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DIRECTORS’ REPORT 

Dear Members 

Your directors take pleasure in presenting the Seventh (7th) Annual Report of the Company together with the 
audited financial statements for the year ended March 31, 2024. 
 
STATE OF COMPANY’S AFFAIRS AND FINANCIAL PERFORMANCE 
 
Your Company has shown continuous growth in its asset under management (AUM) and profitability over 
the years. The AUM of the Company crossed a milestone of ₹ 3,000 crore for the financial year ended March 
31, 2024 (gross AUM of ₹ 3,070 as at 31 March 2024) with profit after tax (PAT) of ₹ 48 crore. The asset quality 
metric remains healthy with gross NPAs at 1.4%. Your Company continues to focus on providing Term Loans 
and Working Capital facilities to Micro, Small and Medium Enterprises (MSMEs) working in the identified 
eleven Industry-Geographic clusters.  
 
In May 2024, the Company received the Certificate of Registration (CoR) from the Insurance Regulatory and 
Development Authority of India (IRDAI) to act as Corporate Agent (Composite). This registration shall be valid 
from 17-May-2024 to 16-May-2027. This will facilitate the Company to partner with Life, Health and General 
Insurance companies as Corporate Agent and to offer their insurance products to its customers along with 
the loan facilities.  
 
During the year under review, the Company has been successful in further diversifying its lender base and 
established relationship with 35 lenders including public sector banks, private sector banks, NBFCs and Small 
Finance Banks. Actis, anchor investor continued its equity support during the financial year.    
 
The external credit rating of the Company has been consistently upgraded over the last 5 years. In October 
2023, CARE Ratings upgraded the long-term credit rating of the Company by 1 notch to ‘CARE A/Stable’ (“A” 
with Stable Outlook). CRISIL has an outstanding credit rating of ‘CRISIL A- / Positive’ (“A” Minus with Positive 
Outlook) for long term and ‘CRISIL A1’ for short term. 

Your Company operates from 28 locations with branches in states of Maharashtra (Mumbai, Pune, Kolhapur, 
Nagpur, Nashik) Gujarat (Ahmedabad, Surat, Rajkot, Vadodara, Vapi) Madhya Pradesh (Indore, Bhopal), 
Rajasthan (Jaipur), Delhi, Haryana (Panchkula, Gurugram), West Bengal (Kolkata), Telangana (Hyderabad), 
Andhra Pradesh (Vijayawada, Vishakhapatnam), Tamil Nadu (Coimbatore, Chennai, Madurai, 
Salem),Karnataka (Bengaluru), Assam (Guwahati), Chhattisgarh (Raipur) and Punjab (Ludhiana).  
 
The investment in new branches, people management, Information Technology expected to create leverage 
in gaining scale and profitability in near future. 
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FINANCIAL SUMMARY / HIGHLIGHTS:   
The financial highlights for the financial year under review is as under: 

          (Amount in Rs. Lakh) 
 

Particulars 
For the year ended   
March 31, 2024  

For the year ended   
March 31, 2023  

Total Income 40,282 27,306 

Total Expenditure 33,829 23,305 

Profit / (Loss) Before Tax 6,453 4,001 

Less- Provision for tax 1,637 1,008 

Profit / (Loss) after tax (A) 4,816 2,993 

Other Comprehensive income after tax (B) -10 -61 
Total Comprehensive income/ (Loss) of the 
Company (A+B) 

4,806 2,932 

 
DIVIDEND  
 
Your directors do not recommend declaration of any dividend for the year under review in view of the need 
to conserve capital for expansion of the Company’s lending operations.    
 
AMOUNT CARRIED TO RESERVES 
 
The Company has transferred Rs.963.23 Lakh to statutory reserves in compliance with Section 45-IC of the 
Reserve Bank of India Act, 1934 during the year ended March 31, 2024. 
 
SUBSIDIARY / ASSOCIATE / JOINT VENTURE COMPANIES 
 
The Company does not have any subsidiary, joint venture and associate company; accordingly, disclosures 
required to be made under Rule 8(1) and Rule 8(5)(iv) of the Companies (Accounts) Rules, 2014 relating to 
subsidiary, joint venture and associate companies are not applicable to the Company. 
 
SHARE CAPITAL  
 
The Authorised share capital of the Company is Rs.1000,00,00,000/- divided into 98,00,00,000 equity shares 
of Rs.10 each and 2,00,00,000 preference shares of Rs.10 each. 
 
The issued, subscribed and paid-up capital of the Company as on March 31, 2024 was Rs.7,36,99,96,860 /- 
divided into 73,69,99,686 equity shares of Rs.10/- each and Rs.13,29,99,000/- divided into 1,32,99,900 
Preference Shares of Rs.10 each.  
 
DEBENTURES  
 

During the year under review, the Company issued listed Non-Convertible Debentures on a private placement 
basis to the identified investors, as under: 
 

 3,500 rated, listed, secured, redeemable, non-convertible debentures having a face value of 
Rs.1,00,000 each at an aggregate value of Rs.35,00,00,000 (Rupees Thirty-Five Crore) to Nippon Life 
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India Trustee Ltd-A/C Nippon India Credit Risk Fund, Nippon Life India Trustee Ltd-A/C Nippon India 
Fixed Horizon Fund XlV - SR5, and Morgan Stanley India Primary Dealer Private Limited on April 12, 
2023. 

 

 1,450 senior, secured, listed, rated, redeemable, non-convertible debentures of a face value of 
Rs.1,00,000 each, aggregating up to Rs. 14,50,00,000 (Rupees Fourteen Crore Fifty Lakh) to TRUSTMF 
Fixed Maturity Plan – SERIES II, Trust Investment Advisors Private Limited and Morgan Stanley India 
Primary Dealer Private Limited on May 19, 2023. 

 
LISTING ON STOCK EXCHANGE 
 
During the year under review, the Company has further issued listed Non-Convertible Debentures, on a 
private placement basis, on the National Stock Exchange (NSE) in compliance with the applicable SEBI 
regulations. The Company has also adhered to its obligations under the SEBI (Listing Obligations and 
Disclosures Requirements) Regulations, 2015, payment of Annual listing fees and other applicable rules and 
regulations. 
 
CAPITAL ADEQUACY 
 
The Company continues to maintain a healthy capital adequacy ratio of 39.22% against the regulatory 
requirement of 15% as on March 31, 2024 
 
BORROWINGS / CREDIT RATINGS 
 
During the year under review, the Company raised credit facilities amounting to Rs.1,385.56 crore which 
includes term loans, NCD, securitisation, cash credit and other facilities. The Company expanded its borrowing 
relationship to 35 lending institutions as on March 31, 2024, from 28 lending institutions as on March 31, 
2023.  
 
The total outstanding borrowings was Rs.1,986.80 crore as on March 31, 2024 (Rs. 1791.82 crore as on March 
31, 2023). The debt-to-equity ratio stood at 1.78 as on March 31, 2024. 
 
During the year under review, the outlook on credit rating of the Company was upgraded from “CARE A-
/Stable” to “CARE A/Stable” (pronounced as ‘CARE Single A  with Stable  Outlook’) by CARE Ratings  Limited. 
The Company has the following credit ratings as on March 31, 2024: 
 

Sl. No. Credit Facility Rated Amt. 
(INR Cr) 

Credit Rating Rating Agency 

1 Bank Facilities 1,000 CRISIL A- / Positive & 
CRISIL A1 

CRISIL Ratings Ltd. 

2 Non-Convertible 
Debentures 

89.5 CRISIL A- / Positive 

3 Bank Facilities 1000 CARE A/ Stable CARE Ratings Ltd. 
4 Non-Convertible 

Debentures 
30 CARE A / Stable 
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RESERVE BANK OF INDIA (RBI) GUIDELINES  
 
The Company complies in all material respects, with the prudential norms relating to income recognition, 
asset classification and provisioning for bad and doubtful debts and other matters, specified in directions/ 
guidelines issued by Reserve Bank of India, from time to time as applicable to the Company. 
 
Your Company is a non-deposit taking non-banking financial company registered with the Reserve Bank of 
India (“RBI”) and classified as NBFC – Middle Layer under RBI ‘Master Direction - Reserve Bank of India (Non-
Banking Financial Company – Scale Based Regulation) Directions, 2023. 
 
The Company adheres to the Master Directions - Non-Banking Financial Company - Systemically Important 
Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016 issued vide 
notification no. RBI/DNBR/2016-17/45 Master Direction DNBR. PD. 008/03.10.119/2016-17 dated September 
01, 2016/Master Direction- Reserve Bank of India (Non-Banking Financial Company – Scale Based Regulation) 
Directions, 2023 issued vide notification no. RBI/DoR/2023-24/105 DoR.FIN.REC.No.45/03.10.119/2023-24 
dated October 19, 2023 and other guidelines as applicable to the systemically important non-deposit taking 
NBFCs, as amended from time to time and applicable to the Company. 
 
PARTICULARS OF DEPOSITS   
 
During the year under review, your Company, being a Non-Deposit Accepting or Holding Non-Banking 
Financial Company, has neither invited nor accepted any deposits from the public and shall not accept any 
deposits from the public without obtaining prior approval of the Reserve Bank of India. 
 
Accordingly, the disclosure requirements under Rule 8(5)(v) and (vi) of the Companies (Accounts) Rules, 2014 
are not applicable to the Company. 
 
PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS 
 
In terms of Section 186(11) of the Companies Act, 2013 as amended from time to time and rules made 
thereunder, loans made, guarantees given or securities provided by the Company are exempt from the 
compliance with the requirements of Section 186 of the Companies Act, 2013. 
 
Pursuant to Section 134(3)(g) of the Act, the particulars of investments made under Section 186 of the Act is 
provided in note no. 6 to the financial statements. 
 
PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES 
 
During the financial year ended March 31, 2024, there were no related party transaction(s) entered into by 
the Company pursuant to Section 188 of the Act. Hence, prescribed Form AOC–2 and disclosure under Para 
A of Schedule V of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing 
Regulations”) does not form a part of this Report. The policy on related party transactions is available on the 
Company’s website: https://www.profectuscapital.com.  
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BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 
 
The composition of Board of Directors of your Company complies with the applicable provisions of the 
Companies Act, 2013 and other applicable laws. During the year under review, no change in the Directors of 
your Company. Your Board consisted of five (5) directors as on March 31, 2024 viz. Mr. K V Srinivasan (DIN: 
01827316), Whole-Time Director; Mr. Asanka Rodrigo (DIN: 03010463), Mr. Pratik Jain (DIN: 05347739), Mr. 
Hossameldin Aboumoussa (DIN: 08999601) as Non-Executive Directors and Mr. Sudarshan Sampathkumar 
(DIN: 01875316) as Non- Executive Independent Director.   
 
All the Directors meet the fit and proper criteria stipulated under the Master Direction- Reserve Bank of India 
(Non-Banking Financial Company – Scale Based Regulation) Directions, 2023 
 
There has been no change in the Key Managerial Personnel of your Company during the year under review. 
The Key Managerial Personnel include Mr. K V Srinivasan, Chief Executive Officer & Whole-time Director, Mr. 
Sandip Parikh, Chief Financial Officer and Mr. Nitin Pangarkar, Company Secretary & Chief Compliance 
Officer. 
 
All Directors of the Company being non-rotational Directors as per the Articles of Association, none is liable 
to retire at the ensuing Annual General Meeting of the Company. 
 
There has been no pecuniary relationship or transactions of the non-executive directors vis-à-vis the 
Company during the period under review. 
 
DIRECTORS’ RESPONSIBILITY STATEMENT 
 
Pursuant to the requirements under Section 134(3)(c) read with Section 134(5) of the Act, your Directors 
hereby confirm that: 
a) in the preparation of the annual accounts, the applicable accounting standards have been followed along 

with proper explanations relating to material departures; 

b) appropriate accounting policies have been selected and applied consistently and judgments and 
estimates made 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/ loss of the Company for that period; 

c) proper and sufficient care for maintenance of adequate accounting records in accordance with the 
provisions of the Act have been taken for safeguarding the assets of the Company and for preventing 
and detecting frauds and other irregularities; 

d) the annual accounts have been prepared on a going concern basis; and 

e) proper systems have been devised to ensure compliance with the provisions of all applicable laws and 
that such systems were adequate and operating effectively. 

 
CORPORATE SOCIAL RESPONSIBILITY  
 
Your Company has complied with its Corporate Social Responsibility obligations under Section 135 of the 
Companies Act, 2013 read with Companies (Corporate Social Responsibility Policy) Rules, 2014. The Annual 
Report on the CSR activities of the Company in the prescribed format is an annexed as Annexure I to the 
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Board Report. The CSR policy of the Company is available on the website of the Company- 
www.profectuscapital.com. 
 
CORPORATE GOVERNANCE REPORT 
 
The Corporate Governance Report for the financial year 2023-24 as stipulated in the Section II of annexure 
VII - on Disclosure in Financial Statements - Notes to Accounts of NBFCs of Master Direction- Reserve Bank 
of India (Non-Banking Financial Company – Scale Based Regulation) Directions, 2023, forms part of the 
Annual Report as Annexure II. The Corporate Governance Report contains Board Meeting held during the 
year 2023-24, Statutory Committee Details and other statutory details.  
 
 
MANAGEMENT DISCUSSION AND ANALYSIS REPORT 
 
The Management Discussion and Analysis Report for the financial year 2023-24. as stipulated in Annexure 
XXII- Indicative List of Balance Sheet Disclosure for NBFCs in Middle Layer and above of the Master Direction- 
Reserve Bank of India (Non-Banking Financial Company – Scale Based Regulation) Directions, 2023, forms 
part of the Annual Report as Annexure III. 
 
INDIAN ACCOUNTING STANDARDS (IND AS) 

The Company has prepared these financials to comply in all material respect with the Indian Accounting 
Standards (Ind AS) notified under section 133 of the Companies Act, 2013, as amended, relevant provisions 
of the Companies Act 2013, various regulatory guidelines to the extent relevant and applicable to the 
Company and in accordance with the generally accepted accounting principles in India. 
 
COMPLIANCE WITH SECRETARIAL STANDARDS ON BOARD AND GENERAL MEETINGS  
 
The Company has complied with Secretarial Standards issued by the Institute of Company Secretaries of India 
on Board Meetings and General Meetings. 
 
ADEQUACY OF INTERNAL FINANCIAL CONTROLS OVER FINANCIAL STATEMENTS 
 
The Company has designed suitable processes to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with 
generally accepted accounting principles. Company's internal financial control over financial reporting 
includes those policies and procedures that:  
 
(1)   pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the 

transactions and dispositions of the assets of the Company 

(2)   provide reasonable assurance that transactions are recorded as necessary to permit preparation of 
financial statements in accordance with generally accepted accounting principles, and that receipts and 
expenditures of the Company are being made only in accordance with authorizations of management 
and directors of the Company and  

(3)   provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, 
or disposition of the Company's assets that could have a material effect on the financial statements. 
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Your directors confirm that the Company has an adequate internal financial controls system over financial 
reporting and such internal financial controls over financial reporting are operating effectively. 
 
STATUTORY AUDITOR’S AND THEIR REPORT  
 
The Company has complied the circular No. DoS.CO.ARG/SEC.01/08.91.001/2021-22 dated April 27, 2021 
issued by Reserve Bank of India covering guidelines for Appointment of Statutory Auditors (SAs) of 
Commercial banks, (excluding RRBs), UCBs and NBFCs (including HFCs) which inter alia provides for the 
appointment of Statutory Auditors for a continuous period of three years. 
 
M/s. Batliboi & Purohit, Chartered Accountants (FRN: 101048W) were appointed as statutory auditors of the 
Company for the term of three years for the financial years 2021-22 to 2023-24 and to hold the office till the 
conclusion of the 7th Annual General Meeting of the Company.  
 
M/s. S R Batliboi & Co. LLP, Chartered Accountants (FRN. 301003E/ E300005) were appointed as statutory 
auditors of the Company for the term of three years for the financial years 2023-24 to 2025-26 and to hold 
the office till the conclusion of the 9th Annual General Meeting of the Company.  
 
During the year under review, there were no qualifications, reservation or adverse remark or disclaimer made 
by the statutory auditors in their reports. 
 
SECRETARIAL AUDITOR’S AND THEIR REPORT 
 
During the year under review, M/s. Purwar & Purwar Associates LLP , Practising Company Secretaries (COP 
No. 5918) ( formally known as “M/s. Pradeep Purwar & Associates, Practising Company Secretaries”) were 
appointed as the Secretarial Auditors of the Company to conduct Secretarial Auditor for the financial year 
2023-24. The Secretarial Auditors have conducted secretarial audit in accordance with provisions of Section 
204 of the Companies Act, 2013 and issued a Secretarial Audit Report for FY 2023-24, a copy of same is 
enclosed as Annexure IV to this report. 

The report does not contain any qualification or reservation or any adverse remarks and is self-explanatory. 
 
INTERNAL AUDITOR’S AND THEIR REPORT 
 
The internal audit function provides an assurance to the Audit Committee/Board of Directors and the Senior 
Management on the quality and effectiveness of Company’s internal controls, risk management and 
governance related systems and processes. During the year under review, M/s. Aneja Associates, Chartered 
Accountants were appointed as Internal Auditors of the Company for the financial year 2023-24.  
 
M/s. Aneja Associates, Internal Auditors presented their Report(s) for financial year 2023-24 to the Audit 
Committee. 
  
COST RECORDS 
 
The Company is not engaged in any business prescribed under Section 148(1) of the Companies Act, 2013 
and therefore, the Company is not required to prepare and maintain cost records as specified thereunder. 
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PARTICULARS OF EMPLOYEES AND RELATED INFORMATION 
 
The information regarding employee remuneration as required pursuant to Rule 5(2) and Rule 5(3) of the 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, is not provided as the same is not 
applicable to the Company.  
 
EMPLOYEE STOCK OPTION SCHEME 
 
The Company has formulated an employee stock option scheme namely, PCPL Employee Stock Option Plan 
2018 to align the efforts of the employee towards the long-term value creation in the organisation and to 
give them opportunity to participate and gain from the Company's performance, thereby, acting as a 
retention tool. 
 
During the year under review, the Company has granted 5,100 options to the eligible employees in terms of 
PCPL Employee Stock Option Plan 2018. No stock options are granted to any Key Managerial Personnel of 
the Company for the period under review. 
 
CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND 
OUTGO: 
 
Your Company, being a non-banking financial company, the operations of Company are not energy intensive 
and thus, do not require adoption of any specific technology. However, the Company is making continuous 
efforts to conserve energy by adoption of innovative measures to reduce wastage and optimize consumption.   
 
Hence, the Information as required to be given under Section 134(3)(m) read with Rule 8(3) of the Companies 
(Accounts) Rules, 2014 is not provided in this Report. 
 
The foreign exchange earnings and outgo stood at Rs. Nil and Rs.10,99,980 respectively during the year under 
review. 
 
VIGIL MECHANISM POLICY 
 
The Company, pursuant to the provisions of section 177 (9) of the Companies Act, 2013 read with Companies 
(Meetings of Board and its Powers) Rules, 2014, has established a vigil mechanism for its directors and 
employees to report the genuine concerns.  
 
The Company has adopted a Vigil Mechanism Policy which provides a channel to the employees and Directors 
to raise and report serious irregularities, malpractices, unethical behaviour and actual or suspected fraud etc. 
in the Company. The mechanism also provides adequate safeguards against the victimization of employees 
and Directors, who avail the said mechanism to report concerns.  
 
During the year under review, there were no incidents reported under the Vigil Mechanism Policy. 
 
The details of establishment of Vigil Mechanism are disclosed on the Company’s website: 
https://www.profectuscapital.com/vigil-mechanism-policy/ 
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EXTRACT OF ANNUAL RETURN 
 
Pursuant to the requirements under Section 92(3) and Section 134(3) of the Act read with Rule 12 of 
Companies (Management and Administration) Rules, 2014, a copy of annual return of the Company is 
available on the Company’s website: https://www.profectuscapital.com/annual-return/ 
 
RISK MANAGEMENT  
 
Risk Management is an integral part of the Company’s business strategy. Risk Management at the Company 
includes risk identification, risk assessment, risk measurement and risk mitigation with its main objective to 
minimise negative impact on profitability and capital. The Company is exposed to various risks that are an 
inherent part of any financial service business.  
 
The risk management framework is steered by the Board through the Risk Management Committee (RMC) 
and Asset Liability Committee (ALCO) for enabling liquidity. Risk Management at the Company covers Credit 
Risk, Market Risk, Operational Risk, Fraud Risk and other risks. 
 
Credit Risk: Credit risk is a risk of loss due to failure of a borrower to meet the contractual obligation of 
repaying debt as per agreed terms. Credit risk is managed by using a set of credit norms and policies of the 
company. Company has a structured and standardised credit approval process including customer selection 
criteria, comprehensive credit risk assessment, which encompasses analysis of relevant quantitative and 
qualitative information to ascertain the credit worthiness of the borrower.  
 
Market Risk: Market risk is the possibility of loss arising from changes in the value of a financial instrument 
due to changes in market variables such as interest rates, exchange rates and other asset prices. The 
company’s exposure to market risk is a function of asset liability management and interest rate sensitivity 
assessment. The company can be exposed to interest rate risk and liquidity risk, if the same are not managed 
properly. The Asset Liability Management Committee (ALCO) reviews market-related trends and risks and 
adopts various strategies related to assets and liabilities, in line with the company’s risk management 
framework. 
 
Operational Risk: Operational risk is the risk of loss resulting from inadequate or failed internal processes, 
people, or systems, or from external events. The operational risks of the company are managed through 
comprehensive internal control systems and procedures and key back up processes. The company has 
established risk control self-assessment to identify process lapses by way of exception reporting. This enables 
the management to evaluate key areas of operational risks and the process to adequately mitigate them on 
an ongoing basis.  
 
Interest Rate Risk: The Company largely depends on resources raised from the banking system and market 
instruments to carry on their operations. They are therefore significantly vulnerable to interest rate 
movements in the market. The funding strategies adopted by the company ensure diversified resources 
raising options to minimise cost and maximise stability of funds. 
 
REPORTING OF FRAUD  
 
The Auditors of the Company have not reported any fraud as specified under the second proviso of Section 
143(12) of the Companies Act, 2013. 



 

PROFECTUS CAPITAL PRIVATE LIMITED 12 

 

SIGNIFICANT OR MATERIAL ORDERS PASSED BY THE REGULATORS 
 
During the year under review, there were no significant or material orders passed by the regulators or courts 
or tribunals, which may impact the going concern status of the Company and its operations in the future. 
 
DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, 
PROHIBITION AND REDRESSAL) ACT, 2013  
 
The Company is committed to creating a safe and conducive work environment that enables employees to 
work without fear of prejudice, gender bias and sexual harassment. The Company believes that all employees, 
including other persons who have been dealing with the company, have the right to be treated with respect 
and dignity. Sexual harassment in any form is an offence and is therefore punishable. 
 
The Company has formulated a code of conduct for prevention, prohibition and redressal of sexual 
harassment at workplace in line with the provisions of the Sexual Harassment of Women at Workplace 
(Prevention, Prohibition and Redressal) Act, 2013 and the Rules thereunder. Further, the Company has duly 
constituted Employee Protection Committee at the Company and branch level to function as the Internal 
Complaints Committee (ICC) as defined under the Sexual Harassment at Workplace (Prevention, Prohibition 
and Redressal) Act, 2013. 
 
During the year under review, no case of sexual harassment was reported at any of the workplaces of the 
Company. 
 
TRANSFER OF AMOUNTS TO INVESTOR EDUCATION AND PROTECTION FUND 
 
There are no amounts due and outstanding to be credited to Investor Education and Protection Fund as at 
March 31, 2024. 
 
CHANGE IN NATURE OF BUSINESS 
 
There has been no change in the nature of business of the Company during the financial year ended March 
31, 2024. 
 
MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION OF THE COMPANY 
BETWEEN THE END OF THE FINANCIAL YEAR AND THE DATE OF THE REPORT 
 
Except as mentioned in this report, there are no material changes and commitments affecting the financial 
position of the Company between the end of the financial period and the date of this Report.  
 
DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER THE INSOLVENCY AND 
BANKRUPTCY CODE, 2016  
 
There was no application made or proceeding initiated or pending under the Insolvency and Bankruptcy 
Code, 2016 against your Company during the year under review and as on date. 
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ONE TIME SETTLEMENT 
 
There was no instance of one-time settlement with any Bank or Financial Institution during the year under 
review and as on date. 
 
ACKNOWLEDGEMENT 
 
The Board takes this opportunity to record its sincere appreciation for the dedicated services rendered by 
employees at all levels. We would like to express our grateful appreciation for the assistance and support 
extended by all government authorities, regulatory authorities, stakeholders, bankers, suppliers, consultants, 
auditors and other business associates. Your involvement as shareholders is also greatly valued.  
 
Your directors look forward to your continuing support. 
 
for PROFECTUS CAPITAL PRIVATE LIMITED 
         
 
Sd-      Sd- 
 
K V SRINIVASAN     PRATIK JAIN 
WHOLE-TIME DIRECTOR & CEO  DIRECTOR 
DIN: 01827316     DIN: 05347739 

 
Date: May 23, 2024 
Place: Mumbai 
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ANNEXURE I  
 

Annual Report on CSR activities for the Financial Year 2023-24 
 

1. Brief outline of the CSR policy of the Company: 
 

Profectus Capital Private Limited (“PCPL”) (NBFC NDSI) incorporated under the Companies Act, 2013 and 
registered with Reserve Bank of India. The Company has adopted this Corporate Social Responsibility Policy 
accordance with the Section 135 of the Companies Act, 2013 and rules made thereunder. The Company, 
through its CSR projects, will lay down guidelines and mechanism for undertaking social, economic and 
environmental useful programmes for welfare & sustainable development of the community at large and 
over a period of time enhance the quality of life and economic wellbeing of the local populace. 
 
Objective of the Company to develop a long-term vision and strategy for PCPL CSR objectives and deliver 
sustainable impact and elevate the quality of life of the most marginalized communities in areas where PCPL 
intervenes through its CSR initiatives, to promote projects that are sustainable and create a long-term change 
in alignment with PCPL philosophy address the most deserving cause or beneficiaries. 

 
2. Composition of the CSR Committee: 

 

Sr. 
No. 

Name of Director Designation / Nature of 
Directorship 

Number of 
meetings of CSR 
Committee held 
during the year 

Number of 
meetings of CSR 

Committee 
attended during 

the year 
1 Mr. Sudarshan Sampathkumar Independent Director NIL NIL 
2 Mr. Pratik Jain Non- Executive Director NIL NIL 
3 Mr. K V Srinivasan Whole- Time Director and CEO NIL NIL 
 

3. Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the 
board are disclosed on the website of the company: 
https://www.profectuscapital.com/ 
   

4. Provide the details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 
8 of the Companies (Corporate Social responsibility Policy) Rules, 2014, if applicable (attach the report).   
 
As the Company is not having average CSR obligation of ten crore rupees or more in pursuance of sub 
section (5) of section 135 of the Act, in the three immediately preceding financial years, an impact 
assessment is not applicable on the Company. 

 
5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies 

(Corporate Social responsibility Policy) Rules, 2014 and amount required for set off for the financial year, 
if any 

Sl. No. Financial Year Amount available for set-off 
from preceding financial years 
(in Rs) 

Amount required to be set-off for 
the financial year, if any (in Rs) 

1 Not Applicable 
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6. (a) Average net profit of the company as per section 135(5)– Rs. 2003 Lakh 
 

7. (a) Two percent of average net profit of the company as per section 135(5)- Rs.40.07 Lakh 

(b) Surplus arising out of the CSR projects or programmes or activities of the previous FY -NA 
(c) Amount required to be set off for the financial year, if any – NA 

(d) Total CSR obligation for the financial year (a+b-c) – Rs. 40.07Lakh 
 

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

Total 
Amount 

Spent for the 
Financial 

Year. (in Rs. 
Lakh) 

Amount Unspent (Rupees in Lakh) 

Total Amount transferred to 
Unspent CSR Account as per 

section 135(6) 

Amount transferred to any fund specified under 
Schedule VII as per second proviso to section 

135(5) 

 Amount Date of 
transfer 

Name of the 
Fund 

Amount Date of transfer 

40.10.00 NIL NIL NIL NIL NIL 

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

 

(1

) 

(2) (3) (4) (5) (6) (7) (8) (9) (10) (11) 

S
N. 

Nam
e of 
Proje
ct 

Item 
from 
the 
list of 
activit
ies in 
Sched
ule VII 
to the 
Act 

Local 
area 
(Yes/ 
No) 

Location 
of the 
project 

Pr
oje
ct 
du
rati
on 

Amou
nt 
alloca
ted 
for 
the 
projec
t (in 
Lakh) 

Amou
nt 
spent 
in the 
current 
financi
al Year 
(in 
Lakh) 

Amount 
transfer
red to 
Unspen
t CSR 
Accoun
t for the 
project 
as per 
Section 
135(6) 
(in  
Lakh) 

Mod
e of 
Impl
eme
ntati
on - 
Direc
t 
(Yes/ 
No) 

Mode of 
Implementati
on - Through 
Implementin
g Agency 

    Stat
e 

Distr
ict 

     Na
me 

CSR 
Registr

ation 
numbe

r 

Not Applicable 
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(c) Details of CSR amount spent against other than ongoing projects for the financial year: 

 

(1) (2) (3) (4) (5) (6) (7) (8) 

Sl. 

No. 

Name of the 
Project 

Item 
from the 

list of 
activities 

in 
schedule 

VII to 
the Act 

Local 
area 

(Yes/ 
No) 

Location of the project Amount 
spent 

for the 
project 

(in 
Lakh) 

Mode of 
implementation 

Direct (Yes/No) 

Mode of 
implementation 

Through implementing 

agency 

    State District   Name CSR 
Registration 

number 

1. STEP (School 

Transformation 
and 

Empowerment 
Project) 

(ii) Yes Punjab & 

Karnataka 

All district 

in Punjab 
and 

Tumkur in 
Karnataka 

40.10. No Mantra 

Social 
Services 

CSR00000796 

          

(d) Amount spent in Administrative Overheads: Nil 
(e) Amount spent on Impact Assessment, if applicable: NA 

(f) Total amount spent for the financial year (8b+8C+8d+8e):  Rs 40.10 Lakh  
(g) Excess amount for set off, if any: Yes 

  
Sl. No. Particular Amount 

(Rupees in 
Lakh) 

(i) Two percent of average net profit of the company as per                                
section 135(5) 

40.07 

(ii) Total amount spent for the Financial Year 40.10 
(iii) Excess amount spent for the financial year [(ii)-(i)] .03 
(iv) Surplus arising out of the CSR projects or programmes or activities of 

the previous financial years, if any 
- 

(v) Amount available for set off in succeeding financial years [(iii)-(iv)] .03 
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9. (a) Details of Unspent CSR amount for the preceding three financial years: 
 

Sl. 
No. 

Preceding 
Financial Year 

Amount 
transferred to 
Unspent CSR 

Account under 
section 135 (6) 

(in Rs.) 

Amount spent 
in the 

reporting 
Financial Year 

(in Rs.) 

Amount transferred to any 
fund specified under 

Schedule VII as per section 
135(6), if any 

Amount 
remaining to 
be spent in 
succeeding 

financial 
years (in Rs.) 

Name of 
the Fund 

Amount 
(in Rs.) 

Date of 
transfer 

1. Not Applicable 
 

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

(1) (2) (3) (4) (5) (6) (7) (8) (9) 

Sl. 
No. 

Project ID Name of 
the Project 

Financial 
Year in which 

the project 
was 

commenced 

Project 
duration 

Total 
amount 

allocated 
for the 
project 
(in Rs.) 

Amount 
spent on 

the project 
in the 

reporting 
Financial 
Year (in 

Rs.) 

Cumulative 
amount 
spent at 

the end of 
reporting 
Financial 
Year. (in 

Rs.) 

Status of 
the project 

- 
Completed 
/ Ongoing 

1. Not Applicable 
 

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

 

(a) Date of creation or acquisition of the capital asset(s). 
(b) Amount of CSR spent for creation or acquisition of capital asset. 

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

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

 
11. Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per 

section 135(5): Not Applicable  

for Profectus Capital Private Limited  
 
 
Sd-      Sd- 
K V Srinivasan        Sudarshan Sampathkumar  
Whole time Direct & CEO    Chairperson, CSR Committee  
DIN: 01827316        DIN: 01875316 
 

Date: May 23, 2024 
Place: Mumbai  
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ANNEXURE II 
 

Corporate Governance Report 
 
The Board of the Company is an apex body, which oversees overall functioning, provides a strategic, direction, 
guidance, leadership and owns the fiduciary responsibility to ensure that your company’s actions and 
objectives are aligned in creating long term value for its stakeholders. The Board helps the Company in 
adhering high Corporate Governance practice. 
 
1) Composition of the Board: 
 
The Board is comprised of 4 (four) directors of the Company. During the year under review, four (4) meetings 
were held on May 22, 2023, July 27, 2023, October 31, 2023 and February 6, 2024. 
 

Sl. 
N
o. 
 

Name of 
Director 
 

Direc
tor 
since 
 

Capacity 
(i.e. 
Executive
/ Non-
Executive
/ 
Chairman
/ 
Promoter 
nominee/ 
Independ
ent) 
 

DIN 
 

Number 
of Board 
Meeting
s 
 

No. 
of 
other 
Direc
torshi
ps 
 

Remuneration 
 

No. 
of 
share
s held 
in 
and 
conve
rtible 
instru
ments 
held 
in the 
NBFC 
 

Hel
d 
 

At
te
nd
ed 
 

 Salary 
and 
other 
compe
nsatio
n 
 

Sitting 
Fee 
 

Co
m
mis
sio
n 
 

1. Mr. K V 
Srinivasan  

09/06
/2017 

Whole-
Time 
Director & 
CEO 

01827316 4 4 1 - Nil Nil Nil 

2. Mr. Asanka 
Rodrigo 

22/06
/2018 

Non- 
Executive 
Director 

03010463 4 4 Nil Nil Nil Nil Nil 

3. Mr. Pratik Jain 23/02
/2018 

Non- 
Executive 
Director 

05347739 4 4 Nil Nil Nil Nil Nil 

4. Mr. Sudarshan 
Sampathkumar 

22/01
/2020 

Non- 
Executive 
Independe
nt Director 

01875316 4 4 1 Nil 10,00,0
00 

Nil Nil 

5. Mr. 
Hossameldin 
Aboumoussa 

28/06
/2021 

Non- 
Executive 
Director 

08999601 4  2 Nil Nil Nil Nil 

Note- Mr. Asanka Rodrigo, Mr. Pratik Jain and Mr. Hossameldin Aboumoussa are representatives of Actis, the 
shareholder of the Company holding 100% share capital of the Company. 
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Details of change in composition of the Board during the current and previous financial year: 
 

The are no changes which took place in the composition of the Board of the Company during the current 
financial year viz., 2023-24 and previous financial year viz., 2022-23. 
 
Where an independent director resigns before expiry of his/ her term, the reasons for resignation as 
given by him/her shall be disclosed. 
 

No such instance during the financial year under review and hence the said section is not applicable. 
 
2) Committees of the Board and their composition: 

 

The Board of the Company has constituted various Board committees in compliance with the extant rules 
and regulations applicable to the Company. The requisite details of the Committees including the 
composition and summerised terms of reference, pursuant to Section II of annexure VII - on Disclosure in 
Financial Statements - Notes to Accounts of NBFCs of Master Direction- Reserve Bank of India (Non-Banking 
Financial Company – Scale Based Regulation) Directions, 2023are given below: 
 

a) Audit Committee 
 

The Board of the Company has constituted Audit Committee in accordance with provisions of the Master 
Direction- Reserve Bank of India (Non-Banking Financial Company – Scale Based Regulation) Directions, 2023. 
The Audit Committee is comprised of 3 (three) directors of the Company. During the year under review, four 
(4) meetings were held on May 22, 2023, July 27, 2023, October  31, 2023 and February 6, 2024. The details 
regarding meetings are as under: 
 

Sl. 
No. 
 

Name of Director 
 

Member of 
Committee 
since 
 

Capacity (i.e., 
Executive/ Non-
Executive/ Chairman/ 
Promoter nominee/ 
Independent) 
 

Number of 
Meetings of the 

Committee 
 

No. of 
shares 
held in 
the NBFC 
 Held 

 
Attended 
 

1 Mr. Sudarshan 
Sampathkumar 

22/01/2020 Non- Executive 
Independent Director 

4 4 Nil 

2 Mr. Pratik Jain 03/05/2018 Non- Executive Director 4 4 Nil 
3 Mr. Hossameldin 

Aboumoussa 
28/06/2021 Non- Executive Director 4 4 Nil 

 
The summary of terms of reference of Audit Committee includes the following: 
 
 To give recommendation for appointment, remuneration and terms of appointment of auditors of the 

Company; 
 To review and monitor the auditor’s independence and performance, and effectiveness of audit process; 
 To examine the financial statement and the auditors’ report thereon; 
 To approval or any subsequent modification of transactions of the Company with related parties; 
 To scrutiny of inter-corporate loans and investments; 
 To valuation of undertakings or assets of the Company, wherever it is necessary; 
 To evaluate the internal financial controls and risk management systems; 
 To monitor the end use of funds raised through public offers and related matters; and 
 Any other responsibility as may be assigned by the Board from time to time; 
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b) Nomination and Remuneration Committee 
 
The Board of the Company has constituted Nomination and Remuneration Committee in accordance with 
provisions of the Master Direction- Reserve Bank of India (Non-Banking Financial Company – Scale Based 
Regulation) Directions, 2023. The Nomination and Remuneration Committee is comprised of 3 (three) 
directors of the Company. During the year under review, one (1) meeting was held on May 23, 2023. 
 

Sl. 
No. 

 

Name of Director 
 

Member 
of 
Committee 
since 
 

Capacity (i.e., 
Executive/ Non-
Executive/ Chairman/ 
Promoter nominee/ 
Independent) 
 

Number of Meetings 
of the Committee 

 

No. of 
shares 
held in 
the NBFC 
 

Held 
 

Attended 
 

1 Mr. Asanka Rodrigo 22/06/2018 Non- Executive Director 1 1 Nil 
2 Mr. Pratik Jain 03/05/2018 Non- Executive Director 1 1 Nil 
3 Mr. Hossameldin 

Aboumoussa 
28/06/2021 Non- Executive Director 1 1 Nil 

 
The summary of terms of reference of NRC Committee includes the following: 
 
 To identify person who are qualified to become Directors and who may be appointed in Senior 

Management in accordance with the criteria laid down in the Nomination and Remuneration Policy; 
 To review implementation and compliance of the evaluation mechanism/process; 
 To recommend the Board, the appointment and removal of Directors and Senior Management; 
 To recommend the Board a policy relating to remuneration for Directors, Key Managerial Personnel and 

other employees; 
 To review Nomination & Remuneration Policy, Fit & Proper Criteria Policy and such other Polices on 

annual (to be determined) basis and recommendation of modification, if any, to the Board; 
 To implement and monitor the implementation of the ESOP Schemes of the Company; any 
 To perform such other functions as entrusted to it by the Board of the Company and by the law from 

time to time; 
 

c) Corporate Social Responsibility Committee: 
 

The Board of the Company has constituted Corporate Social Responsibility Committee in accordance with 
the provisions of the Companies Act, 2013 and rules made thereunder. The Corporate Social Responsibility 
Committee comprised of 3 (three) directors of the Company.  
 

Sl. 
No. 

 

Name of Director 
 

Member 
of 
Committee 
since 
 

Capacity (i.e., 
Executive/ Non-
Executive/ Chairman/ 
Promoter nominee/ 
Independent) 
 

Number of 
Meetings of the 

Committee 
 

No. of 
shares 
held in 
the 
NBFC 
 

Held 
 

Attended 
 

1. Mr. Sudarshan 
Sampathkumar 

08/08/2022 Non- Executive 
Independent Director 

Nil Nil Nil 

2. Mr. K V Srinivasan 08/08/2022 Whole-Time Director & 
CEO 

Nil Nil Nil 

3. Mr. Pratik Jain 08/08/2022 Non- Executive Director Nil Nil Nil 



 

PROFECTUS CAPITAL PRIVATE LIMITED 21 

 

The summary of terms of reference of CSR includes the following: 
 
 To formulate and recommend to the Board, a CSR Policy which shall indicate the activities required to be 

undertaken by the Company, in areas or subject, specified in Schedule VII of the Act; 
 To monitor the CSR Policy of the Company from time to time and an annual action plan in pursuance of 

its CSR policy; 
 To recommend to the Board, the Company’s Annual Report on CSR Activities, for inclusion in the Report 

of the Board of Directors of the Company; 
 To establish regular and transparent communication channels in which stakeholders can learn of our 

programmes and performance in a transparent way; 
 To put in place and monitor programmes and policies that support a high level of business performance 

that values honesty, partnership and fairness in relationships with all stakeholders; and 
 To work across the Company to embed CSR within the strategic decision making, operations, 

procurement, stakeholder (including employees) engagement programmes; 
 
d) Risk Management Committee 
 
The Board of the Company has constituted Risk Management Committee in accordance with provisions of 
the Master Direction- Reserve Bank of India (Non-Banking Financial Company – Scale Based Regulation) 
Directions, 2023. The Risk Management Committee (“RMC”) is comprised of 2 (two) directors & 3 (three) 
officials of the Company. During the year under review, two (2) meetings were held on May 15, 2023 and 
October 26, 2023.  
 

Sl. 
No. 

 

Name of Director  
 

Member 
of 
Committee 
since  
 

Capacity (i.e., 
Executive/ Non-
Executive/ Chairman/ 
Promoter nominee/ 
Independent)  
 

Number of 
Meetings of the 

Committee 
 

No. of 
shares 
held in 
the 
NBFC  
 

Held 
 

Attended 
 

1. Mr. Pratik Jain 11/07/2021 Non- Executive 
Director 

2 2 Nil 

2. Mr. K V Srinivasan 22/01/2020 Whole-Time Director & 
CEO 

2 2 Nil 

3. Mr. Sandip Parikh 22/01/2020 Chief Financial Officer 2 2 Nil 
4. Mr. Nimesh Parikh 22/01/2020 Chief Risk Officer 2 2 Nil 
5. Mr. Vitthal Naik 22/01/2020 Chief Technology 

Officer 
2 2 Nil 

 
The summary of terms of reference of RMC includes the following: 
 
 To monitor the adherence to the risk policy and guidelines and reviewing the overall risk 

management system considering changes in external and internal environment within which the 
Company operates 

 To monitor on overall process of evaluation and assessment, progress of evaluation of control 
effectiveness, key control deficiencies observed and counter measures to address these. Monitoring 
would also include significant changes in assessment of key risks or new risks identified if any. 

 Review and approve modifications to existing policies, procedures, and other risk parameters on a 
periodic (at least annual) basis. 
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e) Asset Liability Committee  
 
The Board of the Company has constituted Asset Liability Committee (“ALCO”) in accordance with 
provisions of the Master Direction- Reserve Bank of India (Non-Banking Financial Company – Scale Based 
Regulation) Directions, 2023. The Asset Liability Committee comprised of 1 (one) director & 2 (two) 
Officials of the Company. During the year under review, four (4) meetings were held on May 3, 2023, July  
19, 2023, October 19, 2023 and January  29, 2024. 
 

Sl. 
No. 

 

Name of Director  
 

Member 
of 
Committee 
since  
 

Capacity (i.e., 
Executive/ Non-
Executive/ 
Chairman/ Promoter 
nominee/ 
Independent)  
 

Number of 
Meetings of the 

Committee 
 

No. of 
shares 
held in 
the 
NBFC  
 

Held 
 

Attended 
 

1. Mr. K V Srinivasan 22/01/2020 Whole-Time Director 
& CEO 

4 4 Nil 

2. Mr. Sandip Parikh 22/01/2020 Chief Financial Officer 4 4 Nil 
3. Mr. Nimesh Parikh 22/01/2020 Chief Risk Officer 4 4 Nil 

 
The summary of terms of reference of Asset Liability Committee includes the following: 
 
 To ensure the adherence to the liquidity and interest rate risk limits set; 
 To decide the desired maturity profile and mix of incremental assets and liabilities, source and mix of 

liabilities or sale of assets, balance sheet management and hedging strategies; 
 To strategic management of interest rate, liquidity and Market risks; 
 To consider and reviewing assumptions for classification of components of assets and liabilities for 

different time buckets and consider and review internal limits; 
 To monitor liquidity profile of the Company and to act on early warning indicators of liquidity crisis, 

maturity profile of outstanding and incremental assets and liabilities; 
 To monitor strategy on composition of liabilities and assets; 
 To Constituting sub-committees/ ALCO support group as may be required and review the functioning of 

the same and in addition to monitoring the risk levels of the Company, the ALCO shall review the results 
of and progress in implementation of the decisions made in the previous meetings. 

 
f) IT Strategy Committee 
 
The Board has constituted IT Strategy Committee pursuant to the provisions of the Master Direction - Reserve 
Bank of India (Information Technology Governance, Risk, Controls and Assurance Practices) Directions, 2023. 
The IT strategy Committee comprised of 3 (three) directors & 3 (three) officials of the Company. During the 
year under review, two (2) IT meetings were held on July 21, 2023 and January 15, 2024. The Chairman of the 
IT Strategy Committee is a Non- Executive Independent Director and CTO/ CIO are part of the Committee. 
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Sl. 
No. 

 

Name of Director  
 

Member of 
Committee 

since 
 

Capacity (i.e., 
Executive/ Non-
Executive/ 
Chairman/ 
Promoter nominee/ 
Independent)  
 

Number of 
Meetings of the 

Committee 
 

No. of 
shares 
held in 
the NBFC  
 Held 

 
Attended 

 

1. Mr. Sudarshan 
Sampathkumar 

22/01/2020 Non- Executive 
Independent Director 

2 2 Nil 

2. Mr. K V Srinivasan 22/01/2020 Whole-Time Director 
& CEO 

2 2 Nil 

3. Mr. Pratik Jain 2/09/2021 Non- Executive 
Director 

2 2 Nil 

4. Mr. Vitthal Naik 22/01/2020 Chief Technology 
Officer 

2 2 Nil 

5. Mr. Sandip Parikh 22/01/2020 Chief Financial Officer 2 2 Nil 
6. Mr. Nimesh Parikh 22/01/2020 Chief Risk Officer 2 0 Nil 

 
The summary of terms of reference of IT Strategy committee includes the following: 
 

 Ensure that the PCPL has put an effective IT strategic planning process in place; 
 Guide in preparation of IT Strategy and ensure that the IT Strategy aligns with the overall strategy of the 

PCPL towards accomplishment of its business objectives; 
 Satisfy itself that the IT Governance and Information Security Governance structure fosters accountability, 

is effective and efficient, has adequate skilled resources, well defined objectives and unambiguous 
responsibilities for each level in the organisation; 

 Ensure that the PCPL has put in place processes for assessing and managing IT and cybersecurity risks; 
 Ensure that the budgetary allocations for the IT function (including for IT security), cyber security are 

commensurate with the PCPL’s IT maturity, digital depth, threat environment and industry standards and 
are utilised in a manner intended for meeting the stated objectives; and 

 Review, at least on annual basis, the adequacy and effectiveness of the Business Continuity Planning and 
Disaster Recovery Management of the organisation. 

 Approving IT strategy and policy documents  
 Perform oversight functions over the IT Steering Committee (at a senior management level)  
 Reviewing IT performance measurement and contribution of IT to businesses (i.e., delivering the promised 

value)  
 Mapping of long-range IT strategy needs to short-range plans regularly, for achievability 
 Offer advice, suggestions and improvements to improve business processes, techniques and IT 

infrastructure and evaluate new changes introduced by IT steering committee. 
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g) Borrowing Committee  
 

The Borrowing Committee comprised of 2 (two) directors of the Company.  
 

Sl. 
No. 

 

Name of Director  
 

Member of 
Committee 
since  
 

Capacity (i.e., 
Executive/ Non-
Executive/ Chairman/ 
Promoter nominee/ 
Independent)  
 

Number of 
Meetings of the 

Committee 
 

No. of 
shares 
held in 
the 
NBFC  
 

Held 
 

Attend
ed 

 
1. Mr. Pratik Jain 31/05/2022 Non- Executive Director Nil Nil Nil 
2. Mr. K V Srinivasan 31/05/2022 Whole-Time Director & 

CEO 
Nil Nil Nil 

 
The summary of terms of reference of Borrowing Committee includes the following: 
 
 To exercise all powers / functions to borrow money by way of financial / loan or credit facilities within 

the limits approved by the Board from time to time and take any action as may be deemed necessary in 
this regard; 

 To exercise all powers / functions to borrow money by way of issue and allotment of debentures / bonds 
/ similar securities within the limits approved by the Board from time to time and take any action as may 
be deemed necessary in this regard, including 
(i)  to consider and approve the particular terms of each issue of debentures within the overall limits of 
prescribed by the Board and the members of the Company from time to time; 
(ii)  to consider and approve any terms or modifications for each issue of debentures and; 
(iii) to direct any officers of the Company to do such things and to take such actions as the Company is 

entitled to do or take (as the case may be) in terms of the resolutions set out herein; 
 To identifying the investors to whom the signed, addressed to and serially numbered private placement 

offer cum application letter ("PPOA") shall be issued to and issue the PPOA to such investors; 
 To allot debt securities including the debentures pursuant to the provisions of the Companies Act, 2013 

and any other applicable regulations for the time being in force; 
 To approve opening and operation of accounts with banks pursuant to the terms of borrowings / 

statutory requirements including the Companies Act, 2013 and rules made thereunder; 
 To review banking arrangements and cash management; 
 To give guarantees / issue letters of comfort / providing security within the limits approved by the Board; 
 To delegate authorities from time to time to the executives / authorised persons to implement the 

Borrowing Committee’s decisions; and 
 To carry out any other function as is mandated/ required by the Board from time to time and/or enforced 

by any statutory notification, amendment or modification as may be applicable.  
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h) Allotment Committee  

 

The Allotment Committee comprised of 2 (two) directors of the Company.  
 

Sl. 
No. 

 

Name of Director  
 

Member of 
Committee 
since  
 

Capacity (i.e., 
Executive/ Non-
Executive/ Chairman/ 
Promoter nominee/ 
Independent)  
 

Number of 
Meetings of the 

Committee 
 

No. of 
shares 
held in 
the 
NBFC  
 

Held 
 

Atten
ded 

 

 

1. Mr. Pratik Jain 24/09/2018 Non- Executive Director Nil Nil Nil 
2. Mr. K V Srinivasan 24/09/2018 Whole-Time Director & 

CEO 
Nil Nil Nil 

 

The summary of terms of reference of Allotment Committee includes the following: 
 

 To take all necessary steps for allotment of shares, issue of share certificates. 
 To perform such other functions as entrusted to it by the Board of the Company and by the law from 

time to time. 
 

3) General Body Meetings 
 

The details of the general meetings held during the financial year under review are given below: 
 

Sl. No. 
 

Type of Meeting 
(Annual / Extra-

Ordinary) 
 

Date and Place 
 

Special / Ordinary resolutions 
passed 

 

1.  Extraordinary General 
Meeting 

Date – April 5, 2023 
Place – B-17, 4th Floor, Art 
Guild House, Phoenix 
Market City, Kurla West, 
Mumbai 400070, 
Maharashtra. 

To approve and issue non-convertible 
debentures (NCD) on a private 
placement basis for an aggregate 
amount up to Rs.200 Crore. 

2.  Extraordinary General 
Meeting 

Date – June 8, 2023 
Place – B-17, 4th Floor, Art 
Guild House, Phoenix 
Market City, Kurla West, 
Mumbai 400070, 
Maharashtra. 

To approve and issue non-convertible 
debentures (NCD) on a private 
placement basis for an aggregate 
amount up to Rs.500 Crore. 
 
To approve alteration of Article of 
Association of the Company. 
 
To alter Memorandum of Association 
of the Company. 
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3.  Annual General Meeting Date – August  24, 2023 
Place - B-17, 4th Floor, Art 
Guild House, Phoenix 
Market City, Kurla West, 
Mumbai 400070, 
Maharashtra. 

An ordinary resolution was passed to 
approve & adopt Audited Financial 
Statements of the Company for the 
financial year ended March 31, 2023, 
together with the reports of the board 
of directors and the auditors thereon 
 
An ordinary resolution was passed to 
approve appointment of M/s. S.R. 
Batliboi & Co. LLP, Chartered 
Accountants as Statutory Auditors as 
the joint auditors of the Company and 
to fix their remuneration. 

 
 
4) Details of non-compliance with requirements of Companies Act, 2013:  

 
There were no default/non-compliance with requirement of Companies Act, 2013 including accounting 
and secretarial standards during the financial year under review. 
 
5) Details of Debenture Trustee:  

The Company has appointed Beacon Trusteeship Limited as the debenture trustee acting for the benefit 
of the Debenture Holders. 
 
Address: 7 A&B, Siddhivinayak Chambers, Gandhi Nager Opp. MIG Cricket Club, Bandra (East), Mumbai 
400051.  
Website: https://beacontrustee.co.in 
Email Id: compliance@beacontrustee.co.in  
Contact Person: Mr. Kaustubh Kulkarni 
Tel: 022-26558759 
 

6) Details of penalties and strictures:  
 

During the financial year under review, there were no penalties or stricture imposed on the Company by 
the Reserve Bank of India or any other statutory authority. 
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ANNEXURE III 

Management Discussion & Analysis 

MACROECONOMIC OVERVIEW 

The Indian economy exhibited strong resilience during FY 2023-24, in the face of headwinds from prolonged 
geopolitical tensions and volatile global financial markets. The combination of a sustained anti-inflationary 
monetary policy stance and proactive supply management measures resulted in headline inflation remaining 
largely within the tolerance band. Monetary and credit conditions evolved in line with the monetary policy 
stance. Within the government commitment to prudent fiscal position, emphasis was laid on capital spending 
and infrastructure. 

India's Economic Resilience Amidst Global Challenges: India’s economy showed remarkable resilience in 
a dynamic year marked by uncertain global landscape with geopolitical tensions, alongside the national 
election activity. Despite challenges, the Indian economy expanded robustly in FY 2023-24, achieving a real 
GDP growth rate of 7.6 per cent1, up from 7.0 per cent the previous year. This marks the third consecutive 
year of growth at or above 7 per cent, underscoring its robust economic trajectory. Investment, particularly 
buoyed by government expenditure on infrastructure, drove domestic demand, as evidenced by a notable 
increase in gross fixed capital formation (GFCF) to 10.2 per cent1 in FY 2023-24 from 6.6 per cent in FY 2022-
23. Meanwhile, growth in private consumption demand moderated to 3.0 per cent1, down from 6.8 per cent 
in previous year. 

Inflation Trends and Monetary Policy: Inflationary pressures moderated during FY 2023-24, influenced by 
calibrated monetary tightening, easing input costs and effective supply management measures. Headline 
inflation declined to 5.4 per cent1 during FY 2023-24 from previous year’s 6.7 per cent, largely driven by a 
decrease in core inflation (CPI excluding food and fuel) to 4.3 per cent1 from 6.1 per cent. In light of the 
evolving growth and inflation dynamics, the Monetary Policy Committee (MPC) maintained the policy repo 
rate at 6.50 percent during FY 2023-24 and continued with a stance of withdrawal of accommodation, aimed 
at bringing inflation closer to the 4% target while supporting economic growth. 

Government Fiscal Performance: The Central government successfully maintained the path of fiscal 
consolidation in 2023-24. The gross fiscal deficit improved to 5.9 percent1 of GDP in FY 2023-24 from 6.4 
percent in the previous year. This achievement was bolstered by disciplined revenue spending growth at 2.5 
percent1, alongside robust double-digit growth in capital expenditure for the fourth consecutive year. 
Buoyant revenues played a pivotal role, with gross tax revenues reaching 11.7 percent of GDP1 in FY 2023-
24, marking their highest level since FY 2008-09, driven by strong income tax and GST collections. 

Global trade: India's merchandise exports declined in FY 2023-24, largely influenced by the global downturn 
in trade volume amid uncertain global landscape with geopolitical tensions. During the year, merchandise 
exports contracted by 3.1 percent1 in US dollar terms, accompanied by a 5.7 percent1 decrease in imports. 
As a result, India's merchandise trade deficit narrowed to US$ 238.3 billion1 in 2023-24 from US$ 264.9 billion 
in the previous year.  

Global capital flows: Capital inflows remained robust in FY 2023-24, driven by strong economic growth and 
improving domestic macroeconomic conditions. Net foreign portfolio investment (FPI) flows reached US$ 
41.6 billion in FY 2023-24, marking the second highest level since FY 2014-15 (US$ 45.1 billion). India received 
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the highest net FPI inflows amongst Emerging Market Economy (EME) peers during the year. Gross foreign 
direct investment (FDI) flows remained resilient at US$ 71.0 billion, similar to the US$ 71.4 billion recorded in 
the previous year. However, net FDI flows moderated to US$ 10.6 billion from US$ 28.0 billion, largely due to 
higher repatriation. 

Capital markets: The Indian domestic equity market saw significant milestone in FY 2023-24, surpassing the 
US$ 4 trillion market capitalisation mark and taking position as the world's fifth largest stock market. In the 
primary equity market segment, mobilisation through preferential allotments and Qualified Institutional 
Placements (QIPs) rose to ₹1.1 lakh crore1 in FY 2023-24 from ₹0.9 lakh crore the previous year. Fundraising 
through IPOs, follow-on public offers (FPOs) and rights issues also increased to ₹0.8 lakh crore1 from ₹0.7 
lakh crore. The SME segment showed notable increase, with 197 SME IPOs and FPOs raising ₹6,122 crore1 in 
FY 2023-24, compared to 125 issues raising ₹2,333 crore in the preceding year. 

Economic Overview - High Frequency Indicators - Growth Rate 
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Outlook for 2024-25: The outlook for the Indian economy remains bright, underpinned by a sustained 
strengthening of macroeconomic fundamentals, robust financial and corporate sectors and a resilient 
external sector. The government’s continued thrust on capex while pursuing fiscal consolidation and 
consumer and business optimism augur well for investment and consumption demand. RBI estimates for real 
GDP growth for FY 2024-25 is projected at 7.0 per cent1, CPI inflation for FY 2024-25 is projected at 4.5 per 
cent1 

INDUSTRY OVERVIEW 

Banking Sector: The banking sector in India continued its transformative journey, leveraging technology 
and regulatory reforms to expand access and efficiency.  

Credit growth in FY24, for the Scheduled Commercial Banks (SCBs) retained a double-digit growth and credit 
expanded by 16.3 per cent1 as on March 22, 2024 on top of 15.0 per cent in previous year. Private Banks 
growth accelerated to 19.2 per cent1 as on March 22, 2024 from 17.8 per cent a year ago. Bank credit growth 
to non-banking financial companies (NBFCs) slowed to 15.3 per cent1 year on year in March 2024, against 
29.9 per cent1 a year ago, partly driven by increase in risk weights for bank exposure to NBFCs in November 
2023.  

SCBs asset quality improved with gross non-performing assets (GNPA) ratio at a multi-year low of 2.8 per 
cent (vs. 3.9% as at March 2023)2 and the net non-performing assets (NNPA) ratio at 0.6 per cent (vs. 1.0% 
as at March 2023)2 at end-March 2024. The improvement in asset quality was coupled with significant 
milestone for the banking sector in terms of profitability also. For the first time, the banking sector's net profit 
crossed Rs 3 lakh crore7 in FY24. The net profit of listed public and private sector banks rose 39% to Rs 3.1 
lakh crore from Rs 2.2 lakh crore in FY 2022-23. 

CRISIL expects credit growth for banks to remain healthy in 2025 at ~14%5. 

NBFC Lending: Non-Banking Financial Companies (NBFCs) are a critical constituent of the Indian financial 
system and continued to play a critical role in credit intermediation to underserved segments of the economy, 
complementing the efforts of traditional banking and financial institutions. Regulatory enhancements aimed 
at strengthening governance and risk management frameworks further underscored the sector's 
commitment to sustainable growth and financial inclusion. 

NBFCs continue to deliver healthy performance, with gross advances growing by 185 per cent during 2023-
24, return on assets (RoA) at 3.3 per cent2 and CRAR at 26.6 per cent2 at end-March 2024. NBFCs have 
demonstrated sustainable improvement in asset quality with GNPAs declining from 6.3 per cent1 of gross 
advances as on March 31, 2022 to 5.0 per cent1 as on March 31, 2023 and further to 4.0 per cent2 as on 
March 31, 2024. The improvement in asset quality is despite implementation of marking days-past-due (dpd) 
on a daily basis in September 2022. 

CRISIL expects growth in assets under management for NBFCs to remain strong at 15-17%5 in 2025, primarily 
driven by steady growth in secured segments while regulatory measures curtailing growth rate of the 
unsecured loan book. 
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MSME Lending: The MSME sector remains pivotal to the India economy, contributing over 30% to GDP and 
40% to exports8. Considering the significance, increasing the flow of credit to the MSMEs has been a policy 
priority of the Reserve Bank and the Government of India. In Union Budget 2023-24, the government 
announced the revamping of credit guarantee scheme for micro and small enterprises with effect from April 
1, 2023, with an infusion of ₹9,000 crore to the corpus to enable additional collateral-free guaranteed credit 
of ₹2 lakh crore. Besides, the limit on ceiling for guarantees has been enhanced from ₹2 crore to ₹5 crore. 
This supported the increase in bank credit to micro, small and medium enterprises (MSMEs) to remain robust 
at 19 per cent6 in 2024. 

CRISIL expects growth in the bank credit to MSME segment (~16%6 of overall credit) to continue at double-
digit pace, estimated at ~15%6 in 2025. The growth in MSME segment is expected to be supported by a 
revival in downstream capex, the role of MSMEs in the central government’s Atmanirbhar Bharat initiative 
and benefits accruing from the Productivity-Linked Incentive scheme. Also, with greater formalisation of the 
sector including improving digital public infrastructure, the addressable base of MSMEs for formal credit has 
been expanding continuously. 

Profectus is poised suitably to take advantage of this multi-year opportunity and continue its commitment 
to be a trusted partner-in-growth to MSMEs. 

COMPANY AND BUSINESS PERFORMANCE OVERVIEW 

In line with our strategic objectives, Profectus Capital has continued its steadfast commitment of delivering 
technology enabled tailored financial solutions to small and medium businesses and become their preferred 
partner-in-progress. The Company's differentiated approach to MSME lending, characterized by cluster-
focus and prudent credit assessment, enabled us to navigate evolving market dynamics while maintaining 
robust asset quality.  

In line with cluster-approach, your Company covers 28 key industrial locations with branches in states of 
Maharashtra (Mumbai, Pune, Kolhapur, Nagpur, Nashik), Gujarat (Ahmedabad, Surat, Rajkot, Vadodara, Vapi), 
Madhya Pradesh (Indore, Bhopal), Rajasthan (Jaipur), Delhi, Haryana (Panchkula, Gurugram), West Bengal 
(Kolkata), Telangana (Hyderabad), Andhra Pradesh (Vijayawada, Vishakhapatnam), Tamil Nadu (Chennai, 
Madurai, Salem, Coimbatore), Karnataka (Bengaluru), Assam (Guwahati), Chhattisgarh (Raipur) and Punjab 
(Ludhiana). 

Your Company crossed a significant milestone in FY 2023-24 with Assets under Management (AUM) crossed 
₹ 3,000 crore (gross AUM of ₹ 3,070 crore as at 31 March 2024) with profit after tax (PAT) of ₹ 48 crore (60 
per-cent y-o-y growth). In recognition of the performance, your Company was declared runner-up in mid 
layer NBFC class for the ‘Outstanding Financial Performance’ category at the 18th Annual Summit & Awards 
on Banking and Financial Sector Lending Companies by ASSOCHAM. 

As we accelerate our growth and continue to expand across our focus markets, we continue to strengthen 
our team. During the year, we onboarded a mix of seasoned professionals and fresh candidates taking the 
overall team strength to 746 as at 31 March 2024 from 595 as at 31 March 2023. 
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Some of the key highlights of the business and performance in FY 2023-24 were:  

Asset Growth | Sustainable & Balanced Portfolio strategy:  

 Profectus Capital continued to uphold a strategy of sustainable growth with product diversification 
and geographic distribution, effectively managing risks within prudent thresholds. The Asset Under 
Management (AUM) of the Company showed a growth of 22% to ₹3,070 crore as on March 31, 2024 
from ₹2,522 crore as on March 31, 2023. 

 As of 31 March 2024, AUM is distributed amongst financing segments/solutions with contribution 
from Enterprise Mortgage Loan at 36%, School Funding at 24%, Equipment Funding at 17%, Supply 
Chain Finance at 13% and NBFC Funding at 10%.  

 In terms of geographical diversification, the AUM exposure in top state is 21% and the exposure to 
the next five states is 47%. 

 Cluster-focus is a cornerstone of Profectus portfolio growth and risk management. The AUM 
exposure to the largest cluster (Schools) is 24% and to the next five clusters (Engineering and 
Machine tools, Pharma and Healthcare, Printing and Packaging, Plastics and Chemicals, Home 
Textiles and Ready Made Garments) is 40%.  

Asset Quality | Persistent Emphasis on Risk Management:  

 At Profectus, a strong commitment to risk management is ingrained in the core values. We have 
continued to strengthen the risk management framework, ensuring optimal portfolio quality.  

 Focus on risk management is evident in the healthy asset quality metrics maintained in a challenging 
economic environment with GNPA% and NNPA% at 1.38% and 0.96% at 31 March 2024.  

 Maintaining a robust overall collection efficiency of 98% throughout FY 2023-24 underscores 
dedication to sound risk practices. 

Earnings & Profitability | Enhanced Operating Efficiency:  

 The total revenue for the Company increased by 47% to ₹403 crore for the year ended March 31, 
2024 as compared to ₹273 crore for year ended March 31, 2023. 

 Investments in the team and infrastructure in the initial phases of the Company combined with 
sustained focus on cost management continue to deliver improvements in operating efficiency.  

 This is reflected in the reduction of cost-to-income ratio from 86% in FY 2021-22 to 70% in FY 2022-
23 and further to 65% in FY 2023-24, underscoring potential for significant operating leverage with 
scale-up.  

 The Company delivered significant improvement in profit metrics with profit after tax (PAT) 
increasing by 60% in FY 2023-24 to ₹48 crore from ₹30 crore in FY 2022-23. 

 Return on Net Worth increased from 3.5% in FY 2022-23 to 4.4% in FY2023-24 

Capitalisation & Liquidity | Prudent Treasury Management:  

 Profectus has effectively managed asset liability management (ALM) through strategic initiatives 
such as raising long-term borrowings and maintaining a balanced mix of funding sources.  

 The Company remains committed to diversifying the liability profile, as demonstrated by lender base 
of 30+ financial institutions including leading public sector banks, private sector banks, NBFCs and 
Small Finance Banks.  
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 Furthermore, the external credit rating of the Company has been consistently upgraded over the last 
5 years. In October 2023, CARE Ratings upgraded the long-term credit rating of the Company to 
‘CARE A / Stable’ (“A” with Stable Outlook). CRISIL has outstanding credit rating of ‘CRISIL A- / 
Positive’ (“A” Minus with Positive Outlook) for long term and ‘CRISIL A1’ for short term. 

 The Company continued to maintain strong capitalisation levels with Capital Adequacy Ratio (CAR) 
at 39.5%, significantly higher than the minimum regulatory requirement of 15%. The Company’s 
debt-equity ratio stood at 1.78 as on March 31, 2024. 

Technology | Continued Technology Focus:  

 Technology continues to define Profectus identity as a digitally-forward organization.  
 Company’s focus remains on achieving robust performance at scale by providing requisite tools to 

every employee to assist in their individual performance, while maintaining strict compliance with all 
regulatory and IT security requirements. 

OPPORTUNITIES AND THREATS 

Profectus is operating in dynamic and evolving financial services landscape and face range of opportunities 
and threats. 

Opportunities: Micro, Small and Medium Enterprises (MSMEs) continue to be the backbone of India’s 
growing economy, contributing approximately 30% to the GDP9. The outlook for MSMEs continue to be 
significantly promising underscored by their crucial role in the India’s economy.  

The positive outlook for MSMEs will continue to provide significant opportunity to NBFCs to enhance 
availability of formal credit to MSMEs driven by: (a.) significant underserved credit demand, (b.) continued 
emphasis of Government in promoting MSME by rolling out various schemes and initiatives and; (c.) 
increasing formalization of MSMEs enabled by initiatives like GST, Udyam registration, Account Aggregator, 
digital payments, etc. Profectus is poised and determined to tap into this opportunity and enable MSMEs to 
make their contribution towards India’ s target of USD 5 trillion economy. 

Threats: Economic challenges due to uncertain geopolitical environment in terms of slowdown in global 
growth and inflationary pressures impacting cost of borrowing, liquidity and private investment pose as key 
potential threat.    

RISKS AND CONCERNS 

As an NBFC specializing in MSME lending in the dynamic Indian Financial Services market, we recognize and 
actively manage various risks that could impact our operations and financial performance. Understanding 
these risks allows us to proactively mitigate them and enhance our resilience. Key risks and concerns include: 
 
1. Credit Risk: The primary risk inherent in our business is credit risk, stemming from the possibility of 
borrower default due to factors such as economic downturns, industry-specific challenges, or individual 
financial distress. We mitigate this risk through stringent credit assessment & approval processes, ongoing 
monitoring of borrower financial health and diversification of our loan portfolio across products, sectors and 
geographies. We continuously monitor asset quality metrics such as Gross Non-Performing Assets and 
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regularly review our collection strategies to minimize delinquencies. The Board of Directors via the Risk 
Management Committee provides overall guidance and oversight for management of Credit Risk.  
 
2. Market & Liquidity Risk: Given the volatile economic environment and regulatory changes, we face 
market risks including interest rate risk and liquidity risk. Fluctuations in interest rates can impact our 
borrowing costs and margins, while liquidity risk could arise from mismatches in cash flows. We manage 
these risks through prudent asset-liability management (ALM) practices, maintaining adequate liquidity 
buffers and remain compliant with the regulatory requirements. The Board of Directors via the Asset Liability 
Committee and the Borrowing Committee provides overall guidance and oversight for management of 
Market and Liquidity Risk. 
 
3. Capital Adequacy and Funding Risks: Maintaining adequate capital levels to support our growth and 
regulatory requirements is essential. Funding risks, including access to diversified funding sources and cost 
of funds, are closely monitored. We optimize our capital structure through prudent financial planning and 
maintaining strong relationships with diversified pool of funding partners. 
 
4. Operational Risk: Operational disruptions, including technological failures, cybersecurity threats and 
regulatory compliance failures, pose significant risks to our business continuity and reputation. We address 
these risks by investing in robust IT infrastructure, conducting regular audits and implementing stringent 
internal controls. The Core systems and platform are implemented on the cloud allowing scalability for Peak 
Load and High availability. Disaster Recovery is implemented to ensure contingency and continuity for all the 
critical applications. The Board of Directors has constituted an IT Strategy Committee to provide overall 
guidance and oversight. 
 
5. Regulatory and Compliance Risk: The regulatory landscape in the financial sector, especially concerning 
NBFCs, continues to evolve. Non-compliance with regulatory requirements could lead to penalties, 
reputational damage and/or operational constraints. We stay compliant through continuous monitoring of 
regulatory changes, proactive engagement with regulators, independent audits and adherence to best 
practices in governance and compliance. 
 
6. Economic and Industry Risks: The MSME sector is susceptible to broader economic trends and sector-
specific challenges. Factors such as changes in government policies, industry downturns, or global economic 
shocks could impact the overall segments and creditworthiness of our borrowers. The senior management 
keeps an oversight on the macro-economic situation and adapt the strategies accordingly. 
 
In conclusion, navigating these risks is integral to our operations and the current risk management framework 
is commensurate with our size, nature and operations. Our proactive approach to risk identification, 
assessment and mitigation enables us to mitigate uncertainties and capitalize on opportunities in the 
evolving MSME lending landscape in India. We also remain committed to continuously enhance our risk 
management framework, ensuring sustainable growth and delivering value to our stakeholders. 

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY  

Effective internal control systems are foundational to our operations as an NBFC focused on MSME lending 
in India. These systems are designed to mitigate risks and ensure accuracy in financial reporting. We 
continuously evaluate and enhance our internal controls to maintain efficiency and compliance. Key aspects 
of our internal control framework include: 
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1. Risk-Based Approach: We adopt a risk-based approach to internal control, identifying and prioritizing 
areas of significant risk to our operations. This proactive stance allows us to implement controls tailored to 
specific risks associated with MSME lending. 

2. Control Environment: A robust control environment is maintained through clear policies, procedures and 
guidelines that define roles, responsibilities and authorities across the organization. This framework promotes 
accountability and transparency in our operations. 

3. Training and Awareness: Continuous training programs are conducted to enhance awareness among 
employees about the importance of internal controls and their roles in maintaining a strong control 
environment. This ensures that our workforce remains vigilant and compliant with internal policies. 

4. Internal Audit and Monitoring: An independent internal audit firm is appointed to assess and improve 
the effectiveness of controls and processes; and compliance with policies, plans and statutory requirements. 
Their findings and recommendations are reviewed by the Audit Committee, guiding continuous 
improvements and corrective actions. 

5. Compliance and Regulatory Adherence: We adhere strictly to regulatory requirements and industry 
standards. As per the provisions of the Companies Act 2013, our Company conducts secretarial audit 
performed by an independent Practicing Company Secretary. The Secretarial Audit Report for the fiscal year 
ending March 31, 2024, confirms that there were no qualifications, reservations, adverse remarks, or 
disclaimers. 

6. Technology and Information Security Controls: Given the importance of technology in our operations, 
we invest in robust IT systems and infrastructure. Information security measures (e.g. access rights) are 
implemented to protect confidential data and mitigate cyber threats. 

7. Governance and Oversight: The Board of Directors and senior management provide oversight and 
guidance on internal control matters. The senior management diligently reviews the findings and 
recommendations from internal auditors, statutory auditors, secretarial auditors and IT audit teams. This 
process ensures ongoing monitoring and enhancement of internal controls, keeping pace with our 
organization's growth trajectory, increasing operational complexity and evolving statutory requirements. 

In conclusion, our internal control systems are designed to provide reasonable assurance regarding the 
achievement of operational objectives, reliability of financial reporting and compliance with laws and 
regulations. We are committed to ongoing enhancement of these systems to adapt to changing business 
dynamics, emerging trends and regulatory developments in the MSME lending sector. 

PLANS FOR 2024-2025 

Looking forward, Profectus remains poised to capitalize on emerging opportunities within the MSME 
segment, underpinned by our unwavering focus on prudent risk management, regulatory compliance and 
sustainable growth. 

In 2024-25 our strategic focus will be on consolidating and capitalising on the substantial investments made 
in people, processes, technology and distribution network; and continue to deliver on our vision to be the 
preferred partner-in-progress to small and medium businesses. 
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Our long-term mission is to provide sustainable and outstanding value to all stakeholders through innovative, 
values-driven, high quality service delivery and profitable business practices. With strong tailwinds and 
strategic elements in place, we are confident to deliver on our mission and create a world-class NBFC. 

Source 

1. Reserve Bank of India Annual Report 2023-24 
2. Reserve Bank of India Financial Stability Report June 2024 
3. All references to GDP data in this Report are based on the Second Advance Estimates of National 

Income 2023-24 released by the National Statistical Office on February 29, 2024, unless indicated 
otherwise 

4. Das, Shaktikanta (2024), ‘Welcome Address at the RBI@90 Commemoration Function’, April 1, 
Mumbai. Available at: https: //www.rbi.org.in/Scripts/BS_SpeechesView.aspx?Id=1427   

5. https://bfsi.economictimes.indiatimes.com/news/industry/credit-quality-outlook-for-fy25-positive-
tad-slower-for-banks-nbfcs-crisil/108936046  

6. https://www.crisilratings.com/en/home/newsroom/press-releases/2024/05/bank-credit-growth-to-
stay-healthy-but-slip-200-bps-to-14-percent.html  

7. https://timesofindia.indiatimes.com/business/india-business/banking-sector-net-crosses-rs-3-lakh-
crore-for-first-time-in-fy24/articleshow/110255010.cms  

8. https://pib.gov.in/PressReleaseIframePage.aspx?PRID=1946375 
9. https://www.livemint.com/news/india/msmes-are-the-growth-engine-of-india-contribute-30-to-

the-gdp-11663347449050.html  
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ANNEXURE IV 

 
 

Form No. MR-3 
SECRETARIAL AUDIT REPORT 

For the Financial Year ended 31st March, 2024 
[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] 
 

UDIN: L2023MH013700 
To, 
The Members, 
Profectus Capital Private Limited 
 
We have conducted the secretarial audit of the compliance of applicable statutory provisions and the 
adherence to good corporate practices by Profectus Capital Private Limited 
(U65999MH2017PTC295967) (hereinafter called ‘the Company’), a company incorporated under the 
Companies Act, 2013 and registered with the Reserve Bank of India as NBFCs-Middle Layer (NBFCs-ML). 
Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the 
corporate conducts/statutory compliances and expressing our opinion thereon. 
 
Based on our verification of the 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 and 
authorized representatives during the conduct of secretarial audit, we hereby report that in our opinion, 
the Company has, during the audit period covering the financial year ended on 31st March, 2024 
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 31st March, 2024 according to the provisions 
of: 
(i) The Companies Act, 2013 (‘the Act’) and the rules made thereunder, as amended; 
 
(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and rule made thereunder;  

 
(iii) 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;  
 

(iv) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder, as amended 
and to the extend applicable;  

 
(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board 

of India Act, 1992 (‘SEBI Act’): 
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(a) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer 
Agents) Regulations, 1993 regarding the Companies Act, 2013 and dealing with client;  

 
(b) The Securities and Exchange Board of India (Substantial Acquisition of Shares and 

Takeovers) Regulations, 2011; Not applicable 
 

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

  
(d) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 

2015;  
 

(e) The   Securities   and   Exchange   Board   of   India (Issue   of   Capital   and   Disclosure 
Requirements) Regulations, 2018; Not applicable 
  

(f) The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat 
Equity) Regulations, 2021; Not applicable 
 

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

(h) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021; 
Not applicable 
 

(i) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; 
Not applicable 
 

(vi) The Master Directions prescribed by Reserve Bank of India (RBI) as applicable to the Company 
from time to time, including:  

 
(a) Master Direction - Non-Banking Financial Company – Systemically Important Non-    

Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016/ 
Master Direction - Reserve Bank of India (Non-Banking Financial Company - Scale Based 
Regulation) Directions, 2023;  
  

(b) Master Direction - Non-Banking Financial Company Returns (Reserve Bank) Directions, 2016 
/ Master Direction - Reserve Bank of India (Filing of Supervisory Returns) Directions – 2024;  
 

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

(i)     Secretarial Standards issued by The Institute of Company Secretaries of India;  
 
(ii)     The Listing Agreements entered into by the Company with Stock Exchange(s);  
   

During the period under review, the Company has complied with the provisions of the Act, Rules, 
Regulations, Guidelines, and Standards etc. as mentioned above, to the extent applicable. 
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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 Director.  
 
Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on 
agenda were sent at least seven days in advance in most cases and consents for convening the meetings 
at a shorter notice were obtained in a few instances 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. 
 
As per the Minutes, all decision were unanimously approved by the Directors and there were no 
dissenting members’ views which were required to be captured and recorded as part of the minutes.  
 
We further report that there are adequate systems and processes in the company commensurate with 
the size and operations of the company to monitor and ensure compliance with applicable laws, rules, 
regulations and guidelines. 
 
We further report that during the audit period, the Company has: 
 
1. Allotted of 3,500 senior, secured, listed, rated, redeemable, non-convertible debentures of Rs. 

1,00,000/- each at par on private placement basis on 12th April, 2023. 
 

2. Allotted of 1450 senior, secured, listed, rated, redeemable, non-convertible debentures of Rs. 
1,00,000/- each at par on private placement basis on 19th May, 2023. 
 

3. Altered the Articles of Association pursuant to special resolution passed by the shareholders of the 
Company at the Extraordinary General Meeting of the members of the Company held on 8th June, 
2023. 
 

4. Amended Clause III (A) – main object clause of the Memorandum of Association pursuant to special 
resolution passed by the shareholders of the Company at the Extraordinary General Meeting of the 
members of the Company held on 8th June, 2023. 
 

5. Appointed M/s. S. R. Batliboi & Co. LLP, Chartered Accountants, Statutory Auditors, as the Joint 
Auditors of the Company pursuant to the provisions of the Companies Act, 2013 and rules made 
thereunder and RBI vide Circular Ref.No.DoS.CO.ARG/SEC.01/08.91.001/2021-22 dated April 27, 
2021 and to fix their remuneration at the Annual General Meeting held on 24th August, 2023 for a 
period of three year (financial 2023-24 to financial 2025-26). 

 
 

For Purwar & Purwar Associates LLP 
Company Secretaries 

[Unique Identification Code: L2023MH013700]  
[PR: 3174/2023] 

 
Pradeep Kumar Purwar 

                        Designated Partner 
Place: Thane                                                                                                 FCS No. 5769 
Date:  23 May 2023                                                                       CoP No. 5918    
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