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NOTICE

NOTICE IS HEREBY GIVEN THAT (01/F.¥.2022-23) EXTRA-DRDINARY GENERAL MEETING
OF THE MEMBERS OF TATA MOTORS FINANCE SOLUTIONS LIMITED WILL EE HELD ON
TUESDAY, MAY 24, 2022 AT 3.30 P.M THROUGH VIDEDQ CONFERENCE FACILITY VIA
MICROSOFT TEAMS TO TRANSACT THE FOLLOWING BUSINESS:

[TEM NO.1

AFPOINTMENT OF MR. ALOK CHADHA (DIN: D008537538) AS A DIRECTOR

To consider and if thought fit 1o pass with or without modification the following resolution as a
Special Resolution:

"RESOLVED THAT pursuant to recommendation of the Namination and Remuneration Commitiee
& Board, provisions of Section 152 read with Companies [Appointment and CQualification of
Directors) Rules, 2014 and other applicable provisions of the Companias Act, 2013 (including any
statutory modification{s) or re-enactment thereof for the tima being in force) and provisions of the
Articles of Association of the Company, consent of the shareholders of the Company be and is
hereby accorded o appoint Mr. Alok Chadha (DIN; 0005537534) as Director on the Board of Tata
Motors Finance Solutions Limited commencing from May 1, 2022.°

TEM NO.Z:
APPOINTMENT OF MR. ALOK CHADHA (DIN: 0009537539) AS WHOLE TIME DIRECTOR/
EXECUTIVE DIRECTOR AND KEY MANAGERIAL PERSONNEL

To consider and if thought fit to pass with or without modification the following resolution as a
Special Resolution

"RESOLVED THAT pursuant to recommendation of the Noammation and Remuneration Commities
& Board and subject to the provisions of Sectons 186, 197, 188, 203 and other applicable provisions
of the Companies Act, 2013 and the rules made there under (including any statutory modification or
re-enactment thereof) and Aricles of Association of the Company, consent of meambears ba and is
hareby accorded for the appointment of Mr. Alok Chadha (DIN; 0009537539) as Whale-Time
Director’ Executive Director and Key Managerial Personnel (KMFP) of the Company commencing
from May 1, 2022 on such terms and conditions as mentionad in draft agreement and shall hald the
office il March 31, 20257

"RESOLVED FURTHER THAT the Board of Directors of the Company be and iz hereby authorized
to akter, vary, modify any or all the above terms end conditions of the appaintment and payment of
remuneration to Mr. Alok Chadha as Whola Time Direclor & Key Managerial Personnel and further
authorized to do all such acts, deeds and things and execute all such documents. instruments and
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writings as may be required and to delegate all or any of its powers herein conferred 1o any
Committee of the Board.”

ITEM NO.3:

AFPROVAL FOR PAYMENT OF REMUNERATION BY WAY OF COMMISSION TO NON-
EXECUTIVE! INDEPENDENT DIRECTORS:

To consider and if thought fit, to pass with or without modification(s), the following as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of sectons 148 197, 198, other applicable
prowvisions, if any, of the Companies Act, 2013, the Companies (Appointment and Remuneration of
Managerial Personnal) Rules, 2014, Regulation 17 and other applicable prowisions, if any, of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulatons 2015, (ncluding any statutory modfication(s) or re-enactment theraof for the time being
in force) and subsequent to recommendation of Nomination & Remuneration CGommittes and Board,
approval of members of the Company be and is hereby accorded to pay remuneration by way of
Commission to the Non-Executive! Independent Directors of the Company {other than Whole Time
Director’ and other Director who are in employment in any Tata Group Company) for the financial
year 2021-22 of Rs, 50,00 000/- (Rupees Fifty Lakhs) per Director.”

“RESOLVED FURTHER THAT the Board of Directors andlor the Company Secretary of the
Company, be and is/are hereby authonzed, singly and/or jeintly to do all such acts, deeds, matiers
and things as may be considered necessary, desirable or expedient for giving effect to this
resolution,”

For TATA MOTORS FINANCE SOLUTIONS LIMITED

h": L LA I'I.':"""- "'H-r“\—i—iL-
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NEERAJ DWIVEDI
Company Secretary
Membership No. AZ0ET4
Address:
TATA MOTORS FINANCE SOLUTIONS LIMITED
CIM: Ussa10MH1S82PLE187184
14, 4" Floor, Sir H.C. Dinshaw Building 16,
Homiman Circle, Fart, Mumbai-400001
Tel: 91 22 61815400 Fax; 91 22 6181 5700
E-mail: neeraj dwivadyitmf co in
Web: weew tmif.co.in

Date: May 21, 2022
Place: Mumbai
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. The said Extra Ordinary General Meeating (EGM) is proposed to be held on shorter notice

and relevant consent as required w's 101 (1) of the Companies Act, 2013 has been
obtained for holding the EGM on shorter notice.

In view of the global outbreak of the Cowvid-19 pandemic, the Ministry of Corporate Affairs
(“MICA") has vide its General Circular Mo, 10V2021 dated 23™ June, 2021 in relation to
“Clarification on passing of ordinary and speacial resolutons by companias under tha
Companies Act, 2013 and the rules mada thereunder on account of the threat posad by
Covid-15", General Circular Mo, 14/ 2020 dated Aol B, 2020, General Circular Mo, 171
2020 dated Apnl 13, 2020 and General Circular No. 2002020 dated May 5, 2020 and
General Circular No, 3902020 dated December 31, 2020 (collectively referred to as "MCA
Circulars™) permitted the holding of the Extra-Ordinary Genaral masting ("EGM™) through
VC ! DAVM, without the physical presence of the Members at a common venua, In
compliance with the provisions of the Companies Act, 2013 ("Act™) and MCA Circulars,
the EGM of the Company is being held through VC / OAVM via Microsoft Teams on
Tuesday, May 24, 2022 at 3.30 p.m. (I5T). The deemead venue for this EGM will be Tata
Motors Finance Solutions Limited, 14, 4" Floor, Sir H.C. Dinshaw Building 18, Hermiman
Circle, Fort, Mumbai- 400001.

PURSUANT TO THE PROVISIONS OF THE COMPANIES ACT, 2013, A MEMEER
ENTITLED TO ATTEND AND VOTE AT THE EGM IS ENTITLED TO APPOINT A
FROXY TO ATTEND AND VOTE ON HIS / HER BEHALF AND THE PROXY NEED
NOT BE A MEMBER OF THE COMPANY. SINCE, THIS EXTRA ORDINARY GENERAL
MEETING (EGM) WILL BE HELD PURSUANT TO THE MCA CIRCULARS THROUGH
VIDEQ CONFERENCING FACILITY, PHYSICAL PRESENCE OF MEMBERS HAS
BEEN DISPENSED WITH. ACCORDINGLY, THE FACILITY OF APPOINTMENT OF
PROXIES BY MEMBERS WILL NOT BE AVAILABLE FOR THIS MEETING. HEMNCE,
THE PROXY FORM, ATTENDANCE SLIF AND ROUTE MAF OF EGM VENUE ARE
NOT ANNEXED TO THIS NOTICE.

. The attendance of the members attending the EGM through VO will be counted for the

purpose of reckening the guorum under Section 103 of the Act

In pursuance of Sechbon 113 of the Comparnies Act, 2013, Corporate members intending

to appoint their authorized representatives to attend and to vote at this EGM are

requested to send a certified frue copy (FOF Format) of their Board! Goveming Body
Resolution/Authorization, etc., to the Company. The said resolution/ authorization can
be send to the Company addressing Mr. Neeraj Dwivedi, Company Secretary al e-
mail: neeraj.dwivedi@tmf.co.n

. The Explanatory Statement pursuant to section 102 of the Companies Act, 2013 ("the

Act’) is not attached to the Notice as thera is no special business to be transacted at the
meetng.
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7. Since, the Company s not required to conduct e-voting, the voting at the meeting shall
be conducted through show of hands, unless demand for a poll is made by any member
in accordance with Section 104 of the Act In case of a poll an any resolution at the EGM,
membears are requested to convey their vote by a-mail at neeraj. dwivedi@tmf.co.in

6. The copy of this notice shall be displayed on the website of the Company 1.8
www tmf.co in. Further, &l relevant documents referred to in this Natice requiring the
approval of the members at the meeting shall be made available for inspection in case
of any request from the members, The said reguest for inspection of documents can be
sand to Mr. Neera] Dwivedi, Company Secretary at neeraj.dwivedi@imf.co.in

8. Dunng this EGM, members may access the electronic copy of The Register of Direclors
and Key Managenal Personnel and thair shareholding, maintained under Section 170 of
the Companies Act, 2013, draft agreement with Mr, Alok Chadha and the Register of
Contracts or Arrangements in which Directors are interesied, maintained under Section
188 of the Companies Act 2013, by writing to the Company on
neeraj. dwivedi@tmf.co.in

10. The EGM shall be conducted through the Microsoft Teams software platform or through
other vided-conferencing software and members wiho nesd assistance in connaction with
using the technology before or during the EGM, may reach out to the Company Secretary
at neeral. dwivedii@imf.co.in

For TATA MOTORS FINANCE S0OLUTIONS LIMITED

r-""- e ! ] I-:"f-'-"--*u Vil ada
MEERAJ DWNMNEDI

Company Secretary
Membership No, A20874

Address:

TATA MOTORS FINAMCE SOLUTIONS LIMITED
CIN: U85910MH1952PLC 187184

14, 4" Floar, Sir H.C. Dinshaw Building 18,
Homiman Circle, Ford, Mumbai-40000

Tel 91 22 61815400 Fax; 91 22 6181 5700
E-mail: neeraj dwivedi@imf.co.in

Wieb: wwaw tmif.co.in

Date; May 21, 2022
Place: Mumbai
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ANNEXURE TO NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF
THE COMPANIES ACT, 2013

[TEM NO. 1& 2:
APPOINTMENT OF MR. ALOK CHADHA (DIN: 0009537539) AS A DIRECTOR

APPOINTMENT OF MR. ALOK CHADHA (DIN: 0009537539) AS WHOLE TIME DIRECTOR/
EXECUTIVE DIRECTOR AND KEY MANAGERIAL PERSONNEL

The Nomination and Remuneration Committee of the Board at its meeting held on March 04, 2022,
had recommendad o appoint Mr. Alok Chadha as Whole-time Director’ Executive Director and Kay
Managerial Personneal (KMP) within the provision of saction 2(94) and 2(51) of tha Companias Act
2013 respectively of Tata Motors Finance Solutions Limited ill March 31, 2025.

Accordingly, the Board of Directors of the Company at its meeting held on April 28, 2022 had
appointed Mr. Alok Chadha as an Additional Director designated as Whaole Time Director (WT D)
and key Managerial Personnel (KMP) commencing from May 1, 2022 and shall hold the office till
March 31, 2025 subject o the approval of members at the ensuing General Meeting.

Accordingly, it is proposed to seek member's approval for the appointment of Mr. Alok Chadha as
Whale Time Director and Key Managerial Personnel of the Company, in tarms of the applicable
provisions of the Companies Act, 2013,

The disclosures as reguired under proviso to Section 196 (4) of the Companies Act, 2013 are as
under:

The broad particulars of the terms of appeintment of Mr. Alok Chadha are defined in the agreemant
to be executed batween the Company and Mr. Alok Chadha after obtaining Shareholders approval
The copy of the said agreement shall be placed before the meeting and same will be made available
for inspection to members by sending e-mall request at Neerai dwivedi@tml co.in

The Nomination and Remuneration Commitiee and Board at their meeting held on March 04, 2022
and April 28, 2022 respectively approved the remuneration to be paid to Mr. Alok Chadha basis the
draft agreement placed before the mesting.

The relevant clause of the aforesaid agreement relating to proposed remuneration are as under

4, Remuneration

4.1 So long as the Whole Time Director [ Executive Director & KMP performs his dufies and

conforms to the terms and condtions contained in this Agreement, he shall, subject to such

approvals as may be required, be entitled to the following remuneration subject to deduction at

source of all applicable taxes in accordance with the laws for the time being in force. The annual
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increments which will be effective 1# April each year’ or as may be decided by Momination and
Remuneration Committee of the Company, will be decided by the Board and will ba ment-based
and take into account the Company's performance as well

Fixed CTC: Whole Time Direcior / Executive Director & KMP will be entitted to a Fixed CTC of Rs.
2,80, 213~ (Rupees Mine lakhs eighty thouwsand two hundred and thiteen only} per month

a.

Basic Salary; The Director / Executive Diractor & KMP will be entitlad to a Basic Salary
of Rs, 333653 /- (Rupees Three Lakhs Thirty-Three Thousand Six Hundred and Fifty
Thrae only) per manth,

. Benefits, Perquisites, Allowances and Retirals: In addifion to the basic salary referred

to in (a) above, the Director [ Executive Director & KMP shall be entitled to:

A, Rent-free residential accommodation (furnished or otherwise) the Company beanng
the cost of repaits, maintenance, society charges and utiities {e.0. gas, electricity
and water charges) for the said accommaodation,

OR
House Rent, House Maintenance and Utility Allowances aggregating 70% of the basic
salary. (in case resigential accommodaiion is nof provided by the Company)

B. Car Perguisite / Car Allowance: The Director / Executive Director & KMP shall be
entitled for onal two cars perquisites with total ex-showroom price, Mumbai warth not
exceeding Rs. 27,50,000 {Rupees Thity-seven lakhs fifty thousaernd only). In the
evenl the Director / Executive Director & KMP dogs not avail the facility of a car(s),
he will be entitled to a monthly Car Allowance of Rs.62 500 {calculated on the basis
of perquisite car value spread over a period of five years as per present TMF
Perquisite Car poficy).

C, The Director / Executive Director & KMP shall ba entitied to following perguisites,

allowances and retiral benefits:

- GGrade Allowanca at 20% of basic salary

- Buperannuation Allowance at 15% of basic salary

- Leave Travel Allowance (LTA) of 8 33% of annual basic salary and will be paid
as per the prevailing LTA policy

- Fud Allowance of Rs. 13 500 /- (Rupeas Thirteen Thousand and Five Hundred
only)

- Drver's Salary & Bonus of Rs 16,250 /- (Rupees Sbdeen Thousand Two
Hundred and Filty only)

- Housing Loan Subsidy of Rs. 13,333 /- (Rupees Thirteen Thousand Thres
Hundred and Thirty Three only)
Contribution to Provident Fund, Superannuation Fund or Annuilty Fund and
Gratuity Fund as per the Rules of the Company
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0. Composite allowance would be Fixed CTC minus 4.1{a) "Basic” and 4.1(b) "Benefits,
Perquisites, Allowances and Retirals’

Other Benefits:

a. Club Membership: The Director / Executive Director & KMP shall be entitled to a Club
Membership as per the rules of the Company;
Hospitalization and medical expenses for self, spouse and dependent children as per
Group Medical Insurance Policy of the Campany;
Telecommunication faciliies including broadband, internet and fax,
Company Car maintenance and insurance as per policy of the Company
Housing Loan as per the Rules of the Company.
Privilege Leave earned but not availed by the Managing Director & Chief Executive
Officer is en-cashable in accordance with the Rules of the Company

=3

-

e. Commission: Such remuneration by way of commission, in addition to the salary and perquisites
and aliowsnces payable, calculated with reference to the net profits of the Company in a
particular financial year, as may be determined by the Board of the Company &t the end of
gach financial year, subject to the overall ceilings stipulated in Sections 157 read with rules
made there under and Schedule V of the of the Companies Act, 2013 The specific amount
payable to the Whole Time Director’ Executive Director & EMP will be based on perfformance
as evaluated by the Board or & Committee thereof duly authorized in this behalf and will be
payable annually afler the Annual Accounts have bean approved by the Board,

d Incantive Remuneration: Such incentive remunaration not exceading 200% of salary o be
paid at the discretion of the Board annually, based on cerain performance criteria and such
other parameters as may be considered appropriate from time to time, However, the
Nomination and Remuneration Committee of the Board may prescribe for such higher
incentive to Whole Time Director/ Executive Director & KMP in accordance with the
Company's policy applicable to all other employees Mr. Alok Chadha is also eligible for annual
incentive remunerafion’ pedformance linked bonus as per NRGC approved Long Term Incentive
Flan (LTIF) payable to select employees and NRC shall take decision on its continuation/
revision from time to time.

4 2 Minimum Remuneration: Motwithstanding anything to the contrary herein contained, where
in any financial year during the currency of the tenure of the Whole Time Director’ Executive
Diirector & KMP, the Company has no profits or its profits are inadequate, the Company wil
pay to the Whole Time Director’ Executive Director & KMP remuneration by way of Salary,
Banefits, Perguisites and Allowances, and Incentive Remuneration in accordance with tha
provisions of Companies Act, 2013

Other details of Director seeking appointment at the forthcoming Annual General Meeting
Information as required under Clause 1.2.5 of the Secretarial Standard on General Meetings
(55-2) is given hereunder;
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Meatings of the
Board attended
during

Mame of Director | Mr. Alok Chadha
M 0008537538
: Agaf Date of Birth | 58 years (12/12/1562)
A brief resume. | Mr. Alok has a bachelor's degres in Commerce from Lucknow University and a Post Graduata

Cualification(s), Diploma in Management

Expenence and

Mature of her | Currently, Mr. Alok Chadha is the Chief Oparating Officer, Retail Distribution & Collection of

expertise in | Tata Motors Finance Limited.

spacific

functional areas, | His profile &t TMF encompasses integrating sales at a geographic level, collection, retail credit

Recognition  or | and branch operations. He is respansible for driving branch level profitability for TMF and

awards building stronger relationships with dealer pariners and customers. Prior to this role, he was
the Business Head for MHCW & ICV vertical
Before joining TMFL, Mr. Alok Chadha has worked with MRF Tyres and Kinetic Engineenng in
the sales and markefing functions. He has joined TMFL in 2008 as Regional Business Head -
West, from where he moved to the role of Collection Haad. He is responsible for the profitability
and growth of the department Amongst the notable achievements, creating a coflaction
organization with strong processes which brought down the Gross NPAs, while improving the
collection through a skew of strategles has been a notable one. He is a strategic thinker and

| very strong at execution.

Cretails of | Please refer Explanafar-;r_s:{ﬁai:ﬁgﬁﬁqum

remuneration

sought to be paid

Details of the | Mil

remuneration last

drawn by such

person

(FY 2021-22)

Date of first | May 01, 2022

appointment on

the Board

Shareholding  in | Nil

the Company

Relationship with | None

other Directors,

Manager and

other Key

Managerial

Personnel

The number of | Not applicable since the appointment is effective May 01, 2022
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FY 2021-22

Other Ml
Directorships

Membearship | Nil
Chairmanship of
Committees of
other Board

The Board of Directors recommends the Resclution Mo, 1 & 2 of the accompanying Motice, for the
approval of the meambers of the Company by way of Special Resolution,

Mone of the Directors, Kay Manaperial Persaonnel and their relatives are concermed ar interestad
financial or ctherwise, in the resoluticn set out at lhem Mo, 182 except Mr. Alok Chadha,

[TEM NO. 2:

APPROVAL FOR PAYMENT OF REMUNERATION BY WAY OF COMMISSION TO NOM-
EXECUTIVE! INDEPENDENT DIRECTORS:

During F.Y. 2021-22, the Board of Directors of the Company consistad of Four Independent Directors
namely Mr. Nasser Munjee, Mrs, Vedika Bhandarkar, Mrs, Varsha Purandare and Mr, P.5. Jayakumar
and two Mon-Executive Oirector namely Mr. Shyam Mani and Mr. P.B. Balaji. However, Mr. P.5
Jayakumar, Indepeandent Director ceased as an Indapandent Director w.a.f. Dacamber 17, 2021,

Pursuant to Section 148(3), an independent director is entiled to receive (a) sitting fee for
Board/Committee meetings as may be prescrbed under second proviso in Section 197(5); (b}
reimbursement of expenses for attending the Board/Committee meetings; (o) profit relsted
commission as may be approved by the members. Hence, il is proposed to pay profit linked
remuneration for F.Y. 2021-22 to Mr. Nasser Munjee, Mrs. Vedika Bhandarkar, Mrs. Varsha
Purandara and Mr. P.5. Jayakumar Independent Directors and Mr. Shyam Mani, Non-Executive
Director with prior approval of the members. Further, pursuant to Reg.17 (8) (a) of SEBI (LODR) Reg.
2015, the Board of directors shall recommend all fees or compansation, i any, paid to non-executive
dirgctors, including independent directers and shalf require approval of shareholders in general
meeting.

The Nomination and Remunaration Committee and Board of Directors at their meeting hald on April
28 2022 has acknowledged the contributions of Directors particularly in challenging times of various
disruptions, their guidance and ever availability for the Company and then recommended payment of
remuneration by way of Commission of s .50 Lakhs @ach to Independent Directors of the Company
including Mr. Shyam Mani, Non-Executive Director subject to necessary approval under Section 197
of the Companies Act, 2013. NRC also recommendead to pay remuneration to Mr. Jayakumar though
he resigned from the Board in December 2021, In [ine with the intemal guidelines of the Company, no
payment is proposed towards remuneration to Mr. P.B. Balajl, Non-Executive Director of tha
Company, who is in full time employment with other Tata Group company.
TATA MOTORS FINANCE SOLUTIONS LIMITED
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Gince overall remuneration of Rs.2.5 crore exceeds the limit of one percent of Net Profit calculated as
per saction 198, as prescribed under first proviso to Section 197 (1) (i) (A) of the Companies Act,

2013 it is proposaed to seek Shareholders approval by way of special resolution for payment of
remunaration io Independent Directors including Mr. Jayakumar and Mr. Shyam Mani, Mon-Execulive

Cirector

The Baoard of Directors recommends the Resolubon of the accompanying Naotice, for the approval of
the members of the Company by way of Spaecial Resolution

All the Independent Directors including Mr. Shyam Mani, Non-Executive Director are interested in the
Resolution at item no. 3 of the MNolice except Mr. P.B. Balaji or key manageral personnel of the
Company and their relatives,

For TATA MOTORS FINANCE SOLUTIONS LIMITED
.I-."'L ":-"-H-'] Iri:-"n "H-:.-e-i.-.

NEERAJ DWIVEDI
Company Secretary
Membership No. A20874
Address:
TATA MOTORS FINANCE SOLUTIONS LIMITED
CIN: Ue5210MH1952PLC 187184
14, 4TH Floar, Sir H.C. Dinshaw Building 16,
Homiman Circle, Fort, Mumbai-400001
Tel: 91 22 61815400 Fax; 91 22 6181 5700
E-mail: neera| dwivedu@itmf co.in
Web: www tmf.co.in

Date: May 21, 2022
Place: Mumbai
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