BAJA) HOUSING FINANCE LIMITED

14 June 2022

The Manager,

BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street, Mumbai - 400 001

Sub: Annual Report for FY2022 and Notice of 14" Annual General Meeting (AGM)

Pursuant to Regulation 50(2) & 53(2) read with part B of Schedule lll of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, please find
enclosed the following documents:

« Notice of 14" AGM scheduled to be held on short notice on Wednesday, 15 June 2022
« Annual Report for FY2022

Aforesaid documents are also available on the website of the Company, i.e.,
https://www.bajajhousingfinance.in/annual-reports

Kindly take the same on record.

Thanking You,

Yours Faithfully,
For BAJAJ HOUSING FINANCE LIMITED

v
ATUL'PATNI o
COMPANY SECRETARY
FCS -10094
Email ID: bhflinvestor.service@bajaifinserv.in

Encl: As above
CC: Catalyst Trusteeship Ltd. - Debenture Trustee

Corporate Office: Cerebrum IT Park, B2 Building, 5th Floor, Kumar City, KalyaniNagar,
Pune - 411 014.
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BAJAJ HOUSING FINANCE LIMITED

(CIN: U65910PN2008PLC132228)

Registered office: Bajaj Auto Limited Complex
Mumbai- Pune Road Akurdi- 411035, Maharashtra,
Email ID: bhflinvestor.service@bajajfinserv.in
Website: https://www.bajajhousingfinance,in

Tel No.: (020) 7187 8060

AGM NOTICE

Notice is hereby given that the 14* Annual General Meeting of the members of Bajaj Housing Finance
Limited will be held at shorter notice on Wednesday, 15 June 2022 at 4:00 pm at Bajaj Finserv
Corporate Office, Off Pune-Ahmednagar Road, Viman Nagar, Pune - 411 014 to transact the following:

ORDINARY BUSINESS:

1. Toconsiderand adopt the financial statements of the Company for the financial year ended 31March
2022, together with the Directors’ and Auditors’ Reports thereon.

2. To appoint a director in place of Rajeev Jain (DIN: 01550158), who retires by rotation in terms of
section 152(6) of the Companies Act, 2013 and, being eligible, offers himself for re-appointment.

3. Appointment of M/s. Khandelwal Jain & Co., Chartered Accountants (Firm Registration No.
105049W), as a Joint Statutory Auditor and to fix their remuneration

To consider, and if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to RBI guidelines for appointment of Statutory Auditors dated 27 April
2021 ('RBI Guidelines’) read with the policy on appointment of Statutory Auditors and provisions of
Section 139 and other applicable provisions, if any, of the Companies Act, 2013 (‘the Act’), and the
relevant rules made thereunder (including any amendment, modification, variation or re-enactment
thereof), M/s. Khandelwal Jain & Co., Chartered Accountants (Firm Registration No. 105049W), who
being eligible for appointment as Statutory Auditors in terms of Section 141 of the Act and applicable
rules and the RBI Guidelines, be and is hereby appointed as one of the Joint Statutory Auditors of
the Company, to hold office from the conclusion of 14t Annual General Meeting till conclusion of the
16'™ Annual General Meeting of the Company to conduct audit of accounts of the Company i.e. for
the financial year ending 31 March 2023 and 31 March 2024, at a remuneration mentioned in the
statement annexed herewith.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board of
Diroctors of the Company (hcreinafter referred to as Doard, which teim shall be degmed Lu include
any Committee constituted or to be constituted by the Board or any person(s) authorised by the
Board in this regard) be and is hereby authorised on behalf of the Company to do all such acts,
deeds, matters and things as it may, in its absolute discretion, deem necessary or desirable for such
purpose and with power on behalf of the Company to settle all questions, difficulties or doubts that
may arise in regard to implementation of the aforesaid resolution including but not limited to
determination of roles and responsibilities/scope of work of the Joint Statutory Auditors,
negotiating, finalising, amending, signing, delivering, executing, the terms of appointmentincluding
any contracts or documents in this regard and to alter and vary the terms and conditions of
remuneration arising out of increase in scope of work, amendment in Accounting Standards or
regulations and such other requirements resulting in the change in scope of work, etc. without being
required to seek any further consent or approval of the Members of the Company.”
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4, Appointment of M/s. G.D. Apte & Co., Chartered Accountants, (Firm Registration No. 100515W) as a
Joint Statutory Auditor and to fix their remuneration

To consider, and if thought fit, to pass the following Resolution as an Ordinary Resolution:

“"RESOLVED THAT pursuant to RBI guidelines for appointment of Statutory Auditors dated 27 April
2021 (‘RBI Guidelines’) read with the policy on appointment of Statutory Auditors and provisions of
Section 139 and other applicable provisions, if any, of the Companies Act, 2013 (‘the Act’), and the
relevant rules made thereunder (including any amendment, modification, variation or re-enactment
thereof), M/s. G.D. Apte & Co., Chartered Accountants, (Firm Registration No. 100515W), who being
eligible for appointment as Statutory Auditors in terms of Section 141 of the Act and applicable rules
and the RBI Guidelines, be and is hereby appointed as one of the Joint Statutory Auditors of the
Company, to hold office from the conclusion of 14" Annual General Meeting till conclusion of the
16t Annual General Meeting of the Company to conduct audit of accounts of the Company i.e. for
the financial year ending 31 March 2023 and 31 March 2024, at a remuneration mentioned in the
statement annexed herewith.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board of
Directors of the Company (hereinafter referred to as Board, which term shall be deemed to include
any Committee constituted or to be constituted by the Board or any person(s) authorised by the
Board in this regard) be and is hereby authorised on behalf of the Company to do all such acts,
deeds, matters and things as it may, in its absolute discretion, deem necessary or desirable for such
purpose and with power on behalf of the Company to settle all questions, difficulties or doubts that
may arise in regard to implomontation of the aforcaaid resolution including bul nul limiled L
determination of roles and responsibilities/scope of work of the Joint Statutory Auditors,
negotiating, finalising, amending, signing, delivering, executing, the terms of appointment including
any contracts or documents in this regard and to alter and vary the terms and conditions of
remuneration arising out of increase in scope of work, amendment in Accounting Standards or
regulations and such other requirements resulting in the change in scope of work, etc. without being
required to seek any further consent or approval of the Members of the Company.”

SPECIAL BUSINESS:

5. Increase in the Borrowing Powers of the Company and creation of charge/security on the
Company’s asset

To consider, and if thought fit, to pass the following resolution, with or without modifications, as a
special resolution:

“RESOLVED THAT in supersession of the special resolution passed by the shareholders at Its Extra-

ordinary General Meeting held on 29 January 2020 and pursuant to Section 180(1)(c) and other
applicable provisions, if any, of the Companies Act, 2013 (including any amendments, statutory
modification(s) and/or re-enactment thereof for the time being in force) and the Articles of
Association of the Company, consent of the members be and is hereby accorded to the Board of
Directors of the Company (the ‘Board’) to borrow from time to time such sum or sums of money as
it may deem requisite for the purpose of the business of the Company, inter alia, by way of
loan/financial assistance from various bank(s), financial institution(s) and/or other lender(s), issue
of debentures/bonds/commercial papers or other debt instruments, with or without security,
whether in India or abroad and through acceptance of inter corporate loans (whether in Rupees or
in foreign currency), on such terms and conditions as the Board at its sole discretion may deem fit,
notwithstanding that the moneys so borrowed together with moneys already borrowed by the
Company (including the temporary loans obtained/to be obtained from the Company’s bankers in
the ordinary course of business) will exceed the aggregate of the paid-up share capital of the
Company, its free reserves and securities premium, provided that the total amount up to which
moneys may be borrowed by the Board shall not exceed the sum of Rs.75,000 crore (Rupees
Seventy Five Thousand Crore Only) at any point of time.
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RESOLVED FURTHER THAT pursuant to Section 180(1)(a) and other applicable provisions, if any, of
the Companies Act, 2013 (including any amendments, statutory modification(s) and/or re-
enactment thereof for the time being in force) and the Articles of Association of the Company,
consent of the members be and is hereby accorded to creation by the Board of Directors of the
Company (the ‘Board’) from time to time, of such mortgages, charges, liens, hypothecation and/or
other securities, in addition to the mortgages. charges, liens, hypothecation and/or other securities
created by the Company, on such terms and conditions as the Board at its sole discretion may deem
fit, of the Company’'s assets and properties, both present and future, whether movable or
immovable, including the whole or substantially the whole of the Company’s undertaking or
undertakings, in favour of the bank(s). financial institution(s)., and/or other lender(s), debenture
trustee, security trustee as may be agreed by the Board for the purpose of securing repayment of
any loans/financial assistance (whether in Rupees or in foreign currency), debentures or bonds or
other instruments issued to the public and/or on private placement basis and/or in any other
manner, subject to a maximum amount of Rs. 75,000 crore (Rupees Seventy-Five Thousand Crore

only).

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board be and
is hereby authorised on behalf of the Company to do all such acts, deeds, matters and things as it may,
in its absolute discretion, deem necessary or desirable for such purpose and settle all questions,
difficulties or doubts that may arise in regard to implementation of the aforesaid resolution, without
being required to seek any further consent or approval of the Members of the Company.”

6. lIssue of non-convertible debentures through private placement

To consider, and if thought fit, to pass the following resolution, with or without modifications, as a
special resolution:

“RESOLVED THAT pursuant to sections 42, 71and other applicable provisions, if any, of the Companies
Act, 2013 (hereinafter referred to as the ‘Act’), the Companies (Prospectus and Allotment of
Securities) Rules, 2014, the Companies (Share Capital and Debentures) Rules, 2014, SEBI (Issue and
Listing of Non-Convertible Securities) Regulations, 2022, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, (including any amendment(s), statutory modification(s), variation(s)
and/or re-enactment(s) to any of the foregoing and other applicable guidelines, directions or laws)
and extant RBI and NHB guidelines, consent of the members of the Company be and is hereby
accorded to the Board of Directors of the Company (hereinafter referred to as the ‘Board’, which
term shall deem to include any Committee(s) constituted/to be constituted by the Board to exercise
its powers conferred by this resolution) to make offer(s) or an invitation(s) or to issue non-convertible
debentures (NCDs) secured or unsecured, at face value or such other price as may be permissible
under the relevant regulations as the Board may determine in accordance with any of the
aforementioned directions or regulations, under one or more letter(s) of offer/ disclosure document
as may be issued by the Company and in one or more series, during a period of one year commencing
from the date of this annual general meeting, on a private placement basis and on such terms and
conditions as the Board may deem fit and appropriate for each series, as the case may be provided
that the borrowings by way of issue of NCDs to be within the overall limit of borrowing approved by
the members of the Company from time to time.

RESOLVED FURTHER THAT for giving effect to above resolution, the Board be and is hereby
authorised on behalf of the Company to do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary or desirable for such purpose including but not limited to
execution of all necessary and required agreements, documents, instruments, writings and papers,
and settle all difficulties, doubts and questions that may arise in regard to implementation of the
aforesaid resolution, without being required to seek any further consent or approval of the Members
of the Company.”
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7. Appointment of Dr. Arindam Kumar Bhattacharya (DIN: 01570746) as the Independent Director of
the Company for a term of five consecutive years w.e.f. 1 May 2022

To consider, and if thought fit, to pass the following resolution, with or without modifications, as a
special resolution:

“RESOLVED THAT pursuant to provisions of Sections 149, 152 and any other applicable provisions of
the Companies Act, 2013 (the ‘Act’), including the Rules made thereunder read with Schedule 1V to
the Act and Regulation 17(1C) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (the ‘SEBI Listing Regulations’) and other applicable provisions of the SEBI Listing
Regulations (including any statutory modification(s) or re-enactment(s) thereof for the time being
in force), Dr. Arindam Kumar Bhattacharya (DIN: 01570746) who was appointed by the Board of
Directors {hereinafter referred to as Board, which term shall be deemed to include any Committee
constituted or to be constituted by the Board or any person(s) authorised by the Board in this
regard), based on the recommendation of Nomination and Remuneration Committee, as an
Additional and Independent Director under Section 161(1) of the Act and Articles of Association of
the Company, and in respect of whom a notice in writing pursuant to Section 160 of the Act has
been received in the prescribed manner, be and is hereby appointed as an Independent Director of
the Company for a term of five consecutive years, effective from 1 May 2022 up to 30 April 2027.

RESOLVED FURTHER THAT pursuant to the provision of Sections 149, 197 and other applicable
provisions of the Act and the rules made thereunder, Dr. Arindam Kumar Bhattacharya be paid such
fees and remuneration and profit-related commission as the Board may approve from time to time
and subject to such limits prescribed from time to time.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters
and things and execute all such documents, instruments and writings as may be required to give
effect to this resolution.”

8. Appointment of Atul Jain (DIN: 09561712) as a Director with effect from 1 May 2022:

To consider, and if thought fit, to pass the following resolution, with or without modifications, as an
ordinary resolution:

“RESOLVED that pursuant to the provisions of section 152 and all other applicable provisions of
the Companies Act, 2013 (‘the Act”), the Rules framed thereunder [including any statutory
modification(s) or amendment(s) thereto or re-enactment(s) thereof for the time being in force] and
the Articles of Association of the Company, Atul Jain (DIN: 09561712), who was appointed by the
Board of Directors as an Additional Director of the Company, with effect from 1 May 2022 under
section 161 of the Act and who holds office up to the date of this Annual General Meeting of the
Company and in respect of whom the Company has received a Notice in writing pursuant to section
160 of the Act in the prescribed manner proposing his candidature for the office of Director of the
Company, being so eligible, be and is hereby appointed as a Director of the Company, liable to retire
by rotation.”

9. Appointment of Atul Jain (DIN: 09561712), as a Managing Director of the Company for a term of
5 years w.e.f. 1 May 2022

To consider, and if thought fit, to pass the following resolution, with or without modifications, as a
special resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197 and 203 of the Companies Act,
2013 (‘the Act’), Schedule V thereto, the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 ("the Rules’) (including any amendment(s) thereto or re-enactment thereof
for the time being in force), Regulation 17(1C) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“the SEBI Listing Regulations”) and such other provisions as may
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be applicable and based on the recommendation of Nomination & Remuneration Committee and
approval by the Board, subject to such approvals of Regulatory Authority(ies), if needed, consent of
the members be and is hereby accorded to the appointment of Atul Jain (DIN: 09561712) as the
Managing Director (MD) of the Company for a period of 5 (five) years with effect from 1May 2022 up
to 30 April 2027 (both days inclusive), liable to retire by rotation, on the terms and conditions
including remuneration as set out, inter alia, in the statement annexed to the Notice with liberty to
the Board of Directors (‘Board” which expression shall be deemed to include any Committee
constituted or to be constituted by the Board or any person(s) authorised by the Board in this
regard) to alter and vary the terms and conditions of the said appointment and/or remuneration as
it may deem fit.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year during
the tenure of appointment of Atul Jain, he shall be paid remuneration by way of salary and
perquisites as set out herein, as minimum remuneration, subject to restrictions, if any, set out in
Schedule V to the Act from time to time.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters
and things and execute all such documents, instruments and writings as may be required to give
effect to this resolution.”

10. Payment of commission to non-executive directors for a period of five years commencing from
1 Jduly 2022

To consider, and il thuuyhl fil, Lo pass Lhe followlng resolution, with or without modifications, as an
ordinary resolution:

“RESOLVED THAT pursuant to the provisions of section 197 read along with Schedule V and other
applicable provisions, if any, of the Companies Act, 2013, (hereinafter referred to as the ‘Act’) and SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, a sum not exceeding one
percent per annum of the net profits of the Company, calculated in accordance with the provisions of
section 198 of the Act, be paid to and distributed amongst the directors of the Company or some or
any of them (other than the Managing Director and Whole-time Directors, if any) in such amounts,
subject to such ceiling/s and in such manner and in such respects, as may be decided by the Board of
Directors of the Company (hereinafter referred to as the ‘Board’, which term shall deem to include any
Committee(s) constituted/to be constituted by the Board to exercise its powers conferred by this
resolution) and such payments shall be made in respect of the profits of the Company for each year
for a period of five years commencing from 1 July 2022.

RESOLVED FURTHER THAT for giving effect to above resolution, the Board be and is hereby
authorised on behalf of the Company to do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary or desirable for such purpose, without being required to seek
any further consent or approval of the Members of the Company.”

T. To approve change in status of Sanjivnayan Rahulkumar Bajaj (DIN: 00014615) from director liable
to retire by rotation to non-retiring director.

To consider, and if thought fit, to pass the following resolution, with or without modifications, as an
ordinary resolution:

"RESOLVED THAT pursuant to the provisions of sections 152(6), Articles of Association of the
Company and other applicable provisions, if any, of the Companies Act, 2013, {hereinafter referred to
as the ‘Act), consent of the members be and is hereby accorded for changing the status of
Sanjivnayan Rahulkumar Bajaj (DIN: 00014615) from director liable to retire by rotation to non-
retiring director.
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RESOLVED FURTHER THAT the Board and the Company Secretary be and are hereby severally
authorised to do all such acts, deeds, matters and things and execute all such documents,
instruments and writings as may be required to give effect to this resolution.”

By order of the Board
For Bajaj Housing Finance Limited

7

Atul Patni

Company Secretary
Membership No.: F10094
Place: Pune

Date: 14 June 2022

Corporate Office: Cerebrum IT Park, B2 Building, 5th Floor, Kumar City, Kalyanivéagar,
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NOTES:

1) A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE AT THE MEETING, INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBER.
A PERSON CAN ACT AS PROXY ON BEHALF OF MEMBERS NOT EXCEEDING FIFTY AND HOLDING IN
THE AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE
COMPANY CARRYING VOTING RIGHTS. PROVIDED THAT A MEMBER HOLDING MORE THAN TEN
PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS MAY
APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS PROXY FOR ANY
OTHER PERSON OR MEMBER.

2) Statement pursuant to section 102(1) of the Companies Act, 2013 (the ‘Act’) forms part of this
notice.

3) Brief details of the director who is seeking appointment and re-appointment is annexed hereto as
per requirements of the Act.

4) Documents referred to in the notice and the statement annexed to this notice will be kept open for
inspection by the members at the registered office as well as corporate office till the date of AGM
and also at the AGM.

5) The Notice of AGM is available on the Company's website
https://www.bajajhousinafinance.in/annual-reports

6) The following statutory registers are open for inspection of members and others at the registered
office of the Company as prescribed in the respective sections of the Act as specified below from
10.00 a.m. t0 12.30 p.m.:

(a) Register of contracts with related party and contracts and bodies etc. in which directors
are interested under section 189 of the Act.

(b) Register of directors and key managerial personnel and their shareholding under section
170 of the Act.
The aforesaid registers shall be kept open for inspection at the AGM by any person entitled to

attend the meeting.

7) Corporate members are requested to send in advance duly certified copy of board
resolution/power of attorney authorizing their representative to attend the AGM.

8) Members/ proxies are requested to bring the attendance slip/proxy form duly filled and signed in
for attending the meeting. Proxies are requested to bring their ID proof al the meeting for the
purpose of identification.

) At the AGM, a resolution put to the vote at the meeting shall, unless a poll is demanded
under section 109 of the Act shall be decided on a show of hands.

By order of the Board
For Bajaj Housing Finance Limited

\i

Atul Patni

Company Secretary
Membership No.: F10094
Place: Pune

Date: 14 June 2022
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