth Narayan Chairperson (upto
Gopalakrishnan® September 5, 2022)

Mr. Adesh Kumar Gupta Member
Mr. Najib Shah Member
Mr. V. Chandrasekaran* Member

Mr. Gurumoorthy Member
Mahalingam? (re-designated
as a Chairman with
effect from January
28, 2023)
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$ ceased to be a member of the Committee with
effect from September 5, 2022

* inducted as a member of the Committee with effect
from October 8, 2022

#inducted as a member of the Committee with effect
from December 7, 2022

(B) Terms of Reference
1) The Ratings Sub-Committee shall:
a) Approve the following

i. Operating Guidelines and Policies
for Rating

ii. Ratings code of conduct

iii. Policy on management of Conflict
of Interest

iv. Policy for dealing with Conflict of
Interest in investment / trading by
CARE, Access Persons and other

v. Employees
vi. Whistle- blower policy for ratings
b) Review the following

e Compliance Status of IOSCO Code
of Conduct

¢ Internal Audit reports on

o Semi-annual SEBI mandated
Audit  (which incorporates

Compliance Officer’s
observation) for the comments
of Board

o Any other audit conducted on
the Ratings business

¢ Report on Chairperson’s review of
Rating Committee decisions

e Report on breaches, complaints
(including SCORES) and incidents

¢ Report on compliance with CRA
regulations

¢ Report on findings of SEBI
inspection and action taken report

* Report on any other action taken
by SEBI against CRA

¢ Reportonregulatory developments
and their implications

e Bi-annual update on the
performance of the ratings - default
and transition statistics, criteria
updates, knowledge sharing
opinion pieces etc. presented by
the Chief Rating Officer

CARE Ratings Limited

2)

3)

4)

5)

6)

¢ Report by the CRO that all required
disclosures have been made on a
timely basis along with reasons for
deviations

e Sharp rating changes study as
mandated per SEBI circular and
place the same before the Board
for review.

«  Constitution/reconstitution of
Rating Committee(s)

¢ Steps taken by the company to
improve its analytical capabilities
and market acceptability.

¢ Latest developments in the
CRA industry including relative
placement of CARE’s ratings.

The Rating Sub-Committee shall not certify,
clear and approve any ratings/rating
decisions. This will remain the responsibility
of the rating committees.

The Ratings Sub-Committee shall have
authority to investigate into any matter
in relation to the items specified in sub-
section 1 (b) (vii) or referred to it by the
Board and for this purpose shall have power
to obtain professional advice from external
sources and have full access to information
contained in the records of the company.

The Ratings Sub-Committee shall
recommend the appointment of the Chief
Rating Officer to the NRC/Board.

The Chief Rating Officer will have the
responsibilities as per the Charter of this
Committee.

The minutes of the Committee shall be
placed before the Board.

(C) Meetings & attendance of the Rating

Sub-Committee

The Committee met Five (5) times during
the financial year 2022-23 on May 13, 2022,
July 12,2022, November 7,2022, January 24,2023
and February 9, 2023.

Details of attendance

Name of Directors No. of No. of

Meetings Meetings
held attended

Mr. Ananth Narayan 2 2
Gopalakrishnan

Mr. V. Chandrasekaran

Mr. Adesh Kumar Gupta

Mr. Najib Shah

Mr. Gurumoorthy
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Mahalingam




2.7.Independent Directors Meeting

As on March 31, 2023, the Company had Six
(6) Independent Directors i.e. Mr. Najib Shah,
Mr. V. Chandrasekaran, Mr. Adesh Kumar Gupta,
Ms. Sonal Gunvant Desai, Dr. M. Mathisekaran and
Mr. Gurumoorthy Mahalingam on its Board.

Regulation 25(3) of the Listing Regulations and
Section 149(8) read with Schedule IV of the Act
and the rules made thereunder mandate that the
Independent Directors of the Company shall hold
atleast one meeting in a year, without the presence
of non-independent directors and members of
the Management.

Accordingly, during the financial year 2022-23, one
meeting of the Independent Directors was held
on March 28, 2023. The meeting was attended by
Mr. Najib Shah, Mr. V. Chandrasekaran, Mr. Adesh
Kumar Gupta, Ms. Sonal Gunvant Desai, Dr. M
Mathisekaran and Mr. Gurumoorthy Mahalingam
without the attendance of non-independent directors
and members of the management. The meeting was
conducted to enable the Independent Directors to
discuss matters pertaining to the Company’s affairs
and determine their combined views to be put forth
to the Board of Directors of the Company.

2.8 Technology Committee

(A) Composition of Technology Committee

The Board at its meeting held on
January 28, 2023 had constituted Technology
Committee for monitoring the progress of IT
projects and approval of cost of projects.

Composition of Technology Committee:

Name of the Director Position held

Mr. Najib Shah Chairman
Mr. Adesh Kumar Gupta Member
Mr. Gurumoorthy Member

Mahalingam

(B) Terms of Reference

a) To provide an oversight on critical IT
projects / initiatives;

b) Toapprove the cost of IT projects/initiatives
(capex exceeding Rs 3 crores) and monitor
the progress of the same and

c) Any other matter pertains to IT as it may
deem fit.
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(C) Meetings & attendance of the Technology
Committee

During the financial year 2022-23, the Committee
met Once (1) i.e. on February 15, 2023.

Details of attendance

Name of Directors No. of No. of
Meetings Meetings
held attended

Mr. Najib Shah 1 1
Mr. Adesh Kumar Gupta 1 1
Mr. G. Mahalingam 1 1

2.9 Strategy and Investment Committee

In view of pursuing a growth path, your Company
has formed a Strategy and Investment Committee
on April 15, 2021. The Committee was formed for
evaluating the strategic and investment decisions.

Composition of Strategy and Investment
Committee:

Name of the Director Position held
Mr. V. Chandrasekaran Chairman
Mr. Adesh Kumar Gupta Member
Mr. Ananth Narayan Member
Gopalakrishnan?®

Ms. Shubhangi Soman*# Member

*inducted as a member of the Committee with effect
from April 26, 2022

#ceased to be a member of the Committee with effect
from November 24, 2022

¢ ceased to be a member of the Committee with effect
from September 5, 2022

During the year under review, the Committee met
Twice (2) i.e. on May 20, 2022 and July 20, 2022.

Details of attendance

Name of Directors No. of No. of
Meetings Meetings
held attended

Mr. V. Chandrasekaran 2 2
Mr. Adesh Kumar Gupta 2 2
Mr. Ananth Narayan 2 2
Gopalakrishnan

Ms. Shubhangi Soman 2 2
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Details of last three Annual General Meetings (AGM) and Extra Ordinary General Meetings:

Financial Venue Date and No. of special Special Resolutions Passed
Year Time resolutions
passed
2021-22 The Company September 4 . Re-appointment of Mr. Najib Shah
conducted AGM 26, 2022 at (DIN:08120210) as an Independent
through VC/ OAVM 3:00 p.m. Director of the Company for a second
pursuant to the MCA term;
Circular dated.ApriI . Re-appointment of Ms. Sonal
08, 2020, April 13, Gunvant Desai (DIN:08095343) as an
2020, May 5, 2020, Independent Director of the Company
December 31, 2020, for a second term and
January 13, 2021,
December 14, 2021 . Re-appointment of Dr. M.
and May 5, 2022 and Mathisekaran (DIN:03584338) as
as such there is no an Independent Director of the
requirement to have Company for a second term
a venue for the AGM
2020-21 The Company September 2 . Approval of remuneration payable to
conducted AGM 14, 2021 at Mr. Ajay Mahajan (DIN: 05108777) as the
through VC/ OAVM 3:30 p.m. Managing Director and Chief Executive
pursuant to the MCA Officer of the Company;
Circular dated April . Re-appointment of Mr. Adesh Kumar
08, 2020, April 13, Gupta (DIN: 00020403), as an
2020, May 5, 2020 Independent Director of the Company
and January 13, 2021 to hold office for a second term
and as such there
is no requirement
to have a venue
for the AGM
2019-20 The Company September 8, 4 . Appointment and approval of
conducted meeting 2020 at 3:30 remuneration payable to Mr. Ajay
through VC/ OAVM p.m. Mahajan (DIN:05108777) as the
pursuant to the Managing Director & CEQ;
MCA Circular dated . Grant of Employee Stock Options to the
May 5, 2020 a.nd employees of the Company under CARE
as such there is no Employee Stock Option Scheme 2020;
requirement to have
a venue for the AGM . Grant of Employee Stock Options to the
employees of the Subsidiary Companies
of the Company under CARE Employee
Stock Option Scheme 2020 and
. Grant of Employee Stock Options
equal to or more than 1% of the issued
capital of the Company to the identified
employees.
CARE Ratings Limited



4. Resolution passed through Postal Ballot:
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During the financial year 2022-23, the Company sought the approval of the Members through postal ballot
pursuant to Section 110 of the Act read with rules thereunder, the details of which are given below:

Date of the Notice Date of Declaration Resolutions passed through Postal Ballot Type of
of Result Resolution
July 26, 2022 September 2, 2022  Approval for Buy-back of Equity Shares of the Special Resolution

Company

December 7, 2022 January 23, 2023 Approval for payment of remuneration by way of  Ordinary
commission to Non-Executive Directors including Resolution
Independent Directors of the Company

Amendments to CARE Employee Stock Option Special Resolution

Scheme 2020

Grant of employee stock options under the

Special Resolution

CARE Employee Stock Option Scheme 2020
to employees of subsidiary companies, group
companies, holding companies and associate
companies as applicable

Appointment of Mr. G. Mahalingam

Special Resolution

(DIN: 09660723) as a Non-Executive
Independent Director of the Company

Re-designation of Mr. V. Chandrasekaran

Special Resolution

(DIN:03126243) as a Non-Executive
Independent Director of the Company

January 28, 2023  April 17, 2023

Appointment of Mr. Sobhag Mal Jain Ordinary

(DIN:08770020) as a Non-Executive Resolution
Non-Independent Director of the Company

Person who conducted the Postal Ballot exercise
i.e. Scrutinizer of Postal Ballot:

Mr. Ashish Kumar Jain, Proprietor of A. K. Jain &
Co., Practicing Company Secretary, was appointed
as the Scrutinizer for carrying out all the aforesaid
postal ballots in a fair and transparent manner.

Procedure for Postal Ballot:

In compliance with Section 108 and 110 and other
applicable provisions of the Act read with the
related Rules and General Circular No. 14/2020
dated April 8, 2020, General Circular No. 17/2020
dated April 13, 2020, General Circular No. 22/2020
dated June 15, 2020, General Circular No. 33/2020
dated September 28, 2020, General Circular No.
39/2020 dated December 31,2020, General Circular
No. 10/2021 dated June 23, 2021, General Circular
No0.20/2021 dated December 8, 2021, General
Circular No.03/2022 dated May 5, 2022 and General
Circular No.11/2022 dated December 28, 2022 (“the
MCA Circulars”), the Company sent Notice of Postal
Ballot along with Explanatory Statement, setting
out material facts and reason for the resolution, to
Members/ beneficiaries who have registered their
email address with the Company or depositories/
depository participants.

Further, the communication of assent/dissent of the
Members take place through the remote e-voting
system. Physical copies of the postal ballot Notice
along with postal ballot forms and pre-paid business
reply envelopes were not sent to the Members for
the aforesaid Postal Ballots.

For this purpose, the Company had engaged the
services of National Securities Depository Limited
and the Company also publishes a notice in the
newspaper declaring the details and requirements
as mandated by the Act and applicable rules. Voting
rights are reckoned on the paid-up value of the
shares registered in the names of the Members as
on the cut-off date. Members were requested to cast
their vote through e-voting facility before the close
of business hours on the last date of e-voting. The
Scrutinizer completes his scrutiny and submits his
report to the Chairman and the consolidated results
of the voting are announced by the Chairman /
authorized officer. The results were also displayed on
website of the Company, www.careedge.in, besides
being communicated to the stock exchanges,
depository and registrar and share transfer agent.

Whether any Special Resolution is proposed to be
conducted through Postal Ballot:

No Special Resolution is proposed to be conducted
through Postal Ballot.

Policies under Insider Trading Regulations:

Based on the requirements under the SEBI
(Prohibition of Insider Trading) Regulations, 2015,
as amended from time to time, the Company has
adopted Code of Conduct for Directors, Rating
Committee members and Employees of CARE.

The Board of Directors of the Company has also
adopted the Code of practices and procedures
of fair disclosure of unpublished price sensitive
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information in compliance with the said Regulations.
The said Code is also available on the website of the

Company i.e. www.careedge.in

Other Policies:

Your Company had adopted the necessary policies
as required under Listing Regulations. These
policies have been uploaded on the website of the
Company i.e. www.careedge.in

Disclosure Requirements:

a) Related party disclosures:

All transactions entered into during the
financial year 2022-23 with Related Parties as
defined under the Act and Regulation 23 of the
Listing Regulations were in the ordinary course
of business and on an arm’s length basis.

During the year, the Company had not entered
into any transaction referred to in Section 188
of the Act with related parties which could
be considered material under the Listing
Regulations. Accordingly, the disclosure of
Related Party Transactions as required under
Section 134(3) of the Act in Form AOC-2 is
not applicable.

As required under Regulation 23 of the Listing
Regulations, the Company has formulated a
Policy on Materiality of and dealing with Related
Party Transactions which is available on the
website of the Company at www.careedge.in

b) Details of non-compliance, penalties and
strictures imposed on any matter related to
capital markets during the last three years:

There has been no incidence of non-compliance
with any of the legal provisions of law nor
has any penalty or stricture been imposed by
the Stock Exchanges, SEBI or any statutory
authority on any matter related to the capital
markets during the last three years.

Further, please refer to the disclosures
pertaining to certain matters, as provided
under ‘Update regarding certain matters’ in
the Directors Report of the Board of Directors,
which are self-explanatory.

c) Whistle Blower Policy / Vigil Mechanism:

Your Company’s Whistle Blower Policy is in line
with the provisions of the sub-section (9) and
(10) of Section 177 of the Act and Regulation 22
of the Listing Regulations. This Policy establishes
the necessary mechanism for employees to
report to the management concerns about
unethical behavior or actual or suspected fraud
or violation of the Company’s Code of Conduct
or ethics policy. Further, no employee has been
d