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TATA MOTORS FINANCE SOLUTIONS LIMITED

DIRECTORS’ PROFILE

Name of Director

Profile

Mr. Nasser Munjee,
Independent Director and

Chairman

(Appointed with effect
from June 09, 2020)

Mr. Nasser Munjee holds Master's degree from the London School of Economics,
UK. Mr. Munjee is eminent industry expert, Chairman of Development Credit Bank
(DCB) and also on the Board of various Multinational Companies. Mr. Munjee
served with HDFC for over 20 years at various positions including as its Executive
Director. He was the Managing Director of Infrastructure Development Finance Co.
Ltd. (IDFC) up to March 2004. Presently he is the Chairman of Development Credit
Bank (DCB) since June 2005 and is also on the Board of various Multinational

Companies and Trusts.

Mr. Munjee was a Technical Advisor on the World Bank-Public Private Partnership

Infrastructure and Advisory Fund.

Mr. P. S. Jayakumair,
Independent Director

(Appointed with effect
from October 12, 2020)

Mr. P S Jayakumar, 58 years, is a Chartered Accountant and holds post graduate
diploma in business management from XLRI Jamshedpur. Mr. P S Jayakumar has
a deep experience in the banking sector and financial sector with 23 years of work
experience with Citibank in their India and Singapore office. Mr. P S Jayakumar’s
last assignment in Citibank was being the Country Head for the Consumer Banking
Group. In his 23 years of working in Citibank, Mr. P S Jayakumar has been involved

in innovation and development of retail financial service industry.

On leaving Citibank in 2008, Mr. P S Jayakumar worked as an entrepreneur and
was a cofounder of Value Budget Housing Company, a leader in housing for low
and moderate income household. Value Budget Housing pioneered the use of
manufacturing approach to construction and application of form and IT technology
to low cost and affordable housing. In 2008, Mr. P S Jayakumar also confounded
Home First Finance Ltd, a housing finance company licensed by NHB and provides
long term purchase money mortgage loans for customers from low and moderate
income household. These two companies have contributed to pioneering effort in

building demand and supply for low cost and affordable housing.




In 2015, Mr P S Jayakumar was selected by the Government of India to serve as
the Managing Director and CEO for Bank of Baroda, first person from the private
sector selected to run a large public sector bank. He lead a successful
transformation of Bank of Baroda and completed three way merger between Bank
of Baroda, Vijaya and Dena Bank. He was also awarded the ‘Banker of the Year’
by Financial Express for 2018. Currently Mr P S Jayakumar is working on his third
start up venture and besides Tata Motor Finance Group of Companies also serves
as an independent director on the Board of several other Companies.

Mrs. Vedika Bhandarkar,

Independent Director

Mrs. Vedika Bhandarkar is MBA from the Indian Institute of Management,
Ahmedabad and B.Sc from the MS University, Udaipur. Mrs. Vedika Bhandarkar
serves as Water.org's senior leader in India, overseeing the organization's strategy,
growth and water and sanitation program expansion in the country. Water.org is a
not-for-profit organization that pioneers innovative, sustainable solutions to enable
access to water and/or sanitation for people living at the base of the economic
pyramid. Mrs. Bhandarkar and her team continue to scale WaterCredit in the
country through direct partnerships with financial and non-financial organizations,
collaboration with enabling partners and engagement with the Government’s
Swatch Bharat Mission. Water.org has been working in India for more than 10 years
with offices in Chennai and Delhi. Working with the implementing partners,
Water.org has helped reach 60 lakh people in the country with access to water

and/or sanitation.

Mrs. Bhandarkar brings more than 25 years of experience building teams and
businesses with Indian and international financial institutions. Prior to joining
Water.org in January 2016, Mrs. Bhandarkar served as Vice Chairman and
Managing Director at Credit Suisse Securities (India) Private Limited from 2010-
2015. Previously, she served as the Managing Director & Head of Investment
Banking at J.P. Morgan, where she worked from 1998-2010. She began her career
at ICICI Bank in 1989.

Since early 2015, Mrs. Bhandarkar has dedicated her time to corporate boards and

social enterprise, serving as independent director on several corporate boards, and




as a volunteer, fundraiser and board member of the Jai Vakeel Foundation, an
institution focused on children and adults with intellectual disability. She also serves
as a part time member of the Banks Board Bureau.

Mr. P. B. Balaji,
Non-Executive Director

Mr. P. B. Balaji is a graduate from Indian Institute of Technology, Chennai and has
a post-graduate management degree from Indian Institute of Management,
Kolkata. Having started his career with Unilever in 1995 and worked in different
corporate finance roles across Asian markets, Switzerland, UK and India, Mr. Balaji
is very well oriented in global finance stream with over two decades of experience
in the corporate sector. Mr. Balaji is the Group Chief Financial Officer of Tata
Motors Limited. Before joining TML, he had been heading the finance function as
the Chief Financial Officer of Hindustan Unilever, a $6 billion enterprise. Prior to

that, he was the Chief Accountant of the Unilever Group in London.

Mr. Shyam Mani,
Non-Executive Director

Mr. Shyam Mani is associated with Tata Motors Finance (TMF) Group since 2006.
During his 14 years of association with the TMF Group, he has transformed TMF
Group into a strong captive financing arm of Tata Motors Limited. Mr. Mani retired
as Managing Director of TMF Holdings Limited on March 31, 2021. Currently, in
addition to other Tata Group Companies, he is Non-Executive Director of all three
TMF Group Companies viz. TMF Holdings Limited, Tata Motors Finance Limited
and Tata Motors Finance Solutions Limited.

Mr. Mani has played a key role in shaping the growth of TMF Group Companies
both at strategic and visionary level. During his association with TMF Group, he led
the Group towards growing the portfolio over Rs. 38000 cr. He led and oversaw a
key restructuring exercise of TMF Group Companies, thereby setting it up for
significant value creation in the coming years. His hands on approach coupled with
astute leadership has made TMF win several accolades and awards in the last
several years. Being a strong believer in analytics and technology, he set up the
Analytics division of TMF in the year 2007, a first of its kind for any vehicle financing
NBFC in India. He also championed several innovative business practices within
TMF Group in the areas of Insurance and Used Vehicle business. TMF was also
one of the first company to introduce the concept of Central Processing Centre
(CPC) which was recognized by the Tata Group Innovation program.




Prior to joining TMF, Mr. Mani was the Vice President — Sales & Marketing for the
Commercial Vehicles Business Unit of Tata Motors Limited (TML) and had a very
successful tenure being responsible for the Commercial and Marketing functions of
the entire Business Unit spanning the complete range of products from M & HCV
trucks to the highly successful ACE. Mr. Mani has led the successful growth in
numbers as well as market shares of the BU and had been closely involved in new
product introductions as well as in setting up and growing a large sales team. He
has led the entire revamping and growth of the dealer network at TML.

Mr. Mani also served Tata Capital as Chief Operating Officer — Retail Finance prior

to his stints with Tata Motors Finance.

Mr. Mani is an alumnus of IIT, Kanpur and has a vast experience of over 40 years
in the Industry spanning Manufacturing and Finance.

Mr. R. T. Wasan, Non-
Executive Director

(Resigned  with effect
from June 23, 2020)

Mr. Wasan started his professional career through a campus placement at
International Instruments Limited, Bengaluru where he worked for about a year in
retail marketing for automotive dashboard instruments. Later he joined J.N.
Marshalls Limited, Pune in techno-commercial role for a couple of years.

He Joined Tata Motors in 1993 in Company’s Hire Purchase department. Mr. R. T.
Wasan has been Vice-President of Sales & Marketing for Commercial Vehicles
(CV) Unit at Tata Motors Limited since August 2015. Mr. Wasan serves as Director
of TML Distribution Company Limited.

Mr. Wasan is a Mechanical Engineer from BVB College of Engineering and
Technology, Hubli with Post Graduate qualifications in Marketing Management

from KIMS of Karnataka University.
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To,
THE MEMBERS
TATA MOTORS FINANCE SOLUTIONS LIMITED

The Directors feel privileged to present the 7" Annual Report on the business and operations

of the Company and the statement of accounts for the year ended March 31, 2021.

1. BACKGROUND

Tata Motors Finance Solutions Limited (hereinafter referred as ‘TMFSL’ or ‘Company’, is a
subsidiary company of TMF Holdings Limited, a Core Investment Company. The Company is
registered with the Reserve Bank of India (RBI), under Section 45-IA of the RBI Act 1934, as
a ‘Systemically Important, Non-Deposit taking Non-Banking Finance Company’ (NBFC),
reclassified vide circular dated 22" February 2019 as NBFC - Investment and Credit Company
(NBFC-ICC).

At present, the Company (TMFSL) is engaged in financing Used Vehicles and lending to

dealers and suppliers of Tata Motors Limited (Corporate lending business (CLG)).

2. ECONOMIC AND INDUSTRY OVERVIEW

Economic Overview

The outbreak of COVID-19 pandemic threw the world economic order out of gear and
subjected even the biggest and oldest business houses to test, defining a ‘new normal’ in the
process. The turmoil and sudden grinding halt due to lockdown and movement restrictions
significantly marred socio-economic activities in H1-FY21 across the globe and in India. With
the gradual relaxation of lockdown restrictions, economic activity began making a slow but
certain recovery from the unprecedented lows of first half of the fiscal. Having weathered the
un-earthly lows effectively, India garnered positive sentiment in global market owing to the
Government’s stimulus measures, timely intervention of the central bank, infrastructure
investments and large-scale public vaccination plans. Most research houses and institutions
are expecting India to grow anywhere between 7.7% to 13.7% in FY22 strengthening its

position as the preferred market and fastest growing economy.

Trends of key macro-economic indicators are as follows:




Macro-economic

Indicators May-20 Jun-20 Jul-20 Aug-20 Sep-20 Oct-20 Nov-20 Dec-20 Jan-21 Feb-21 Mar-21
% Y-o0-Y

CPI 6.3 6.2 6.7 6.7 7.3 7.6 6.9 4.6 4.1 5.0 5.5
WPI -3.4 -1.8 -0.2 0.4 1.3 1.3 2.3 2.0 2.5 4.2 7.4
GST Collections (Rs Tn) -38.0 -9.0 -14.4 -12.0 3.9 10.2 1.4 11.6 8.1 7.4 27.0
Central Govt Exp (Rs Tn) | -20.7 45.7 5.6 -15.2 -26.0 9.5 48.3 29.1 49.5 52.9 NA
Unemployment % 21.7 10.2 7.4 8.4 6.7 7.0 6.5 9.1 6.5 6.9 6.5
PMI - Manufacturing 30.8 47.2 46.0 52.0 56.8 58.9 56.3 56.4 57.7 57.5 55.4
PMI - Services 12.6 33.7 34.2 41.8 49.8 54.1 53.7 52.3 52.8 55.3 54.6
NSE - VIX 30.2 29.1 24.2 22.8 19.5 24.8 19.8 21.1 25.3 28.1 20.6
91 Day T-Bill % 3.2 3.2 3.3 3.2 3.4 3.2 2.9 3.1 3.3 3.2 3.3
10 year G-Sec rate 5.8 6.0 5.7 6.1 6.1 5.9 5.8 6.0 6.0 6.3 6.3
Fll Inflows USD Bn -1.0 3.4 0.5 6.7 -0.2 3.0 8.5 9.6 2.0 3.3 2.3

However, prospects through fiscal 2022 will hinge on investment revival and success of
reforms, both of which comes with its own set of challenges. Further, fresh lockdown and curbs
in various states in the face of a severe second wave of coronavirus infections — COVID 2.0,
has put the break on economic recovery. Pain in the short term is likely to continue, but the
outlook in the medium term is anticipated to improve. With focus on infrastructure, long haul
is expected to continue to do well. Mining and quarrying sector is also expected to gain on the
back of increase in demand from non-power sectors and positive government reforms. High
frequency indicators for Mar-21 & Apr-21 witnessed an upward trend from low base of last
year to attain pre-COVID levels. This was also echoed in Google mobility and traffic data. April
data indicates activity levels like Sept-Oct of last year. Agricultural sector continued to witness

growth backed by a normal monsoon.

Automotive Industry overview

Auto sector down cycle started much before the pandemic outbreak with the domestic
commercial vehicle industry witnessing one of the worst years in history in FY20, as wholesale
volumes contracted by a sharp 29%. The sector continued to witness headwinds from all
fronts, be it financing availability, macro-economic environment, regulatory developments or

fleet operator health. These headwinds only compounded with the outbreak of the pandemic.

The new year — 2021 brought in a new dawn of hope for humankind as the fight against
COVID-19 entered mass vaccination phase for the global population. It was no different for
India’s Auto Inc which registered much-improved sales in December. CV sales in 2020 was at
a decadal low but witnessed a comforting recovery from Jul-20. Transport indicators such as
FASTag collections, E-Way bills reached pre-COVID levels in second half of FY21. While

freight movement recovered to pre-COVID levels, passenger movement is yet to achieve that.

March retail demand continued to be robust for PVs, but production constraints




(semiconductor shortage) led to slightly lower than expected wholesale volumes. MHCV

volumes surprised positively in March, being a seasonally strong month for MHCVs.

Overall volumes in both domestic Passenger & Commercial vehicle sales in FY21 fell further
from the lows of FY20 (3.49 million units) to about 3.28 million units, a 6 % de-growth Y-o-Y.
While the domestic Commercial Vehicle (CV) industry sales volumes fell by 20.8% in FY21
over FY20, domestic Passenger Vehicle (PV) industry sales waned by about 2% during this

period.

Slowdown in new car sales, higher preference for used cars in place of public transport and
ride hailing due to the pandemic, act as triggers to push up market; financing for old cars sees
major jump during FY21. Demand for Used Vehicles with low vintage is showcasing an
increasing trend, due to shortage of New Vehicles, thereby improving resale value. Private
sector banks have started entering the Used Vehicle market seriously, thereby increasing
competition in the Auto NBFC space. Many in the vehicle finance space are bringing about a
change in the lending strategy by shifting from low-yielding products such as heavy

commercial vehicles (HCVs) to high-yielding products such as used vehicles.

NBFC Sector Overview

NBFC sector has experienced multiple challenges over the last few years starting from impact
of demonization to liquidity crunch driven by IL&FS crisis and issues surrounding asset quality
for a few large NBFCs. In FY21, NBFC sector has had to wade through a raft of challenges
amidst economic slowdown and asset quality concerns exacerbated by the pandemic induced

lockdown.

Government support in terms of moratorium has helped this sector, however only temporarily.
RBI also stepped in with rate cuts, allowing one-time restructuring, TLTRO windows etc. These
measures threw a much-needed lifeline to most vulnerable companies to tide over liquidity
crisis. On the supply side, sources of funds dried up, more so for small and mid-sized NBFCs
on account of reduced risk appetite of banks for low rated and unrated exposures. The
situation was worsened by unprecedented redemption pressure overshadowing the mutual
fund industry, resulting in a spike in spreads. On the demand side, it became difficult for

NBFCs to find creditworthy projects and borrowers to lend to as a result of pandemic induced

stress.




CRISIL research reports had indicated degrowth in FY21 would be followed by a mellow growth

in FY22 for NBFC sector. Green shoots from various measures have been visible in the last

quarter of FY21, but sustainability remains the key. With the second wave of COVID, growth

is likely to be pushed to second half of FY22. Capex plans may come to a temporary halt and

sentiment is likely to be affected. NIMs could come under pressure given excess liquidity and

limited avenues to lend. Asset quality issues in the first wave were contained with liquidity

schemes and fiscal support to various parts of the economy. Banks and NBFCs built in

elevated provisions to offset the impact. Asset quality has surprisingly panned out better so

far. However, with the second wave and lockdown restrictions, economic recovery is likely to

get stalled and would impact earnings and ability to repay loans. Further, with repayments

under ECLGS falls due in second half of FY22, one could see higher delinquencies.

3. FINANCIAL RESULTS

(Rs in crore)

2020-21 2019-20
Total Income 834.32 730.96
Less: Finance Costs 430.94 427.51
Expenditure 221.69 105.11
Depreciation / Amortization 1.64 1.63
Profit Before Exceptional and Extraordinary Items and | 180.05 196.71
Tax
Exceptional items (Impairment of goodwill) - -
Profit before tax 180.05 196.71
Less: Tax expense / (income) (13.86) 20.57
Profit after tax 193.91 176.14
Other comprehensive income forming part of retained | (0.75) 1.28
earnings
Total comprehensive income for the year forming part | 193.16 177.42
of retained earnings
Balance brought forward from previous year (distributable) | (355.40) (497.59)
Amount Available for Appropriations (162.24) (320.17)
APPROPRIATIONS
General Reserve - -
Special Reserve 38.78 35.23
Proposed Dividend - -
Tax on Dividend - -




Surplus carried to Balance Sheet (201.02) (355.40)

*The Company has transferred 20% of the Net profit after taxes i.e., Rs. 38.78 crore to

Statutory Reserve created pursuant to the provisions of the RBI Act, 1934.

4, DIVIDEND

The Board of Directors has not recommended dividend for the FY 2020-21 in view of losses

and uncertainties arises due to COVID -19 challenges.

5. OPERATIONS

The Company earned a total income of Rs. 834.32 crores with a profit before tax of Rs. 180.05
crores for the year ended March 31, 2021. Net interest income for the year grew by 33% year

on year.

Slowdown in new car sales, higher preference for used cars in place of public transport and
ride hailing due to the pandemic, acted as triggers to push up Used Vehicle sales; financing
for old cars saw a major jump during FY21. Demand for Used Vehicles with low vintage is
showcasing an increasing trend, due to shortage of New Vehicles, thereby improving resale
value. Private sector banks have started entering Used Vehicle market in a serious way,
thereby increasing competition in a hitherto unorganised marketplace with few NBFCs in play.
Many in vehicle financing space are bringing about a change in their lending strategies by
increasing weightage for high yielding used vehicles financing solutions. The Company has
also laid the foundation for ambitious growth in this segment. The second wave of the
pandemic and the restrictions imposed in its wake is likely to hinder our market development

efforts and growth strategies.

Focusing on new the opportunities in the current year, the Company made a systemic shift in
its core strategy and the existing Used Vehicle (UV) team was made responsible to generate
repurchase business while the new vehicle financing team catered to refinancing requirements
of customers. As a result, UV Repurchase disbursals grew from Rs 974 crores in FY20 to Rs
1,605 crores in FY21.

The Government’s financial stimulus package under the “Aatmanirbhar Abhiyaan” included

Rs 3 lac crore of collateral-free automatic loans. These loans were intended towards

businesses and MSMEs which have been adversely hit by the pandemic and therefore needed




immediate additional funding to meet up operational liabilities and revival of business. These
loans came with 100% credit guarantee from Government of India. ‘Fast track’ loan was
introduced to extend finance under this scheme to our existing retail customers. Loans worth

Rs 328 crores was extended through the Company to existing used vehicle customers.

As a result, ‘Refinance’ per sé, took the back seat with higher focus being put into extending
‘Fast track’ loans as the end use was one and the same. Consequently, UV refinance
disbursals de-grew from Rs 1,588 crores in FY20 to Rs 533 crores in FY21.

Overall used vehicle disbursals in the current year stood at Rs 2,467 crores (27,787 units)

against Rs 2,563 crores (21,281 units) in the corresponding period last year.

Overall IRR for FY21 was at 14.81% as against 13.72% in FY20. UV Repurchase IRR came
75 bps higher at 15.75% in FY21 as against FY20 IRR of 15.00%, while UV ‘Fast track’ loans
came at an IRR of 13.12% which is a relatively healthy rate considering negligible risk involved
with this pool. UV Refinance IRR for FY21 came at 13.10% as against 12.89% in FY20.

Continuous efforts were made to scale up business through non-DSA and non-Dealer
channels along with attractive incentive schemes which acted as a catalyst for improved

performance during the year.

Corporate Lending Group (CLG) book of the Company grew from Rs. 1,083 crores in March-
2020 to Rs 1,714 crores in March-2021. As compared to Mar-20, short term book grew by
79% and stood at Rs 769 crores, driven by enhanced inventory funding for off take of vehicles
and traction gained in invoice financing facility launched during the year for vendors of Tata
Motors and Tata Marcopolo. Long term book grew by 45% y-o0-y and stood at Rs 945 crores
primarily driven by long term loans to key dealers & vendors. Long term loans also included

ECLGS loans disbursed during the period amounting to Rs 117 crores.

6. FINANCE

During FY 2020-21, the Company met its funding requirements through a combination of short
term debt (comprising Commercial Papers, ICDs, Bank borrowings) and long term debt
(comprising Non-Convertible Debentures (“NCDs”), External Commercial Borrowings Bank

Loans). The total borrowings as of March 31, 2021 stood at Rs. 6,526.94 crore comprising

mainly of Bank Borrowings (including ECBs) of Rs.4,534.23 crore, Commercial Papers




amounting to Rs. 1,003.27 crore, and Non-Convertible Debentures (including Perpetual and
Sub Debt)) of Rs. 989.44 crores. The weighted average cost of borrowings for the year ended
March 31, 2021 was 7.55 % per annum on average borrowings of Rs. 5,708.86 crore. The
Debt / Equity ratio as on March 31, 2021 was 4.27 times. The Company has been regular in

servicing all its debt obligations.

7. CREDIT RATING

The ratings assigned to the Company in respect of borrowings are as follows:

No. | Instrument CRISIL* ICRA@ CARE#
1. Commercial Paper CRISIL A1+ ICRA A1+ CARE A1+
2 Short Term Bank Facility NA NA NA
Long Term Bank Facility CRISIL AA-/ | NA CARE AA-/
Stable Stable
4 Non-Convertible Debenture | CRISIL AA-/ | NA CARE AA-/ Stable
Stable
5 Subordinated Tier Il | CRISIL AA-/ | ICRA AA-/ Stable | CARE AA-/ Stable
Debenture Stable
6 Perpetual Debt NA ICRA A/ Stable CARE A /Stable

* Qutlook revised by CRISIL from Negative to Stable w.e.f. 17" March 2021.
@ Outlook revised by ICRA from Negative to Stable w.e.f 08" February 2021.
# Outlook revised by CARE from Negative to Stable w.e.f. 245t March 2021

8. CAPITAL ADEQUACY

The Company’s Capital adequacy as of March 31, 2021 is 20.70% (March 31, 2020: 20.64%),
which is higher than the RBIs mandated level of 15.0%.

9. LIQUIDITY COVERAGE RATIO

Tata Motors Finance Solutions Limited (TMFSL) has an Asset Liability Supervisory Committee
(ALCO), a Board level Sub-committee to oversee liquidity risk management. ALCO consists of
Non-Executive Director, Independent Directors, Chief Executive Officer and Group Chief

Financial Officer. The ALCO meetings are held every quarter. TMFSL has a Risk Management

Committee (RMC), a sub-committee of the Board, which oversees overall risks to which the




Company is exposed including liquidity risk management (LRM). ALCO'’s views on liquidity and
asset liability management are presented to RMC for its independent review on a regular basis.

The ALCO and RMC also updates the Board at regular intervals.

RBI vide circular dated November 4, 2019 has made it mandatory for NBFCs to implement
Liquidity Coverage Ratio (LCR) with effect from December 1, 2020. Accordingly, the Board and
ALCO has approved the Liquidity risk management policy including LCR policy. The overall
Liquidity risk management of TMFSL is under the guidance of the ALCO and within the overall
framework of the Board approved policies. The mandated regulatory threshold as per the
transition plan is embedded into the policy to ensure maintenance of adequate liquidity buffers.
LCR computations are reported to ALCO and the Board for oversight and periodical review.
LCR seeks to ensure that TMFSL has an adequate stock of unencumbered High-Quality Liquid
Assets (HQLA) that can be converted into cash promptly and immediately to meet its liquidity
needs under a 30-day calendar liquidity stress scenario. As a strategy, TMFSL has been
maintaining callable fixed deposits and balance in current account with banks which has
resulted in a high level of HQLA. TMFSL follows the criteria laid down by the RBI for month-
end calculation of High-Quality Liquid Assets (HQLA), gross outflows and inflows within the
next 30-day period. HQLA predominantly comprises bank deposits and cash and bank
balance. TMFSL is funded through Commercial papers, term loans from banks, long term
bonds, and foreign currency borrowings. All significant outflows and inflows determined in
accordance with RBI guidelines are included in the prescribed LCR computation. The
Company assesses the impact on short term liquidity gaps dynamically under various
scenarios covering business projections under normal as well as varying market conditions.
Periodical reports are placed before the Company’s ALCO for perusal and review. The LCR is
calculated by dividing a TMFSLs" stock of HQLA by its total stressed net cash outflows over
next 30-day period. RBI has mandated a minimum LCR of 30% from December 1, 2020 and
TMFSL’s LCR stood at 343% for the quarter ended March 31, 2021.

10. SECURITISATION / DIRECT ASSIGNMENT

During the year, the Company has not entered any securitisation / direct assignment

transaction.




11. SHARE CAPITAL

The Company is a wholly owned subsidiary of TMF Holdings Limited. As at March 31, 2021,
the paid-up Share Capital of the Company was Rs.1700.49 crore (last year: Rs. 1700.49

crore). There has been no change in share capital during the year.

12. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION
186 OF THE COMPANIES ACT, 2013

During the FY 2020-21, the Company had not given any loan, made any investment or provide

any guarantee in violation to the provisions of Section 186 of the Companies Act, 2013.

13. INFORMATION TECHNOLOGY

The organisation has a multi-pronged strategy towards leveraging Technology and make it an
inherent part of business.

e Project Turbo: End to end Digitization of our sourcing process — the Company
partnered with an emerging fin-tech company focused on lending as their core
capability (Lentra) and launched the project Turbo to completely re-platform and re-
define the sourcing process. The platform leverages new technologies like OCR
(Optical Character recognition), Digital process for KYC, Validating POl and POA
documents directly from the source databases like (UIDAI, NSDL, VAHAN etc.),
Integrates with our own rule engine Sober for credit decisions and Digital agreements
including eSign for complete transparency across the process, much improved
customer experience and significant reduction in turnaround time (TAT). The new
platform is currently gone live all India in H2 2021 and the results show significant ease
of use, adaptability and much improved productivity of our sales force.

o Lakshmi - Integrated collection management system: Subsequent of our
deployment of a collection app for collections, the organization has invested in an end
to collection system integrating allocation, follow up with the customers, supports pro-
active litigation, notices, remediation, delinquency management all under one platform.
The platform also uses an Al based algorithm to nudge the CRE’s and setting
reminders and complete support for the supervisors to monitor their filed force for much
better efficacy. This is deployed in Q2 2021 and the results are very encouraging.

o Business Intelligence: the organization is committed to use analytics as a pivotal tool

to be leveraged in all aspects of business be it Customer profiling, Risk profiling based




on personal and cultural parameters and Risk based pricing with capability to
continuously correct the scoring model based on past experience. Data analytics has
become an integral part of our managing the NPA provisioning based on a probability
modelling. The Company had enhanced out investment in analytics by upgrading our
SAS platform with new and better visual tools.
Sustainability and Scalability: The organization has moved away from a traditional
self-managed datacenter with TCS to a state of the art Tier 4 Data center with CtrlS
which is a leading data center service provider across the globe. With this DC migration
we have managed to get rid of all our hold hardware with new and latest hardware
using new generation processors, much more reliable and consuming less power. The
Hybrid DC can provide scalability for the next 10 years.
New product launches: The Company had leveraged SAP to introduce new products
mentioned below to meet the regulatory requirements, customers demand for lifecycle
financing and managing covid crisis.

o ECLG Loan (Emergency Credit Line Guarantee Scheme)

o Payment Solutions (Fuel Loan)

o Granting 6 Months Moratorium due to Covid

o Working Capital Loan

o Business Loan

o RPA (Robotic Process Automation)
Customer One App: to service our customers, the Company had added many more
self-service features on our customer facing app there by improving the adoption for a
mere 8,000 a year ago to a 1,60,000+ customers.
Adoption and Compliance to RBI Mandate for NBFC’s: During FY 2017-18, RBI
had issued the ‘Master Direction — Information Technology Framework for the NBFC
Sector’ (“IT Master Directions”) on June 8, 2017 and all NBFCs were required to
comply with these IT Master Directions, by June 30, 2018. Accordingly, for adequate
IT Governance, we have defined an adopted an Information Technology Policy,
Information Security Policy and Cyber Security Policy, BCP Plan, Social Media Policy
and has also constituted an Information Technology Strategy Committee there by fully
complied with all the requirements of the IT Master Directions and the same has been
validated by Deloitte Touche Tohmatsu India LLP.
Managed Covid crisis by enabled WFH (Work from Home)

To ensure the business continuity during Covid time, IT enabled the remote working of

all the employees by shifting the IT assets to their respective home and provided the




secured 2 level authentication VPN access to ensure the business as usual with zero-
day productivity loss.

¢ Digital Strategy
A Comprehensive digital strategy has been laid out to drive transformation across the
value chain targeting a better experience for its customers, Channel Partners, Dealers
and Leverage the new age product companies as our partners to support our aspiration
to be the preferred life time financier, meeting all the financing needs of its customer

helping him grow form an FTU to a Fleet owner.

14. HUMAN RESOURCES

Human resources played an integral role to drive a performance-oriented work culture and
improve organizational effectiveness while helping to align strategy and achieve business

success. Key focused interventions / initiatives implemented during FY 20-21 are:

o TMF showcased agility in terms of adapting to New Normal, despite of the
challenging scenario our Employee Engagement Score (EES) stood at 94%
and attrition was at its lowest.

o Ensured Wolfpack is motivated and energized even during uncertainty. We
leveraged digital/virtual channels, introduced new Initiatives in Engagement,
L&D, R&R. Digital employee initiatives were launched under Connect, Upgrade
& Recharge. ‘Hunger Games- reloaded’ Reward and Recognition program
launched to strengthen Wolfpack’s high performing culture

e L&D team launched various digital learning interventions through-out the year
on functional as well as soft skills learning including Turbo training, Fuel Loan
& Payment Systems, etc. They took feedback as well as further refined the
learning interventions through the Learning Connects with regional and zonal
business heads.

o Based on feedback from business and inputs from employees, we created
Span Breaker roles reporting to ZBH for better span control as well as effective
dealer relationships in bigger zones.

o Through Maverick program we restructured business support departments like
Credit and PLG to new 8 regions and zones structure through a comprehensive
selection process.

¢ In the Talent Acquisition process, we benchmarked with other NBFCs and

Banks and revised some key processes like background verification and pre-




employment medical checks to both improve efficiency and align with the
industry.

¢ Given pandemic situation we revised our induction process and made it
completely on-line that was run on digital medium by respective business
verticals.

e Programs & initiatives to ensure safety of TMF Wolfpack Family at various
junctures was conducted under Safety and Health first intervention.

e EMPRO - our new HRIS was launched to provide a better employee
experience throughout employee life cycle.

o As a part of adapting to new work norms, ‘Work From Anywhere’ policy was

launched for the Head Office employees.

15. COMPLIANCE

The Company has deployed “Lexcare” (“Application”), an online platform to monitor the
compliances. The Application has features such as generation of compliance task alerts,
generation of compliance reports and updating the compliance tasks based on regulatory &

statutory developments.

During FY 2020-21, the Company has complied with its reporting requirements, including with
RBI, in terms of the Master Direction - Monitoring of Frauds in NBFCs (Reserve Bank)
Directions, 2016, as amended from time to time. Further, during FY 2020-21, there were no
frauds reported by the Statutory Auditors to the Audit Committee or the Board under section
143(12) of the Act.

The Company has complied with all the applicable laws and regulations including those of the

Reserve Bank of India.

16. REGUALATORY ACTION

There are no significant or material orders passed by the regulators or courts or tribunals

impacting the going concern status and operations of the Company in future.




17. DEPOSITS

During the year under review, the Company has not accepted any deposit under Section 2(31)

and Section 73 covered under Chapter V of the Companies Act, 2013.

18. EXTRACT OF THE ANNUAL RETURN

The extract of the annual return i.e. MGT-9 as required under Section 92(3) of the Companies
Act, 2013 read with Rule 12 of the Companies (Management and Administration) Rules, 2014,
as amended, forming part of the Directors’ Report for the year ended March 31, 2021 is

enclosed as an “Annexure 1” to this Report.

Further, pursuant to section 134(3)(a) of the Act, the Annual Return as on March 31, 2021

shall be placed on the website of the Company, www.tmf.co.in/Investor-zone/

19. ACCOUNTS AND ACCOUNTING STANDARDS

The financial statements for the year ended March 31, 2021 are prepared in accordance with
Ind AS as notified under the Companies (Indian Accounting Standards) Rules, 2015 read with
Section 133 of the Companies Act, 2013 (the “Act”).

20. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO

Since Company does not own any manufacturing facility, the disclosure of information on other
matters required to be disclosed in terms of Section 134(3) (m) of the Companies Act, 2013

read with Rule 8(3) of the Companies (Accounts) Rules, are not applicable to the Company.

During the year, the Company did not have any earnings in foreign exchange (previous year

Nil) and outgo in foreign exchange was Nil (previous year Nil).

21. DIRECTORS

During the year, Mr. Nasser Munjee has been appointed as an Independent Director w.e.f.
June 09, 2020 and Chairman of the Company w.e.f. June 17, 2020. Mr. R. T. Wasan,

Non-Executive Director of the Company has resigned from the Board of Directors




w.e.f. June 23, 2020. Mr. P. S. Jayakumar has been appointed as an Independent Director of
the Company w.e.f. October 12, 2020.

In accordance with the requirements of Section 152 of the Companies Act, 2013 and the
Articles of Association of the Company, Mr. P. B. Balaiji is liable to retire by rotation at ensuing

Annual General Meeting and is eligible for re -appointment.

All Independent Directors have given declarations that they meet the criteria of independence
as laid down under Section 149(6) of the Act. The Directors have also disclosed their fit and

proper status in accordance with the guidelines of RBI.

The Board is of the opinion that the independent Directors of the Company has the required

integrity, expertise, and experience (including the proficiency).

22, EVALUATION OF THE BOARD, ITS COMMITTEES AND INDIVIDUAL DIRECTORS

Pursuant to the provisions of the Act, the Board has carried out an annual evaluation of its
own performance, the individual Directors (including the Chairman) as well as an evaluation
of the working of all Board Committees. The Board of Directors were assisted by the
Nomination and Remuneration committee (NRC). The performance evaluation was carried
out by seeking inputs from all the Directors / Members of the Committees, as the case may
be. The criteria for evaluating the performance of the Board as a whole, covered various
aspects of the Board’s functioning such as fulfiiment of key responsibilities, structure of the
Board and its composition, establishment, and delineation of responsibilities of the Board
Committees, effectiveness of Board processes, information and functioning, Board culture and
dynamics, etc. The criteria for evaluation of individual Directors covered parameters such as
attendance and contribution at meetings, guidance to Management, etc. The criteria for
evaluation of the Board Committees covered areas related to degree of fulfilment of key
responsibilities, adequacy of Board Committee composition, effectiveness of meetings,
Committee dynamics, quality of relationship of the Committee with the Board and the

Management, etc.

The feedback of the Independent Directors on their review of the performance of Non-
Independent Directors and the Board as a whole, the performance of the Chairman of the
Company and the assessment of the quality, quantity, and timeliness of flow of information

between the Company Management and the Board, was taken into consideration by the Board

in carrying out the performance evaluation.




23. POLICY ON APPOINTMENT OF DIRECTORS AND REMUNERATION POLICY OF
THE COMPANY

The Nomination and Remuneration Committee (NRC) develops the competency requirements
of the Board based on the industry and strategy of the Company and recommends the
reconstitution of the Board, as and when required. It also recommends to the Board, the
appointment of Directors having good personal and professional reputation and conducts
reference checks and due diligence of all Directors, before recommending them to the Board.
Besides the above, the NRC ensures that the new Directors are familiarised with the

operations of the Company.

The company has adopted the Remuneration Policy for Directors, Key Managerial Personnel,
and other employees of the Company pursuant to the provisions of Section 178(3) of the
Companies Act, 2013. The Company has also adopted Tata Group Corporate Governance
Guidelines, copy whereof is placed on the website of the company i.e. www.tmf.co.in. The
Policy on Board Diversity and Director Attributes has been framed to encourage diversity of
thought, experience, knowledge, perspective, age, and gender in the Board. The
Remuneration Policy for Directors, Key Managerial Personnel and all other employees is
aligned to the philosophy on the commitment of fostering a culture of leadership with trust.
The Remuneration Policy aims to ensure that the level and composition of the remuneration
of the Directors, Key Managerial Personnel and all other employees is reasonable and

sufficient to attract, retain and motivate them to successfully run the Company.

Salient features of the Remuneration Policy, inter alia, includes:

e Remuneration in the form of Sitting Fees and Commission to be paid to
Independent Directors and Non-Independent Non-Executive Directors, in
accordance with the provisions of the Act and as recommended by the NRC;

e Remuneration to Managing Director/Executive Directors’lKMP and all other
employees is reasonable and sufficient to attract, retain and motivate them to run
the Company successfully and retain talented and qualified individuals suitable
for their roles, in accordance with the defined terms of remuneration mix or
composition; and

¢ No remuneration would be payable to Directors for services rendered in any other

capacity unless the services are of a professional nature and the NRC is of the

opinion that the Director possesses requisite qualification for the practice of the




profession and approval of the Central Government has been received, if

required, for paying the same.

The Company has also adopted a ‘Fit and Proper’ Policy for ascertaining the ‘fit and proper’
criteria to be adopted at the time of appointment of directors and annually pursuant to the RBI
Master Directions for NBFCs.

24. KEY MANAGERIAL PERSONNEL

During the year, Mr. Paras Nath Jha, Manager (KMP) has resigned and Mr. Anindya Dhar has
been appointed as Manager (KMP) of the Company w.e.f. August 01, 2020. Further, Mr. Rohit
Sarda, Chief Financial Officer (CFO) has resigned, and Mr. Amit Mittal has been appointed as
CFO of the Company w.e.f. August 01, 2020.

As on the date of report, the key managerial personnel of the Company are Mr. Anindya Dhar,

Manager, Mr. Amit Mittal, Chief Financial Officer and Mr. Neeraj Dwivedi, Company Secretary.

25. INTERNAL AUDIT, CONTROL SYSTEMS AND THEIR ADEQUACY

Amid volatility and elevated uncertainties, TMFL’s ability to take risks and manage them
efficiently is a key factor of business success. TMFL has devised appropriate systems and
frameworks including automated Internal Financial Controls framework, Enterprise-Wide Risk
Management framework, Fraud Control Unit, detailed Delegation of Authority, effective IT
systems aligned to business requirements, a robust Legal compliance and Ethics framework
and a Whistle Blower mechanism to manage its risks and ensure achievement of its strategic
and business objectives. Internal Audit helps the Company accomplish its objectives by
providing an independent appraisal of the adequacy and effectiveness of these Governance,
Control and Risk Management processes set up by the Management. The function provides
an independent and objective assurance, advice, and insight to the management on all

aspects of risk and controls.

The Chief Internal Auditor of the Company is appointed by the Audit Committee and Board of
Directors. The position reports functionally to the Chairman of the Audit Committee of the
Board and administratively to Mr. Samrat Gupta Managing Director & CEOQO. Under the
guidance of the Chief Internal Auditor, the Internal Audit Department evaluates the adequacy

and effectiveness of Governance, Risk Management and Controls basis a risk based Internal

Audit plan approved by the Audit Committee covering both corporate functions and branch




operations. The Audit Committee of the Board reviews the status of Internal Audit Plan
achievement and the issues and recommendations highlighted in the Internal Audit reports on
a periodic basis in the presence of the management. The Internal Audit reports are discussed
and recommendations for improving the risk and control environment are implemented in a
time bound manner. The Internal Audit function of the Company also reviews and ensures that

the audit observations are acted upon on a timely basis.

During the current financial year, M/s. Deloitte Touché Tohmatsu India LLP, PKF Sridhar &
Santhanam LLP and M/s Mahajan & Aibara have been appointed to support the Internal Audit
Department of the Company for conducting audit of Corporate Management Function and

branch operations.

26. INTERNAL FINANCIAL CONTROLS

The Company has in place adequate internal controls for ensuring the orderly and efficient
conduct of the business, including adherence to the Companies’ policies, safeguarding of
assets, prevention and detection of frauds and errors, accuracy and completeness of the
accounting records, and timely preparation of reliable financial disclosures. The Company has
adopted ‘Committee of Sponsoring Organizations (COSO) 2013’ as its internal controls
framework which covers all the essential components of internal controls as stated in the
Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by The

Institute of Chartered Accountants of India and as required by the Companies Act, 2013.
Company has adopted Tata Motors Group’s ‘One Control Framework’ and controls testing for
the TML Group entities is performed by Group Control Tower (GCT). The Group uses a tool
(called ‘Highbond’) for documenting risk and controls and even for testing of controls.

Based on results of assessment of the design and operating effectiveness of the controls,
Company has determined that Company’s Internal Financial Controls were adequate and
effective during the financial reporting as of March 31, 2021.

27. RISK AND CONCERNS

The Company recognizes the importance of risk management on account of increased

competition and market volatility in the financial services business. The Company regularly




reviews all the key risks prioritized for Management as a part of its enterprise risk management

framework with Risk Management Committee’ of Directors.

As a business strategy, the Company is into financing Used vehicles and extending credit
facilities to TML Dealers & Vendors. The company provides comprehensive array of financial
products on both these transactions. The Company faces challenges from increased
competition, lack of benchmarks on used vehicle product risk parameters, external factors
which can impact the viability of transport operations, and possible pressure on maintaining
the asset quality. The Company has in place suitable mechanisms to effectively reduce and
manage these risks. The Company has a well-developed and robust credit appraisal process
which is reviewed from time to time, as required, to address any regulatory or other changes
in the financial sector. Well defined norms and approval escalation processes are in place for

approving credit.

The ‘Asset Liability Supervisory Committee’ of Directors would closely monitor mismatches of
assets liabilities and the ‘Risk Management Committee’ of Directors would oversee the

management of the integrated risks of the Company.

28. ENTERPRISE RISK MANAGEMENT

The Company has structured approach towards Enterprise Risk Management (ERM) and has
put a four themed approach to address the enterprise risk. They are:

- Financial risk

- Operational risk

- Strategic risk

- Hazard Risk

Over the years, the risks pertaining to financial and strategic risk to the Company have been
managed in a systematic manner including a strong governance mechanism. The Company
has strengthened the operational risk management by putting a formal Operational Risk
Management (ORM) framework in place. Under this framework various operational risks are
identified though a self-assessment process. The identified risks are then categorized in terms
of criticality based on their impact and vulnerability. These risks are monitored on a periodic

basis by adopting Key Risk Indicator (KRI) approach. The Company has deployed “Risk

Monitor” (“Application”), an online platform to monitor and review the operational risks.




29. CORPORATE GOVERNANCE

Company’s Philosophy on Corporate Governance

The Company recognizes its role as a corporate citizen and endeavours to adopt the best
practices and the highest standards of Corporate Governance through transparency in
business ethics, accountability to its customers, government and others. The Company’s
activities are carried out in accordance with good corporate practices and the Company is

constantly striving to improve these practices by adopting the best practices.

The Company believes that governance practices enable the Management to direct and
control the affairs of the Company in an efficient manner and to achieve the Company’s goal
of maximising value for all its stakeholders. The Company will continue to focus its resources,
strengths and strategies to achieve its vision of becoming a leading financial used vehicle
financing company in India, while upholding the core values of transparency, integrity, honesty

and accountability, which are fundamental to all Tata group companies.

As a part of the Tata Motors Group, the company has a strong legacy of fair, transparent and
ethical governance practices. In addition, the Company has adopted Governance Guidelines
on Board Effectiveness, a Code of Conduct for Prevention of Insider Trading, a Vigil
Mechanism, a Fair Practices Code, a Policy against Sexual Harassment in the Workplace, a

Code of Conduct for Non-Executive Directors, Internal Guidelines on Corporate Governance.

The Company has signed the Tata Brand Equity and Business Promotion (“BEBP”)
Agreement with Tata Sons Private Limited for subscribing to the TATA BEBP Scheme. The
Company abides by the TCOC and the norms for using the Tata Brand identity

a. Board of Directors

The Board of Directors, along with its Committees, provides leadership and guidance to the
Company’s Management and directs, supervises and controls the activities of the Company.

The size of the Board is commensurate with the size and business of the Company.

As on March 31, 2021, the Board comprised of Five (5) Directors viz., Mr. Nasser Munjee-
Chairman, Mrs. Vedika Bhandarkar, Mr. P. S. Jayakumar Mr. P. B. Balaji and Mr. Shyam Mani.

Mr. Nasser Munjee, Mrs. Vedika Bhandarkar and Mr. P. S. Jayakumar are Independent

Directors, Mr. Shyam Mani and Mr. P.B. Balaji are Non-Executive Directors of the Company.




During FY 2020-21, Thirteen (13) meetings of the Board of Directors were held on
April 09, 2020, May 09, 2020, May 25, 2020, May 29, 2020, June 17, 2020, July 23, 2020,

September 21,

January 20, 2021, February 15, 2021 and March 01,2021.

2020, October 06, 2020, October 20, 2020, January 08, 2021,

The details of attendance at Board Meetings and at the previous AGM of the Company are,

given below:
Name of Director Category Board Meetings Whether present at
Held Attended previous AGM held
on September 07,
2020
Mr. Nasser Munjee! Independent Director & | 13 8 Yes
Chairman of Board
Mrs. Vedika Bhandarkar | Independent Director 13 13 Yes
Mr. P. S. Jayakumar" Independent, Additional | 13 5 No
Director
Mr. P. B. Balaji Non-Executive Director | 13 13 Yes
Mr. R. T. Wasan' Non-Executive Director | 13 4 Yes
Mr. Shyam Mani Non-Executive Director | 13 13 Yes

i. Appointed w.e.f. June 09, 2020.
ii. Appointed w.e.f. October 12, 2020.
iii. Resigned w.e.f June 23, 2020

The Company has paid Sitting Fees to Independent Directors, for attending meetings of the

Board and the Committees of the Board during FY 2020-21.

Commission are, given below:

Details of Sitting Fees and

(inRs.)

Name of Director

attending Board

Sitting Fees paid for

and

Committee Meetings
during FY 2020-21

Commission paid
during FY 2020-21

Mr. Nasser Munjee

4,90,000/-

Mrs. Vedika
Bhandarkar

14,70,000/-

30,00,000/-




Mr. V.K. Jairath* - 30,00,000/-
Mr. P. S. Jayakumar 6,30,000 -
Mr. P. B. Balaji - -
Mr. R. T. Wasan* - -
Mr. Shyam Mani - -

*Mr. V.K. Jairath, Independent Director has retired from the Company on March 24, 2020 Mr.
R. T. Wasan, Non-Executive Director has resigned w.e.f. June 23, 2020.

The above commission paid to Mrs. Vedika Bhandarkar and Mr. Vinesh Jairath was accrued
for F.Y. 2019-20 but paid in F.Y. 2020-21.

None of the Non-Executive Directors and Independent Directors had any pecuniary
relationships or transactions with the Company during the year under review except the sitting

fee and commission as mentioned above.

b. Committees of the Board

The Board has constituted Committees with specific terms of reference to focus on specific
issues and ensure expedient resolution of diverse matters. These include the Audit
Committee, Nomination and Remuneration Committee, CSR Committee, Asset Liability
Supervisory Committee, Risk Management Committee, Stakeholders Relationship Committee

(Dissolved w.e.f. January 20, 2021) and Information Technology (IT) Strategy Committee.

The Company Secretary is the Secretary of all the aforementioned Committees. The Board of
Directors and the Committees also take decisions by circular resolutions which are noted by
the Board / respective Committees at their next meetings. The Minutes of meetings of all

Committees of the Board are circulated to the Board of Directors, for noting.

i Audit Committee

The Audit Committee comprised of two Independent Directors viz. Mrs. Vedika Bhandarkar,
Chairperson & Mr. P.S. Jayakumar and one Non-Executive Director, Mr. P. B. Balaji. All the

members of Audit Committee have the ability to read and understand financial statements and

have relevant finance and/or audit experience.




The Board has adopted an Audit Committee Charter which defines the composition of the
Audit Committee, its authority, role, responsibilities and powers and reporting functions in
accordance with the Act and Guidelines issued by RBI. The Charter is reviewed from time to
time. Given below, inter alia, is a gist of the responsibilities of the Audit Committee.
- Recommend the appointment and removal of the Auditors and their remuneration,
nature and scope of audit.
- Ensure adequacy of internal controls and compliances and recommend remedial
measures
- Review adequacy of the Internal Audit function
- Review and monitor the auditors’ independence and performance and
effectiveness of the audit process
- Oversee financial reporting process and disclosure of financial information.
- Examine the financial statements and the auditors’ report thereon
- Evaluate internal financial controls and the risk management systems
- Act as a link between the Statutory Auditors, the Internal Auditors and the Board
of Directors
- Review accounting policies
- Monitor compliance with Tata Code of Conduct
- Approve any transactions of the Company with related parties or any subsequent
modifications thereof
- Scrutinize inter-corporate loans and investments
- Evaluate the valuation of undertakings or assets of the Company, if necessary
- Monitor the end use of funds raised through public offers and related matters
- Review findings of internal investigations / frauds / irregularities, etc.
- Carry out additional functions as per the regulatory requirements applicable to the
Company or in the terms of reference of the Audit Committee
- Carry out the responsibilities under the Code of Conduct for Prevention of Insider

Trading and Code of Corporate Disclosure Practices.

During the year under review, Seven (7) meetings were held on April 09, 2020, May 29, 2020,
July 23, 2020, October 14, 2020, October 20, 2020, January 20, 2021, and March 01, 2021.
The composition of the Audit committee and the attendance of its members at its meetings
held during FY 2020-21 is given below.




Name of Member Category No. of Meetings
Held Attended
Mrs. Vedika | Independent Director 7 7
Bhandarkar

Mr. P. S. Jayakumar' Independent, Additional Director | 7

Mr. P.B. Balaji Non-Executive Director
i. Appointed w.e.f. October 12, 2020.

The Board has accepted all the recommendations made by the Audit Committee during the
year. The invitees for Audit Committee meetings are Manager (KMP), Statutory Auditors, Chief
Internal Auditor of the Company, Chief Financial Officer and Company Secretary. The minutes
of the Audit Committee meetings form part of the Board papers circulated for Board Meetings.
The Chairman of the Audit Committee briefs the Board members about significant discussions
at Audit Committee meetings. The Internal Audit function is headed by the Chief Internal
Auditor of the Company who reports to the Chairman of the Audit Committee to ensure

independence of internal audit operations.

ii. Nomination and Remuneration Committee (“NRC”)

The ‘Nomination and Remuneration Committee’ of Directors had been constituted to ensure
appointment of directors with ‘fit and proper’ credentials and to review the performance of the
Managing/Whole-time Directors/Key Managerial Personnel, to review and recommend
remuneration/compensation packages for the Executive Directors, to decide commission
payable to the directors, to formulate and administer ESOPs, if any and to review employee

compensation vis-a-vis industry practices and trends.

As on March 31, 2021, the Nomination and Remuneration Committee comprised of two
Independent Directors viz. Mrs. Vedika Bhandarkar, Chairperson & Mr. Nasser Munjee and

two Non- Executive Directors viz Mr. P. B. Balaji and Mr. Shyam Mani.

During F.Y. 2020-21, Three (3) meetings of the NRC were held on June 03, 2020, November
13, 2020 and March 02, 2021. The composition of the NRC and the attendance of its members
at its meetings held during FY 2020-21 are given below:




Name of the member Category No. of meetings
Held Attended
Mrs. Vedika Bhandarkar Independent Director 3 3
Mr. Nasser Munjee Independent Director 3 2
Mr. P. B. Balaji Non-Executive Director 3 3
Mr. Shyam Manil Non-Executive Director 3 2

i. Appointed w.e.f June 17, 2020.

iii. Risk Management Committee (“RMC”)

The ‘Risk Management Committee’ of Directors manages the integrated risks of the Company.
This Committee comprised of Four (4) Directors namely Mr. P. S. Jayakumar- Chairman, Mrs.
Vedika Bhandarkar, Mr. P. B. Balaji and Mr. Shyam Mani.

During FY 2020-21, Four (4) meetings of the RMC were held on June 26, 2020, September
18, 2020, December 24, 2020 and March 16, 2021. The composition of the RMC and the

attendance of its members at its meetings held during FY 2020-21 are given below:

Name of Member Category No. of Meetings

Held Attended
Mr. P. S. Jayakumar' Independent, Additional Director | 4 2
Mrs. Vedika | Independent Director 4 4
Bhandarkar
Mr. P. B. Balaji Non- Executive Director
Mr. Shyam Mani Non-Executive Director 4 4

i. Appointed w.e.f. October 12, 2020.

iv) Asset Liability Supervisory Committee (“ALCO”)

The ‘Asset Liability Supervisory Committee’ of Directors oversees the implementation of the

Asset Liability Management system and periodically reviews its functioning. The ‘Asset

Liability Committee’ comprising of senior executives constituted to carry out the necessary




spade work for formalizing the ALM system in the Company reports to the ‘Asset Liability

Supervisory Committee’ of Directors.

As of March 31, 2021, Asset-Liability Supervisory Committee comprised of Five (5) Members
viz. Mr. P. S. Jayakumar (Chairman), Mrs. Vedika Bhandarkar, Mr. P. B. Balaji, Mr. Shyam
Mani and Ms. Ridhi Gangar, (Group CFO).

During FY 2020-21, Four (4) meetings of the ALCO were held on June 26, 2020, September
18, 2020, December 24, 2020, and March 16, 2021. The composition of the ALCO and the

attendance of its members at its meetings held during FY 2020-21 are given below:

Name of Member Category No. of Meetings
Held Attended

Mr. P. S. Jayakumar' Independent, Additional Director | 4 2
Mrs. Vedika | Independent Director 4 4
Bhandarkar

Mr. P. B. Balaji Non- Executive Director 4 4
Mr. Shyam Mani Non-Executive Director 4 4
Mr. Anand Bang' TMF Group CFO 4 1
Ms. Ridhi Gangar' TMF Group CFO 4 3

i. Appointed w.e.f. October 12, 2020.
ii. Ceased to be a Member w.e.f. August 01, 2020.
ii. Appointed w.e.f. August 01, 2020.

V) Corporate Social Responsibility (“CSR”) Committee

The Tata Group’s ethos is deeply ingrained in the philosophy of societal development and is
especially focused upon the engagement and upliftment of the disadvantaged sections of the
society. The Company is committed to a policy of inclusive and sustainable growth for the
marginalized communities. The Company shares the Group’s belief that our society can only
truly progress, if every individual can be included and empowered. To guide us in this journey,
the Company has a well-defined Corporate Social Responsibility (“CSR”) policy. The
Company constituted the ‘Corporate Social Responsibility’ (CSR) Committee to formulate and

recommend to the Board, a CSR policy, recommend the amount of expenditure to be incurred

on the activities and monitor CSR activities of the Company.




The Corporate Social Responsibility (CSR) Committee of the Board consist of two
Independent Directors viz. Mrs. Vedika Bhandarkar- Chairperson & Mr. Nasser Munjee and

one Non- Executive Director viz. Mr. Shyam Mani.

During FY 2020-21, no meeting of the CSR Committee was held in view of non-availability of
profits. The composition of the CSR Committee and the attendance of its members at its

meetings held during FY 2020-21 are given below:

Name of Member Category No. of Meetings*
Held Attended
Mrs. Vedika Bhandarkar Independent Director 0 0
Mr. Nasser Munjee’ Independent Director 0 0
Mr. Shyam Mani Non-Executive Director 0 0

i. Appointed w.e.f June 17, 2020.

*CSR meetings were not held due to non-requirement of CSR spending during the year.

vi) Stakeholders Relationship Committee (“SRC”)

The Company had constituted Stakeholders’ Relationship Committee to consider and resolve
the grievances of security holders of the Company. The SRC Comprised of Two (2) Members
viz. Mr. P. S. Jayakumar (Chairman), Independent Director and Mr. Shyam Mani, Non-
Executive Director. However, Mr. P. S. Jayakumar resigned as Member of SRC w.e.f
December 31, 2020. Further, since the number of security holders of the Company was less
than one thousand, the Board had decided to dissolve the SRC of the Company w.e.f. January
20, 2021. and its member consist of Mr. P. S. Jayakumar and Mr. Shyam Mani till December
31, 2020. However, after cessation of Mr. P.S. Jayakumar from Stakeholders Relationship
Committee on December 31, 2020, this committee was reviewed at the Board Meeting held
on January 20, 2021.

The Board was apprised with requirements of constitution of SRC. It was mentioned that the

Company was not required to Constitute SRC since security holders were less than 1,000 and

accordingly Board discussed and decided to dissolve existing SRC of the Company and not

to have/constitute SRC.




Vii) Information Technology (IT) Strateqgy Committee (ITSC)

Information Technology (IT) Strategy Committee (ITSC) was formed as per the provisions of
RBI Master Direction RBI/DNBS/2016-17/53 DNBS.PPD.N0.04/66.15.001/2016-17 dated
June 08, 2017 pertaining to Information Technology Framework for the NBFC Sector. The
terms of reference of this Committee are in line with the regulatory requirements. The roles
and responsibilities of IT Strategy Committee include:

e Approving IT strategy and policy documents and ensuring that the management has
put an effective strategic planning process in place;

e Ascertaining that management has implemented processes and practices that ensure
that the IT delivers value to the business;

o Ensuring IT investments represent a balance of risks and benefits and that budgets
are acceptable;

e Monitoring the method that management uses to determine the IT resources needed
to achieve strategic goals and provide high-level direction for sourcing and use of IT
resources;

o Ensuring proper balance of IT investments for sustaining Company’s growth and
becoming aware about exposure towards IT risks and controls

e Ensuring compliance to Outsourcing guidelines

As on March 31, 2021, IT Strategy Committee (ITSC) consist of (6) members viz.
Mrs. Vedika Bhandarkar (Chairperson), P. S. Jayakumar, Mr. P. B. Balaji, Mr. Anindya Dhar
(Manager), Mr. Amit Mittal (CFO) and Mr. Ramesh Chandra (CIO).

During FY 2020-21, Two (2) meetings of the ITSC were held on September 18, 2020 and
January 08, 2021. The composition of the ITSC and the attendance of its members at its

meetings held during FY 2020-21 are given below:

Name of Member Category No. of Meetings
Held Attended

Mrs. Vedika Bhandarkar Independent Director 2 2
Mr. P. S. Jayakumar' Independent, Additional Director | 2 1
Mr. P. B. Balaji Non-Executive Director 2 2
Mr. Anindya Dhar Manager & KMP 2 1
Mr. Amit Mittal' Chief Financial Officer 2 2
Mr. Ramesh Chandra Chief Information Officer 2 2




i. Appointed w.e.f October 12, 2020.
ii. Appointed w.e.f. August 01, 2020.

Mr. Anindya Dhar, Mr. Amit Mittal and Mr. Ramesh Chandra are the permanent invitees for

Information Technology (IT) Strategy Committee.

c. Other Governance information

e The half-yearly Financial Results of the Company are submitted to the Stock Exchange
(NSE) in accordance with the SEBI LODR Regulations and are published in a leading
English daily newspaper and also communicated to the Debenture holders every six

months through a half-yearly communiqué.

o (fficial news releases, including the half-yearly results, are also posted on the Company’s
website i.e., www.tmf.co.in. The ‘Investors’ section on the Company’s website keeps the
investors updated on material developments in the Company by providing key and timely

information such as Financial Results, Annual Reports, etc.

o The Debentures issued on a private placement basis are listed on the Wholesale Debt
Market segment of the NSE.

e The Company has appointed TSR Darashaw Consultants Private Limited (“TSR”) as the
Registrar and Transfer Agents (“RTA”) for the privately placed debentures issued by the
Company.

e The Company had also issued Commercial Papers (CP) which are listed with NSE
pursuant to SEBI Circular:SEBI/HO/DHS/DDHS/CIR/P/2019/115 dated October 22, 2019.

o The investor section on the Company’s website keeps the investor updated on material
developments in the Company by providing key and timely information such as Financial
Results, Annual Reports, etc. The debenture holders/ CCPS holders can also send their

queries/complaints at the designated e-mail address: neeraj.dwivedi@tmf.co.in

o The Company is in compliance with applicable Secretarial Standards on issued by the

Institute of Company Secretaries of India.




30. VIGIL MECHANISM/ WHISTLE BLOWER POLICY

As required under Section 177 of the Companies Act, 2013, the Board adopted the Whistle-
Blower Policy which provides a formal mechanism for all employees of the Company to
approach the Management/ Audit Committee and make protective disclosures to the
Management about unethical behaviour, insider trading, actual or suspected fraud or violation
of the Company’s Code of Conduct or ethics policy. The disclosures reported are addressed
in the manner and within the time frames prescribed in the Policy. No employee of the
Company has been denied access to the Audit Committee. The Whistle Blower Policy of the

Company is placed on the website of the company i.e. www.tmf.co.in

31. DISCLOSURE AS PER THE SEXUAL HARASSMENT OF WOMEN AT WORK
PLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

The Company has zero tolerance for sexual harassment at workplace and has a Policy on
prevention, prohibition and redressal of sexual harassment at workplace in line with the
provisions of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 and the Rules there under for prevention and redressal of complaints of
sexual harassment at workplace. The Company received NIL complaints on sexual
harassment during the year. As a proactive measure, to sensitize and build skill of Internal
Complaints Committee (ICC) members on POSH guidelines, all ICC members went through

a training program facilitated by an external faculty.

32. AUDITORS

The shareholders at the Annual General Meeting of the Company held on July 26, 2017 had
appointed Messrs. B S R & Co. LLP, Chartered Accountants as Statutory Auditors of the
Company from Q2 FY 2017- 18 onwards till the conclusion of AGM for FY 2021-22 subject to

ratification at each Annual general meeting

However, the requirement for ratification of auditor’s appointment at every Annual General

Meeting (AGM) have been omitted by the Companies (Amendment) Act, 2017, therefore, M/s
B S R & Co. LLP, Chartered Accountants will continue to be the Statutory Auditors of the
Company till the conclusion of AGM for FY 2021-22.




33. EXPLANATION ON STATUTORY AUDITOR’S REPORT

There are no qualifications, reservations or adverse remarks or disclaimers made by the
Statutory Auditors in their Reports on the Financial Statements of the Company for FY 2020-
21.

34. SECRETARIAL AUDITORS

The Board of Directors at its meeting held on May 29, 2020 approved the appointment of M/s.
V N Deodhar & Associates, Practicing Company Secretary as Secretarial Auditor of the
Company in terms of the provisions of section 204 of the Companies Act, 2013 for conducting
the secretarial audit of the Company. Secretarial Audit report issued by M/s. V N Deodhar &
Associates, Practicing Company Secretary, forming part of the Directors’ Report for the year

ended March 31, 2021 is enclosed as an Annexure “3” to this Report.

The Board of Directors has appointed M/S S. G. & Associates, Company Secretaries as
Secretarial Auditor for FY 2021-22 at its meeting held on May 11, 2021.

35. INFORMATION ON MATERIAL CHANGES AND COMMITMENTS

There are no material changes or commitments affecting the financial position of the Company
which have occurred between March 31, 2021 and July 20, 2021, being the date of Board
Report.

36. RELATED PARTY TRANSACTIONS

All contracts / arrangements / transactions entered by the Company during the financial year
with related parties were on an arm’s length basis, in the ordinary course of business and were
in compliance with the applicable provisions of the Act. There were no materially significant
related party transactions made by the Company with Promoters, Directors, Key Managerial
Personnel or other designated persons which may have a potential conflict with the interest of

the Company at large. The Company has adopted a Related Party Transactions Policy. The

Policy, as approved by the Board, is uploaded on the Company’s website.




37. CORPORATE SOCIAL RESPONSIBILITY

The Company has constituted Corporate Social Responsibility (CSR) Committee to formulate
and recommend to the Board, a CSR policy, recommend the amount of expenditure to be

incurred on the activities and monitor CSR activities of the Company.

38. PARTICULARS OF EMPLOYEES

A Statement giving the details required under Section 197(12) of the Act, read with Rule 5(1)
of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, for

the year ended March 31, 2021, is annexed as Annexure 2”

In accordance with Section 134 (2) read with Rule 5(2) and Rule 5(3) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, as amended, the
Company had 2 (Two) employees who were in receipts of remuneration of not less than Rs.
102 Lakhs during the year ended March 31, 2021 or not less than Rs. 8.5 Lakh per month

during any part of the said year.

Pursuant to this section and rule, report is being sent to all the Shareholders of the Company
excluding the aforesaid information and the said particulars are made available only through
electronic mode to all the Members whose e-mail addresses are registered with the Company.
The members interested in obtaining information under Rule 5(2) and Rule 5(3) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 may write

to the Company Secretary at neeraj.dwivedi@tmf.co.in.

39. DIRECTORS’ RESPONSIBILITY STATEMENT

Based on the framework of internal financial controls and compliance systems established and
maintained by the Company, work performed by the internal, statutory auditors and secretarial
auditors and the reviews performed by Management and the relevant Board Committees,

including the Audit Committee, the Board is of the opinion that the Company’s internal financial

controls were adequate and effective during the financial year 2020-21. Accordingly, pursuant




to Section 134(5) of the Companies Act, 2013, the Board of Directors, to the best of their

knowledge and ability, confirm that:

a)

40.

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

the directors had selected accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair
view of the state of affairs of the company at the end of the financial year and of the
profit and loss of the company for that period;

the directors had taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of this Act for safeguarding the
assets of the company and for preventing and detecting fraud and other irregularities;
the directors had prepared the annual accounts on a going concern basis; and

the directors had laid down internal financial controls to be followed by the company
and that such internal financial controls are adequate and were operating effectively.
the directors had devised proper systems to ensure compliance with the provisions of

all applicable laws and that such systems were adequate and operating effectively.

JOURNEY TOWARDS BUSINESS EXCELLENCE

TMF now has well entrenched its own Business Excellence Program (TBEP) customized to

its needs and is code named as “Pinnacle’. It is reviewed and improved every year post TBEM

assessment. The Pinnacle program is built on five foundational pillars —

Documented Processes

Uniform Deployment

Stakeholder Centricity

Performance reviews & Improvement

Organizational Alignment

In the year under review multiple initiatives to address all above were executed by cross

section of organization as per plan. The Enterprise Process Manual & Branch Process Manual

was reviewed, updated & implemented across Head Office and all locations. Strategy Map

was reviewed and appropriately updated, Balance Score Card was aligned with strategy map

and updated for the year with aligned measures. This BSC which operationalises the strategy




map was reviewed on monthly basis; Suitable business course corrections were made which

enabled the TMF to maintain the lead in marketplace.

To ascertain the feedback of all our stakeholders to identify further improvement areas multiple
Stakeholder Surveys were undertaken including Customer, Dealer & DSAs and employees.
To improve internal efficiencies further we had ten key support functions, conducting internal
customer satisfaction surveys among their internal user team who utilise their services during
normal business operations. The external Satisfaction Surveys were very positive with
satisfaction index being 85% + across all Customers, dealers and DSAs. The employee
engagement score was unbelievable 91% indicating high robust HR culture within the

organization.

Regular Performance reviews enabled the functions to identify improvement opportunities
which were acted upon diligently and promptly by the functional heads. This helped improve
business operations further. Additionally, TMF formally adopted Continuous Improvement
program where in 25 projects were identified for improvement and are being taken forward
systematically by the respective Cross Functional teams. TMF thus has set the foundation for
new improvement culture wherein employees are trained in improvement tools and how to
identify improvement opportunities . We have engaged Tata Business Excellence group to
guide these teams and train them formally in improvement tools TMF also identified multiple
processes for simplification and automation thereby having leaner and swifter process

operations.

TMF put in place formal communication framework and practice of inter departmental SLAs

which were reviewed on monthly basis to identify gaps if any.

All initiatives put in place last year continued this year thereby deepening process centric
culture across the organization. BE Champions across all functions are actively engaged with
embedding excellence culture within their function thereby making it gradually DNA of the

organization.

TMF has laid foundation of identifying benchmarks for process related areas and compare the
TMF performance with appropriate benchmarks. This is being taken forward as formal
Benchmark process for both financial & non-financial areas. Safety Process was enhanced in
the year under review and Safety Performance Dashboard has been set in place. Safety

Council has been constituted consisting of senior leadership team and it reviews the safety

process implementation as well as safety performance dashboard. Regional innovation even




was held in the year under review where 24 bright ideas have been identified thru qualifying
regional Innovista events held across 8 regions. The Grand Finale for this Innovation Program
is scheduled at Head office in May 21. TMF discharges its responsibility towards clean
environment by reviewing the carbon foot print on annual basis. In the current year under
review carbon foot print declined to 1.40 Mt / employee which is 14% lower than last year.
TMF has maintained admirable declining trend of Carbon Foot Print from 2,7 MT / employee

to 1.40 MT/ Employee over last seven years.

Two-day Business Excellence workshop was conducted for entire senior management teams

who were taken thru concepts of TBEM and business excellence framework.

TMF BE department was assigned responsibility of one of the most important attributes of
sustainable excellence organization — having Business Continuity plan in place. This involved
starting from basics — having BCP policy itself. BE Function engaged with 16 identified critical
functions were identified engaged with all of them to review business continuity risks and their
mitigation plans. Accordingly, BIAs were updated, and Functional Recovery plans were
modified as appropriate. They have been duly audited too and found to be in order and in
alignment with BCP policy and RBI Master directions. The success of BCP plan is evident
from the fact that TMF has adopted Work from home policy and all BCP processes have been
found to deliver 100% result with all functional teams reporting perfect outcomes and there

has been no adverse business impact at all.

The TBEM application was prepared and submitted in Jul 2020 and external assessment
exercise was undertaken in Nov / Dec 20 over digital platforms. There were 61 focussed
discussions of senior TBEM assessors with various teams in Head office and across the
country. The assessors reviewed each process and associated result in detail and concluded
that TMF has improved significantly since last assessment and were impressed with passion
and energy across the organization and acknowledged the deep-rooted process centric
improve oriented culture. TMF performance was found to be very impressive, and assessors
accorded score of 551 which meant TMF secured band change over last assessment, and
this has been record performance by TMF having secured two TBEM recognitions in two
consecutive assessments. This year TMF was recognised as Emerging Industry Leader and

would receive the Trophy at hands of Group Chairman on 29" Jul 2021 during JRD QV

function scheduled to be held in Mumbai.
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Annexure “1”
Form No. MGT-9
EXTRACT OF ANNUAL RETURN
as on the financial year ended on March 31, 2021

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of
the Companies (Management and Administration) Rules, 2014]

I. REGISTRATION AND OTHER DETAILS:

i) CIN: U65910MH1992PLC187184

ii) Registration Date: 16/06/1992

iii) Name of the Company: TATA MOTORS FINANCE SOLUTIONS LIMITED

iv) Category / Sub-Category of the Company: Public Limited Company (NBFC)

v) Address of the Registered office and contact details: 14, 4" Floor, Sir H.C. Dinshaw Building 16, Horniman Circle, Fort, Mumbai-400001

vi) Whether listed company Yes / No: Yes, Non-Convertible Debentures (NCDs) and Commercial Papers are listed on National Stock
Exchange of India Limited

vii) Name, Address and Contact details of Registrar and Transfer Agent, if any:

TSR Darashaw Consultants Private Limited

C-101, 1st Floor, 247 Park, Lal Bahadur Shastri Marg, Vikhroli (West), Mumbai — 400083
Website: www.tcplindia.co.in Tel: +91 22 6656 8484, Fax: +91 22 6656 8494.

e-mail: PSampat@tsrdarashaw.com




Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the company shall be stated:-

SI. No. Name and Description of main products / NIC Code of the Product/ % to total turnover of the
services service company
1 NBFC- Investment and Credit Company 64990 100

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr. Name and Address of the | CIN/GLN Holding/ % of shares held Applicable Section
No. Company Subsidiary/
Associate
1 TMF Holdings Limited U65923MH2006PLC162503 HOLDING 100 2(87)

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i) Category-wise Share Holding

Category of
Shareholders

No. of Shares held at the beginning of the year

No. of Shares held at the end of the year

%

Change
during
the year

Demat Physical | Total

% of
Total
Shares

Demat Physical

Total

% of
Total
Shares




A. Promoters
(1) Indian

a) Individual/HUF
b) Central Govt
c) State Govt (s)
d) Bodies Corp

e) Banks / FI

f) Any Other
Sub-total (A) (1):-
(2) Foreign

a) NRIs -
Individuals

b) Other -
Individuals

c) Bodies Corp.

d) Banks / FI

e) Any Other....
Sub-total (A) (2):-
Total
shareholding of

Promoter (A) =
(A)(1)*+(A)(2)

1700,49,735

1700,49,735

1700,49,735

1700,49,735

1700,49,735

1700,49,735

100

1700,49,735

1700,49,735

1700,49,735

1700,49,735

1700,49,735

1700,49,735

100

B.Public
Shareholding

1. Institutions
a) Mutual Funds
b) Banks / FI

c) Central Govt
d) State Govt(s)




e) Venture Capital
Funds

f) Insurance
Companies
g) Flls

h) Foreign Venture
Capital Funds

i) Others (specify)
Sub-total (B)(1):-
2. Non-
Institutions

a) Bodies Corp.

i) Indian

ii) Overseas

b) Individuals
i)Individual
shareholders
holding nominal

share capital upto
Rs. 1 lakh

ii) Individual
shareholders
holding

nominal share
capital in

excess of Rs 1
lakh

c) Others
(specify)
Sub-total (B)(2):-




Total
Shareholding
(B)=(B)(1)+

(B)(2)

Public

C. Shares held by -

Custodian for
GDRs & ADRs
Grand Total | 1700,49,735 1700,49,735 | 100 1700,49,735 0 1700,49,735 | 100 -
(A+B+C)
ii) Shareholding of Promoters
Sr. | Shareholder’s Name Shareholding at the beginning of the Shareholding at the end of the year
No. year
No. of Shares | % of %of Shares No. of % of total %of Shares | % change in
total Pledged / Shares Shares of Pledged / shareholding
Shares encumbered the encumbered | during the
of the to total company to total year
company | shares shares
1 TMF Holdings Limited | 1700,49,729 100 NIL 1700,49,729 | 100 NIL NIL
2 | TMF Holdings Limited | 1 -- NIL 1 -- NIL NIL
jointly with Shyam
Mani
3 | TMF Holdings Limited | 1 -- NIL 1 -- NIL NIL
jointly with Rohit Sarda
4 | TMF Holdings Limited | 1 -- NIL 1 -- NIL NIL
jointly with Samrat
Gupta




TMF Holdings Limited | 1
jointly with Anand
Bang*

NIL

NIL

NIL

TMF Holdings Limited | 1
jointly with Amit Mittal

NIL

NIL

NIL

TMF Holdings Limited | 1
jointly with
P.B. Balaji

NIL

NIL

NIL

During the year under review, one (1) equity shares of the Company held by TMF Holdings Ltd. jointly with Mr. R.T. Wasan was transferred to

TMF Holdings Ltd. jointly with Mr. Anand Bang.

iii) Change in Promoters’ Shareholding (TMFHL)

Sl. Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of % of total No. of % of total
Shares shares of shares shares
the of the
company company
At the beginning of the year | 1700,49,735 100 1700,49,735 100
Date wise Increase /|- - - -
Decrease in  Promoters
Share Holding during the
Year specifying the reasons
for increase / decrease (e.g.
allotment /
transfer / bonus/
sweat equity etc):
At the End of the year - - 1700,49,735 100




iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

SI. Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of % of total No. of % of total
For Each of the Top 10 shares shares of Shares shares
Shareholders the of the
company company
At the beginning of the year NIL NIL NIL NIL
Date wise Increase / NIL NIL NIL NIL
Decrease in Shareholding
during the Year specifying
the reasons for increase /
decrease (e.g. allotment /
transfer / bonus / sweat
equity etc):
At the End of the year NIL NIL NIL NIL
(or on the date of separation,
if separated during the year)




v) Shareholding of Directors and Key Managerial Personnel:

SI. Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
No. of % of total No. of % of total
For Each of the Directors and Shares shares of shares shares
KMP the of the company
company
At the beginning of the year Nil Nil Nil Nil
Date wise Increase /| Nil Nil Nil Nil
Decrease in Shareholding
during the Year specifying the
reasons for increase /
decrease (e.g. allotment /
transfer / bonus / swhk;peat
equity etc):
At the End of the year Nil Nil Nil Nil

Note:

Mr. Shyam Mani- Non Executive Director, Mr. P.B. Balaji- Non Executive Director, Mr. Rohit Sarda, Chief Credit Officer; Mr. Amit Mittal, Chief
Financial Officer (CFQ) are holding 1(one) Equity Share each jointly with TMF Holdings Limited as nominee of TMF Holdings Limited.




V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued as of March 31, 2021 (Rs. In Lakhs):

Particulars Secured Unsecured | Deposits Total
Loans
excluding Loans Indebtedness
deposits
Indebtedness at the beginning of
the financial year
i) | Principal Amount 303,984.28 185,094.32 | NA 489,078.60
ii) | Interest due but not paid - - NA -
iii) | Interest accrued but not due 25.14 229.45 NA 254.59
Total (i+ii+iii) 304,009.42 185,323.77 - 489,333.18
Change in Indebtedness during
the financial year
Addition 473,035.61 487,177.14 | NA 960,212.75
Reduction 346,090.88 448,857.59 | NA -794,948.47
Net Change 126,944.73 38,319.55 - 165,264.28
Indebtedness at the end of the
financial year
i) | Principal Amount 430,933.09 221,761.07 | NA 652,694.16
ii) | Interest due but not paid - - NA -




iii) | Interest accrued but not due 21.06 1,882.25 NA 1,903.31

Total (i+ii+iii) 430,954.15 223,643.32 - 654,597.47

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager (Amount in Rs.):

SI. Particulars of Remuneration Mr. Anindya Dhar, Manager Total Amount
No. (Appointed w.e.f August 01,
2020
1. Gross salary Nil Nil

(a) Salary as per provisions contained
in section 17(1) of the Income-tax Act,

1961
(b) Value of perquisites u/s 17(2) Nil Nil
Income-tax Act, 1961
(c) Profits in lieu of salary under section | Nil Nil
17(3) Income-tax Act, 1961
2 Stock Option Nil Nil
3 Sweat Equity Nil Nil
4 Commission Nil Nil

- as % of profit
- others, specify...

5 Others, please specify Nil Nil
Nil
Total (A) Nil Nil

Ceiling as per the Act Nil Nil




Notes:

During the year, Mr. Paras Nath Jha, Manager (KMP) resigned and Mr. Anindya Dhar was appointed as Manager (KMP) in his place w.e.f.
August 01, 2020.

The remuneration of Mr. Anindya Dhar, Manager (KMP); Mr. Amit Mittal, Chief Financial Officer (CFO) and Mr. Neeraj Dwivedi, Company
Secretary was paid by Tata Motors Finance Limited (TMFL), sister concern of the Company (TMF Group) during the year FY 2020-21 as per
KMP cost sharing agreement

B. Remuneration to other directors: The Company has paid only sitting fees to independent directors for attending Board and Committee
meetings during the year, Details are as under (Amount in Rs.):

Sl.
No.

Particulars of Name of Directors

Remuneration

Total
Amount

**Mr. Nasser
Munjee

Mrs. Vedika
Bhandarkar

Mr. P. B.
Balaji

Mr. Shyam
Mani

*Mr. R. T.
Wasan

#Mr. P.S.
Jayakumar

##Mr. Vinesh
Jairath

3. Independent

Directors

» Fee for attending
board /
committee
meetings

» Commission

» Others, please
specify

4,90,000

14,70,000

30,00,000

6,30,000

30,00,000

25,90,000

60,00,000

Total (1)

4,90,000

44,70,000

6,30,000

30,00,000

85,90,000

4. Other Non-
Executive Directors




» Fee for attending
board /
committee
meetings

» Commission

» Others, please
specify

Total (2) - - - - -

Total (B)=(1+2) 4,90,000 44,70,000 6,30,000 30,00,000 85,90,000

Total Managerial

Remuneration

Overall Ceiling as - - - Rs. 100000

per the Act per

meeting

Notes:

a) *Mr. R.T. Wasan, Non-Executive Director resigned from the Board of Directors with effect from June 23, 2020.
b) **Mr. Nasser Munjee, has been appointed as Independent Director w.e.f. June 09, 2020.

c) #Mr. P.S. Jayakumar has been appointed as Independent Director w.e.f. October 12, 2020.

d) ##Mr. Vinesh Jairath had retired from the Board of Directors w.e.f. March 24, 2020.

e) The above commission paid to Mrs. Vedika Bhandarkar and Mr. Vinesh Jairath was accrued for the F.Y. 2019-20 but paid in the
F.Y. 2020-21.




C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD (Amount in Rupees)

SlI. No. Particulars of Remuneration Key Managerial Personnel

Chief Financial Officer (CFO) | Company Secretary- Total
Mr. Amit Mittal Mr. Neeraj Dwivedi

1 Gross salary - - -
(@) Salary as per provisions
contained in section 17(1) of the
Income-tax Act, 1961

(b) Value of perquisites u/s 17(2)
Income-tax Act, 1961

(c) Profits in lieu of salary under
section 17(3) Income-tax

Act, 1961
2 Stock Option - - -
3 Sweat Equity - - -
4 Commission - - -

- as % of profit

Notes:

Mr. Rohit Sarda, Chief Financial Officer (CFO) resigned and Mr. Amit Mittal was appointed as CFO of Tata Motors Finance Solutions Ltd. w.e.f.
August 01, 2020.

The remuneration of Mr. Anindya Dhar, Manager (KMP); Mr. Amit Mittal, Chief Financial Officer (CFO) and Mr. Neeraj Dwivedi, Company
Secretary was paid by Tata Motors Finance Limited (TMFL), sister concern of the Company (TMF Group) during the year FY 2020-21 as per
KMP cost sharing agreement



VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: NIL

Type Section of the | Brief Description Details of Penalty / Authority Appeal
Companies Act Punishment/ [RD /NCLT made,
Compounding fees | / COURT] if any
imposed (give
Details)

A. COMPANY

Penalty - - - - -

Punishment - - - - -

Compounding - - - - -

B. DIRECTORS

Penalty - - - - -

Punishment - - - - -

Compounding - - - - -

C. OTHER OFFICERS IN DEFAULT

Penalty - - - - -

Punishment - - - - -

Compounding - - - - -

On behalf of the Board of Directors of
TATA MOTORS FINANCE SOLUTIONS LIMITED

NASSER MUNJEE
Chairman
DIN: 00010180

Date: July 20, 2021



Annexure “2”

Details of Remuneration of Directors, KMPs and Employees and comparatives [Pursuant
to Section 197 and Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014]

1. The ratio of the remuneration of each Director to the median remuneration of the
employees of the Company

(Amount in Rs.)

Sr. Name of Directors Designation | Remuneration | Ratio of
No. (INR) Remuneration
to median
remuneration

1 Mr. Nasser Munjee # Independent | 4,90,000 1.30:1
Director and
Chairman

2 Mr. P.S. Jayakumar ## Independent, | 6,30,000 1.67:1
Additional
Director

3 Mrs. Vedika Bhandarkar | Independent | 44,70,000 11.82:1
Director

4 Mr. Vinesh Jairath*** Independent | 30,00,000 7.93:1
Director

5 Mr. P. B. Balaji Non- - -
Executive
Director

6 Mr. Shyam Mani Non- - -
Executive
Director

7 Mr. R.T. Wasan* Non- - -
Executive
Director

#Mr. Nasser Munjee has been appointed w.e.f. June 9, 2020.

## Mr. P.S. Jayakumar has been appointed w.e.f. October 12, 2020.

*Mr. R.T. Wasan retired w.e.f. June 23, 2020.

***Mr. Vinesh Jairath retired w.e.f. March 24, 2020

Notes:

The Median Remuneration for the employees in TMFSL for the F.Y. 2020-21 was

Rs. 3,78,243/-

The remuneration of above Independent Directors includes Sitting fees and
commission paid to them in F.Y. 2020-21. The said commission has accrued for the
F.Y. 2019-20 but paid in the F.Y. 2020-21.



No remuneration/ sitting fees was paid to Non-Executive Directors of the Company
during the F.Y. 2020-21. Hence, the Ratio of Remuneration to median remuneration
for the above Non-Executive Directors could not be computed.

2. the percentage increase in remuneration of each Director, Chief Executive Officer,
Chief Financial Officer and Company

(Amount in Rs.)

Sr. Name of Directors Designation | Remuneration | Remuneration | % increase in
No. | and Key Managerial in F.Y. 2020- in F.Y. 2019- remuneration
Personnel 21 20

1 Mr. Nasser Munjee Independent | 4,90,000 Nil Nil
Director and
Chairman

2 Mr. P.S. Jayakumar Independent, | 6,30,000 Nil Nil
Additional
Director

3 Mrs. Vedika Independent | 44,70,000 14,20,000 214.79

Bhandarkar Director

4 Mr. P. B. Balaji Non- Nil Nil Nil
Executive
Director

5 Mr. Shyam Mani Non- Nil Nil Nil
Executive
Director

6 Mr. R.T. Wasan Non- Nil Nil Nil
Executive
Director

KEY MANAGERIAL PERSONNEL

1 Mr. Anindya Dhar Manager Nil Nil Nil
(KMP)

2 Mr. Amit Mittal Chief Nil Nil Nil
Financial
Officer (CFO)

3 Mr. Neeraj Dwivedi Company Nil Nil Nil
Secretary
(CS)

Notes:

i)

Mr. Paras Nath Jha has resigned as Manager (KMP) w.e.f August 01, 2020 and Mr.
Anindya Dhar has been appointed in his place as Manager (KMP) of the Company w.e.f.

August 01, 2021.




i) Mr. Rohit Sarda, existing CFO has resigned w.e.f. August 01, 2020 and Mr. Amit Mittal
has been appointed in his place as CFO of the Company w.e.f. August 01, 2021.

iii) The remuneration of above Independent Directors includes only Sitting fees paid to them
for the respective financial year except for Mrs. Vedika Bhandarkar and Mr. Vinesh Jairath
who were also paid commission during the year.

iv) The increase in remuneration of Mrs. Vedika Bhandarkar in F.Y. 2020-21 is mainly due to
commission of Rs. 30,00,000/- paid to her which was accrued in F.Y. 2019-20 but paid in
F.Y. 2020-21.

v) No remuneration/ sitting fees was paid to Non-Executive Directors of the Company during
the F.Y. 2020-21. Hence, the percentage increase / decrease in the remuneration for the
above Non-Executive Director, has not been computed.

vi) The remuneration of Mr. Anindya Dhar, Manager (KMP); Mr. Amit Mittal, Chief Financial
Officer (CFO) and Mr. Neeraj Dwivedi, Company Secretary was paid by Tata Motors
Finance Limited (TMFL), sister concern of the Company (TMF Group) during the year FY
2020-21 as per KMP cost sharing agreement. Hence, the percentage increase / decrease
in their remuneration has not been given in this report.

3. the percentage increase in the median remuneration of employees in the financial
year 2020-21;
(Amount in Rs.)

F.Y. 2020-21 F.Y. 2019-20 Increase (%)
Median remuneration | 3,78,243/- 3,90,534/- -3.15%
of employees per
annum

4. the number of permanent employees on the rolls of company;

The total no. of employees on the rolls of Tata Motors Finance Solutions Limited as on March
31, 2021 were 367 & Annual Employee count during the year was 477.

5. Average percentile increase already made in the salaries of employees other than the
managerial personnel in the last financial year and its comparison with the percentile
increase in the managerial remuneration and justification thereof and point out if there
are any exceptional circumstances for increase in the managerial remuneration



(Amount in Rs.)

Dwivedi, Company
Secretary

F.Y. 2020-21 (INR) | F.Y. 2019-20 (INR) Increase /
Decrease(%)
Average salary of all 7,14,700/- 8,93,897/- -20.05
employees (other than
Key Managerial
Personnel)
Salary of Mr. Anindya Nil Nil Nil
Dhar, Manager
Salary of Mr. Amit Nil Nil Nil
Mittal, CFO
Salary of Mr. Neeraj Nil Nil Nil

Note:

The remuneration of Mr. Anindya Dhar, Manager (KMP); Mr. Amit Mittal, Chief Financial Officer
(CFO) and Mr. Neeraj Dwivedi, Company Secretary was paid by Tata Motors Finance Limited
(TMFL), sister concern of the Company (TMF Group) during the year FY 2020-21 as per KMP
cost sharing agreement. Hence, the average percentile increase in their remuneration has not

been computed.

6. Affirmation that the remuneration is as per the remuneration policy of the Company

It is affirmed that the remuneration paid to the Directors and senior management is as per the
Nomination and Remuneration Policy of the Company.

7. The statement containing names of top 10 employees in terms of remuneration drawn and
the particulars of employees as required u/s 197 (12) of the Companies Act 2013 read with
Rules 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 is available for the inspection. Any shareholder interested in obtaining a copy of
the same may write to Mr. Neeraj Dwivedi, Company Secretary at neeraj.dwivedi@tmf.co.in

On behalf of the Board of Directors of
TATA MOTORS FINANCE SOLUTIONS LIMITED

NASSER MUNJEE
Chairman
DIN: 00010180

Date: July 20, 2021




V. N. DEODHAR & CO.

Company Secretaries
V.N.DEODHAR
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Shastd Hall, Granl Road (W]
Maurnidzal - 400 007

Ted, | 2385 0564
Fax ; #3866 1708
£-mall : vndaodhar@gmeil. ooem

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2021

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

TATA MOTORS FINANCE SOLUTIONS LIMITED
14, 4% Floor, Sir H.C. Dinshaw Building,

16, Horniman Circle, Fort,

Mumbai-400 001.

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Tata Motors Finance Solutions Limited (hereinafter
called the company). Secretarial Audit was conducted in a manner that provided us a reasonable
basis for evaluating the corporate conducts/statutory compliances and expressing our opinion
thereon.

Based on our verification of the Tata Motors Finance Solutions Limited’s books, papers, minute
books, forms and returns filed and other records maintained by the company and also the
information provided by the Company, its officers, agents and authorized representatives during the
conduct of secretarial audit, we hereby report that in our opinion, the company has, during the audit
period covering the financial year ended on March 31, 2021 complied with the statutory provisions
listed hereunder and also that the Company has proper Board-processes and compliance mechanism
in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records
maintained by Tata Motors Finance Solutions Limited (“the Company”) for the financial year ended
on March 31, 2021 according to the provisions of:

(1) The Companies Act, 2013 (the Act) and the rules made thereunder;

(11) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made there under;
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(iii)
(iv)

(V)

(vi)

The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to
the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings; (Not applicable to the Company during the Audit Period),

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

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011; (Not applicable to the Company during the Audit
Period),

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

(©) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009;

(d) The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014, (Not applicable to the Company during the Audit Period),

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

® The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing with
client; (Not applicable to the Company during the Audit Period)

(2) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009; (Not applicable to the Company during the Audit Period) and

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations,
1998; (Not applicable to the Company during the Audit Period)

During the period under review the Company has complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards, etc. mentioned above. We further report that,
having regard to the compliance system prevailing in the Company and on examination of
the relevant documents and records in pursuance thereof on test-check basis, the Company
has complied with the following laws applicable specifically to the Company.

(a) The Reserve Bank of India Act,1934, and

(b) RBI’s NBFC Directions and Guidelines, Circulars etc. issued by RBI from time to
time, applicable on NBFCs,
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Additionally, a declaration on compliance of various statues duly signed by the Chief
Executive officer and Chief Financial Officer is submitted to the Board on quarterly basis.

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

(1) Secretarial Standards issued by The Institute of Company Secretaries of India,
(11) Auditing Standards issued by The Institute of Company Secretaries of India and
(ii1))  SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

We further report that

The Board of Directors of the Company was duly constituted. The Company has not appointed a
Managing Director as provided under Section 203 of the Companies Act,2013 but has appointed
Manager as provided in the same Section. The changes in the composition of the Board of
Directors that took place during the period under review were carried out in compliance with the
provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes
on agenda are 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.

All the decisions at Board Meetings and Committee Meetings are carried out unanimously as
recorded in the Minutes of the Meetings of the Board of Directors or Committee of the Board as
case may be.

We further report that there are adequate systems and processes in the company commensurate with
the size and operations of the company to monitor and ensure compliance with applicable laws,
rules, regulations and guidelines.

We further report that during the audit period following events have occurred in the company:

1. The members of the Company at the Annual General Meeting held on September
07,2020 have passed a Special Resolution under Section 14 of the Companies
Act,2013 approving the amendments to the Articles of Association for the Company
to enable it to carry out consolidation and reissuance of its debt securities with the
approval of the Board of Directors of the Company.

il. The members of the Company at the Annual General Meeting held on September
07,2020 have passed Special Resolution under Section 180 (1) (a) of the Companies
Act,2013 approving limits for the Securitization or Direct Assignment of the Loan
assets and receivables of the Company of an aggregate amount of Rs. 2500 Crore
over and above limit approved earlier by the members.

iii. The Company has allotted 1,950 Unsecured, Listed, Redeemable Non-Convertible
Debentures of Rs.10,00,000/- each aggregating to an amount of Rs.195,00,00,000/-
(Rupees One Hundred Ninety Five Crores Only) on October 14, 2020.
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1v. The Company has allotted 6000 Unsecured, Listed, Redeemable Non-Convertible
Debentures of Rs.10,00,000/- each aggregating to an amount of Rs.600,00,00,000/-
(Rupees Six Hundred Crores Only) on January 18, 2021.

For V.N.DEODHAR & CO.,,

COMPANY SECRETARIES
o)
e If |
“‘: 1\%-#.- T i =
V.N.DEODHAR
PROP.
FCS NO.1880
C.P. No. 898

UDIN: F001880C000220881
Place: Mumbai
Date: 30" April, 2021

This Report is to be read with our letter of even date which is annexed as Annexure A and Forms an
integral part of this Report.
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Annexure A

To,
The members,
Tata Motors Finance Solutions Limited,

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

1.  Maintenance of Secretarial Record is the responsibility of the management of the Company.
Our responsibility is to express an opinion on these Secretarial Records based on our Audit.

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

3. We have not verified the correctness and appropriateness of financial records and Books of
Accounts of the Company.

4.  Wherever required, we have obtained the Management Representation about the Compliance
of Laws, Rules & Regulations and happening of events, etc.

5. The Compliance of provisions of Corporate and other applicable Laws, Rules, Regulations,
Standards is the responsibility of management. Our examination was limited to the
verification of procedure on test basis.

6.  The Secretarial Audit Report is neither an assurance as to the future viability of the Company

nor of the efficacy or effectiveness with which the management has conducted the affairs of
the Company.

For VN.DEODHAR & CO.,

COMPANY SECRETARIES
-\—-._.. R-Jf.- - B -
V.N.DEODHAR
PROP.
FCS NO.1880
C.P. No. 898

UDIN: F001880C000220881
Place: Mumbai
Date: 30" April, 2021
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The  rcascnableness ol lhe Carnpany 3
o ket ens o0 e an et ol b cunienl s

covicanmerl  doe g COID-1w o on ECL
11 NNAT

Tesl ol details

Yoy mspects ol v tesing includsd:
Sample  wealing  owver kev  inpain s s

wnfumetions pasien U7 calonhieng ThogsLces
the cormpletcness, aocasy and relesince of -dald
and piuabenes: oF cuvioic Snrevastn, secighis,
Ausl mdeh aazoipionr s ipnled.

Rzl colelations [sing threngh e pezliamancee,
wliore poasible,

Fegr of detals = ped maalzl adpesrnents,
cosiden i the size and cemplacily ol managemsm
oot e with a0 loews e COWID-19 relaned
el s, i 2 ler e e reaanaltereag o e
itz ko ghin lengrne, hey AL RIS,
icgpecini ety sabclaten metaodulagy cod 10z ng
a sarmple of the dala used back e source daig
Aszezgany dizzlogures Wi ataeised weleter ihe
d sclosurss apprepritely diclese and address e
Lrcerlainty which e 20 swhen dewerpining ECL In
addition, vy eseneed salickaer D o g ozaey ol the
Koy jmclmcueeedly o awEgapieds o minde v
sul ligienily clear.
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Boey Audit Matlers @ onfinued)
Foey dudin FikinLies

Huw Lhe naller was wrdbressel jim ot amdil

Assmecn Dol Diopga ivmead Ceslimz o e will

citheny Voo 001 e e Foaamant Sz,

Magefieend g ndieg

el sk o SR R e Frmeeiod Seaementa, ot

|'-:¢:,"u.-' o il s el .|'.l|'.lll.'|:.'|.'.'= W U i I e Mvienasdar Waadaesoais .r.'.'|l.':l-.'.l.'l:|.--l.'.' LIS TS P 1)

1 .. . . ]
el e I'.!.I' VIS SR

aaal 31 wlaech 26T,

The gocdwill brg een ol locsted 1o e Lzec welicle
angd maaudfaciurer puarar ves business cash- 2ene-aling
Lz 1 G,

The anrmal  impairment I-\:.srin:-; ol J_:u:.n.h-.-'ill M3
curvitlessel 40 ke oo kew iodit mader dae 40 e
siwentficacl  awagEmenl pudwernenl sl eslimanise
vt el in ﬂﬂlﬂrlllinirlg 1he a~swkiagicns Inoarrive al
Lhe lans waloe =0 the £00L Tl fair value ol Ue ¢
i relrmired  wiing  warkel  and  income: baged
approach. CThese  approgehes s sl ey
angarmpla, weiudive estnoale, ol Tutwre bogine ss,
intoieal faled, uperdinlg, costE, o value 2ot
races, e weashned-aecraee eost of capnial {discoen
racel and  considersticn of  comparable  maske
mLiliplcs

Fhe Company i waudwi D ul T4E LIS 25 Likhe I

Cor Ry incilic pracelnig: ine hal]:

. Jn'.--:-l'-u'i||=' tdeqendent  valealicn 5p-=|:ir||isl L
5150 an evdloating the wpproprialensss ol The
drizumiphiang uszd, wlich inchslal compasing The
wiig blcd-average woes pf capital and markel
foultiples used wilh secclier averaess o e
relesan wa ke el the COL pperades.

*  rwealypting the appeepriseences ol the assoamptione
applisd 10 key inpus such as [ aecomic
projpsulians il inseres fosy, opodiule oosls,
lzng-fermy grovvth rales, i Cine owade engeraally
dAzrived dala ae well 35 cur oten £5A0LEAIZILE
hiszd B cur wneewleddse 0l che arane and he
inclusi:y.

+ podorning o fewn senslivily analysiy, owhich

included  wiaesting the effect el reasanably
sl le edwston: inowioell rtes amd lares il
sl Flaw s 1o evalu gl Jhe wnpsest on the carrently
catnged eidvaomn otacen b carry g vislue
At e catnmared Far walue o e G0,

= avialnating rhe ad=qeasy o 1the [aacial scenenn
digzlisures  inclading  disclosares of  kew
avsunaticus jwdgennzmes od sensiieilie:

ImTiernri tiom fechoofiyey

Ironc il en Tl loey 1117 apatea s i ol

The Compatar s ke Tirani. al
repedine processss are highly depencenl o0 che
Ao Al conerals iy iafermacan &y scemE, ol

Len el

deeuanine  ged

there cxmly a msk 3kl eaps o e 1T
sneironpient condd resu'Lin the Tinaneal acceunting,
and reporting records being enateral by inmailated.

W ldee Fertuaed tnwder wiogit nenaden . charge
zontrals and FpArm
apalizaion cenerols over key Toancial accsunting

an:l repreringg sy skems.

mapagen = inerface

[ Ul asndil pooeeslinees O ey IHE BT Spsgem sscess

maragennsrt ine luded os o lowizg:

genesal AT fcmre's - appl cation somrals and wss

LSS AN ALl

. e Lefled o fainple al key canlrals apersling c.sr
Hhe imfarmaziza eshnobome in selstio o Nndneal

oLty ane reaorhing  seslens, incliling
syslene access and gysrmm ckangs masasemenl,

pragiam develapmen and conpuicr aperalpns.,

oW pesed 1w desion dod aperaling ! l2rhveness
nf B2y cantaly vwecr nsc dceess maniern Sl
whizl e liude: samnng oeed ok, new naer
crgation. tereval of waer nehita and peevenzabees
conbicls designed 1t orforee atciesatien @l delcs,
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Koy kit Flutliers (Comifmedb

Koy nwdil smaller Hew the necaller was adcheessed] i oar nindil

Tnformestann bechralngy [(Canmeneat

+  Foraseeced ocap ol ey eonfrole swer ipaneial
anc  pepemn svslems,  werdependent]
prriomzd proceduree [0 deiermins alie operasinpz
ellactjvenasys ol apglicalion copdrmls Tor thase
enriezlz thal were chappsd duting the y=ar, we
l=eimd 1he -::I'.:lngﬂ manapEment process,

0 We evaloared Che clesien, cnplessentatiom and
pprabmy e3 Tt veriens 02 thie siwni licanl acoaunlzs
reluted ICoawtmaied coatneds which are relowand
e e wcomacy ol system caleolainn, aed the
st sty O duld reuinnss .

*  Inhes opreas char were iodeperdemily  assessed
i Judsd pacaword poalic.es, syslenm
2onfiourazeens, svslens inksrtace connols centrols
wer changes tnoapplisations and har Bosinses
nsers awd  dewelzaers did opet haws access 1o
migrale chimpss i the prodscticn ensimnrsin
ard  rhe  privileped  accgzio o applizations,
speraling wayslerm or dufabaces s rescriziel i
atherreed pErwnnel.

* Fioonew awsiomr nuplesiented durime Lhie abit
poricd, v evaluaed e program deselupnioe
reloved somiezls o deserenize whetler wdeguare
cimrals bave ween eezablished o ensiee ther nesw
spscwn  implemencsd  was anshznized,  cealcd,
apprevvad A s, wvaluatad tha S0H0 1 Ty pe? Tept
1w determing Ahe scope cowverpd and conucls
AZFOCTIEEC W proceeses A Service Crsalizatian. |

U b Tiwdapr iatinn

The Company *s maeagzmens and the Board ol Dhracoers wee respensthle for the arher indoomatinn,
The other iaformation comprizes the infreraaicn meluded in dhe Company s annoal iepeec bon dnes
vt tnclede the Foeaeeeinl Sacemenes ved own aociooe’ s c2ppeat Thesenn

Cer opimon on the Financial Stiements does ot cover the uther information and we do nol express
aiy fornm OF asauance cone lesinn thercan.

brocrmectiog sl oo e of the Fovanesl 2 aremenrs, aoe cespososihiling = 1o e The nalgr
informalion and. in daing 50 considor whelher the cher isccomalion is malenally irconsizienl wilh
tie T areral Snaaents o con bovosdedee abiaieed v tbe andi; o oghe e anpears o by craterl s
raessraled, HD baesd on Hhe voork we haee perlormed. we cenelude thas there iz a piatorial misslaccimenl
rl o ncher indoema e, e e regqui e oo repart Hhid 1ol

The vther mlwmatcn fz espested b ey sevailabbe woog plie the dis ol this cudnes™s repor,

Wl v rzad she ather efoomalion. W se conclude thal Heere s a malenal sissacman thercin, we
e e <ocunmmgn it e ra e i e o wrgzed wil cesespgoes

by
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Tata Motors Finance Solutions Limited
Pelinmanzeenmepd' s omed Hhe FBopard of Meactars’ Responsibilite for e Financiald Sinicnwenls

The Company's masaggmzm and Ve Bead of Dhrecoars arz responsiele bor e macters slaked o
seerier |34 5]l the Act with respect 10 e prepaition ol Cese Francial Siatsments rhen give a noe
e Tain wiesw ol the tane of atleirs, pralivles: and #aer comprehensive neome, olinges ingyuits gl
cash Guws s the Conppiany o pegundoee with ke accouning principhes generally weczpled in
Fadia, irchuding (he Indizn Acocunting Stancards olus A5 seciies wler section 115 ot e &0
This resprnsibiling alan eeindas wareenznes ol adeqaace accnuaing records in accordance w Lh
the provisiods ol the At B safexuanding of the assers of rhe Compans and For srewemine and
detecting fiands and eaber egulariies: selecona and ioplivealion o appsopile aceooanig i,
makine qudsnents ansd endlimigs war e aeasenaklz oand  prudent; and  designe implzmentiien
and maintenance ot adequate nketnal  limand il gunirols e wers g eACeies By o 2ngoning
the svcurpey and eompleeness of he aceaunting recerds, celevand to the preparation a7 presenticun
al the  Financial Statemeris thot pive o true and faie vies acd ue fee linm naterial misssatz nenl.
Wbl Uz un Feaad o seroe.

Iy prepampg e Fipaeeial Sasemens, mansgement and the Boand nd CArecloms are respoasible G
maeessinr (he Cammany’s anility Lo comliese de 3 oy eoneern, diselesing, a7 appacabile. maters
ré il o poing concarn and psing the £oing concemn hass of ocounhng wnless e Raamd ol Durcins
cither ncend W guidate the Comparey or W eeese apeations, ar bas nooealisoc glercaceee bol 1o do
8L,

Tl el ol D s i ala ieapenaible G owersesing the Conpany™s tnancial rpor g proces:,
Auditar's Responsibilitics Tor the Andit wf the Finonyial Sl temenls

Cine akjeclives are to obtaim reasonasle assuromee ahoen seletlgr the Finaes @l sionaenrs &5 00w hnlz
arg e Tpoemy epat e ial mppsranement, whelher duz o reaud o ercor aad o3 oseuae ar audeor s eepor Thel
i lud ez our opimicn. Bessonakle wourinee o0 high lewal of saorance, b iz anl @ guzrances <hal
aodin cnducted i accordance with Bas ] abways delscl o mae sl e s len il 206
Misstatoments caa arse Trem Ted o eode aoel are congiderad matzcia, ik individually o in tha
anmccare. 1hey covld rrazcoubly by cxpeched WwoinTlugnge Tig emegrranis dezizipns o bnos Giner a1
Tiee ligsiy gl chese Dinancial Statemanis.

A part ol an awdi moaceomanres il SA5 w exercise pralzszicnal judgment S noontain
professinaal skepriciz e throughoul the aedil. Woe alsa:

v denmily annd asseas the risks of malzcialiiEsatenert of 1he Fooancial Saimeno, whzdier Sue 1o
reand ar enor, desiza and perlorm wedil procedvies responsive B sy icks, el abizin i
swicdepee 1 i3 Sfficient and apprnpriasc e provide a basis for odr cpinier. The siskoof nol
Aciecting a macersal messtalement reaoltimg T fratd 5 hicher 1on Gaoone el Tion e,
af Fownd may icvohe collugion. oreemy. irkernoenal crssnes, mesrEprseiiiing ar re geernc e
ol Akl vund-ol

e Obitin aa welerstancing ol intema contesl celevant wo e it v oplsr Gee Heaipp i
procediess i g apprsapriare nohe cicunsanoes, Under section L3030 00 1he st we de
alsn respansible S expressmg wae opinion on whather e Copppany Baas srdegoonre el
Tl conrals wih rElerence to the Financial Saenens o oplise and e opzaeg
Erlectreeress ol suclo e 5

e [ealigle the appoesiateasss of acaounnng poicies waed and the reasanzblensse of accounting
catinnalkes mtd relared digcfozeres mthe Uinaoginl Sl m=nty neale by pamnze coee ool the Baad
o T e,
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Anditers Respnnsibdies for the Awdit of (the Finwncil Stotements o oeinsel

s Craelude on the appropriateness of managemnent and the Faaed el Dieetas use af the going
congern bays s o accounting, and, hesed cn the awlil evadence obtained. whether @ ol sl
udcerainmty  exists refaten] W oevenks oo ocopdinigns g mar coa sidnilicael doubo on the
':'F""'I“':'“':"'" .-||.'ri|i'.‘_'. L4 Cocrime i1 il g.:.in!; CoeErn, ||' LLE L||r:|.:||,|||t-' rhaat o necen il l.||'|..'-\:|'.EiI'|1_',-'
exists, Aewre reured odsae arretn on St duddarTE repor Lo Lhe relaked clzrlowres ;e
Francial Swalemeni: or &) such descluswies o jnadsspoatz, oo owedily oar opinica, £ae
conglgsions are hased on the audid evidence oblained up o the s ol cur oaoditeg s repanc,
Hovwaver, tulore evenls or conditions may Sanse the Campiny 19 Sease 10 conlinue &5 o goeing
crimcel .

o Lvaluate e overel] presenration, sancore and aentznl of The Fanancial Stetements. neluding the
ime s, a1l whether 1he Finarcwl Seemems epegenr e undalying nansactions 2nd
gy i rgan eI dehibeves Tuis presentalian,

W comimunizate with those charped wile governance regarding. amang cther nudters, W planned
sogpe ard iming of the aedit and siambiand sudit fndimes, mghorhng ane sienificasl deficiercies in
internial conitul that we wdensaly dunng, cun acdie.

e also provide those chareed wath goeternaneg wirha siemenn thin w2 have complicd aith relavam
grhicit] requitements regarding ndependence, and 1o comerneate winl them bl elaronships &ni
ciher matters Lhal may eeascmably be thowghe 10 hear an ccr independence, a7 where @ppicable,
elaerd safepuards.

Frumi the mmiatlers comnsinicaigd witlobose chageed with govemance, wa delerniing fese natlers thin
were of mast sienilicanes o the asdin ol the Finaaial Saerens of he curent period aed ace
(heoee The key dwdit matters, We descrize Ihese nrllers i wa paditrs jep wrlgss Taw
reculation prechodes pub'ie diselosore ahot The manlze ar wheno in esiremely @ crcumsRrces, e
delarrmine that a miater should oo Be corpenanezed v one cepnns becanse the adviecse cnnacquonces
af aleing s would easanahly be o osepected Inopateeigh e ki ncerese henefis oF such
LOITITY Ri<at un.

Heport on Ciher Legal and Regalaiory Requirenenis

I Ar cequied T 1012 Companies (Auditors” Fepostl Ceeder, Z000a Qb 0ede ™1 issoed by ihe
Central Oorvermanernd o enes ol segtewn DU OEV el Hhe Ao we aee inobe "Aneesure A7
staterrens o the inaticrs specilied i parasiaphs 3 and $ ol Oeder, g the earep applicallz.

kd

[A% Aspequered by Seoron 145 03] nlfiha e we report dial:

ar W rave zoucnl and wbkained albo s oferanioes e eageiitioos shich o ithe hest
A knowled,e e bolic” wane weozseary ter he parpuses ol ueraneil,

ba Ieoaar epinion proper books clsecdant ancguezd By s have hoer kepl by the
iZonepany an Far as i appeals o our exammilinn ol Thuse foks,

¢l The Balariey sheer, ile srawemiens el Poaliland Lo Dinclued ng € her Cocmprehensee
nenmc), the Slaterronl b Chanees m Leuity sl e siasgeenn of dag o T deall
wirhy by this B2pon ace in aarcenienn wilh the eoks o accoum

diInour wpinen e alweesand Fioneeil Suacinmns caoply soibohe T &5 specilicd
ondzr secnicn 132 0t Hhe Ao,
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Beport on Other Lsal ond Bruulangry Reogoie ments

<]

O the hasis al e writlen cepresentabiong received Teome e diestors a5 un 31 Mares
208 aten onorecgul b the Boad of Threetars, nacg of The diczelors is disqualiied
at on 31 March 2021 fram beine aspoinied gy o Brecior e o7 5o 151 0353
irfal = A

WL peepert e the adagmaey nF b rnernal financia’ zonbecls with refercnce to 1he
Financizl Sacmcnls of she Company and The opesilime effesivenes: af soeh
curtiegls refer rdnn Seperg Repacin > Annexne B

(B With rxpeon to Wie ather natters o by irclued i e Amdiooe's Tepoen e dcegdance
witl Bole |7 of the Cronpentics { aodic and S udiooes) Bules. 2004, m our apinion and s
the hesl ot our nloermaicn and aecendieg o D s phaations wivel Lo

e

The Cormpany haz dizclazed the anpact a2 pendine o lions as a0 30 sdarsle 2027 o
e fmarcs]l poston g 0 Fioone’zl Stalzoems - Refer Mede 33 1o 132 Financaal
Sratzmenls:

The Lmpany did nos have ary long-tonm conirects inslcding decivitmees contris fur
which there were any malena ] rgsaralle losses;

Thee were o wnouns: which wers reauired o0 be ransferred wohe Joyvesnes
Luluscintion atees Triesyuzam Fored b Hhe oy 2l

The disclosures r.:g:udh'g |'||_||||irg$ s el zs |'|i-'r||i1|||._l;5. n :-T.‘:lé-\_"'l-‘l-IEIj kans waten durin!;_
The peeind finn & Movezonzer 10016 1o 30 Decernber 230 haee aol Been mede in Lhase
Financial slakements since they duocol paeragn wy the foancial veae ended 11 Mavch
2.

(7 Wk respegt Do m e oeiten i e ek uclzd e rhe aadion’s Reprd uncer aeclinn 190 EEY:

In ous apmer and seossing ot nlueeaee and explnanons given tn s, the
et qrad b tve Company o s dincclocs denng the curmenl vowr 1o
aceandatee will 1w prosrseans 2" Rreton 097 ol the &un The ierization paid e any
SHELI By e 30 esceE el e e laid Sowen under Seclion 197 of s Act e Minizy
of Carporte A s s gt presenhod oaler cetails arder Sectivn 197 016 wlich me
regui-ed 1w be comerented aoon by,

A vl
30 April 2021
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Annexnre A to the Independent Auditor’s reparr - 31 March 2021
(Rl o1 Fepewt vo Chker Leaal aodl Reeubam y Regqoieemeant” secton ofour repert gl weendane)

W e poid thal:

1.

W

) The Company aas meintwm=d proper ooty slowing ol parsculoes. neloding,
spaninre: v desails and sicuacan ol lixed aseers,

{3 e Crmpany hies a proecan of phesical serificazion 10 coeer 210 the g ol fiaed
danbls cver A sedind of threo wzars whiche re oo aponicen, i< reazenzhle aavine recard
bo €7 e ol the Corppany and 192 nature of ik azsels, &Aool b the nlirm azion
aml cxplantaners apen 1o ue e eatsial disciepancies wore neticsd ot sl

il i,

[ Acendng o informanon and explarsrion wivzw 1 us and on the kass of o
eramition of the cecosds of the Compary. the Corppany dnes oo aald any
imeavalde properies ngloded onder the head property. plant and syuipmezel.
Acerrdinpls. clauge 3AHe ol the Orden s pot applivable,

The {ompany i< ke business of lending. The Compane does ral held ane phesical
reenrenies, Accardingly, clase i) of the Sder iz aol applizablec 4o the Compans.

Accasding ke the rdurration and epanacion geam faous, he Comsare b anr goaored any
lars secuted or uazacueed o compivaes [Tnas, Lioyed Linhility parnerse ps orcthe panies
cavered in (18 reisrer mainained undes Section 189 ul' e Aer swceandicgly, alanse iy of
the Ckeder is a0l applicable g the Copngany

Irsur ppinion and aecmrding 12 the nbormativa i w28 plasaticns given kos, Gercare oo leans
Canarantees er see o ity provided in conozction with any bean which b b given 10 drzelos
ot atler persen i cahen the director is imecaled, thereinoe the provz enz of Scetien
L3 of e At o o applicahle i e Compiny. Ao mg 1 ifunmidicn s 2xplanagcns
eoven i s, the Campany ls conplizd warln the spplhczble provigmer ul Zectwng 186 of rhe
Acr v 2apect of Toans. investments, goarwrees, and secoritics cramed.

The Campany 15 moe-bankie s finance com2any and consequents s 240mnm lom provisions
nl Tactiong 7313 70 or any olhzr relevant protis o ot the aceand 1ha rulzs frimmedd thees sl
Accorgingle, clage 1v] aoFthe Cheder s rot apphicable 1 ke Compag.

1 he Cormal Doecamment hos pol presur ibad the maimenanac o0 coel -ecoads under sub-geion
U1 of Section 148 alihe Aet noespect of The sereges rerdenal by the Comparg. Accordingly.
Lleume 30vab ul the Crder s o applicanle 1000he Campany.

Lill Aveenling w indummacion and eaplanilions grven W ba s o Hhe besis af e
cxaminator af the books ol acomn, and recocds of the Companee, wnounts Jediencd
Socerned inoche bepks ol accos i eespect Gl uedispuoied stdlahory does includie,
provndent Tund, groploveas’ slare naorance, income-las. vidve iddis] Gas goods and
sere s 1a%. c=sx amad ullier mateinl artdany Juck hawe been resulacly S epasie wiln
the appogaal aulhaeilize As ssplored weoos 1he Lanmpany dod nel have any dig<aa
decoul b siwles Ly, dury of 2es1ens and duly of exoise,

ey Agenrding wooabe inlormction ard eaplacationd giv2n 12 05 o undizputes gl
pavable in ~wsprot of pvidens fund. cropleyees slite mzermnes, iewre T, valie
addel1as, coods and serege L, cors aodd giher malesial slatslory ducs were 1 arcears
as il S0 %lpech 2020 for a period of maore than sig ot Toen rhe doe onowhen bey
Lcoime pilvichle

[ Arccmrhing o the infonnaton and eaplamgion Svon s ad bissdoon wur

examirtneg ol wor oeds ol the Conpary, here are nu dues ol guempe Gas geeeds and
sertiee 1% A walug aeleled s 1o hase o Feon dezosied on gecanrt ul dizpne
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Annexure A to the [ndependent Awditor’s report - 31 March 2021
{Cuntined)

vl

%l

=ik

ML

.

Iy aur |:||:i]'|_i.:|n a1d pceonding Ly Tl ard t'hr_:|:’u'|.".|i:’||'|.‘\. .I:'Ii'-'E‘i'l Lok uf, Hhe Caaipany as el
Aefaulied in pepavmern ol loans o borrew:nps 1o firancal st tutions or sanke o digs w0
Aeberdore holders doriwe the voar Dot the year, the Company Sid rol have any loans ce
horpwings Ticem government.

According 1o ontoemation ang eaplmainng chen oo and kascd on cur cxaminaher ol the
recgnads of the Company. the Compiny hiss apphecd money rineal byowoy o he o Toans
during the sein Ffor e porpnges T which they were raised other 1an iemperare deplosmoens
el apeplication of proceeds. The Compiry has e oiised -peanes Ty way nf inilial public
ulfer ur Muette puk:he offer {oee lodine ebl insrg me nl=1 dunme e e,

Chating 69 courss o our examimmaor of the Tues s and ceegnds of ke Cnmgaty, coried aut in
povurdinge with the pencrally accepoed sudizie practess o lidiae and pscording or che
informatun aud explrations gven e ok, eacepn Gx 39 cgscs agsrenanng Ba454.15 laklhs
which 1A-pely potains to Chearing and Tormeres we hiave neiilee cong agrss 0y inEtance of
frawd by the Comrany o any matcrial instance of fraod onothe Company by ity offivers o
e avess. noliced or repuoried,

Acemding o irfanmatinn and oxplanatens iven s ard sased onoour esgmiaticn of e
records of The Company, the Corppary has peid @ peov’ded che menagerial cemuneration n
arcrordanca with 1k reguisite approvals mandates be 12 prosizions of Secies 197 read wdih
mehesule W e At

[ cepinion and according H e mfonmatoreand esplangtion given 10008, the Campgany i
Aol 4 bighi Company According’s, the provis anz od clioege 30500 of the Onder e noa
apphcable to the Company.

Aveephng ny indzneacer and explanaoone given oo il biced unooe gl of ks
reccrds of the Compar y. ransscicre with e relnierd poacties are in compliancs s th Secoons
[77 and 188 nf the Aot and dhe detzils have been diseloeesd in che langial statemzais as
recuired by the applicable acenuating saadards.

Mczcading o infarmaten and scplnaions given kous aml badad ononue examination o the
records ol 1e Com pant, 12 Sovpany has rob rnade pretcrential allaimens or privale plagemenl
ai shaces w Tully ar parly canverib e el plores S e vean node evies, Sceandingl v,
the pruesmers of clauss Sixivy ot the Order are nod appleatles o The Cumgane,

Accanding 1o information and espliaetiong given 1o il based ea aur exavination ai the
records of the Compane, the Conpacy has net entered mmo any non-cazh raneaciong st
Freclor: or persans connebad witn b Acenedingly. the posisians of classe 3ol oF Lhe
Ciriler 2re i applicable 1o che Commpany.



B SR & Co. LLP

Tata Motors Finance Solutions Limited

Annexure A 1o (he Tndepepdent Awnditon’s report - 31 March 2021
{Cortinaed)

X Acconhing 1o isfommanng and explanatinns given 10 g the Company & tegsienad onder
Scction A3-14 ol the Keseove Bank of India Ac, 1938 and of Jag nkoaingd *he registration.

ForB S B & Ce. LLI"
Charere g Acecuilaniy
Firm's Fegistration Mo: 107248 W W - DUOZ2

mﬂﬂfm.h..;

Samcer Motn
MWumbai Hartner
AN April 2021 bedombership Mo, 109528

LITHM: 21 1099234 A 4 AK ViEall



BSR & Co LLY

Tata Motors Finanee Solutions Limited

Annexure B to the Endependent Awditor’s report on the Fimancial
statements of Tata Motors Finance Solutions Limited tor the vear ended 31
Blareh 2021

Leport om ihe miernal Gnancial centrols with reference B the ifnesail Financial Staremenis
pnder Clawse {i] of Sub-seclion 3 of fSectinn 143 of the Cumpanies Act, 24003

i Relevred o in paragraph 1 mcter ‘Report am Cber Legalawd Regulatory Beguirememts” (o iian
ol wur repart o oven duic}

O pinion

W have audited 1he interna fimene el conreals witt roference toe (e Fisiec il Saremcnls ol Tila
Motare Froanee Salutiows Limited {the “Company "3 as of 31 Wach 2021, i coniunctian eill oo adic
ol the Finsnzial Scatements ol 1he Cornpaoy for che yoar ended o That das

In cur epiniun, the Campany has. in gl maenial respecis, adeguate meernal lieange] connmnls s
relerence e che Financial St nents aed snch intornal financiad connels see operming aficoively i
al 31 March 2021, based e the ivernal lnaneial condnls ailh eference K Ui i ol Sangments
crilena azcablished by the Compaty considering ke essennal components of internal controd shatend i
the Guidarvee Mate an Audst of Irniewal Financia, Cantrals Qver Fogsvial Reporiag izsued by e
Iastitule ob  harered Acenuemants ol India (the Cuoidsinee ara™s.

¥lanauement's Responsibility for Internal blnaocial Conlrols

The Company™s waeagzient and the Board of [Hreetors arc responsshle tor edablichiog 114
it ning, inlarnal inangial cuninls hased onthe imernal Tl sonnaolswithoeterznce 1o e
[Fymancial Slatements arileria estaklstal Uy the Cnmpany consadennge e 2ssential coponznls of
irnenal comsea stated anothe Gnidaaze Bore, Tnese responsLilinies i lnde e dos:po. inplemecition
and i anee of edequats inlercal firancial eontrols that were operting alfecieeely for ensaring e
crdarly and elMciernn eonducl ab 1ls buginesy, nclidiae sdhzrence 1o ihe Company < pelvizs e
fegrading of its assets. the mevention and debeclion b frands aed erinee. 1he accuracy
zamplelengss ui the accounding reconds, and rhe Tenely pregaraoen ol e hakle Tnseeil slconalisn. s
eguired under the Comnpacics A, 2003 he =A™y

Aouadid okt Boes ponsi bilidy

e pes puns iy is to express an opinian op the Company's mzernal Iezms il com ool sath ez lrence
o1l Fonancial S emenrs Based o oue audiL We canducted oo sudin i aecordancs vl Gidamee
ote aned che Slandards en Audiong, peseribed under section "S85 0 wr the Aen e che el
apaliceble 1o aelin of ineenal financial vontrels with refereree o the Frameal Slaterents, e
Arandiarels and The Guidange Boe ||.-‘:|,'|,|i|'|: thai we conply it ebes] roquieriens cnd plan o
pe o e ol in o nblain reazonbls agwrenes ahoo whother ad=quate ] asial zontels aith
reerenee e e [ inaocin Swlerients weee established and mzinlained znd whother such e
apratel e Fective by 1 all mater.al -yapecis.

Chi audi men ves e fooming procedures oooblain i dwicenoe abont 1l adeyuis S L) YR
prigree al senresds il e fererse o1 le Foancinl Scalzments and heic opoerating eFeoive ness, O ael
ol irtermal Frencial coanos with referenes ne the Finnciai Slavements rshidsd oblaoning: i
nredzestznding ol sue s anterral fnancinl controlz., assessng e visk 0100 amerial weakness exizis_ ol
tesling s cvalugting the desien el gpeaaciay, eflectivanes: of mieel o] sazel i1 a-sesed
rizh. Fhe procuduses e edted depend an Lhe auditon s juagenient. mslnd i (ke gsassmnent nl b= risks
of ernenal misstatement o 1he Financial Stalzments, whether thae oo et o i

A



BELR&Co LLP

Tata Motors Finance Saolutions Limited

Anncaure B oty ihe Todependent Awditor’s reporl on the Financial
Statements of Talta Molors Fingnee Solutions Lbmiterd for 1he vear ended 31
flarch 2021 fCemiinned)

Audilor's Responsibility (O andimiresd)

W heliese that the audit evidencs wa have cblared 15 sodRcient and appreorily woprovide s basis Tur
o= audi |_'||:|ir|.i|;_'-n on e |:_:I_II|I|'_'\.EI'I_'|".b irere Pl eannala sl wefetenes v the Finanzial
Brarciments.

Mcaoing of Internal Financisl controls wilh B ferenge B Cthe Finsmcial Stalem enes

A company's intemal tinancial condrols wath reference 1o the lnancial sllemens is g prosess desgnd
Mo pruvide reasonable sasunnee pegading (he wclialilive nl foancigl negaacing, and she preparsticn of
the Firancisl statemens tor exiermal zurposes o acserday with eeneially avsepled aeouunting
priveiplee. & cortpanss irteridl ooancial conools witl ielzeenee boocke inancial slaeemzots ncluds
those policies and procedures that ©EF preatain oo the imimem s oF recnls dlue, o ssasgratle detail,
accurately and Fairly refloct the dronsactions and disposicens ol 1he assels ol e company; (21 provide
reasntahle asserancs ahan oansactinns are recordod o5 neccssan 1o penmic preparaion of 1ke Aoancial
elatements 0 accordatoe with peoesaly aeeepied arcconnng poneagles, aorl char receipls and
s pienditures 0t the company arc hoicg madz an'y in zooerdance with authorixalions of managemenl
awd deregtyr: of the sompany, and (1 peevicde cxasomnblz asamrnee repanding, prosendion or tiosly
delection of unawhorised wogquisiion, use. o dizpos ore oF e Sompanys asgers tan celd ave 1
mpial effaer g 1la financial s2aterments.

Inherent Limitzlions of Inteemal Financial venirols with Hele remes 1o (e Fipongial siotepnents

Recanse nf (he inherent Tirndtations ob acernal linancial contrals wilh rederece o 1 Finanel
Statements. incloding the pussibiling ol catllugiog me inggegper nanagement averside ot conienls,
matesial pisslaicments doe 1o ereor or dTaod may ocer and ool e deieen ] Alsug pruectues ol oy
eowitlue o ol ther pyterpal firsne sy’ eertoeds weinh eelesence 10che Fiaaceial Stalencids ba fuduee peroods
are subjoct da 1he risk Prat the intermal Toapcial gontmls sesfoeferene o e Tioaoeal S1remens may
he:zoame inarlequate hoeause o chanees .o 2onditions. or that 1he dewrce of complianee wilh the policiss
ur procedures ay del=riomig.

For B& I & o LLEP
Clhedrer ed Acos ol
Fizo's Regiznanioen Mes T 012180 100012

miﬂmcw.h. »

Samerr flala
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& LT b rship Mo, 109503
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TATA MOTORS FINANCE SOLUTIONS LIMITED (CIN - U65910MH1992PLC187184)
Notes forming part of financial statements for the year ended March 31, 2021

Note 12
Income taxes

a) Income tax expense recognised in statement of profit and loss

(X in lakhs)

For the year

For the year

Particulars ended March 31, | ended March 31,
2021 2020
Income tax expense
Current tax
Current tax on profits for the year 565.48 -
MAT credit charged / (recognised) for the year - -
Total current tax expense 565.48 -
Deferred tax
(Increase) in deferred tax assets (29,57.02) 17,82.29
Increase in deferred tax liabilities 10,05.60 2,75.08
Total deferred tax expense/(benefit) (19,51.42) 20,57.37
Income Tax expense (13,85.94) 20,57.37
b) Reconciliation of the income tax expenses and accounting profit
Reconciliation of the income tax expense and the accounting profit multiplied by India's tax rate:
(X in lakhs)
For the year For the year
Particulars ended March 31, | ended March 31,
2021 2020
Profit/(Loss) before taxes 180,05.33 196,71.26
Income tax expenses calculated at statutory tax rate 45,31.58 49,50.86
Tax effect of the amount which are not taxable in calculating taxable income :
- Effect of income that is exempt from taxation - (27.73)
- Utilization of unrecognised and unused tax losses to reduce current tax expense (49,91.41) (49,22.76)
- Deferred tax assets not recognised because realization is not probable (8,08.11) -
- Adjustments recognised in relation to the current tax of prior years (1,18.00) -
- Others - 20,57.00
Income tax expense recognised for the year at effective tax rate (13,85.94) 20,57.37
c) Deferred tax assets/liabilities (net)
Significant components of deferred tax assets and liabilities for the year ended March 31, 2021 are as follows:
(X in lakhs)
Charged/
Charged, credited) to
Particulars Asat (creditid){:o ( Other) As at
April 1, 2020 ) ) March 31, 2021
profit and loss | Comprehensive
Income
Deferred tax liabilities :
- Property, plant & equipment- Accumulated depreciation - 10,09.82 - 1009.82
- Fair Valuation of financial assets measured at FVTPL 35.81 14.21 - 50.02
- Sourcing commission claimed on incurrence basis 5,18.37 1,27.88 - 6,46.25
- Income to be taxed on Actual receipt basis 2,20.46 (1,46.30) - 74.16
Total deferred tax liabilities 7,74.64 10,05.60 - 17,80.24
Deferred tax asset :
- Expenses deductible in future years:
provisions for impairment allowances for doubtful
receivables and others 7,74.64 26,00.56 - 33,75.20
Compensated absences and retirement benefits allowable
on payment basis - 56.73 - 56.73
- Others - 2,99.73 - 2,99.73
Total deferred tax assets 7,74.64 29,57.02 - 37,31.66
Net deferred tax asset/(liabilities) - 19,51.42 - 19,51.42
- Minimum alternate tax (MAT) entitlement - - - -
Deferred tax assets/(liabilities) (net) - 19,51.42 - 19,51.42
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TATA MOTORS FINANCE SOLUTIONS LIMITED (CIN - U65910MH1992PLC187184)
Notes forming part of financial statements for the year ended March 31, 2021

Note 39
Additional disclosures given in terms of the Non Banking Financial Companies - Systemically Important Non Deposit Taking Company and Deposit Taking

Company (Reserve Bank) Directions, 2016 (as amended)

(v) Stock ratios

Sr. ) Total public .
Particulars Total liabilities | Total assets
No. funds
Commercial papers as a percentage of 15% 15% 12%
Non-convertible debentures (original maturity of less than one NA NA NA
year) as a percentage of
3 [Other short-term liabilities as a percentage of 40% 39% 32%

(vi) Institutional set-up for liquidity risk management

Tata Motors Finance Solutions Limited (TMFSL) has an Asset Liability Supervisory Committee (ALCO), a Board level Sub-committee to oversee liquidity risk
management. ALCO consists of Non-Executive Director, Independent Directors and Group Chief Financial Officer. The ALCO meetings are held once in 3
months.

TMFSL has a Risk Management Committee (RMC), a sub-committee of the Board, which oversees overall risks to which the Company is exposed including
liquidity risk management. ALCO’s views on liquidity and asset liability management are presented to RMC for its independent review on a quarterly basis. The
ALCO and RMC also updates the Board at regular intervals.

For the previous year i.e. financial year 2019-20
(i) Funding Concentration based on significant counterparty (both deposits and borrowings)

(X in Lakhs)
No. of Significant %age to Total | %age to Total
Amount
Counterparties* Deposits Liabilities
17 4829,95.69 NA 97%
*Represents counterparties having exposure of more than 1 % of total liabilities
(ii) Top 20 large deposits - Not Applicable
(iii) Top 10 Borrowings
(X in Lakhs)
% of Total
Amount .
Borrowings
3593,55.38 73%

(iv) Funding Concentration based on significant instrument / product
Sr. . Amount %age to Total
No. Name of the instrument/product  in Lakhs) Liabilities

1 (Commercial Paper 806,64.31 16%

2 |Long Term Debentures 194,56.16 4%

3 |Term Loans 2629,81.61 53%

4 |Tier Il Debentures 9976.52 2%

5 |wCDL 1160,00.00 23%
Note :-

1 Interest accrued but not due has been excluded from Borrowings/Total Public funds

(v) Stock ratios

Sr. ) Total public .
Particulars Total liabilities | Total assets
No. funds
Commercial papers as a percentage of 16% 16% 13%
Non-convertible debentures (original maturity of less than one NA none none
year) as a percentage of
3 |Other short-term liabilities as a percentage of 46% 45% 36%

N
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TATA MOTORS FINANCE SOLUTIONS LIMITED (CIN - U65910MH1992PLC187184)
Notes forming part of financial statements for the year ended March 31, 2021

Note 41

Financial risk management

The Company's activities expose it to market risk (including currency risk, interest rate risk and other price risk), credit risk and liquidity risk. The
Company’s risk management strategies focus on the un-predictability of these elements and seek to minimise the potential adverse effects on its financial
performance. Centralised treasury department and risk management department advises on financial risks and the appropriate financial risk governance
framework for the Company and provides assurance to the Company’s senior management that the Company’s financial risk activities are governed by
appropriate policies and procedures and that financial risks are identified, measured and managed in accordance with the Company’s policies and risk
objectives.

(A) Credit Risk

Credit risk is the risk that a counterparty will not meet its obligations under a financial instrument or customer contract, leading to a financial loss. The
Company is exposed to credit risk from its

-operating activities, primarily loans arising from financing activities;

- Investing activites, including primarily investments in debt securities, preference shares, equity shares and mutual fund schemes; and

- financing activities, including term deposits and balances with banks and financial institutions and other financial instruments.

Exposure to Credit Risk

The carrying amount of financial assets represents the maximum credit exposure, being the total of the carrying amount of balances with banks, time
deposits with banks, loans arisng from financing activities, Investment in debt instruments, derivative instruments, trade receivables and other financial
assets excluding equity investments.

Financial assets that are neither past due or impaired

Credit risk on cash and cash equivalents and deposits with banks/financial institutions is generally low as the said deposits have been made with
banks/financial institution who have been assigned high credit rating by international/domestic rating agencies.

Credit risk on derivative instruments is generally low as the Company enters into derivative contracts with reputed banks.

Investments of surplus funds are made only with internally approved financial institutions/counter party and primarily include investments in mutual funds
and bank deposits.

None of the Company’s cash equivalents, including time deposits with banks, are past due or impaired. Regarding the trade receivables and other
receivables, and other financial assets that are neither impaired nor past due, there were no indications as at March 31, 2021, that defaults in payment
obligations will occur.

i) Loans arising from financing activities - Credit quality of financial assets and impairment loss

Loans from financing activities to customers. Credit risk for loans is managed by the Company through credit approvals, establishing credit limits and
periodic monitoring of the creditworthiness of its customers to which the Company grants credit terms in the normal course of business. Credik risk is
monitored by the credit risk department of the Company's independent Risk department/function who have the responsibility for reviewing and managing
credit risk.

The Company creates & secures first and exclusive collateral charge at the time of loan origination on all vehicles for which vehicle financing loans are
given. Hypothecation endorsement is obtained in favour of the Company in the Registration Certificate of the Vehicle funded under the vehicle finance
category. Any surplus remaining after settlement of outstanding loan by way of sale of vehicle (collateral) is returned to the customer. Other than the
above, for the corporate lending loan exposure, wherever required the Company obtains security cover in the form of immoveable properties by creating
charge over the collateral.

For the loans financed to customers the Company covers/secures the credit risk associated with the loans lended to customers by creating an exclusive
charge/hypotheciation/security on the assets as mentioned/sepecified in the loan agreement wih the customers.

Concentrations arise when a number of counterparties are engaged in similar business activities, or activities in the same geographical region, or have
similar economic features that would cause their ability to meet contractual obligations to be similarly affected by changes in economic, political or other
conditions. The Company is in retail & corporate lending business on pan India basis. Vehicle Finance consists of lending for purchase of used Commercial
Vehicles and Passenger Vehicles against security. Hypothecation endorsement is made in favour of the Company in the Registration Certificate in respect
of all registerable collateral. Portfolio is reasonably well diversified across South, North, East and Western parts of the country. Similarly, sub segments
within Used Vehicle Finance like refinance against existing vehicles and repurchase vehicles (first time buyers), leading to well diversified into sub product
mix to mitigate concentration risk.

The maximum credit exposure to any individual customer from the financing business as of March 31, 2021 was ¥ 136,26.73 lakhs (March 31, 2020: X
125,29.04 lakhs).

On account of adoption of Ind AS 109, the Company uses the 3 staging Expected Credit Loss (ECL) model to assess the provision for impairment loss
allowance. The model takes into account a continuing credit evaluation of Company's customers’ financial condition; ageing of loans; the value and
adequacy of collateral received from the customers; the Company's historical loss experience; and adjusted for forward looking information. The Company
defines default as an event when there is no reasonable expectation of recovery.
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TATA MOTORS FINANCE SOLUTIONS LIMITED (CIN - U65910MH1992PLC187184)
Notes forming part of financial statements for the year ended March 31, 2021

Note 41
Financial risk management

(B) Management of Liquidity risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they become due. The objective of liquidity risk management
is to maintain sufficient liquidity and ensure that funds are available for use as and when required.

The Company manages the liquidity risk by maintaining adequate cash reserves, banking facilities and reserve borrowing facilities, by continuously
monitoring forecast and actual cash flows, and by matching the maturity profiles of financial assets and liabilities. The Company invests its surplus funds in
bank fixed deposit and liquid schemes of mutual funds, which carry no/negligible mark to market risks.

The below table analyses the Company’s financial liabilities as at the reporting date, into relevant maturity groupings based on the remaining period (as at
that date) to the contractual maturity date. The amounts disclosed in the below table are the contractual un-discounted cash flows.

The table below provides details regarding the contractual maturities of financial liabilities, including estimated interest payments as at March 31, 2021:

(X in Lakhs)
. . . . Total
Carrying Due in 1st Duein2nd Duein3rdto Due after 5th
amount year year 5th year year contractual
cashflows
Non derivatives
Borrowings 4534,23.09 2647,03.10 902,40.48 1489,49.23 - 5038,92.81
Trade and other payables 36,11.04 36,11.04 - - - 36,11.04
Debt securities 1992,71.07 1202,99.48 356,73.54 635,50.47 - 2195,23.49
Subordinated liabilities - - - - - -
Other financial liabilities 66,63.32 52,20.33 - 13,24.41 - 65,44.74
Derivatives financial liabilities
Derivative contracts 8,22.45 8,22.45 - - - 8,22.45
Total 6637,90.97 3946,56.40 1259,14.02 2138,24.11 - 7343,94.53

The table below provides details regarding the contractual maturities of financial liabilities, including estimated interest payments as at March 31, 2020:

(% in Lakhs)
. . . . Total
Carrying Due in 1st Duein2nd Duein3rdto Due after 5th
contractual
amount year year 5th year year
cashflows
Non derivatives
Borrowings 3789,81.61 2403,43.80 982,71.19 820,35.04 - 4206,50.03
Trade and other payables 39,43.72 39,43.72 - - - 39,43.72
Debt securities 1001,20.47 830,42.75 114,86.73 105,65.35 - 1050,94.83
Subordinated liabilities 99,76.52 10,70.00 10,70.00 32,10.00 110,70.00 164,20.00
Other financial liabilities 40,76.57 24,82.27 - 15,94.30 - 40,76.57
Total 4970,98.89 3308,82.54 1108,27.92 974,04.69 110,70.00 5501,85.15

(C) Management of Market Risk
Market risk comprises of interest rate risk. Interest rate risk arises from variable rate borrowings that expose the Company's financial performance,
financial position and cash flows to the movement in market rates of interest.

Foreign currency risk
Foreign exchange risk is the risk of impact/changes related to fair value or future cash flows of an financial instrument exposure in foreign currency, which

fluctuate due to changes in foreign exchange rates. The fluctuation in foreign currency exchange rates may have potential impact on the Statement of
Profit and Loss and equity, where assets/liabilities are denominated in a currency other than the functional currency of the Company.

The Company’s foreign currency exposure arises mainly from variable rate foreign currency borrowings denominated in USD. The Company, as per its risk
management policies, enters into derivative financial instruments like currency swaps and forward contracts to mitigate risk of changes in exchange rate
in foreign currency. When a derivative is entered in to for the purpose of being as hedge, the Company negotiates the terms of those derivatives to match
with the terms of the hedge exposure.The Company policy is to fully hedge its foreign currency borrowings at the time of drawdown till the repayment.

No sensitivity analysis is prepared as the Company does not expect any material effect on the Company’s profit and loss & financial position arising from

the effects of reasonably possible changes to foreign exchange rates on variable rate foreign currency borrowings as the exposure is fully hedge by
entering into derivative financial instruments.
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TATA MOTORS FINANCE SOLUTIONS LIMITED (CIN - U65910MH1992PLC187184)
Notes forming part of financial statements for the year ended March 31, 2021

Note 41
Financial risk management

Interest rate risk
Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market rates. The
Company’s exposure to the risk of changes in market rates relates primarily to the Company’s borrowings with floating/variable interest rates.
The Company borrow through various instruments which has floating rate/ interest rate reset clause which is exposed to interest rate risk. As at the end of
reporting year, the Company had following variable /floating interest rate borrowings:

(X in Lakhs)

Particulars
As at March | As at March
31, 2021 31, 2020
Variable rate borrowings * 4427,00.58 3790,41.00

* The above excludes the foreign currency denominated floating interest rate borrowings, the Company manages its interest rate risk by entering into
interest rate swap and cross currency interest rate swap derivative instruments in which it agrees to exchange, at specified intervals, the difference
between fixed and variable rate interest amounts calculated by reference to an agreed-upon notional principal amount.

Interest rate sensitivity analysis

Profit or loss is sensitive to interest expense from variable rate borrowings as a result of changes in interest rate. Increase/decrease of 100 basis points in
interest rates at the balance sheet date would result in an impact (decrease/increase in case of profit/(loss) before tax of ¥ 44,27.01 lakhs and ¥ 37,90.41
lakhs on income for the year ended March 31, 2021 and 2020 respectively.

This analysis assumes that all other variables, in particular foreign currency rates, remain constant.

Capital management

The Company’s capital management is intended to create value for shareholders by facilitating the meeting of long-term and short-term goals of the
Company.

The Company determines the amount of capital required on the basis of annual operating plans and long-term product and other strategic investment
plans. The funding requirements are met through equity, convertible and non-convertible debt securities, senior notes and other long-term/short-term
borrowings. The Company’s policy is aimed at combination of short-term and long-term borrowings.

The Company monitors the capital structure on the basis of regulatory capital ratio viz. CRAR

The management monitors the return on capital as well as the level of dividends to shareholders. The Company’s goal is to continue to be able to provide
return to shareholders by continuing to distribute dividends in future periods. Refer the below note for dividend declared and paid.

Total debt includes all long and short-term borrowings as disclosed in notes 16 to 18 to the financial statements.

Below are the key regulatory capital ratios at the year end dates

Particulars As at March | As at March
31,2021 31, 2020
CRAR (%) * 20.70% 20.64%
CRAR - Tier | capital (%) 19.81% 18.36%
CRAR - Tier Il capital (%) 0.89% 2.28%

* The above ratio has been computed in accordance with the guidelines issue by RBI on March 13, 2020.
In addition the Company has financial covenants relating to the borrowing facilities that it has taken from the lenders which is maintained by the Company.
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