BAJAJ AUTO CONSUMER FINANCE LIMITED
CIN- U65929PN2021PLC206668
Registered office:- Bajaj Auto Complex, Mumbai Pune Road, Akurdi, Pune- 411035

Directors’ Report

The directors present their Second Annual Report and Audited Financial Statements
for the year ended 31 March 2023.

Financial Results

The highlights on the financial performance of your company for the Financial Year
ended 31 March 2023, are as under:

Particulars FY 2022-23 FY 2021-22
(Amount in lakh) | (6 Dec 21to 31
Mar 22)

(Amount in lakh)
Total revenue 12.35 -
Total expenses 745.54 260.17
Profit/(Loss) before tax (733.19) (260.17)
Tax expense - -
Profit /(Loss) for the year (798.67) (194.69)
Other comprehensive income (0.11) (0.08)
Total comprehensive income for the period (798.78) (2194.77)
Earnings per share of face value of Rs. 10 each (5.2) (3.9)
Operations

The Company was incorporated on 6 December 2021 with the object of carrying out
NBFC activity. Currently, Company is under the process of obtaining the certificate
of registration from RBI to commence/carry on the business of a Non-banking
financial company-Non Deposit taking (NBFC-ND) in terms of sub-section 2 of
Section 45-1A of the Reserve Bank of India Act, 1934

During the year under review, your Company has registered a loss of Rs.798.78
lakh mainly due to various costs.

Share Capital
The paid-up equity share capital as on 31 March 2023 was Rs. 30 crore.

The paid-up equity share capital through rights issue was increased in two phases
as under :




Date of Board Paid up Share
Approval capital (in Cr.)
From To
25 July 2022 5 20
23 March 2023 20 30

There was no public issue, bonus issue or preferential issue etc. during the year.
The Company has not issued shares with differential voting rights or sweat equity
shares, nor has it granted any stock options.

Dividend

Your directors do not recommend any dividend on the equity shares of the
Company for the year under review.

Transfer to Reserve

Your directors do not propose to transfer any amount to general reserve during the
year under review.

Conservation of energy, technology absorption,
Foreign Exchange earnings and outgo

The company is yet to commence its activities and hence information required under
Section 134(3)(m) of the Companies Act, 2013 read with the Companies (Accounts)
Rules, 2014 is as given herein below:

2022-23
CONSERVATION OF ENERGY
Steps taken or impact on conservation of energy. Nil
Steps taken by the company for utilizing alternate sources of energy Nil
Capital investment on energy conservation equipment. Nil
TECHNOLOGY ABSORPTION
Efforts made towards technology absorption. Nil
Benefits derived like product improvement, cost reduction, product NA
development or import substitution
In case of imported technology (imported during the last 3 years NA
reckoned from the beginning of the financial year)
Details of technology imported. NA
Year of import. NA
Whether the technology has been fully absorbed. NA
If not fully absorbed, areas where absorption has not taken place, and NA
the reasons thereof;
Expenditure incurred on research & development. Nil




FOREIGN EXCHANGE EARNINGS & OUTGO:

Amount in Rs.

PARTICULARS 2022-23
Foreign Exchange Earnings in terms of actual inflows Nil
Foreign Exchange Outgo in terms of actual outflows Nil

Annual Return

As the Company currently does not have a website, provisions of section 92(3) of
the Companies Act, 2013 (‘the Act’), are not applicable to the Company. The
Company may provide a copy of Annual Return to the Shareholders on request.

Number of Meetings of the Board

During the financial year 2022-23, the board of directors met six times viz. on 25
April 2022, 12 July 2022, 25 July 2022, 13 October 2022, 24 January 2023 and 13
March 2023 and the gap between two meetings has been less than one hundred

and twenty days.

Following table sets out the details of attendance of Directors at the Board

Meetings.:
Name of the Director Category No. of meetings
attended
Shri Rajiv Bajaj Non-executive Director 6/6
Shri Rakesh Sharma Non-executive Director 6/6
Shri S Ravikumar Non-executive Director 6/6

Directors’ Responsibility Statement

As required under clause (c) of sub-section (3) of section 134 of the Act, directors,

to the best of their knowledge and belief, state that:

e inthe preparation of the annual accounts, the applicable accounting standards
had been followed along with proper explanation relating to material

departures;

e the directors had selected such accounting policies and applied them
consistently and made judgements and estimates that are reasonable and
prudent, so as to give a true and fair view of the state of affairs of the Company
at the end of the financial year and of the profit and loss of the Company for

that period;

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




e the directors have overseen that the annual accounts have been prepared on
a going concern basis.

e the directors had ensured through oversight of the existence of proper systems
to ensure compliance with the provisions of all applicable laws and that, to the
best of their knowledge, such systems were adequate and were operating
effectively.

Detalls of Internal Financial Controls with reference to the
Financial Statements

Internal financial controls with reference to the financial statements were adequate
and operating effectively.

Details regarding Frauds reported by Auditors under
section 143(12)

During the year under review, there were no frauds reported by the auditors to the
Board under section 143(12) of the Act.

Declarations by Independent Directors

The provision of appointment of independent Director is currently not applicable to
the company & hence there is nothing to disclose under this clause.

Audit Committee and Nomination and Remuneration
Committee
The provisions of Section 177 and Section 178 of the Act relating to constitution

of an Audit Committee and Nomination and Remuneration Committee are not
applicable to the Company being a wholly-owned subsidiary of Bajaj Auto Limited.

Company's Policy on Directors' Appointment and
Remuneration:

The company as on 31 March 2023 has a paid up capital of Rs. 30 Cr. which
exceeds Rs. 10 Crores or more limit specified under section 178. However, Bajaj
Auto Consumer Finance Limited, being a wholly-owned subsidiary of Bajaj Auto
Limited, the provisions of Section 178 of the Act are not applicable.

Particulars of Loans, Guarantees or Investments

During the year under review, the Company has not given any loans or guarantees
or security or made any investment as contemplated by section 186 of the Act



Related Party Transactions

All Related Party Transactions (RPTs) entered into by the Company during the
financial year under review, were on arms' length basis and in the ordinary course
of business and did not attract provisions of section 188 of the Act. There are no
details to be disclosed in Form AOC-2 in that regard.

Material Changes and Commitments

There have been no material changes and commitments affecting the financial
position of the Company, which have occurred between the end of the financial
year and the date of this Report.

Risk Management

The Board of Directors of company is continuously monitoring various risks
attached to business on a regular basis, Board and senior managers identify the
risk elements and take necessary steps to mitigate the risks.

The Board does not foresee any major threat/ risk to the business of the Company.

The Board also notes that business as Non-Banking Financial Company can be
commenced only after the company’s registration as NBFC by Reserve Bank of
India.

Corporate Social Responsibility

The Company is currently not covered under the provisions of section 135 of the
Act concerning Corporate Social Responsibility and hence, there is nothing to
disclose under this clause.

Vigil Mechanism

The provisions of section 177(9) & (10) of the Act, are not applicable to the
Company. It was hence not required to establish any vigil mechanism during the
year under review.

Formal Annual Evaluation of the Performance of the Board,
its Committees, Chairperson and Individual Directors

Since the paid up share capital of the Company as on 31 March 2023 is Rs.30 Cr.
which exceeds the limit of Rs. 25 crores or more specified under Section 134 (3),
the provisions regarding annual evaluation of the performance of Board become
applicable from F.Y 2023-24.



Presentation of Financial Statements

The financial statements of the Company for the year ended 31 March 2023 have
been disclosed as per Schedule Il to the Act and IND AS.

A Cash Flow Statement and Profit & Loss Account for the year 2022-23 are
attached to the balance sheet.

Statutory Disclosures

1.

The provisions of section 148 of the Act, are not applicable to the Company.
Accordingly, there is no requirement of maintenance of cost records as
specified under sub-section (1) of section 148 of the Act.

Pursuant to the legislation 'The Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013, the
Company was not required to frame any policy on Prevention of Sexual
Harassment at Workplace since there is no woman employee in the
Company.

Your Company has not accepted any deposits from the public and as such,
no amount on account of principal or interest on public deposits was
outstanding as on the date of the balance sheet.

Your Company has no Subsidiary / Associate / Joint Venture Company.

The Company is a wholly owned subsidiary of Bajaj Auto Limited.

There was no change in the nature of business of the company during the
year under review.

Details as prescribed under section 134 of the Act and Rules made
thereunder, applicable to the Company, have been specifically given in this
Report, wherever applicable.

Particulars of Employees

The employees in respect of whom the statement under Section 197(12) of the
Act read with rule 5(2) of Companies (Appointment and Remuneration) Rules,
2014 is provided in a separate exhibit forming part of this report.

Directors and Key Managerial Personnel-Changes



|. Retirement by Rotation

As per the provisions of the Act and articles of association of the Company,
Shri Rajivhayan Rahulkumar Bajaj (DIN 00018262) retires at the
forthcoming annual general meeting and, being eligible, has offered himself
for re—appointment.

Brief details of Shri Rajiv Bajaj who is seeking re—appointment are given in
the notice of annual general meeting

.  Appointment of Key Managerial Personnel (KMP)-NIL

In view of the infusion of the share capital resulting in increase in paid up share
capital upto Rs. 20 Cr. during July 2022, the requirement of having KMP for the
Company got triggered. Accordingly, w.e.f 13 October 2022, the KMP of the
Company as per Section 2(51) and Section 203 of the Act have been appointed
as per details given below:

Name of the KMP Designation

Dr J Sridhar Company Secretary
Shri Dinesh Thapar Chief Financial Officer
Shri Rakesh Makkar Chief Executive Officer

There were no changes in the composition of Board of Directors & KMPs, except
as above.

Significant and Material Orders passed by the Regulators
or Courts

During the year under review, there were no significant and material orders passed
by the regulators or courts or tribunals, which may impact the going concern status
of the Company and its operations in future.

Secretarial Standards of ICSI

The Company has complied with the requirements prescribed under the
Secretarial Standards on meetings of the Board of Directors (SS—1) and General
Meetings (SS-2).

Statutory Auditor

Pursuant to provisions of Section 139 of the Act, the members at the annual
general meeting of the Company held on 12 July 2022 appointed M/s Gokhale &
Sathe, Chartered Accountants (Firm Registration No. 103264W) as statutory
auditors of the Company from the conclusion of 15t annual general meeting till the
conclusion of 4" annual general meeting, to hold office for a term of three years.
The statutory auditors have confirmed that they are not disqualified from
continuing as auditors of the Company.


https://www.mca.gov.in/mcafoportal/companyLLPMasterData.do

The statutory audit report for the year 2022-23 does not contain any qualification,
reservation or adverse remark or disclaimer made by statutory auditor.

Secretarial Auditor

Pursuant to the provisions of section 204 of the Act and Rules made thereunder,
there was no requirement to have a Secretarial Auditor for the Company for the
year under review.

On behalf of the Board of Directors,

For Bajaj Auto Consumer Finance Limited

Rajiv Bajaj
Chairman

Pune: 24 April 2023





