








CORPORATE
INFORMATION

Board of Directors

Nanoo Pamnani
Chairman (up to 22 February 2020)

Sanjiv Bajaj
Chairman (w.e.f. 18 May 2020)

Rajeev Jain
Managing Director

Lila Poonawalla
Dr. Omkar Goswami (w.e.f. 19 May 2020)
Anami N Roy (w.e.f. 19 May 2020)

Audit Committee

Lila Poonawalla
Chairperson

Sanjiv Bajaj
Dr. Omkar Goswami

Nomination and
Remuneration Committee

Lila Poonawalla
Chairperson

Sanjiv Bajaj
Anami N Roy

Corporate Social

Responsibility Committee

Sanjiv Bajaj
Chairman

Rajeev Jain

Lila Poonawalla

Risk Management Committee

Lila Poonawalla
Chairperson

Sanjiv Bajaj
Rajeev Jain
Atul Jain
Gaurav Kalani
Niraj Adiani
Anurag Jain

Chief Executive Officer

Atul Jain

Chief Financial Officer

Gaurav Kalani






LEADING THE WAY

Sanjiv Bajaj Rajeev Jain

Anami N Roy Atul Jain



MANAGEMENT
DISCUSSION AND
ANALYSIS

Bajaj Housing Finance Ltd. (‘BHFL" or ‘the Company’) is registered with National Housing Bank
(NHB) as a Housing Finance Company (HFC). It is a 100% subsidiary of Bajaj Finance Ltd. ('BFL").
BHFL is engaged in the business of mortgage lending since 2017-18.

The COVID-19 Pandemic and Lockdown

We are amidst unprecedented times. The COVID-19 pandemic has spread across the world

— leading to well above 4.6 million confirmed infections, over 308,000 deaths, enormous
human suffering and a full stop on virtually all commercial and economic activities. Even India,
apparently relatively fortunate up to now, has had over 86,000 confirmed cases and more than
2,750 deaths. With lockdowns spreading across countries accounting for over 50% of the world’s
gross domestic product (GDP), it has caused disruptions on an unimaginable scale. Nobody really
knows how long the pandemic will last; whether it will increase in the winter of 2020-21 and if
so how, and what will be its final toll on lives and livelihood.

In India too, which implemented a lockdown since 25 March 2020, the pandemic has created
shocks ripping through society and the world of business. After a nationwide lockdown involving
1.35 billion people over 55 continuous days, the debate is now on how to gradually open the
economy without seriously risking a major spike in infections — something that India’s frail
medical facility can ill cope with.

As we write this, the Government of India has announced lockdown 4.0 from 18 May 2020 till

31 May 2020. Containment zones in cities and metropolises continue to remain locked down and
local authorities are to intensify focus on containment zones and the so-called ‘buffer zones’,
with some relaxations in non-containment zones. Efforts are being made to carefully open up
economic activities including construction, factories, shops and stores across most parts of the
country with adequate social distancing, use of masks and other stringent health protocols. Even
so, returning to the pre-COVID-19 normal seems a long way away. The exit path from such a
massive lockdown will be precarious with uneasy consumers, tricky health protocols and an
irreqular, downbeat business rhythm that will inhibit efficiency.

A group of empirically sound and carefully trained economists have been attempting to estimate
what might be the impact of the pandemic in the financial year 2020-21 (FY2021). The consensus
seems to be that real GDP growth may drop from 4.9% - 5% in FY2020 to (-)0.5% in FY2021.
According to this group of economists, Q1 FY2021 will show zero or negative growth;

Q2 FY2021 will see some limping back; and H2 FY2021 will see a gradual pickup in growth which,
unfortunately, may not be sufficient to take the full year's GDP growth into the positive territory.
Frankly speaking, we do not know. What we can say quite clearly is that FY2021 will be the
most difficult year that we have seen for a very long time. Not just us in India, but across

much of the world.

In response, governments across the world have unleashed massive fiscal measures to protect

economic activity and dramatically strengthen health services and testing. Central banks, too,
have initiated multiple monetary and requlatory measures.
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India, too, has initiated relief measures. The Government of India announced a slew of
wide-ranging reforms across varied sectors amidst a comprehensive package aggregating

% 20 lakh crore — or approximately 10% of nominal GDP — which covered among others

(i) direct cash transfers and food security for vulnerable sections of society, (i) collateral free
loans and concessional credit to farmers and street vendors, (i) enhancement of systemic
liquidity by the Reserve Bank of India (RBI), (iv) special liquidity and partial credit guarantee
scheme to provide liquidity to NBFCs, HFCs, MFIs and mutual funds, (v) 100% credit guarantee
scheme for aggregate 3 lakh crore of emergency credit lines by banks and NBFCs to their MSME
borrowers, and (vi) subordinated debt and equity support to MSMEs. The Government has also
initiated compliance relief measures across various requlatory requirements. The RBI has initiated
several measures like reduction in policy rates, monetary transmission, credit flows to the
economy and providing relief on debt servicing.

BHFL took immediate steps to handle this force majeure situation, some of which have been:

e Keeping employee safety as the topmost priority, and so ensuring that all employees moved
immediately to ‘Work-from-Home” (WFH). All employees were advised to strictly follow
lockdown guidelines of the Government;

e Activating the Company’s business continuity plans. As a result, BHFL continued operating
under a WFH protocol;

e [T team of the Company moved in swiftly to ensure availability of sufficient bandwidth,
setting up virtual private networks and making available multiple platforms for collaboration
and team meetings over digital medis;

e Triggering business continuity plans — for servicing and recovery; and

e Engaging all business partners digitally and through WFH protocol for business continuity.

The situation is still evolving and it is not possible to hazard a quess on how this pandemic
will evolve. On its part, BHFL will be focusing on capital preservation, balance sheet
protection, conservative liquidity management, operating expenses management and
strengthening collections.

Macroeconomic overview

A brief summary of the year gone by and the emerging trends in the wake of COVID-19 pandemic
are discussed below.

FY2020 began with an expectation that the year would witness a slowdown in the growth
owing to a significant moderation in economic activity. Recognising the economic headwinds,
the Government of India undertook various measures to boost growth — which included a
substantial tax relief to the corporate sector to facilitate investments. Even without the terrible
effects of COVID-19, India’s GDP growth was rapidly slowing down. It was 5.9% in January-March
2019; fell to 5.6% in April-June 2019; then yet again to 5.1% in July-September 2019; followed by
4.7% growth in October-December 2019. At the time of writing this Management Discussion and
Analysis, we do not have the official data for GDP growth in the fourth quarter of FY2020

(i.e. January-March 2020).

Before the COVID-19 pandemic and lockdown, both the RBI and the Central Statistical Office (CS0)
of the Government of India had revised the GDP growth rate downwards. The RBI changed its

full year GDP growth estimate from an initial 7.2% to 6% in February 2020. In a similar vein, the
second advance estimates of national income for FY2020 released by the (SO on 28 February
2020 was substantially lower: GDP growth for FY2020 was pegged at 5% — a decadal low —
compared to 6.1% in the financial year FY2019; and growth in gross value added was estimated
at 4.9% in FY2020 versus 6% in FY2019. Table 1 gives the data on real GDP and gross value added
(GVA) growth over the last four financial years.
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Table 1: Growth in real GDP and GVA, India

FY2017 FY2018 FY2019

(3rd RE) (2nd RE) (1stRE)  FY2020 (E)

Real GDP growth 8.3% 7.0% 6.1% 5.0%
Real GVA growth 8.0% 6.6% 6.0% 4.9%

Source: Government of India, CSO. (E) denotes estimate and (RE) denotes revised estimate.

In line with slowdown in economic growth in FY2020, bank credit recorded a dismal 6.1% year on
year growth as of 27 March 2020 — largely driven by growth in personal loans. Credit growth to
industry and services has been decelerating sharply.

Systemic liquidity remained in surplus territory since June 2019. The domestic money market
conditions tightened considerably since the onset of COVID-19, with the bond markets
witnessing a sharp rise in yields on the back of sustained Foreign Portfolio Investor (FPI) selling.
Continuous redemption pressures and an overall risk aversion have elevated yields on all fixed
income segments like commercial papers and corporate bonds.

The outlook for the coming year is expected to be extremely demanding. In the current situation,
lending businesses face four truly daunting challenges of (i) disruption in business acquisition,

(ii) providing customers adequate relief on their debt servicing obligations, (iii) dealing with a
weakened customer service and debt recovery infrastructure, and (iv) continuing to service

their own debt.

To overcome the COVID-19 crisis, governments across the world will look to the financial sector
to help in reviving their economies. Having stated our concerns, given BHFL's healthy capital
adequacy, strong liquidity position and robust risk metrics, we at BHFL are confident

of successfully dealing with these challenges in FY2021.

Industry overview

Housing finance market has seen a steady growth over the years with the overall share of
outstanding individual housing loans of banks and HFCs to GDP (at market prices) having
increased from 6.6% in 2010-11 to 9.6% in FY2019 (source NHB Annual report 2018-19).
However, the growth in the housing finance sector has witnessed a moderation since FY2019 in
the backdrop of a slowdown in economic activity.

While the importance of HFC sector in credit intermediation continued to grow, repayment
default by a systemically important NBFC in September 2018 brought the focus on asset-liability
mismatches (ALM) of the NBFCs and HFCs. The Government of India announced a partial credit
quarantee scheme for first loss of up to 10% for 6 months to public sector banks to buy high
rated pooled assets of NBFCs and HFCs of up to ¥ 100,000 crore to enable funding.

During FY2020, the transition of supervision of HFCs from NHB to RBI was announced,

with this change all players in the housing finance sector are now governed by a single regulator.
Also, with banks transitioning to external benchmark linked pricing of loans, there would be greater
transparency in pricing of home-loans across various providers of finance to home loan buyers.

In order to provide a growth impetus to the housing sector multiple policy measures were

announced, some of which were:

e reduced GST on certain category of housing,

e income tax relief for home loan customers and developers of affordable housing,

e measures to introduce liquidity for home loan providers like (i) relaxation of on-lending
guidelines (ii) relaxation of minimum holding periods in securitisation/assignment guidelines
and (iii) NHBs Liquidity infusion facility (LIFt)

12th ANNUAL REPORT 2019-20 7



Management Discussion and Analysis

8

COVID-19 will impact demand for home loans and further accentuate the ALM challenges of the
HFC sector. The RBI's moratorium measures for customers is likely to put additional stress on
many HFCs.

To ease liquidity pressure on NBFCs and HFCs, the RBI has taken multiple actions including

a Targeted Long-Term Repo Operation (TLTRO) for the sector of ¥ 50,000 crore and a special
financing window through SIDBI, NABARD and NHB of another 50,000 crore to enable financing
NBFCs and HFCs. It remains to be seen whether the RBI will open a direct window to support the
NBFC and HFC sector.

The COVID-19 pandemic is also expected to result in a deterioration in the asset quality of the
financial sector. HFCs too will face similar pressures. Early indicators of non-delinquent customers
opting for moratoriums reflect a considerable level of anxiety from customers. It remains to

be seen how this anxiety eases when economic activities resume. A long-drawn lockdown or
frequent lockdowns of economic activities may require RBI to frame forbearance schemes for
impacted customers without impacting asset classification.

The Company

BHFL (earlier known as ‘Bajaj Financial Solutions Ltd.") was incorporated as a subsidiary of
Bajaj Finserv Ltd. ('BFS") on 13 June 2008. It was acquired by BFL in November 2014 with the
intent to conduct housing finance business in a dedicated subsidiary company. The Company’s
name was changed to Bajaj Housing Finance Ltd. on 14 November 2014 and it received its
certificate of registration from NHB as a Housing Finance Company on 24 September 2015.

BHFL started full scale operations effective February 2018. BHFL closed FY2020 with Assets under
management (AUM) of ¥ 32,705 crore compared to % 17,562 crore as at the end of FY2019 - which
represented a growth of 86%.

During the year, BHFL raised equity capital of approximately ¥ 1,500 crore by way of rights issue
to BFL of 1,333,333,329 equity shares of face value of ¥ 10 at a price of ¥ 11.25 per equity share
(inclusive of premium of %1.25 per equity share). The Company’s net worth was ¥ 5,585 crore as
at 31 March 2020.

Performance highlights, FY2020
Performance highlights of FY2020 are given below:

Assets under management grew by 86% to ¥ 32,705 crore.
Total income increased by 130% to ¥ 2,646 crore.
Net interest income rose by 122% to ¥ 1,030 crore.
Total operating cost to net interest income improved significantly to 33% from 64% in FY2019.
Impairment on financial instruments was ¥ 124 crore - included a contingency provision of
% 50 crore for COVID-19.
® (ross NPA and Net NPA was at 0.08% and 0.05%, respectively, among the lowest
across all HFCs.
o Profit before tax (PBT) increased sharply by 281% to ¥ 567 crore.
e PAT grew by 283% to ¥ 421 crore.
e Ason 31 March 2020, capital adequacy was 25.15% - well above the NHB norms of 13%.

BHFL focusses on the following business verticals: (i) home loans, (i) loan against property
(iii) lease rental discounting, (iv) developer loans and (v) rural mortgage loans.

BHFL's capital adequacy stood at a healthy 25.15% as on 31 March 2020 which was well above
the reqgulatory stipulated norms of 13%. Its tier | capital adequacy was 24.48%.

BHFL continued to prudently manage its asset liability management (ALM) with a mix of short
term and long-term borrowings from banks and money market. It has a comprehensive liquidity
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management framework and maintains an abundant liquidity buffer to manage liquidity risk.
The Company had a liquidity buffer of ¥ 3,150 crore as at the end of FY2020.

The Company enjoys highest long-term credit rating of AAA (Stable) by CRISIL and IND AAA

(Stable) by India Ratings and highest short-term credit rating of CRISIL A1+ by CRISIL and IND A1+
by India Ratings. As on 31 March 2020, BHFL's total borrowings stood at ¥ 25,600 crore.

Assets under management: A Snapshot

Table 2 breaks down the AUM across the major business verticals.

Table 2: Assets under management

(% In Crore)

Growth Share of total

Assets Under Management FY2020 FY2019 (in %) (FY2020)
Housing loans (including top ups) 21,435 11,584 85% 66%
Loan against property 3,996 2,176 84% 12%
Lease rental discounting 2,940 1,705 72% 9%
Developer loans 774 705 152% 5%
Rural mortgage loans 1,629 860 89% 5%
Other loans 931 532 75% 3%
Total 32,705 17,562 86% 100%

Business update
Home loans

BHFL offers home loans to mass affluent salaried customers in 32 locations across India for
amounts ranging from % 3 million to ¥ 15 million. It offers home loans for ready to move in
homes as well as those under construction. It follows a micro-market presence strategy using

a mix of direct and indirect channels with focus on pre-launch and approved project finance led
acquisition. As on 31 March 2020, the home loans business had AUM of ¥ 21,435 crore, a growth
of 85% over FY2019.

Loan against property

BHFL offers loans against property (LAP) to SMEs, MSMEs, self-employed individuals and
professionals against mortgage of their residential and commercial properties. The LAP business
is operational in 15 locations across India. BHFL acquires its LAP business predominantly through
its “direct to customer” channel which enables lower cost of acquisition and higher customer
retention. It ended FY2020 with AUM of ¥ 3,996 crore, a growth of 84% over FY2019.

Lease rental discounting

BHFL focusses on high net worth individuals (HNIs) and developers for their lease rental
discounting needs with loan amounts ranging from 5 crore to ¥ 200 crore. It offers this product
across 8 cities in India. Moreover, it offers financing against lease rental cashflows of commercial
properties occupied by prominent lessees under a long-term lease contract. It ended FY2020 with
AUM of % 2,940 crore, a growth of 72% over FY2019.

Developer loans

BHFL offers construction finance and inventory finance to small to mid-size developers with
strong track record of timely delivery of projects and loan repayments. It is present in 8 locations
across the country. Developer relationships enable BHFL to acquire retail customers for home
loans. Inventory finance is offered to developers against their unsold completed construction

12th ANNUAL REPORT 2019-20



Management Discussion and Analysis

10

inventory. The repayments for these loans are secured through escrow arrangement. Developer
loans AUM, as at 31 March 2020, stood at ¥ 1,774 crore.

Rural mortgage loans

BHFL offers home loans and loans against property to salaried and self-employed customers
across 73 small towns in India. Rural mortgages business operates at an average loan value of
nearly ¥ 1.3 million per customer. This business helps BHFL widen its geographic reach and
reduce portfolio concentration risk. It closed FY2020 with AUM of % 1,629 crore, a growth of
89% over FY2019.

Partnerships and services

In partnership with various financial service providers, the Company offers the following products
to its customers: life insurance, general insurance, health insurance, online primary healthcare,
property search services and other financial services products.

Financial performance
Table 3 gives BHFL's financial performance for FY2020 vis-a-vis the FY2019.

Table 3: BHFL’s financials

(ZIn Crore)

% Change

Particulars FY2020 FY2019 over FY2019
Total income 2,646 1,150 130
Interest and finance charges 1,616 685 136
Net interest income 1,030 465 122
Total operating expenses 339 297 14
Pre-provisioning operating profit 691 168 311
Loan losses and provisions 124 25 396
Profit before exceptional item and tax 567 143 297
Exceptional item = 6 (100)
Profit before tax (PBT) 567 149 281
Profit after tax (PAT) a1 110 283
Other comprehensive income/(expenses) (1) (2) (50)
Total comprehensive income 420 108 289

Earnings per share (EPS) basic, in ¥ 112 0.52

Risk management and portfolio quality

As a HFC, BHFL is exposed to credit, liquidity and interest rate risk. It continues to invest in talent,
processes and emerging technologies for building advanced risk and underwriting capabilities.

BHFL has a well-defined risk governance structure which provides for identification, assessment
and management of risks. Risk management involves making decisions and establishing
governance systems that embed and support effective risk process, as well as building an
organisational culture that supports agility. The Company has a Risk Management Committee
(RMC) that comprises of its directors and members of its senior management team.
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BHFL's balanced approach to portfolio management coupled with a rigorous portfolio review
mechanism has enabled it to pick up early warning signals and take corrective actions. BHFL loan
portfolio continues to remain healthy and in the growth mode.

A robust governance framework ensures that Board and its Committees approve risk strategies
and delegates credit authorities, and robust underwriting practices and continuous risk monitoring
ensure that portfolios stays within acceptable risk levels. BHFL follows NHB prudential norms for
asset classifications and Expected Credit Loss (ECL) model prescribed under Ind AS for provisioning.

The unprecedented health scare caused by COVID-19 which led to a countrywide lockdown is
going to have a varying impact on different sectors of the economy. Salaried individuals may
have to contend with a scenario of reduced income and/or job losses. Corporates, SMEs and
MSMEs will struggle on account of reduced economic activities and business rhythm that is no
longer efficient due to severe disruption in both demand and supply. All these will lead to major
cash flow constraints and erosion in the asset value. These developments in turn will severely
test risk management framework across financial sector; BHFL will be no exception.

To provide relief on debt servicing obligations, the RBI has permitted financial institutions to
offer moratorium to their borrowers on instalments falling due between 1 March 2020 to

31 May 2020. With uncertainties about the pace of easing of the lockdown restrictions, the time
needed to restart the economy and attaining some level of normalcy, the servicing of debt
obligation by these customers need to be monitored closely.

Based on early indicators of moratorium and delayed payment metrics observed in April 2020,
the Company has made a contingency provision of ¥ 50 crore for COVID-19 in FY2020.

Asset liability management (ALM)

BHFL had a total borrowing of % 25,600 crore as on 31 March 2020. It has a robust Asset Liability
Committee ("ALCO") and Investment committee which meets every month and continuously
monitors asset-liability mismatches to ensure that there are no imbalances on either side of the
Balance Sheet.

The ALM position of BHFL is based on the maturity buckets as per the quidelines issued by NHB.
BHFL assesses behavioralised maturity pattern of its assets and liabilities and maintains adequate
liquidity for its business. BHFL has maintained its ALM position well within the 15% negative
mismatch permissible for 0 to 14 days and 14 days to 30 days individually, and cumulative
mismatch up to 1 year bucket under the extant NHB norms. Its liquid investments as on

31 March 2020 were ¥ 3,150 crore.

BHFL has an Asset Liability Committee as required under NHB circular no Ref. NHB ND/DRS/
Pol-N0.35/2010-11 dated October 11,2010 to monitor its ALM. It also has an Investment policy
which covers interest rate and market risk. ALCO and Investment committee meets every month
to review macroeconomic conditions affecting housing finance business, liquidity situation and
interest rate environment, and provide direction to treasury on fund planning and business
metrics. The Company also has a board approved Interest rate and currency risks hedging policy
to hedge itself for any adverse movement in interest rate and currency risk and it continuously
tracks the movements across these metrics.

Customer service

Mortgages is a long duration product and a high involvement buying decision for the customer-
which involves frequent and reqular interactions. To enable a transparent, convenient and hassle-
free customer experience, our dedicated team of customer service coupled with transparent
operations enabled by strong technology infrastructure helps us to be responsive to our
customers and maintain high standard of customer service. Digital communication, continuous
customer feedback and transparency remain key focus areas of the Company while engaging
with customers.
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Human resources

Employees are the company’s most valuable assets. BHFL focusses on continuous training and
upgrading the work skills of its employees. It runs various induction and training programmes
throughout the year in functional areas as well as in the areas of leadership, soft skills, train the
trainer, etc. As on 31 March 2020, BHFL had 2,404 employees.

Internal control systems and their adequacy

BHFL has instituted adequate internal control systems commensurate with the nature of its
business and the size of its operations. Internal audit is carried out by an internal team to
evaluate the adequacy of all internal controls and processes. All significant audit observations and
follow-up actions thereon are reported to the Audit Committee. The Audit Committee comprises
of three directors of which two are independent. The Audit committee reviews the internal audit
reports and the adequacy and effectiveness of internal control.

Fulfilment of the NHB’s norms and standards

BHFL fulfils and often exceeds norms and standards laid down by the NHB relating to the
recognition and provisioning of non-performing assets and capital adequacy, etc. The capital
adequacy ratio of the Company was 25.15% as of 31 March 2020, which is well above the NHB
norm of 13%.

Key ratios
Table 4 gives a summary of key ratios for FY2020 vis-a-vis FY2019.

Table 4: BHFL's key ratios

Ratios FY2020 FY2019
Net interest income to average loans 4.55% 4.45%
Total operating expenses to NI 32.91% 63.87%
Return on equity (ROE) 9.12% 4.22%
Capital to risk-weighted assets ratio (CRAR) 25.15% 25.81%

Tier | 24.48% 25.32%

Tier Il 0.67% 0.49%
Gross NPA 0.08% 0.05%
Net NPA 0.05% 0.04%
Provisioning coverage ratio (PCR) 38.02% 35.37%
EPS - Basic (%) 112 0.52

Diluted (%) 1.12 0.52

Cautionary statement

Some statements in this Management Discussion and Analysis describing the Company’s
objectives, projections, estimates and expectations may be ‘forward looking” within the meaning
of applicable laws and requlations. Actual results may differ from those expressed or implied.
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DIRECTORS’
REPORT

Your directors present the twelfth Annual Report and audited financial statements for FY2020.

Sad demise of Nanoo Pamnani

At the outset, your directors express their profound grief on the sudden and sad demise of
Nanoo Pamnani, Chairman and independent director of Bajaj Housing Finance Ltd.
(the ‘Company’) who passed away on 22 February 2020.

His association with the Company began on 22 January 2018 when he joined the Board. He was
the Chairman and Member of several Committees of the Board.

The Board places on record its sincere appreciation for guidance and mentorship provided by
Nanoo Pamnani as an Independent Director and Chairman of the Company and acknowledges his
valuable contribution towards the performance of the Company.

COVID-19 pandemic

The worldwide pandemic of COVID-19 has caused a huge disruption creating an unprecedented
impact on the financial well-being of nations, corporations and individuals. A detailed discussion
on impact of COVID-19 on the HFC sector and operations of the Company is covered in
‘Management Discussion and Analysis’.

Financial results

The highlights of financial results are as under:

(% In Crore)
% change
Particulars FY2020 FY2019 over FY2019
Total income 2,646 1,150 130
Finance costs 1,616 685 136
Net interest income (NII) 1,030 465 122
Total operating expenses 339 297 14
Pre-provisioning operating profit 691 168 311
Impairment on financial instruments 124 25 396
Profit before exceptional item and tax 567 143 297
Exceptional item = 6 (100)
Profit before tax (PBT) 567 149 281
Profit after tax (PAT) 421 110 283
Retained earnings as at the beginning of the year 82 (4) 2,150
Profit after tax (PAT) a4 110 283
Other comprehensive income on defined benefit plan (1) (2) (50)
Retained earnings before appropriations 502 104 382
Appropriations
Transfer to reserve fund u/s 29C of the NHB Act, 1987 84 22 282
Retained earnings as at the end of the year 17 82 409
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Transfer to Reserve Fund

As per section 29C of National Housing Bank Act, 1987, HFCs are required to transfer a sum
not less than 20 per cent of its net profit every year to reserve fund before declaration of any
dividend. Accordingly, the Company has transferred a sum of ¥ 84.27 crore to reserve fund.

Subsidiaries, associates and joint ventures

The Company does not have any subsidiary, associate or joint venture company as on the date of
this Report. Accordingly, Form AOC-1is not attached to the financial statements.

Dividend

The directors do not recommend any dividend for the consideration of members at the ensuing
annual general meeting (AGM).

Share capital

The Company, on 5 February 2020, raised equity capital of approximately 1,500 crore by
issuing 1,333,333,329 equity shares at a price of ¥ 11.25 per share (inclusive of premium of
¥1.25 per equity share), being the book value of shares as on 31 December 2019. The equity
shares were issued by way of rights issue to the holding company, i.e., Bajaj Finance Ltd. (BFL).
The infused funds have been utilised for general business purpose.

As on 31 March 2020, paid-up share capital of the Company stood at ¥ 4,883.33 crore comprising
of 4,883,333,329 equity shares of face value 10 fully paid up.

Increase in borrowing powers

Pursuant to section 180(1)(c) of the Companies Act, 2013 ( the ‘Act’), the borrowing limits
approved by the shareholders which may be exercised by the Board, presently stand at
% 55,000 crore.

Working results

The Company had a good year of operations, aided by strong growth across all its
lines of businesses.

e AUM as on 31 March 2020 was ¥ 32,705 crore as compared to % 17,562 crore as on
31 March 2019, representing an increase of 86% over the previous year.

e Loan receivables as on 31 March 2020 was ¥ 27,975 crore as compared to ¥ 17,332 crore
as on 31 March 2019, an increase of 61% over the previous year.

e Total income during FY2020 increased to ¥ 2,646 crore from % 1,150 crore during FY2019
registering a growth of 130% over the previous year.

e Total operating cost to net interest income improved significantly to 33% from 64% in FY2019.

e |mpairment on financial instruments was % 124 crore, which included a contingency provision
of 50 crore for COVID-19. The Company ended FY2020 with a Gross NPA of 0.08% and Net
NPA of 0.05%.

e Profit before tax for FY2020 was % 567 crore as against 149 crore for FY2019, an increase of
281% over the previous year.

e The profit after tax for FY2020 was ¥ 421 crore as compared to ¥ 110 crore for FY2019, an
increase of 283% over the previous year. This has been due to the Company’s healthy net
interest margin, operating efficiencies and prudent risk management.
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The shareholders at their extra-ordinary general meeting held on 22 October 2019 approved
the re-appointment of Rajeev Jain as Managing Director.

D. KMP:
There was no change in KMP during FY2020.

Number of meetings of the Board

The Board met four times during the year on 6 May 2019, 18 July 2019, 21 October 2019 and
28 January 2020. The gap between two consecutive meetings is less than one hundred and
twenty days.

Audit Committee

Pursuant to the Act and Para 3 (1) of the Housing Finance Companies - Corporate Governance
(National Housing Bank) Directions, 2016, the Company has constituted an Audit Committee.

The composition of the Committee as on 31 March 2020 was as under:

Name of the Directors Category

Lila Poonawalla Chairperson, non-executive, independent
Nanoo Pamnani” Non-executive, independent

Sanjiv Bajaj Non-executive

* Ceased to be a member of the Committee w.e.f. 22 February 2020 on account of his demise.

Consequent to demise of Nanoo Pamnani, the Committee was re-constituted by the Board at
their meeting held on 18 May 2020 by inducting Dr. Omkar Goswami as its member with effect
from 19 May 2020.

The Company Secretary acted as the secretary to the Committee.

The Committee reviews, inter alia, the financial statements, adequacy of the internal audit
function, the internal audit reports and grants approval for transactions to be entered into by
the Company with its related parties. The Committee also performs all such functions as per the
Act, NHB requlations and circulars, as amended, and as may be entrusted by the Board.

During FY2020, the Committee met four times. The meetings were held on 6 May 2019,

18 July 2019, 21 October 2019 and 28 January 2020. In addition to the members of the Audit
Committee, these meetings were attended by the Managing Director, Chief Executive Officer,
Chief Financial Officer, Internal auditor, other senior executives considered necessary for providing
inputs to the Committee and representatives of the statutory auditors.

During FY2020, all the recommendations of the Committee were accepted by the Board.

Particulars of loans, guarantees or investments

The Company, being a housing finance company registered with NHB and engaged in the
business of giving loans, is exempt from complying with the provisions of section 186 of the Act.
Accordingly, the disclosures of the loans given, as required under the aforesaid section, have not
been made in this Report.

Information regarding investments is detailed in the financial statements.
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The Board of Directors have adopted a risk management policy for the Company which provides

for identification, assessment and control of risks which in the opinion of the Board may threaten
the existence of the Company. The Management identifies and controls risks through a properly

defined framework in terms of the aforesaid policy.

As per NHB Policy circular no. 95 dated 29 May 2019, the Company, on 18 July 2019, appointed
Niraj Adiani as the Chief Risk Officer of the Company to hold office up to 30 June 2022.

The composition of the Committee as on 31 March 2020 was as under:

Name of the Directors/Senior Executive Category

Nanoo Pamnani” Chairman, non-executive, independent

Sanjiv Bajaj Non-executive

Rajeev Jain Managing Director

Lila Poonawalla Non-executive, independent
Atul Jain Chief Executive Officer
Gaurav Kalani Chief Financial Officer

Niraj Adiani Chief Risk Officer

Chief Information Officer and

A el Chief Technology Officer

“Ceased to be Chairman and member of the Committee w.e.f. 22 February 2020 on account of his demise.

Consequent to demise of Nanoo Pamnani, Lila Poonawalla was appointed as the Chairperson of
the Risk Management Committee by the Board at their meeting held on 18 May 2020.

The Company Secretary acted as the secretary to the Committee.

IT Strategy committee

In compliance of NHB Policy circular no. 90 dated 15 June 2018 for framework on information
technology for Housing Finance Companies, the Board has constituted an IT Strateqy Committee.

The composition of the Committee as on 31 March 2020 was as under:

Name of the Directors/Senior Executive Category

Nanoo Pamnani® Chairman, non-executive, independent
Sanjiv Bajaj Non-executive

Rajeev Jain Managing Director

Atul Jain Chief Executive Officer

Gaurav Kalani Chief Financial Officer

Niraj Adiani Chief Risk Officer

Chief Information Officer and

Anurag Jain Chief Technology Officer

*Ceased to be Chairman and member of the Committee w.e.f. 22 February 2020 on account of his demise.

Consequent to demise of Nanoo Pamnani, Lila Poonawalla was inducted as a member and
Chairperson of the IT Strategy Committee by the Board at their meeting held on 18 May 2020.

The Company Secretary acted as the secretary to the Committee.

BAJAJ HOUSING FINANCE LIMITED
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The Committee meets once in six months. During FY2020, the Committee met on 8 August 2019
and 28 January 2020. The Committee, inter alia, reviews the IT strategies in line with its corporate
strategies, cyber security arrangements and other matters related to IT governance.

Directors’ responsibility statement

In compliance of section 134(5) of the Act, the directors state that:

(i) in the preparation of the annual accounts, the applicable accounting standards have been
followed along with proper explanation relating to material departures;

(ii) they have selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view
of the state of affairs of the Company at the end of the financial year and of the profit of
the Company for FY2020;

(iii) they have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013 for safequarding the
assets of the Company and for preventing and detecting fraud and other irreqularities;

(iv)they have prepared the annual accounts on a going concern basis;

(v) they have laid down internal financial controls to be followed by the Company and that such
internal financial controls are adequate and are operating effectively; and

(vi)they have devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems are adequate and are operating effectively.

Corporate social responsibility

The Company being covered under the provisions of section 135 of the Act, constituted
a Corporate Social Responsibility Committee ('CSR Committee”).

The composition of the Committee as on 31 March 2020 was as under:

Name of the Directors Category

Nanoo Pamnani® Chairman, non-executive, independent
Sanjiv Bajaj Non-executive

Rajeev Jain Managing Director

“Ceased to be the Chairman and member of the Committee w.e.f. 22 February 2020 on account of his demise.

Consequent to demise of Nanoo Pamnani, Sanjiv Bajaj was appointed as Chairman of the
Committee and Lila Poonawalla was inducted as its member by the Board at their meeting held
on 18 May 2020.
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Remuneration of directors

During FY2020, no remuneration was paid to any of the directors and there were no pecuniary
relationship/transactions of any of the non-executive directors with the Company apart from
sitting fees paid to them.

Rajeev Jain, Managing Director, does not draw any remuneration from the Company.

Material changes and commitments

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

Conservation of energy

The operations of the Company are not energy intensive. However, the Company has taken
various measures for conservation of energy. These include:

e Switching from conventional lighting systems to LED lights at most of the branches in
metro areas.

e Selecting and designing offices to facilitate maximum natural light utilisation.

e Use of cloud based virtual servers to increase energy efficiency and data security.

Technology absorption

The Company leverages innovative and cutting edge digital ecosystem for customer acquisition
and servicing. It has moved its entire enterprise IT ecosystem on cloud, leading to flexible
architecture for its business applications, data warehousing and analytics, which is high
performing, rapidly scalable, cost effective and highly secure. The Company has improvised its
stack of web based applications compatible across computing devices enabling mobility along
with API gateways for seamless integration. Company’s advance technology adoption also helped
in instant switching to Work from Home structure during COVID-19 lockdown.

Foreign exchange earnings and outgo

During FY2020, the Company did not have any foreign exchange earnings. Foreign exchange
outgo amounted to % 0.35 lakh (FY2019 - 3.81 lakh).

Significant and material orders

During FY2020, there were no significant and material orders passed by the regulators or courts
or tribunals that would impact the going concern status and operations of the Company in future.

Internal audit

At the beginning of each financial year, an audit plan is rolled out after the same has been
approved by the Audit Committee. The audit plan is aimed at evaluation of the efficacy and
adequacy of internal control systems and compliance thereof, robustness of internal processes,
policies and accounting procedures, compliance with laws and requlations. Significant audit
observations and corrective actions thereon are presented to the Audit Committee of the Board.

Internal financial controls

The internal financial controls within the Company are commensurate with the size, scale and
complexity of its operations. The Company has robust policies and procedures which, inter alia,
ensure integrity in conducting business, timely preparation of reliable financial information,
accuracy and completeness in maintaining accounting records and prevention and detection of
frauds and errors.
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Secretarial standards of ICSI

The Company has complied with the requirements under the Secretarial Standards on Meetings
of the Board of Directors (S5-1) and General Meetings (55-2).

Statutory auditors

Pursuant to the provisions of section 139 of the Act, SR B C & CO LLP, Chartered Accountants,
(Firm Registration No. 324982E/E300003) were appointed as statutory auditors of

the Company to hold office from the conclusion of the 9th AGM of the Company till the
conclusion of the 14th AGM.

The Audit Report by S R B C & CO LLP, for FY2020 is unmodified i.e., it does not contain any
qualification, reservation or adverse remark.

Secretarial auditor

Pursuant to the provisions of section 204 of the Act and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the Board has appointed Shyamprasad

D Limaye, Practising Company Secretary (FCS No. 1587, CP No. 572), to undertake secretarial audit
of the Company.

A report from the secretarial auditor in the prescribed Form MR-3 is annexed to this Report.
The same does not contain any qualification, reservation or adverse remark.
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BHFL Annual Report on CSR activities

1. Brief outline of Company’s CSR Policy, including overview of projects or programmes
proposed to be undertaken and a reference to the web-link to the CSR Policy and
projects or programmes

Introduction:

The vision and philosophy of late Shri Jamnalal Bajaj, the founder of Bajaj Group, guide the
Corporate Social Responsibility (CSR) activities of the Group. He embodied the concept of
trusteeship in business and common good, and laid the foundation for ethical, value-based
and transparent functioning.

Bajaj Group believes that the true and full measure of growth, success and progress lies
beyond Balance Sheets or conventional economic indices. It is best reflected in the difference
that business and industry make to the lives of people.

Through its social investments, the Bajaj Group addresses the needs of communities residing
in the vicinity of its facilities, taking sustainable initiatives in the areas of health, education,
environment conservation, infrastructure, community development and response to natural
calamities. For society, however, Bajaj is more than a corporate identity. It is a catalyst for
social empowerment. It is the reason behind the smiles that light up a million faces.

Its goodwill resonates in the two simple words that live in the collective consciousness of

Indians - ‘Hamara Bajaj’.

Guiding Principles:
The Bajaj group believes that social investments should:

e Benefit Generations: The Company believes in ‘investment in resource creation” for use
over generations. The Company tries to identify sustainable projects which will benefit the
society over long periods.

e Educate for Self-Reliance and Growth: To usher in a growth oriented society and
thereby a very strong and prosperous nation by educating each and every Indian.

e Promote Health: The Company believes that good health is a pre-requisite for both
education and productivity.

e Encourage for Self Help: To quide and do hand holding for self-help, individually and
collectively, to create excellence for self and for the team.

e Be Focused: The Company believes that activities should be preferably focused around
locations where the Company has its presence and hence can effectively quide, monitor
and implement specific projects.

e Target those who need it the most: Care for the sections of the society that are socially
and economically at the lowest rung irrespective of their religion or caste or language
or colour.

e Sustain Natural Resources: The Company encourages balanced development and
ensure least adverse impact on environment - ‘Growth with Mother Nature’s blessings’.
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6. In case the Company fails to spend the 2% of the average net profit of the last
3 financial years, the reasons for not spending the amount shall be stated in the

Board Report.

Not applicable

7. Responsibility statement of the CSR Committee that the implementation and
monitoring of CSR policy is in compliance with CSR objectives and policy of

the Company.

The CSR Committee confirms that the implementation and monitoring of CSR policy is in

compliance with CSR objectives and policy of the Company.

Sanjiv Bajaj
Chairman of the Committee

Pune: 18 May 2020

Rajeev Jain
Managing Director

Table 1: Report on manner of expenditure for CSR during the financial year

ended 31 March 2020

Sector in
which the
project is
covered
and clause
of Schedule
Name of VIl of the
implementing (SR Project/Activity Companies
agency identified Act, 2013

(In Lakh)

Hrudaya Cure A Little Heart  Funding for 120 surgeries  Health
Foundation of children diagnosed with
Congenital Heart Disease

Location of
the project
(Local area  Amount Amount
or State or outlay/ spentdirect/ Cumulative
District) approved overheads expenditure
Hyderabad,
Telangana
100.00° 56.41 56.41
Total Disbursement 56.41

jointly with Bajaj Finance Limited. Out of ¥ 100 lakh, Company contributed ¥ 56.41 lakh
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Holding/
Sr. Subsidiary/ % of Applicable
No.  Name and address of the company CIN/GLN Associate shares held section
1. Bajaj Finserv Ltd.”
Bajaj Auto Ltd. Complex,
Mumbai - Pune Road,
Akurdi - 411 035 L65923PN2007PLCT30075 Holding = 2(46)
2. Bajaj Finance Ltd.
Bajaj Auto Ltd. Complex,
Mumbai - Pune Road,
Akurdi - 411 035 L65910MH1987PLC042961 Holding 100 2(46)
“Bajaj Finserv Ltd. holds 52.82% shares in Bajaj Finance Ltd.
IV.Shareholding pattern
(Equity share capital breakup as percentage of total equity)
i) Category-wise shareholding
No. of shares held at the beginning of the year No. of shares held at the end of the year %
(as on 1 April 2019) (as on 31 March 2020) change
% of % of during
total total  the
Category of shareholders Demat Physical Total shares Demat Physical Total shares  year
A. Promoters
(1) Indian
a) Individual/HUF 0 0 0 0 0 0 0 0 0
b) Central Govt 0 0 0 0 0 0 0 0
() State Govt(s) 0 0 0 0 0 0 0 0 0
d) Bodies Corp. 2,549,999,400 1,000,000,600 3,550,000,000 100 3,549,999,400 1,333,333,929 4,883,333,329 100 0
e) Banks/Fl 0 0 0 0 0 0 0 0 0
f) Any other 0 0 0 0 0 0 0 0 0
sub-total (A) (1) 2,549,999,400 1,000,000,600 3,550,000,000 100 3,549,999,400 1,333,333,929 4,883,333,329 100 0
(2) Foreign
3) NRIs-Individuals 0 0 0 0 0 0 0 0 0
b) Other-Individuals 0 0 0 0 0 0 0 0 0
¢) Bodies Corp. 0 0 0 0 0 0 0 0 0
d) Banks/Fl 0 0 0 0 0 0 0 0 0
e) Any other 0 0 0 0 0 0 0 0 0
sub-total (A) (2) 0 0 0 0 0 0 0 0 0
Total shareholding
of promoters and
promoters group
(M)=(A)(1)+ (A)(2) 2,549,999,400 1,000,000,600 3,550,000,000 100 3,549,999,400 1,333,333,929 4,883,333,329 100 0
B. Public Shareholding
(1) Institutions
3) Mutual Funds 0 0 0 0 0 0 0 0 0
b) Banks/Fl 0 0 0 0 0 0 0 0 0
¢) Central Govt 0 0 0 0 0 0 0 0 0
d) State Govt(s) 0 0 0 0 0 0 0 0 0
e) Venture Capital
Funds 0 0 0 0 0 0 0 0 0
f) Insurance
Companies 0 0 0 0 0 0 0 0 0
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i) Category-wise shareholding (Contd.)

No. of shares held at the beginning of the year
(as on 1 April 2019)

No. of shares held at the end of the year

(as on 31 March 2020)

%

change
Y% of Y% of during
total total the
Category of shareholders Demat Physical Total shares Demat Physical Total shares  year
q) Flis 0 0 0 0 0 0 0 0 0
h) Foreign Venture
(apital Funds 0 0 0 0 0 0 0 0 0
i) Others (specify) 0 0 0 0 0 0 0 0 0
Sub-total (8)(1) 0 0 0 0 0 0 0 0 0
(2) Non-Institutions
a) Bodies Corp. 0 0 0 0 0 0 0 0 0
i) Indian 0 0 0 0 0 0 0 0 0
ii) Overseas 0 0 0 0 0 0 0 0 0
b) Individuals 0 0 0 0 0 0 0 0 0
i) Individual
shareholders
holding
nominal
share capital
upto 1 lakh 0 0 0 0 0 0 0 0 0
ii) Individual
shareholders
holding
nominal
share
capital in
excess of
Z 1 lakh 0 0 0 0 0 0 0 0 0
¢) Others (specify) 0 0 0 0 0 0 0 0 0
Sub-total (B)(2) 0 0 0 0 0 0 0 0 0
Total Public Shareholding
(B)=(B)(1)+ (B)(2) 0 0 0 0 0 0 0 0 0
C. Shares held by
Custodian for GDRs &
ADRs 0 0 0 0 0 0 0 0 0
Grand Total (A+B+() 2,549,999,400 1,000,000,600 3,550,000,000 100 3,549,999,400 1,333,333,929 4,883,333,329 100 0

ii) Shareholding of promoters

Shareholding at the beginning of the year
(as on 1 April 2019)

Shareholding at the end of the year
(as on 31 March 2020)

Y% of shares

% of total pledged/ Y% of total Y% of shares
shares encumbered shares pledged/ % change in
Sr. of the to total of the encumberedto  shareholding
No. Name of shareholder No. of shares ~ Company shares  No. of shares Company total shares during the year
T Bajaj Finance Ltd. ¥3,550,000,000 100 0 74,883,333,329 100 0 0
Total 3,550,000,000 100 0 4,883,333,329 100 0 0

Note: * Out of the total number of shares held, 600 shares are held jointly by Bajaj Finance Ltd. (100 shares jointly with six individuals each).
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Cumulative shareholding

Shareholding at the beginning of the year (as on 1 April 2019) during the year
% of total 9% of total
shares of the shares of the
Name of shareholder Particulars No. of shares Company No. of shares Company
At the beginning of the year #3,550,000,000 100
Bajaj Finance Ltd. 05 February 2020 Allotment of share 1,333,333,329 2730 4,883,333,329 100
At the end of the year (31 March 2020) #4,883,333,329 100

“ 0ut of the total number of shares held, 600 shares are held jointly by Bajaj Finance Ltd. (100 shares jointly with six individuals each).

iv) Shareholding pattern of top ten shareholders (Other than directors, promoters and

holders of GDRs and ADRs):

The Company is a wholly-owned subsidiary of Bajaj Finance Ltd.

v) Shareholding of directors and key managerial personnel

Shareholding at the beginning Cumulative shareholding

of the year (as on 1 April 2019) during the year
Shareholding of each director % of total 9% of total
Sr.  Name of director and key and each key No.of  shares of the No.of  shares of the
No. managerial personnel managerial personnel shares Company shares Company
~ Sanjiv Bajaj jointly with {8
(i) e e At the beginning of the year 100 0
At the end of the year (31 March 2020) 100 0
.+ Rajeev Jain jointly with 104
(ii) Bajaj Finance Lid. At the beginning of the year 100 0
At the end of the year (31 March 2020) 100 0
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V. Indebtedness

(Indebtedness of the Company including interest outstanding/accrued

but not due for payment)

(Amount in %)

Secured loans Total
Particulars excluding deposits  Unsecured loans Deposits indebtedness
Indebtedness at the beginning of the financial year
i) Principal Amount 116,920,563,774 32,890,993,500 NIL - 149,811,557,274
ii) Interest due but not paid = = NIL =
jii) Interest accrued but not due 2,508,102,555 386,835,764 NIL 2,894,938,319
iv) Amortisation (342,060,385) (3,128,394) NIL (345,188,780)
Total (i+ii-+iii+iv) 119,086,605,944  33,274,700,870 NIL  152,361,306,813
Change in Indebtedness during the financial year
+ Addition 129,043,618,210 133,226,089,600 NIL 262,269,707,810
+ Reduction 12,849,677,129 149,427,021,250 NIL 162,276,698,379
Net Change 116,193,941,081  (16,200,931,650) NIL 99,993,009,431
Indebtedness at the end of the financial year
i) Principal Amount 233,114,504,855 16,690,061,850 NIL - 249,804,566,705
i) Interest due but not paid - - NIL -
jii) Interest accrued 6,294,465,064 371,088,592 NIL 6,665,553,656
iv) Amortisation (447,282,595) (18,394,744) NIL (465,677,339)
Total (i+ii+iii+iv) 238,961,687,324 17,042,755,698 NIL  256,004,443,022

VI.Remuneration of directors and key managerial personnel

A. Remuneration to managing director, whole-time directors and/or manager: NIL

B. Remuneration to other directors

Fee for attending

(Amount in %)

ST. Board/Committee Total
No Particulars of Remuneration Meetings Commission Amount
| Independent Directors
1. Nanoo Pamnani® 550,000 - 550,000
2. Lila Poonawalla 550,000 - 550,000
Total (1) 1,100,000 = 1,100,000
Il Non-independent, non-executive
1. Sanjiv Bajaj 550,000 - 550,000
Total (I1) 550,000 = 550,000
Total (B)=(I+I1) 1,650,000
Total Managerial Remuneration (A+B) 1,650,000
Overall Ceiling as per the Act 543,681,813

*Ceased to be director w.e.f 22 February 2020 on account of his demise.

Note: Overall ceiling as per the Act is not applicable to sitting fees.
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C. Remuneration to key managerial personnel other than MD/Manager/WTD

(Amount in )
Key managerial personnel

Gaurav
Atul Jain Kalani
Chief Chief R Vijay
ST. Particulars of Executive Financial Company Total
No  Remuneration Officer Officer Secretary Amount

1 Gross salary

a) Salary as per provisions
contained in section
17(1) of the Income-tax
Act, 1961 71,578,536 13,049,803 NIL 84,628,339

b) Value of perquisites u/s
17(2) Income-tax
Act, 1961 23,346,460 39,600 NIL 23,386,060

¢) Profits in lieu of salary
under section 17(3)

Income-tax Act, 1961 0 0 NIL 0
2 Stock Option* 31,681,620 4,375,527 NIL 36,057,147
3 Sweat Equity 0 0 NIL 0
4 Commission 0 0 NIL 0
as % of profit 0 0 NIL 0
others, specify 0 0 NIL 0
5 Others, please specify 0 0 NIL 0

Total® 94,924,996 13,089,403 N

#Fair value of ESOPS grants, as per black scholes in the year of vesting

L 108,014,399

*Does not include fair value of ESOPs grant. .

VII. Penalties/punishment/compounding of offences

During FY2020, there were no penalties/punishment/compounding of offences under the Act.
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Remuneration details under Rule 5(1) of the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, as amended
for the financial year ended 31 March 2020

Ratio of Remuneration % increase in

Name of Director/ Key Managerial of director to Median Remuneration in the
Personnel Remuneration of employees  financial Year
A. Whole time director

Rajeev Jain - Managing Director NIL NIL
B. Non- executive directors

Nanoo Pamnani - Chairman NIL NIL

Sanjiv Bajaj NIL NIL

Lila Poonawalla NIL NIL
C. Key Managerial Personnel

Rajeev Jain, Managing Director NIL

Atul Jain, Chief Executive Officer 83133

Gaurav Kalani, Chief Financial Officer 19.25

R Vijay, Company Secretary NIL

D. % increase in Median Remuneration of employees other than

R " 11.32%
managing director

E. Number of permanent employees on the rolls of the Company

as on 31 March 2020: 2,404

Notes:
1. No remuneration was paid to any of the directors, except sitting fees.

Notes on disclosures under rule 5

1. Average percentage increase in salary of employees other than Managing Director is 13.11%.
2. No remuneration was paid to the managing director during the year.
3. The remuneration paid as above was as per the Remuneration Policy of the Company.
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Secretarial audit report (Form MR-3)

[Pursuant to section 204 (1) of the Companies Act, 2013 and rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

For the financial year ended 31 March 2020

To The Members of

Bajaj Housing Finance Ltd.
(CIN: U65910PN2008PL(132228)
Bajaj Auto Ltd. Complex,
Mumbai-Pune Road,

Akurdi, Pune-411035

| have conducted the Secretarial Audit of the compliance of applicable statutory provisions

and adherence to good corporate practices by Bajaj Housing Finance Ltd. (hereinafter called as
“the Company”). Subject to limitation of physical interaction and verification of records caused
by Covid 19 Pandemic lock down while taking review after completion of financial year, the
Secretarial Audit was conducted in a manner that provided me a reasonable basis for evaluating
the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Company books, papers, minute books, forms and returns

filed and other records maintained by the Company and also the information provided by the
Company, its officers, agents and authorised representatives during the conduct of Secretarial
Audit, | hereby report that in my opinion, the Company has during the audit period covering the
financial year ended on 31st March, 2020, complied with the applicable 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:

| have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31 March, 2020, according
to the provisions of:

1) The Companies Act, 2013 (the Act) and the rules made thereunder;
2) The Securities Contracts (Requlation) Act, 1956 (‘SCRA") and the rules made thereunder;
3) The Depositories Act, 1996 and the Requlations and Bye-laws framed thereunder;

4) Foreign Exchange Management Act, 1999 and the rules and requlations made thereunder
to the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings;

5) The following Requlations and Guidelines prescribed under the Securities and Exchange Board

of India Act, 1992 (‘SEBI Act’) to the extent applicable:

(3) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015, as amended;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Requlations, 2018;

(d) The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008;

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer
Agents) Requlations, 1993 regarding the Companies Act and dealing with client;

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;
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(h) The Securities and Exchange Board of India (Buy-back of Securities) Requlations, 2018; and
(i) The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Requlations, 2015, as amended.

6) Rules, requlations, directions and guidelines issued by the National Housing Bank as are
applicable to the Company;

| have also examined compliance with the applicable clauses of the following:-

(i) Secretarial Standards pursuant to section 118(10) of the Act, issued by the Institute of
Company Secretaries of India.

(i) Listing Agreement entered into by the Company with BSE Ltd. (for Debentures) as per SEBI
(Listing Obligations and Disclosure Requirements) Requlations, 2015, as amended.

During the period under review the Company has complied with the provisions of the Act, rules,
requlations, quidelines, standards, etc. mentioned above.

| further report that the Board of Directors of the Company is duly constituted with proper balance
of Executive Directors, Non-Executive Directors and Independent Directors including one Woman
Director. Except for vacation of office by Nanoo Pamnani consequent to his demise on

22 February 2020, there was no change in the composition of the Board of Directors during the
year under review.

Adequate notices were given to all Directors to schedule the Board meetings, agenda and
detailed notes on agenda were sent at least seven days in advance and a system exists for
seeking and obtaining further information and clarifications on the agenda items before the
meeting and for meaningful participation at the meeting by the Directors. The decisions were
carried unanimously.

| 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, requlations and quidelines.

| further report that, during the period, the Company has:

(i) On 29 January 2020-, increased the borrowing powers of the Company from ¥ 35,000 crore
to ¥ 55,000 crore under section 180(1)(c) of the Companies Act, 2013 and creation of charge/
security on the Company’s assets with respect to borrowings up to maximum of ¥ 55,000
crore under section 180(1)(a) of the Companies Act, 2013.

(i) On 05/02/2020 allotted 1,333,333,329 equity shares at % 11.25 (including premium of
% 1.25) aggregating to ¥ 14,999,999,951.25/- on right basis to its promoter i.e.
Bajaj Finance Ltd.

(iii) Allotted 14,500 secured non- convertible Debentures on Private Placement basis from time to
time, totalling to an amount equal to the face value of ¥ 1,450 crore and complied with the
rules and requlations under various Acts. The Company has also raised 525 crore by issuing
partly paid unsecured Non-convertible Debentures during the financial year.

| further report that during the audit period there was no other event/action having major bearing
on the Company’s affairs in pursuance of the above referred laws, rules, requlations, quidelines,
standards etc. referred to above.

Shyamprasad D Limaye
FCS No. 1587 CP No. 572

Place: Pune
Date: 18 May 2020
UDIN: FO01587B000249241
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