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DIRECTORS’ REPORT

Dear Shareholders,

Your directors take great pleasure in presenting the Eighth Annual Report along with the
audited financial statements for FY2022.

Financial Results
The highlights of the financial results of the Company for the period ended 31 March 2022
are given below:

(Rs.in crore)

Particulars For the year ended on | For the year ended on
31March 2022 31March 2021

Total Income from operations 207.34 101.63
Expendﬁgre excluding 262.35 120.34
depreciation
Depreciation 32.58 25.58
Profit / (Loss) before Tax (87.59) (44.29)
Provision for Tax - Current - -
Deferred - -
Profit / (Loss) After Tax (87.59) (44.29)
Other comprehensive income
Actuarial gain/(losses) 0.91 3.38
Tax on above - -
Other comprehensive income for - 3.38
the year (net of tax)
Total comprehensive income / (86.68) (40.91)
(Loss) for the year
Earnings per share (Nominal value (349.41) (177.16)
per share Rs. 10)

During the period ended 31 March 2022, the Company incurred a loss of Rs. 86.68 crore.

Transfer to Reserves
No amount was required to be transferred to reserves during the year under review.

Dividend
The Board does not recommend any dividend for the period under review.

Subsidiaries, Associates and Joint Ventures
The Company does not have any subsidiary, associate company or a joint venture company.
The Company is a subsidiary of Bajaj Finserv Limited (BFS).

Material Changes and Commitments

There have been no material changes and commitments affecting the financial position of
the Company which have occurred between the end of the FY2022 and the date of this
Report.
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Operations

The Company operates as an exclusive, online, one-stop digital marketplace-for all financial
and lifestyle needs with customer centricity at the core of its operations. The Company has
partnered with some of the most respected names in the industry to provide multiple
financial product categories spanning across Unsecured and Secured Loans, Life Insurance
and General Insurance, Investments, UPI payments and Credit Cards.

Future Outlook
The Company is focused on creating a One-Stop digital marketplace providing solutions for
retail and SME customers across their life cycle, by offering multifarious financial products.

The Company aspires to create propositions and products tailored to the needs of vast
customer franchise in the digital space across Lending, Insurance, Payments and
Investment landscape.

Risk Management

The Company has put in place an adequate and effective risk reporting system. In the
opinion of the Board, there are no residual risks, which would threaten the existence of
the Company.

Directors and Key Managerial Personnel

Directors:

Appointment / Resignation:

During the year under review, following changes have taken place in the directorates:

1. The Board, at its meeting held on 19 July 2021, appointed Sujith Sukumaran an
additional director of the Company w.e.f. 20 July 2021. Thereafter, the shareholders,
at their Extra-ordinary General meeting (EGM) held on 24 November 2021, appointed
him as a Whole-time Director for a period of three years from 1 November 2021 up to
31 0ctober 2024.

2. Rakesh Bhatt resigned from the office of the Chief Executive Officer and Whole-time
director of the Company with effect from close of business hours of 28 February
2022. Rakesh Bhatt continues to be a non-executive director of the Company.

3. Pursuant to provisions of section 149 (4) of the Companies Act 2013 and Rule 4 of the
Companies (Appointment and Qualifications of Directors) Rules, 2014, every public
company having paid-up share capital of ten crore rupees or more; or having turnover
of one hundred crore rupees or more; or which have, in aggregate, outstanding loans,
debentures and deposits, exceeding fifty crore rupees is required to appoint at least
two directors as independent directors. As the Company ceased to be a wholly owned
subsidiary of Bajaj Finserv Limited after the infusion of Rs.62 lakh in equity share
capital by Bajaj Finance Limited on 28 March 2022, Mayur Patwardhan and Mayur
Chokshi were appointed as additional, non-executive and independent directors by
the Board of directors vide circular resolution dated 28 March 2022, effective the said
date.
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Retirement by Rotation:

As per the provisions of the Act, Ajay Sathe retires by rotation this year and being eligible,
offers himself for re-appointment. The information as required to be disclosed in case of re-
appointment of the director is provided in the Notice of the ensuing annual general meeting
(AGM).

Key Managerial Personnel:

The provisions of sections 2(51) and 203 of the Companies Act, 2013 (‘the Act’) read with
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are
not applicable to the Company. However pursuant to SEBI (Intermediaries) Regulations
2008, Sujith Sukumaran was appointed as a Whole-time Director of the Company for a
period of three years with effect from 1 November 2021.

Consequent to Rakesh Bhatt stepping down as the CEO. Ashish Panchal has been appointed
as CEO of the Company with effect from 1 March 2022.

Number of meetings of the Board

During the FY2022, the Board of Directors met five times, viz., 26 April 2021, 19 July 2021,
25 October 2021, 16 December 2021 and 17 January 2022. The time gap between any two
consecutive meetings has been less than one hundred and twenty days.

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

Sr.No. | Name of Director Category Number of Board
Meetings held during
FY2022 (5)
Entitled to Attended
attend
1. Rakesh Bhatt Chairman, non-executive 5 5
director
2. Ajay Sathe Non-executive director 5 5
3. Ganesh Mohan Non-executive director 5 5
4, Sourabh Chatterjee | Non-executive director 5 5
5. Sujith Sukumaran* | Whole Time Director 3 3
6. Mayur Additional, non-executive 0 0
Patwardhan** independent director
7. Mayur Chokshi** Additional, non-executive 0 0]
independent director

* Sujith Sukumaran was appointed as Whole-time Director w.e.f. 1 November 2021.
** Mayur Patwardhan and Mayur Chokshi were appointed vide Circular Resolution dated 28 March 2022.

Annual Return

A copy of the Annual Return as provided under section 92(3) read with section 134(3)(a) of
the Act in the prescribed Form MGT-7 is available on the Company’s website and can be
accessed at https://www.bajajfinservmarkets.in/legal-and-compliance/MGT-9.html|
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Declaration by Independent Directors
The Independent Directors have submitted a declaration of independence, stating that they
meet the criteria of independence provided under section 149(6) of the Act.

The independent directors have also confirmed compliance with the provisions of rule 6 of
Companies (Appointment and Qualifications of Directors) Rules, 2014, as amended, relating
to inclusion of their name in the databank of independent directors.

Directors’ responsibility statement
In accordance with the provisions of section 134(3)(c) of the Companies Act, directors, to
the best of their knowledge and belief, state that:

0] in the preparation of the annual accounts, the applicable Accounting Standards
have been followed along with proper explanation relating to material departures;

(ii) they have selected such accounting policies and applied them consistently and
made judgements and estimates that are reasonable and prudent, so as to give a
true and fair view of the state of affairs of the Company at the end of the financial
year and of the loss of the Company for FY2022;

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

(iv)  they have overseen that the annual accounts have been prepared on a going
concern basis; and

(v) they have devised proper systems to ensure compliance with the provisions of all
applicable laws and that, to the best of their knowledge, such systems were
adequate and were operating effectively.

Particulars of Loans, Guarantees and Investments
During FY2022, the Company has not granted any loans, or made any investments in, or
provided any guarantees or securities under section 185 and 186 of the Act.

Deposits

During FY2022, your Company has not accepted any deposits within the meaning of
sections 73 and 74 of the Act read together with the Companies (Acceptance of Deposits)
Rules, 2014 as amended.

Share Capital
During the year under review, your Company issued and allotted 6,20,000 equity shares of
Rs. 10/- each of the Company on Preferential Basis to Bajaj Finance Ltd at face value.

As on 31 March 2022, the authorised share capital of the Company was
Rs. 35,000,000 divided into 35,00,000 equity shares of face value of Rs. 10/- while the
issued, subscribed and paid-up equity share stood at Rs 3,12,00,000/- represented by
31,20,000 Equity Shares of Rs. 10/- each.
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The Company has not issued shares with differential voting rights, sweat equity shares nor
has it granted any stock options.

Employee Stock Option Scheme

Consequent to approval received from the shareholders of Bajaj Finserv Limited, holding
company of the Company at 11" AGM held on 19 July 2018 and approval received from the
shareholders of the Company at its 4" AGM held on 16 July 2018, the Company acts as a
corporate trustee for the Bajaj Finserv Limited Employee Stock Option Scheme (BFS-ESOS).
The employees of the Company are also covered under this Scheme.

The details of options granted, exercised by the employees of the Company, under the
aforesaid scheme, during the year under review, are given in the financial statements which
form part of the Annual Report.

Related party transactions

All contracts/arrangement/transactions entered by the Company with related parties
during the period under review were in compliance with the applicable provisions of the Act
including on arm’s length basis and in the ordinary course of business of the Company under
the Act. None of the transactions required members’ prior approval under the Act.

Details of transactions with related parties during the period under review are provided in
the notes to the financial statements. There were no transaction requiring disclosure under
section 134(3)(h) of the Act. Hence, the prescribed Form AOC-2 does not form a part of this
report.

Significant and material orders passed by the regulators or courts

During the year under review, no significant or material orders passed by any regulator or
court or tribunal, impacting the going concern status and Company’s operations in future.

Particulars Regarding Conservation of Energy, Technology Absorption and

Foreign Exchange Earnings and Outgo

The information pertaining to the conservation of energy and technology absorption in
terms of section 134(3)(m) of the Companies Act, 2013 read with the Companies (Accounts)
Rules, 2014 is stated as below:

(a) Conservation of Energy and Technology Absorption
The operations of the Company are not energy-intensive in nature. However, the
Company implements various energy conservation measures across all its functions.

Further, being essentially a financial services Company, no particulars regarding
technology absorption are required to be given in this Report.

(b) Foreign Exchange earnings and outgo during the year

During FY2022, the total foreign exchange earned by the company was NIL, as against
NIL during the previous year.

Total foreign exchange outflow amounted to Rs. 2.19 crore, as against Rs 1.54 crore
during the previous year.
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Adequacy of Internal Financial Controls
Internal financial controls with reference to financial statements were adequate and
operating effectively.

Audit Committee and Nomination and Remuneration Committee

The Company ceased to be a wholly owned subsidiary of Bajaj Finserv Limited on account of
the infusion of Rs. 62 lakh in equity share capital by Bajaj Finance Limited on 28 March 2022.
In terms of the provisions of Rule 6 of The Companies (Meetings of Board and its Powers)
Rules, 2014 read with Rule 4 of The Companies (Meetings of Board and its Powers) Rules,
2014, the Company which is having outstanding loans, debentures and deposits, exceeding
fifty crore rupees and which is not a wholly owned subsidiary is required to constitute Audit
Committee and Nomination and Remuneration Committee.

The Company has an outstanding loan of Rs. 522.94 crore and Rs. 280.47 crore from BFS
and BFL as on the date latest audited financial statements. In view of the same the Company
is in the process of constituting the said Committees.

Corporate Social Responsibility

The provisions of section 135 of the Act relating to Corporate Social Responsibility are not
applicable to the Company.

Registrar and Share Transfer Agent

KFin Technologies Limited (Formerly known as KFin Technologies Private Limited) (KFin),
acts as Registrar and Share Transfer Agent of the Company, which was appointed for
seeking admission of equity shares of the Company in the depository system of NSDL.

Secretarial Standards

The Company has complied with the requirements prescribed under the Secretarial
Standards on meetings of the Board of Directors (SS-1) and General Meetings (SS-2) read
with the MCA circulars granting exemptions in view of the Covid-19 pandemic.

Internal Audit

As a good measure of Corporate Governance and prudent practice, the Board, at its meeting
held on 20 October 2020, appointed Yogesh Joshi, qualified Chartered Accountant, National
Lead - Corporate Audit Services, Bajaj Finance Ltd. as internal auditor of the Company.

The objective of Internal Audit is to identify, assess and mitigate risks as well as to evaluate
and contribute to the systems of internal controls and governance processes followed by
the Company. Key elements of Internal Audit are assurance on Controls, Governance and
Compliance, Business Risk Assessment and its Mitigation and Process Optimization. At the
beginning of each financial year, an audit plan is rolled out after approval of the Board.
Internal Audit follows a systematic and disciplined approach to assess and contribute to the
overall improvement in the standards of governance, risk management, and control
processes.

The Internal Audit team has commenced its audit reviews of the Company. The Audit Plan
and Internal Audit Report are placed before the Board of Directors for their perusal and
approval.
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Statutory Auditors

In terms of provisions of section 139 of the Act and rules made thereunder, the members at
the third AGM of the Company held on 19 July 2017 appointed SR B C & CO LLP, Chartered
Accountants (Firm Registration No. 324982E/E300003) as Statutory Auditors of the
Company, to hold office from the conclusion of that AGM till the conclusion of the eighth
AGM.

During the year under review, SR B C & CO. LLP, vide their letter dated 27 October 2021 had
intimated their resignation as the Statutory Auditors of the Company with effect from the
close of working hours.

Consequent to their resignation, the Board of Directors vide circular resolution dated
23 November 2021, appointed KKC & Associates LLP (earlier known as Khimji Kunveriji & Co.
LLP), Chartered Accountants, as Statutory Auditors of the Company to conduct the
audit of accounts of the Company for the financial year ending 31March 2022. Pursuant
to the provisions of section139(8)(i) of the Act, approval of the members was accorded
at the Extra-ordinary General Meeting of the Company held on 24 November 2021 till the
conclusion of the 8" AGM, to conduct audit of the accounts of the Company for the financial
year ending 31 March 2022.

At the ensuing AGM, approval of the members is being sought for their appointment as
Statutory Auditor for a term of four years i.e. from the conclusion of 8% AGM till the
conclusion of 12t AGM.

The statutory audit report for the FY2022, is unmodified and does not contain any
qualification, reservation or adverse remark or disclaimer by the Statutory Auditor.

Other Statutory Disclosures

¢ There was no change in the nature of the business of the Company.

e Disclosure pertaining to maintenance of cost records as required under sub-section
(1) of section 148 of the Companies Act, 2013, is not applicable to your Company.

e There was no application made or any proceeding pending under the Insolvency and
Bankruptcy Code, 2016 during the year against the Company.

e There was no one-time settlement entered into with any Bank or financial institutions
in respect of any loan taken by the Company.

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

e Details as required under section 197(12) of the Act read with rule 5(2) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,
are annexed to this Report as Annexure - 1.

e Disclosure as required under section 197(14) of the Act for the Managing Director or
Whole-time Director, for anyremunerationor commission from any holding
company or subsidiary company is not applicable to the Company.

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

e The provisions of section 178 of the Act regarding annual performance evaluation are
not applicable to the Company.

e Pursuant to the legislation ‘The Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013’, the Company has a policy on
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Prevention of Sexual Harassment at Workplace and has constituted an Internal
Complaints Committee. No case was reported during the year under review.
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On behalf of the Board of directors of
Bajaj Finserv Direct Ltd.

Sd/-
Rakesh Bhat
Chairman

Pune: 25 April 2022
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STATEMENT SHOWING PARTICULARS OF EMPLOYEES PURSUANT TO THE PROVISIONS OF
SECTION 197(12) OF THE COMPANIES ACT, 2013 READ WITH RULE 5(2) OF THE COMPANIES
(APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014.

Sr.No | Particulars Input

0 Employee Name Rakesh Bhatt

(i1 Designation of the employee Chairman

(iii) Remuneration received (In Rs.) 42,943,052

(iv) | Nature of employment, whether contractual | Whole-time Director upto
or otherwise 1March 2022

(v) | Qualifications and experience of the Masters in Computer
employee Application

(vi) Date of commencement of employment 14/11/2017

(vii) The age of such employee 53

(viii)| The last employment held by such employee Bajaj Finserv Ltd.
before joining the company

(ix) The percentage of equity shares held by the Nil

IX employee in the company within the
meaning of clause (iii) of sub-rule (2) above

x) Whether any such employee is a relative of NA

X any director or manager of the company and
if so, name of such director or manager
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