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CHAIRMAN'S
LETTER =m

Dear Shareholders,

It is my honour and privilege to report back to you with exciting news on the year gone by. Your Company has
posted record results for FY2024. The resilient, competitive and profitable growth in the year has propelled the
financial results to new highs.

Let me outline some of these achievements —

1. ‘Revenue clocked an all-time high at % 44,685 crores, up 23% year-on-year, arising from the record sales of
both vehicles and spares.

2. AtR 8,825 crores, EBITDA registered its highest ever, growing a solid 35% over previous year.

3. EBITDA margin at 19.7% was up a significant +180 basis points over previous year driven by dynamic results
management, richer product mix and operating leverage. What is also noteworthy is that your Company
delivered this accretion after absorbing the significant investments on building its electric scooters business,
underscoring the commitment to its growth.

4. Profit Before Tax at ¥ 9,822 crores and Profit After Tax at ¥ 7,479 crore, both up 33% over last year, also hit
new peaks.

5. The strong track record of cash generation was upheld as nearly ¥ 6,600 crores of Free Cash Flow was added
this year, the highest ever and up 45% compared to last year.

Apart from the records, another hallmark of the performance was the consistency of growth across all quarters.
This reflects your Company's resilient business model, where a strong domestic performance more than made
up for muted exports which continued to be impacted by the challenging context in overseas markets.

As a result of the landmark performance, the Balance Sheet of your Company remains very healthy with surplus
cash and cash equivalent as on 31 March 2024 standing at ¥ 16,386 crores — this after making capital
investments of ~¥ 800 crores and paying a significant ~¥ 8,900 crores to shareholders between dividend and the
share buyback. This financial position allows your Company to invest sufficiently for its competitive and
sustainable future growth as well as reward its shareholders from time to time.

Across our businesses, | am pleased to say that there is much to cheer about.

Our domestic business delivered its largest revenue, on sustained momentum that led to double-digit growth
for eight successive quarters. This was driven by robust volume-led growth across all businesses and market
share gains.

e Your Company's domestic motorcycle sales by volume grew by 20% in FY2024, compared to the previous
year. It maintained its strong competitive performance and, thanks to the Pulsar, emerged as the largest
125cc+ player of the year.

e F[Y2024 was by far the biggest year for our 125cc+ segment, where led by Pulsar models, our growth was
eight times that of the rest of the industry. Your Company has been at the forefront of driving the trend of
premiumization across the industry.

e KTM delivered its best ever sales.

e The introduction of Triumph has added strength to the premium portfolio, delivering over 40,000 units in
the eight months post its launch, with the Speed 400 and Scrambler 400X experience being made available
across 56 cities domestically and 16 export markets by the end of the year.
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e Chetak electric scooters delivered strong results, staying resolute to its journey of expansion over
the last couple of years. At over 115,000 units, sales in the year were up 3X over the previous one,
enabling it climb to the #3 position in the industry, up from #7 last year

e Domestic sales of commercial vehicles surged ahead, closing the year with historic high volumes
that grew significantly ahead of the industry. The year also saw the successful rollout of electric
three-wheelers, with segment leadership in early launch cities leading to the acceleration of
network expansion across the country.

As for Exports, your Company had to navigate continued rough macro-economic conditions across its
key markets. The business acted decisively to adapt and manage currency constraints and market
volatility. Against this backdrop, it stepped up its sales in the second half to close the full year with flat
revenue. The robust growth in Latin American markets which achieved its highest sales, further aided
by the Middle East, partially alleviated the slowdown in Africa and Asia.

Now coming to how | see the next year.

Itis anticipated that India, now the fastest growing economy in the world, will achieve upwards of

7% real GDP growth in FY2024, and various forecasts expect this buoyancy to continue in FY2025.
With stable CPI inflation at around 5%, we envisage double digit nominal GDP growth. In such a milieu
and barring any unforeseen event, | would expect domestic demand to continue to pave the way for
another year of growth up ahead.

In this context, to deliver another year of competitive and profitable performance, the priorities for our
business are clear:
e Sustain the momentum on our domestic business and continue to drive growth across all segments

e Navigate the challenging international landscape and stay the course on recovering our
exports volumes

e Maintain the thrust on differentiated product innovation, impactful in-market activation and superior
customer experience

e Expand our capacity, capabilities and network for our new businesses, namely Chetak electric
scooters, electric three wheelers and Triumph motorcycles

e Build and develop our strategic growth enablers through our wholly owned subsidiaries -
—Chetak Technology Limited - as a powerhouse for disruptive and EV technology

—Bajaj Auto Credit Limited — as a captive financing arm (that commenced business in January 2024)
which seeks complete its national presence across the sales network by the end of March 2025

e Continue focus on dynamic financial management to ensure competitive and profitable growth with
strong cash flow generation

On behalf of you, our shareholders, | offer our sincerest congratulations to your Company's

Managing Director, Shri Rajiv Bajaj, and his management team and workers for delivering such a
record performance in FY2024.

Given the state of the business and with such a passionate team that is capable of making a difference,
I have absolute confidence that your Company is well placed to deliver yet another big year in FY2025.

I' would like to thank you, our shareholders, for your support and continued trust.
We appreciate it greatly.

Yours sincerely,
Niraj Bajaj

Chairman
18 April 2024
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Among the major nations of the world, India will have posted the highest GDP growth for FY2024.

The second advance estimate released by the National Statistics Office (NSQ) on 29 February 2024

pegged real GDP growth in FY2024 at 7.6%.

In its latest World Economic Outlook (January 2024), the IMF has placed India as the fastest growing

major economy in the world for both CY2024 and CY2025.

That is not all. Consumer price inflation (CPI) has significantly moderated and the current account
deficit (CAD) has also reduced.

It would seem, therefore, that the Indian economy is in a sweet spot and is by far the fastest growing
major economy in the world.

Given this encouraging macroeconomic scenario, it is not surprising that consumer sentiments have
stepped up. And Bajaj Auto has performed better than ever before. Here is a snapshot.

17th Annual Report 2023-24
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BAJAJ AUTO'S
FINANCIAL
PERFORMANCE
FOR FY2024

1. Records highest ever:
» Net sales: ¥ 43,579 crore, growth of 23%.

» Total operating income: ¥ 44,685 crore, growth of 23%.

e Earnings before interest, tax, depreciation, and
amortisation (EBITDA): ¥ 8,825 crore, growth of 35%.

» Profit before tax (PBT): ¥ 9,822 crore, growth of 33%.
 Profit after tax (PAT): ¥ 7,479 crore, growth of 33%.

2. Strong track record of cash generation, adding nearly
% 6,600 crore of free cash flow, up ~45% YoY

3. Operating EBITDA margin at 19.7% - up 180 basis points.

4. Surplus cash and cash equivalent as on 31 March 2024 at
T 16,386 crore, after making capital investments of
~% 800 crore and paying ~ ¥ 8,900 crore to shareholders
between dividend and share buyback.
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Charts A and B plot the Company's financial performance

Chart A: EBITDA and EBITDA%
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Coming to our business

e Domestic Business: Achieved record revenue with double-digit growth for eight consecutive
quarters, driven by volume growth across all segments, including motorcycles, premium bikes,
three-wheelers, and electric vehicles.

e Exports: Amidst challenging macroeconomic conditions across key overseas markets, exports
stepped up in the second half of the year to end full year revenue at the same level as previous year.
This was led by the Latin America and Middle East regions which partly alleviated the drop in Africa
and Asia.

e Domestic Motorcycles: Maintained its strong competitive performance. In 125cc+ segment, led by
Pulsar models, our growth was eight times that of the rest of the industry, making it the biggest
ever year in this segment.

e KTM and Triumph: KTM achieved its highest sales in the year and Triumph which delivered over
40,000 units in its first eight months post launch is adding further strength to the company's
premium bike portfolio. Triumph's expansion is well underway having been present in 56 cities
domestically and 16 countries worldwide at the end of the financial year.

e Commercial Vehicles: Achieved historic high volumes, growing over 50% year-on-year.
The Bajaj ‘RE" and ‘Maxima’ products captured an 80% market share for the first time. The much
awaited electric three wheelers was successfully rolled out and encouraging launch experience in
the early cities prompted its acceleration of network expansion across the country.

e Chetak EV: Volumes tripled year-on-year, now #3 player in the segment. Product innovation,
network expansion (present in 164 cities), and brand activation are driving this growth.

Motorcycles (domestic)

FY2024 saw a growth of 13.9% in the domestic motorcycle industry. In this industry, how did
Bajaj Auto perform?

Table 1 gives the data on domestic sales.

Table 1: Domestic Sale of Motorcycles (in numbers)

Domestic sales

Year ended for the industry Domestic sales BAL’s domestic BAL’s domestic BAL's market
31 March (nos.) growth sales (nos.) growth share
2022 8,984,186 (10.3%) 1,632,897 (9.7%) 18.2%
2023 10,230,502 13.9% 1,769,575 8.4% 17.3%
2024 11,653,237 13.9% 2,121,491 19.9% 18.2%

In FY2024, Bajaj Auto’s sales increased by 19.9% to over 2.1 million units — the second highest volume
of domestic sales over the last decade and consequently market share increased by 90 basis
points to 18.2%.

Bajaj Auto is firmly entrenched in the domestic motorcycle market with its key brand — Pulsar.
In FY2024, Pulsar as a brand grew by 37% and sold over 1.4 million units. This was the highest ever
sales in any financial year since inception of Pulsar

Having said so, a question arises: as vast number of Indian customers are getting more prosperous,
style conscious and have ready access to consumer finance, are we seeing a fundamental shift in the
domestic market for motorcycles?

The answer is a yes. To understand it, we need to go back some 15 years when there really was an
overwhelming mass of basic 100cc motorcycles. It was a market about price, durability and fuel
economy. Style, speed and power had not yet entered the consumers’ imagination.

17th Annual Report 2023-24 Bajaj Auto Limited T 13
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100cc-110cc segment: Not surprisingly, therefore, all motorcycle manufacturers focused on the
100cc-110cc segment; and even to this day, in terms of volumes, it accounts for 49% of total domestic
sales. In FY2024, this segment grew by 7%. Bajaj Auto is present here with its CT and Platina brands
which averaged sales of almost 49,000 units per month and accounted for 10% share of this category.

It needs to be stated that though popular to consumers at the bottom of the riding pyramid, this
segment often tend to face great pricing pressures; and have to live with small margins that come
under severe pressure with rising input cost.

125cc and above segment: Bajaj Auto has chosen to concentrate on the more stylish, more modern
125cc and above segment — by far the fastest growing segment. Industry volume in this segment grew
by an impressive 21% in FY2024; and it accounted for over 50% of the total volume of motorcycle sales
in India. With Pulsars, Dominars, KTMs, Husqgvarnas, Avengers and Triumphs, Bajaj Auto sold over

1.5 million units in FY2024 and accounted for 26% share in this category.

Bajaj Auto plays in both the segments.

e First, the basic 100cc-110cc segment. Here, the Company carefully calibrates value, balancing the
price versus cost equation.

e Second, the 125cc and above segment, which is the fastest growing and caters to customers opting
for stylish, powerful and brilliantly designed ‘look-me-in-the-face’ bikes. This gives both profits
and volumes.

Probiking

KTM and Husgvarna motorcycles form the core of Bajaj Auto’s Probiking business. In FY2024, KTM
delivered its highest ever retail sales and billing since its inception (see Chart C). KTM motorcycles are
available across the country in 125cc, 200cc, 250cc and 390cc categories.

KTM upgraded its world-famous Duke range with the third generation Duke 390cc and the Duke 250cc.
These completely new bikes offer sharper handling, superior performance, segment first electronically
driven technological features like traction control, cornering ABS and multiple ride modes. KTM also
strengthened its Adventure range with the launch of the special Rally edition Adventure 390 with
adjustable suspension and spoke wheels. The Husqvarna range was also upgraded with a brand-new
generation of the Svartpilen 401 and the Vitpilen 401.

Chart C : KTM Sales in India (nos)
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The business is driven on the back of world-class high-performance products, experimental rides along
with community management and customer experience. The rides and community program started
three years ago and goes under the Pro-XP — Experiences That Make You A Pro. The program runs
tours, academies, rides and overnighters for KTM customers. This year more than 20,000 customers
participated in these unique experiences. The KTM brand has been driving customer experience
through high Net Promoter Score (NPS). Last year, it delivered an industry high 90% NPS.

Triumph

The Triumph is a truly iconic 120 year-old British brand. Who can forget Steve McQueen, Paul Newman,
Marlon Brando, Warren Beatty, Elvis Presley or Peter O'Toole riding theirs Triumphs?

After years of joint development, Bajaj Auto launched two Triumph models: the Speed400 and the
Scrambler400X, which are being produced in our new Chakan 2 plant. As a modern classic, Triumph
plays in the large bike segment and fills the gap of technology-led, high-performance motorcycles
designed in their timeless forms. These two bikes were globally revealed in London in June 2023; which
was followed by the first launch in India in July 2023. Both models generated unprecedented
excitement and sold over 40,000 units in about nine months from launch.

Bajaj Auto also took over the existing distribution network of Triumph in India of 15 showrooms. In nine
months since the launch, this network has been expanded to 78 showrooms across 56 cities.

Urbanite (Chetak EV)

Chetak EV demonstrates the future of mobility — offers a digitised, fully-connected riding experience by
virtue of being embedded with mobility solutions like data communication, security and user
authentication.

Introduced in 2020, the Company sold 8,187 units in FY2022, 36,260 in FY2023 and 115,702 in FY2024.
Bajaj Auto introduced a second model, the Chetak Urbane, in November 2023 and upgraded the Chetak
Premium in December 2023. Currently, these two models, are offered through a network of 204 dealers
in over 160 cities and is at #3 position, from #7 last year. This was achieved on the back of significant
efforts behind building supply chain capabilities, investments in R&D and growing retail presence
offering superior customer experience. Table 2 gives the data.

Table 2: Domestic Sale of Chetak EV (in numbers)

Year ended 31 March Nos. Growth
2022 8,187 487%
2023 36,260 343%
2024 115,702 219%

17th Annual Report 2023-24 Bajaj Auto Limited T 15
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Three-Wheelers (Domestic)

FY2024 has seen the highest ever volume of domestic sales for both the internal combustion engine
(ICE) variants and the relatively more recent electric three wheelers. Total domestic sales for ICE and
electric three-wheelers surpassed 681,000 units in FY2024. Increasing CNG pump network, attractive
retail finance offerings, better earnings for the drivers and pent-up demand were the key drivers of
growth. The quantitative performance is highlighted in Table 3.

Table 3: Domestic Sale of Three-Wheelers (in numbers)

ICE three-wheelers EV three-wheelers
Particulars FY2024 FY2023 FY2022 FY2024 FY2023 FY2022
Passenger carriers
Industry sales 483,955 329,784 166,147 69,887 15,628 4,923
Bajaj Auto sales 400,846 261,386 130,172 10,761 0 0
Bajaj Auto market share 82.8% 79.3% 78.3% 15.4% 0.0% 0.0%
Goods carriers
Industry sales 95,276 81,309 67,900 32,044 17,018 6,764
Bajaj Auto sales 50,336 38,623 30,427 1,470 0 0
Bajaj Auto market share 52.8% 47.5% 44.8% 4.6% 0.0% 0.0%
Total three-wheelers
Industry sales 579,231 411,093 234,047 101,931 32,646 11,687
Bajaj Auto sales 451,182 300,009 160,599 12,231 0 0
Bajaj Auto market share 77.9% 73.0% 68.6% 12.0% 0.0% 0.0%

Regarding the ICE three-wheelers:

e The Company continued to enjoy by far the dominant market share in ICE three-wheelers. In
FY2024, market share increased by an impressive 490 basis points to 77.9%.

e Bajaj Auto’s competitive position strengthened in both passenger and cargo segments. In FY2024,
sales increased by 50% to 451,182 units.

e Bajaj Auto’'s passenger vehicle sales grew by 53% with a volume of 400,846; and that of cargo grew
by 30% to 50,336 units.

A very interesting and potentially revolutionary move in FY2024 has been Bajaj Auto introducing electric
three-wheelers in both the passenger and goods carrier segments. The gaining popularity and the
segment leadership in the early launch cities is very encouraging, leading to advancement of rollout
plans. The electric three-wheelers are currently sold across 60 cities. We expect considerable demand
in this category.
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Exports

FY2024 has been a difficult year for exports - largely due to geopolitical uncertainties and economic
challenges like hyper-inflation and scarcity in dollars availability in our key export geographies.

In FY2024

e We sold 1.64 million units versus 1.82 million vehicles in the previous year.

e | ATAM region recorded highest ever motorcycle sales.

Table 4 and Chart D track Bajaj Auto’s export performance.

Table 4: Export Volume and Value, for Bajaj Auto

BAJAJ L

Particulars FY2024 FY2023 Change
Units
Motorcycles 1,477,338 1,636,956 (9.8%)
Commercial Vehicles 158,872 184,284 (13.8%)
Total numbers 1,636,210 1,821,240 (10.2%)
Exports in ¥ (crore) 14,449 14,458 (0.1%)
Exports in USD (million) 1,705 1,787 (4.6%)
Chart D: Bajaj Auto’s Export Performance
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Motorcycle exports:
e Bajaj Auto maintained No.1 position in the top 9 out of 12 countries that it exports to.

e Latin America (LATAM) and Middle East-North Africa (MENA) registered significant growth: 17% in
the former and 29% in the latter.

e Export of Pulsars has grown by 26%. Sports brands that enjoyed good growth were the Pulsar
NS125,N160, NS160, NS200, N250, the RS200 and the Dominar 250.

e The jointly developed Triumph Speed400 and Scrambler400X motorcycles are currently being
seeded across 16 countries.

e Within LATAM, Argentina, Mexico, Peru, Guatemala have shown volume growth. Similarly, within
MENA, exports to Ethiopia, Turkey and Saudi Arabia have grown considerably.

e Bajaj Auto continues to retain leadership in Nigeria despite economic and currency headwinds; and
grow market share in Colombia, Mexico, Argentina, Guatemala, Turkey, Ethiopia.

Commercial vehicles exports:
e | eadership position was maintained in Top 11 out of 12 countries.
e (ute exports increased by 83% versus FY2023 largely due to growth in LATAM.,

e | ATAM and East and South Africa have registered significant growth in FY2024: 38% in the former
and 50% in the latter.

e Bangladesh, Myanmar, Afghanistan, Peru, Mexico and Guatemala have shown growth in both
volumes and market share.

R&D

During FY2024, Bajaj Auto’'s R&D strengthened its thrust on the premium and sports category of
motorcycles as well as in EV portfolio of two and three-wheelers. Introduction of new products and
upgrades is reflected in strong performance of the Company.

ICE Products

N250 and F250 upgrade

The Pulsar N250 and F250 is upgraded for an
enhanced user experience with fully digital
reverse LCD monochrome instrument cluster
with bluetooth connectivity and turn-by-turn
(TBT) navigation. A new Bajaj Ride Connect App
has been developed to support the connectivity
features. Technology upgrades like traction
control system with three selectable ABS ride
modes, viz. Road, Rain and Off-Road, offer
enhanced rider safety under varying conditions.
In addition, N250 is with an upside-down Front
Fork and wider front and rear tyres for enhanced
vehicle ride and handling.

PULSAR N250
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PULSAR N160

N160 upgrade and
N160 Premium

The N160 has been upgraded with new fully digital
reverse LCD monochrome instrument cluster with
bluetooth connectivity. Additionally, the N160
Premium Variant has been launched with an
Upside-down Front Fork Suspension. It also has a
smoother assist and slipper (A&S) clutch, TBT
navigation, sleek LED indicators and three ABS ride
modes. Both versions come with the supporting
Bajaj Ride Connect App to allow features like call
accept / reject, message alerts etc.

N150 Single Disc and Twin Disc

The N150 Single and Twin Disc are designed with an all-new
aerodynamic front facia with sculptural purity and a dynamic
interplay of metalized dual colours. These bikes have brilliant
class D Bi-functional LED projector head lamps, fully digital
reverse LCD monochrome instrument cluster with bluetooth
connectivity, supported by the Bajaj Ride Connect App. With a
more upright stance in single disc variant and a sportier stance
in the twin disc, the new Pulsar N150 is designed to provide
more comfort and thrill. Both models have been received well

in the market.
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Classic Pulsars Upgrade

The entire classic Pulsar lineup of Pulsar 125cc, 150cc
and 220cc have been upgraded with the new fully digital
reverse LCD monochrome instrument cluster, bluetooth
connectivity and USB socket charger. The Pulsar 220cc
also gets TBT Navigation. It is also equipped with the new
LH Control switch with ‘M’ button for accepting/rejecting
calls, selection and switching of modes. In all these
models, the Bajaj Ride Connect App allows the rider

to seamlessly interact with the bike.

PULSAR 150

NS125, 160 and 200 Upgrade

NS125, 160 and 200, our muscular streetfighters, have been
upgraded with a fully digital reverse LCD monochrome instrument
cluster. The Bajaj Ride Connect App seamlessly connects the bike to
the rider. The bikes now has an all-new aggressive LED headlamp in
character with the streetfighter positioning. A USB socket charger has
been added for rider convenience. The NS160UG and NS200UG
headlamps have integrated LED daytime running lights (DRLs), LED
blinkers and instrument cluster with TBT navigation. The all-new LED
headlamp set up with LED blinkers on the NS160 and the NS200
offers best in class lighting performance and elevate an already
stunning look.

PULSAR NS160
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Triumph Speed 400

Bajaj Auto and Triumph have worked closely
together to create two world class bikes: the
Speed 400 and the Scrambler 400X. The Speed
400 has set the benchmark for a modern classic
roadster. With Triumph's iconic styling and
attention to detail, it sets the tone in its class with
performance, drive and linear power delivery.
80% of the maximum engine torque is available
from 2,500 rpm to 7,500 rpm, which makes it
extremely tractable and effortless. The refinement
levels are outstanding compared to benchmark
world competition. The Speed 400 brings the
classic Triumph style, agile handling, responsive
performance, and a category-defining quality to a
new class of riders.

TRIUMPH SPEED 400

Triumph Scrambler 400 X

The purposive design DNA of Triumph's successful
Scrambler 900 and Scrambler 1200 family has
been brought into the 400cc class. This timeless
classic design has evolved beautifully with modern
touches. Packed with confidence inspiring chassis
and a rugged off-road attitude with extra
suspension travels, this motorcycle brings the
authentic ‘Scrambler’ experience to a long
distance travel. A comprehensive OE accessory
system has been developed to cater to the needs
of the rider.

TRIUMPH SCRAMBLER 400 X
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KTM Duke 390 / 250 Gen3

The Gen3 Duke 390 with an all new engine and vehicle platform has been introduced. Highlights are:
offset mono shox mated to a cast aluminium banana swing arm, cast aluminium rear sub-frame,
cornering ABS with motorcycle traction control, bonded glass TFT speedometer with connected
features including TBT navigation, hazard lights and a bigger 15 litre fuel tank. Handling and power
delivery, the hallmark of Duke, have been further enhanced in a true Ready-to-Race spirit. The new
generation engine also offers better ground clearance along with weight optimisation.

Duke 250 Gen3 comes in as a sibling to the 390, with an all-new engine optimised for cost and weight.
This has made the vehicle lighter while substantially improving driveability and handling. The quick
shifter feature enabled by electronic throttle, LCD instrument with connectivity features including TBT
navigation and a bigger dot matrix screen adds to enhanced user interface experience.

KTM DUKE 390 KTM DUKE 250

Husqgvarna Svartpilen 401 / Vitpilen 250 MY24

The all new Husqvarna Svartpilen model has been launched in India for the first time as a 400cc bike.
It comes with spoked wheels and semi-knobby tires to match the character of a scrambler. The new,
clean, and elegant Swedish design with its unigue style and stance makes this bike stand out among
the crowd. The Vitpilen 250, with its directional tyres and an appropriate ride posture as a street
version, comes in refreshing white colour with alloy wheels making the bike look really cool. A large
13 litre fuel tank gives it a good range with the 250cc engine. A bigger LCD screen with an optional
connectivity feature enhances the user experience.

50
HUSQVARNA SVARTPILEN 401 HUSQVARNA VITPILEN 2
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EV Products

Chetak Premium and Urbane

The Chetak variants have been upgraded with
improved aesthetics, features and
performance while substantially lowering
costs. The Chetak Premium now features a
5-inch TFT instrument cluster, higher
capacity battery for increased range,
increase in maximum speed and a higher
under-seat storage volume. The Chetak
Urbane features a colour LCD instrument
cluster, offboard charger as well as a

higher under-seat storage. TecPac
unfolds many user interface
enhancement features as well as
functions like Ride modes, App
connectivity, Sequential blinkers,

Music play-pause etc. CHETAK PREMIUM

REEV 9.0

RE EV 9.0 is our first electric 3-wheeler in the passenger segment. It carries forward the DNA of our RE
Autorickshaw platform with an efficient Li-lon battery pack. The in-house designed electric motor and
all electronic control units coupled with an innovative two-speed automated manual transmission (AMT)
provide class leading efficiency. This, along with radial tyres, deliver best-in-class range, performance
and acceleration.

Maxima Cargo 9.0 & 12.0

Bajaj Maxima-Cargo has been transformed into an electric cargo vehicle with two battery pack options.
The product carries the ruggedness and load carrying ability of the Maxima Cargo and best-in-class
performance and range that is more than sufficient for daily operations. The innovative two-speed AMT
transmission developed in-house provide

class leading efficiency. Both products

are offered in two Load Tray sizes to

cater to different market segments

and can carry 750 kg payload up

typically encountered gradients.

Nothing comes close to this.

MAXIMA CARGO 9.0
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Operations

TPM

Bajaj Auto’s ‘back end’ consists of its manufacturing, engineering, development, and materials function.
The principles and philosophy of TPM guide and align these functions to achieve excellence, enhanced
productivity, world-class quality, all at low cost. The TPM way' has been successfully extended to BAL
vendors, dealers, and international distributors.

Bajaj Auto’s TPM at Operations

In FY2024, the Chakan plant of Bajaj Auto Ltd was conferred with the most coveted and prestigious
award for ‘World Class TPM Achievement’ by JIPM (Japan Institute of Plant Maintenance). This is
‘The First’ for any Indian origin company’s plant across the entire industry. Chakan has become the
31st plant in the world to get this prestigious award.

Bajaj Auto also received the award for ‘Global Leaders Initiative for TPM’, which is a first for any
Indian Company.

Our back-end has defined various ‘focused improvement themes'. Over the years, we have established
a production system that can flexibly respond to faster new product manufacturing as well as meet
volatility, uncertainty, complexity and ambiguity (VUCA) in market demands. Our engineering has
developed capabilities through its various verticals including automation and robotics to improve
operational parameters in both production and process management. Further, to improve and excel,
we work on the ‘Bajaj Production System (BPS)" which aims at ‘Better Flow with Better Quality’, aligning
our efforts at the back end to encompass the entire supply chain.

Vendor TPM Activities

Co-existence and co-prosperity of our business partners is equally important. Bajaj Auto facilitates fair
trade, environmentally preferable purchasing, human resources development and efficient procurement.
We actively promote and monitor good ESG practices throughout the supply chain. 5 vendor partners
were honoured with JIPM awards in FY2024. The total number of vendors achieving JIPM TPM awards
till date are 35. The groundwork was laid by the Bajaj TPM Excellence Award with 77 vendors achieving
this till date. This reflects a strong alignment between Bajaj Auto and its vendors in embracing the
principles of TPM — that is now being extended to Tier 2 Vendors. Under the Safety, Health, Governance
and Environment pillar of BAL's TPM and in alignment with the ‘Green Purchase Policy’, various
activities were initiated — with majority of our vendors having been certified for

ISO 14001 & OHSAS 18001. A set of 45 vendors have started using renewable energy and implemented
rooftop solar equivalent that can fulfil the need for 37 MW power.
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TPM in Dealer Service and Overseas Distributor Plants

TPM methodologies are being continuously practiced by our business partners in India and other global
locations and the culture of kaizen is well spread across our dealers and distributors. Over 100 kaizens
are implemented with active involvement of their employees.

We started TPM implementation at our international distributor plants four years ago. As of FY2024, 22
distributor plants have been practicing TPM for over a year. They are now experiencing major
improvements in productivity, first-time-right quality and optimization in cost parameters. Five of our
distributor plants qualified for the '‘BAL TPM Award’. As on 31 March 2024, we had 1,131 dealerships
practicing TPM and 624 dealerships have been awarded the '‘BAL TPM Award'.

Capacity and Employee Strength

Table 5: Plant-wise capacities (in units per annum) - BAL + CTL

Plant As on 31 March 2024 Product Range
Waluj Motorcycles 2,700,000 Boxer, CT, Platina, Discover, Pulsar
Commercial Vehicles 930,000 Passenger Carriers, Good Carriers, Quadricycle
Chakan 1 Motorcycles 900,000 Pulsar, Avenger, Dominar
Chakan 2 Motorcycles 300,000 KTM, Husgvarna, Triumph
Chakan 1 / Akurdi Scooters 480,000 Chetak, Yulu
Pantnagar Motorcycles 1,800,000 CT, Platina and Pulsar
7,110,000

As of 31 March 2024, BAL's employee strength stood at 8,570. This excludes Chetak Technology
Limited’'s employee strength of 256.

Women Employment

Our women employee strength has grown over four times: from 148 in FY2014 to 643 in FY2024. Almost
55% of the women are working in manufacturing plants and in engineering.

Human Resource (HR)

FY2024 has been significant for the HR function at Bajaj Auto. We have been able to make big strides in
our HR agenda by (i) strengthening our employer brand; (ii) enabling more learning opportunities for
across diverse skill-sets; and (iii) building further on engaging our talent.

Our ability to attract experienced and top-tier talent from the best of India's campuses has seen an
upward trend. Our presence in India's premier engineering campuses — the IITs and NITs has
strengthened. While engaging college talent through our flagship events of TORQ and OHM on
engineering campuses, we have created another property called ‘Watt's Up’, which is our tech talk
series. Through these events, 5,000 students have been actively engaged with our employer brand.
These efforts resulted in 44% of our total Graduate Trainee Engineers (GTE) 2024 offers being made to
lITians. Our efforts in attracting women talent resulted in over 100 GTE offers to women engineer.

Our employer brand has seen increased engagement through our LinkedIn page. With 1.3 million
followers, we have maintained our position of having the largest followership for any two and three-
wheeler company worldwide.

Given our focus on growing talent from within, we launched a structured First Time Managers Program
to invest in the long-term success. Also, with a multi-generational mix of our workforce, we have
instituted a Multi-Generational Leadership Program to equip leaders and managers with skills to
effectively lead across diverse generations.
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This year, we have also rolled out capability-building initiatives to address personalized learning needs
of 100% of our first line managerial talent population through iExcel and Functional Skill Mapping.

We have extended our Learning & Education Assistance Program (LEAP) to include three more leading
institutes: University of Warwick, 11Sc Bangalore, and BITS Pilani. Alongwith our existing collaborations
with Loughborough University and IIT Madras, we now offer over 30 diverse programs. Through these
five institutes, our talent has now access to Masters and Certification programs that offer learning in
cutting edge and future skills.

Through our Development Centre (DC) process, we have reached a cumulative penetration of leadership
competency-based feedback for almost 95% of our top talent. With an increasing number of women
joining us every year, our flagship initiative, Up!Swing, that is exclusively offered to women, continued
this year. Through Up!Swing, we focus on enabling our women talent to develop into leadership roles.
We also launched a maternity handbook this year to sensitise team managers and peers towards
women's experiences before, during, and after maternity.

Our annual employee engagement survey, Pulse, was rolled out for the second time this year. Pulse
achieved an impressive response rate of 96%. Our employee engagement scores rose to 88%,
surpassing the score of previous year. In addition, we collaborated with a global partner, Ethisphere
Institute, and launched an Ethics Survey, which was participated by some 1,500 employees. Feedback
from the survey will help in enhancing our understanding and adherence to ethical values.

For three consecutive years, Bajaj Auto has been recognised as a ‘Company with Great Managers' by an
independent third-party organization. Our employees have also been recognized on multiple forums
like 1000 Women's Leaders, The Great Managers Award, HR 30under30 and HR 40under40

Future HR Leaders.

Corporate Social Responsibility (CSR)

Bajaj Auto is building competence around selected areas and help focus on large scale impact.
Skilling Initiatives

A.Bajaj Engineering Skills Training (BEST)

This initiative is in collaboration with top NIRF-ranked universities and engineering colleges to make
the youth competent and employable. The objective is to establish state-of-the-art centres with
laboratories having world-class equipment to enable hands-on-skilling of engineers and diploma
holders. The first BEST centre was recently inaugurated at the Symbiosis Institute of Technology, for
120 students — with an aim to expand with additional 15 universities.

B. Bajaj Manufacturing Systems (BMS) Certification program

This initiative aims to impart industry knowledge to ITI and polytechnic students, through a user-
friendly Learning Management System. The program partners with technical institutions to provide
exposure to students across 9 modules based on TPM practices implemented at Bajaj Auto. Over
3,000 students from government and private ITl institutes were successfully certified. The program
is set to expand significantly, with plans for introduction to additional 6 states.

C. Lighthouse Communities Foundation

Lighthouse Communities Foundation is a non-profit organisation working towards building inclusive
communities with special focus to enhance employment opportunities through activities like
vocational skilling, counselling and training to set-up mini enterprise. It has operationalised a centre
at the Janta Vasahat slum in Pune and enabled over 1,000 youth.
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Education programs in and around our local area

A.Scholarships for Higher Education

Bajaj Auto has initiated the 'Rupa Rahul Bajaj Scholarship Program’ which aims at aiding students
from underprivileged backgrounds to pursue higher education in esteemed universities and
colleges. With a meticulous selection process to identify eligible candidates, in FY2024,
scholarship/financial assistance was granted to 11 students for four years.

B. Bharatiya Yuva Shakti Trust (BYST-Youth Entrepreneurship
Development Program)

The program is dedicated to assist underprivileged young entrepreneurs by providing
supplementary financing and voluntary assessments, personalised guidance from mentors who
are from similar industries. Bajaj Auto has pledged to mentor 1,500 young individuals through BYST,
aiding them in building their enterprises and fostering sustainable growth.

C. Youth Organization for Joining Action and Knowledge (YOJAK)

YOJAK offers an easily accessible platform tailored to needs of disadvantaged students,
particularly girls, empowering them with essential skills and support pivotal for pursuing

careers in Science Technology Engineering Mathematics (STEM) -related fields. With a network of
12 learning centres in Pune, YOJAK delivers academic excellence through subject-specific remedial
classes alongside experiential learning and social support. In FY2024, over 2,000 students from
grades 8 to 12 received support.

D. Foundation of Advancing Science and Technology (FAST)

FAST is dedicated to engage and inspire the Indian civil society with the wonders of scientific
exploration. With a primary focus on youth, particularly those considering or already pursuing
science as a potential academic or career path, FAST endeavours to narrow the divide between
science practitioners and the wider community. These initiative aims to impact over 8,000 youth in
the near future. FAST has outlined four key objectives: (i) Cultivating a vibrant science culture,

(ii) Amplifying awareness of science and technology, (iii) Advocating for inclusivity within the
scientific community and (iv) Bridging the spectrum of science and technology.

Programs under Environment sustainability

Animal Welfare

Bajaj Auto is extending its support to Canine Care and Control, an organization dedicated to animal
welfare. The efforts primarily revolve around a comprehensive program aimed at managing the
population of canines. In FY2024, Bajaj Auto provided support for the Animal Birth Control (ABC)
program targeting the canine population in the Pune Municipal Corporation area. Alongside the ABC
initiative, these canines also receive essential vaccinations against rabies.
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Financials

Table 6 gives the summarised standalone profit and loss statement of Bajaj Auto.

Table 6: Standalone Profit and Loss Statement

(% In Crore)
Particulars FY2024 FY2023 Growth%
Operations
Sales 43,579 35,359 23.2%
Other operating income 1,106 1,069
Total operating income 44,685 36,428 22.7%
Cost of materials consumed, net of expenditures capitalised 31,696 26,027
70.9% 71.4%
Stores and tools 172 154
0.4% 0.4%
Employee cost 1,536 1,443
3.4% 4.0%
Factory, administrative and other expenses 1,216 1,086
2.7% 3.0%
Sales and after sales expenses 1,240 1,167
2.8% 3.2%
Total expenditure 35,860 29,877
Earnings before interest, tax, depreciation and amortisation (EBITDA) 8,825 6,551 34.7%
EBITDA % 19.7% 18.0%
Interest 54 39
Depreciation & amortisation 349 283
Operating profit 8,422 6,229 35.2%
18.8% 17.1%
Non-operating income 1,402 1,181
Less : Non-operating expense 2 1
Non-operating income, net 1,400 1,180
Profit before tax 9,822 7,409 32.6%
Tax expense 2,343 1,781
Profit after tax 7,479 5,628 32.9%
Surplus cash and cash equivalents as on 31 March 16,386 17,445

Surplus cash and cash equivalent as on 31 March 2024 stood at 316,386 crore, after making capital
investments of ~¥800 crore and paying a significant ~¥8,900 crore to shareholders between dividend
and the share buyback.

Our Surplus Funds are invested in (i) fixed income securities rated A1+ for short-term and AA+ and
above for long-term (ii) mutual funds and (iii) fixed deposits with banks and non-banking finance
companies.

28 T Bajaj Auto Limited 17th Annual Report 2023-24



WORID'S
! OURIT
FANDIAN

As required for listed companies by Securities and Exchange Board of India, Table 7 gives key ratios

Table 7: Bajaj Auto’s Key Financial Ratios, Standalone

Particulars FY2024 FY2023 Remarks

Debtors Turnover Ratio 22.36 21.48

Inventory Turnover Ratio 20.52 19.83

Current Ratio 1.19 1.71 Increase in trade payable and short term borrowing
Operating Profit Margin 18.8% 17.1%

Net Profit Margin 16.2% 15.0%

Debt-Equity Ratio 0.03 0.0

Return on Equity 29.7% 21.6% Change because of increase in profits during the year

Subsidiaries
Bajaj Auto International Holdings BV (BAIH BV)

Bajaj Auto International Holdings BV (BAIH BV) is a 100% Netherlands based subsidiary of Bajaj Auto
Limited. Through this subsidiary, Bajaj Auto has invested a total of €198.1 million (21,219 crore) and
holds 49.9% stake in Pierer Bajaj AG (PBAG) and thru PBAG, Bajaj Auto is a partner in all mobility
businesses that the Pierer Group engages in.

PBAG holds 73.3% stake in Pierer Mobility AG (PMAG), Europe’s leading ‘Powered Two-wheeler’
manufacturer. With its KTM, Husqvarna and GASGAS motorcycle brands, it is a leading premium
motorcycle manufacturer in Europe. In the year 2023, PBAG clocked revenue in excess of €2.6 billion
and a profit of €60 million.

Bajaj Do Brasil Comercio De Motocicletas Ltda

To address the highly competitive motorcycle market of Brazil, Bajaj Auto has set up a wholly owned
subsidiary on 31 March 2022 with a paid up equity share capital of BRL 30 million (% 48 crore). After
obtaining all necessary approvals, the subsidiary is currently selling the Dominar range of motorcycles.
The subsidiary is also setting-up a dedicated manufacturing facility at Manaus, Brazil - first such
facility outside India — and is expected to be operational by mid-2024. For 2023, clocked sales of over
4,300 units, revenue of BRL 75.3 million and net loss of BRL 3.5 million.

Bajaj Auto (Thailand) Ltd.

Bajaj Auto (Thailand) Ltd. is a wholly owned subsidiary in Thailand with paid-up share capital of Thai
Baht (THB) 45 million (X 10 crore), set-up to expand R&D'’s design centre to trend-defining markets
around the globe. It has all the necessary approvals from concerned authorities, is operational and
international designers are working from this new facility.

Bajaj Auto Spain S.L.U.

Bajaj Auto Spain S.L.U. is a wholly owned subsidiary in Barcelona, Spain — intent being to setup an
Engineering Design Centre — with an issued and subscribed share capital of €600K (X 5 crore). It has all
the necessary approvals from concerned authorities and has become fully operational.

Chetak Technology Ltd. (CTL)

The electric vehicle (EV) market is constantly witnessing new developments, including various incentive
schemes from the government of India and various state governments. Given the high stakes, Bajaj
Auto felt the need to participate in this space through a 100% subsidiary with a clear focus to develop
new technologies and products. The subsidiary (formed on 4 October 2021) stands adequately funded
with paid-up equity share capital of ¥ 470 crore as on 31 March 2024.
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Bajaj Auto Credit Ltd. (BACL)

With over two-thirds of two-wheelers and over three-fourths of three-wheelers retailed in India being
financed, this activity is the key to the automobile business. Penetration, geographic coverage and
expanding financing options for the retail customers of Bajaj Auto Ltd. are keys to success in future.

A wholly-owned captive financing company was formed in FY2022. It applied to the Reserve Bank of
India (RBI) for an NBFC licence. On 29 August 2023, the RBI granted the Certificate of Registration as an
NBFC. BACL commenced business in Maharashtra and Goa on 1 January 2024. Subsequently, it added
Kerala, Karnataka, Tamil Nadu, Andhra Pradesh, Telangana, Rajasthan and Gujarat. It plans to cover all
the balance states by 31 March 2025. In the first three months of its operation, BACL financed the
purchase of 35,238 two-wheelers and 13,972 three-wheelers. With a paid-up share capital of ¥ 295
crore, BACL had assets under management of ¥ 708 crore as on 31 March 2024. There is considerable
upside to this business in the years to come.

Consolidation of accounts and segment
reporting

Table 8: Segment Revenue and Segment Results

% In Crore)
Segment Revenue FY2024 FY2023
Automotive 44,870 36,665
Financing 17 -
Investment and others 1,419 978
46,306 37,643
Segment Results - Profit / (Loss) from each segment before tax
Automotive 8,708 6,905
Financing (25) -
Investment and others 1,417 976
10,100 7,881
Less : Interest 60 39
Profit before tax 10,040 7,842
Profit after tax 7,708 6,060
Segment Capital Employed
Automotive 4,956 7,190
Financing 883 -
Investment and others 24,409 22,677
30,248 29,867

Cautionary Statement

Statements in this Management Discussion and Analysis describing the Company’s objectives,
projections, estimates and expectations may be ‘forward looking’ within the meaning of applicable laws
and regulations. Actual results may differ from those expressed or implied. Important factors that could
make a difference to the Company's operations include global economy, political stability, stock
performance on stock markets, changes in government regulations, tax regimes, economic
developments and other incidental factors. Except as required by law, the Company does not undertake
to update any forward-looking statements to reflect future events or circumstances. Investors are
advised to exercise due care and caution while interpreting these statements.
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Dear Members,

The directors are pleased to present the Seventeenth Annual Report of Bajaj Auto Ltd.
(‘'your Company'/'the Company'/‘Bajaj Auto’) together with the Audited Financial Statements for
the financial year ended 31 March 2024.

Performance Highlights

The summary of operational and financial performance of your Company is elaborated in the report on
Management Discussion and Analysis, which forms part of this Annual Report.

The summary of performance highlights is presented below:

Sales in numbers

Particulars FY2024* FY2023*
Two-wheelers 3,727,923 3,442,839
Commercial vehicles 623,010 485,018
Total 4,350,933 3,927,857
of which exports 1,636,210 1,821,240

* This includes sales of Chetak Technology Ltd., a wholly owned subsidiary of the Company.

e Domestic business achieved its largest revenue, on sustained momentum that led to double-
digit growth for 8 consecutive quarters. Underpinned by the robust volume-led growth across all
businesses and market share gains — buoyant domestic motorcycles, significant uptick on premium
motorcycles with an expanded portfolio, acceleration in three-wheeler sales and quadrupling of
electric vehicles.

e Domestic motorcycles maintained its strong competitive performance and emerged as the largest
125cc+ player for the year. Overall market share gain was turbo charged by the 125cc+ segment,
led by Pulsar’s biggest year coupled with our sharp focus on driving premiumization and delivering
a stream of customer-centric innovation.

e Commercial vehicles surge ahead, closing the year with historic high volumes, having grown >50%
YoY. The well-established proposition of the Bajaj ‘RE" and ‘Maxima' products drove market share to
~80% for the first time, while the encouraging response to the electric three-wheeler and segment
leadership in the early launch cities triggered its accelerated rollout (now in 60 cities).

e (Chetak stayed resolute on its journey of expansion, as volumes grew 3x YoY. Significant investments
on competitiveness and capabilities, coupled with impactful interventions on product innovation,
network expansion (now in 164 cities) and brand activation are yielding results and positioning the
business well for further scale up.
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Financial performance

% In Crore)
Standalone Consolidated

Particulars FY2024 FY2023 FY2024 FY2023
Total revenue 46,087.68 37,609.02 46,306.45 37,642.90
Total expenses 36,265.67 30,200.38 36,534.00 30,330.21
Share of profit of associate - - 267.59 529.29
Profit before tax 9,822.01 7,408.64 10,040.04 7,841.98
Tax expense 2,343.22 1,781.04 2,331.80 1,781.77
Profit for the year 7,478.79 5,627.60 7,708.24 6,060.21
Earnings per share (%) 264.60 197.30 272.70 212.50

e Revenue on standalone basis clocked an all-time high at ¥ 44,685 crore, up 23% YoY, arising from
the record sales of both vehicles and spares. The consistent growth across all quarters reflected
the resilient business model, where a strong domestic performance more than made up for muted
exports which continued to be impacted by the challenging context in overseas markets.

e At¥8,825 crore, EBITDA registered its highest ever, growing a solid 35% YoY; Profit after tax also hit
a peak at¥ 7,479 crore. EBITDA margin at 19.7% was up +180 basis points driven by dynamic P&L
management, richer product mix and operating leverage; the accretion delivered after absorbing the
significant investment on electric scooters, underscoring the commitment to its growth.

Closing balances in reserve/other equity

(% In Crore)
Standalone Consolidated

Particulars FY2024 FY2023 FY2024 FY2023
General reserve 6,389.60 6,389.60 6,389.60 6,389.60
Retained earnings 16,416.32 17,821.40 19,666.70 20,931.43
Foreign exchange difference of
subsidiary on paid-up capital - - 0.28 0.29
Foreign currency translation reserve - - 787.95 762.22
FVTOCI reserve 1,665.71 927.13 1,665.71 92713
Capital reserve - - 63.14 63.14
Securities premium 86.31 - 86.31 -
Capital redemption reserve 10.41 6.41 10.41 6.41
Share based payments reserve 102.46 62.09 102.62 62.09
Treasury shares (89.49) (63.73) (89.49) (63.73)
Total 24,581.32 25,142.90 28,683.23 29,078.58

Note: Detailed movement of above reserves can be seen in Statement of Changes in Equity in the financial statements, which forms
part of this Annual Report.
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Dividend Distribution Policy

The Dividend Distribution Policy of your Company sets out the parameters and circumstances that will
be considered by the Board in determining the distribution of dividend in terms of regulation 43A of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘the Listing Regulations, 2015’).

The Board of Directors at its meeting held on 18 October 2023 had adopted the revised Dividend
Distribution Policy. The revised policy recognises share buyback in addition to dividend as payout option
to the shareholders. It also details the parameters for overall payout and provides for a greater
flexibility to the Board in taking decisions for rewarding the shareholders of the Company and returning
cash to them from time to time.

The amended policy is available on the Company’s website at https://www.bajajauto.com/investors/policies-codes

Dividend

Considering your Company’s outstanding financial performance and to upkeep the consistent track
record of rewarding its shareholders with a generous dividend payout, the Board is pleased to
recommend for consideration of the shareholders at the ensuing Annual General Meeting (‘(AGM’),
payment of dividend of ¥ 80 per equity share of ¥ 10 each (800%) for the year ended 31 March 2024
totalling to ¥ 2,233 crore. This, along with the recent share buyback of ¥ 4,932 crore (including tax on
buyback), adds up to an overall payout to shareholders of >95% of the Profit after tax for the year,

a testament to the commitment to reward shareholders from time to time and deliver healthy
returns to them.

The dividend recommended is in accordance with the principles and criteria as set out in the Dividend
Distribution Policy of the Company.

The said dividend, if approved by the members at the ensuing AGM will be paid to those members
whose name appears on the Register of Members (including Beneficial Owners) of the Company as at
the end of 14 June 2024 and will be subject to deduction of tax at source at prescribed rates pursuant
to the Income Tax Act, 1961. For further details on taxability, please refer to the Notice of ensuing AGM.

Changes in Share Capital

The changes in the share capital structure of your Company during the year under review are detailed
as under:

Allotment of Equity Shares under the Bajaj Auto Employee Stock
Option Scheme 2019 (‘the Scheme’)

The Company issued and allotted 222,398 equity shares of face value of ¥ 10 each to the Bajaj Auto
ESOP Trust in accordance with the Scheme on 29 November 2023. The equity shares so allotted rank
pari-passu with the existing shares of the Company.

Buyback of Shares

During the year under review, the Company bought back 4,000,000 fully paid-up equity shares

of face value of ¥ 10 each at a price of ¥ 10,000 each for an aggregate consideration of ¥ 4,000 crore
(‘buyback size'), excluding transaction costs, applicable taxes and other incidental and related
expenses, in accordance with the approval of members of the Company accorded by way of a special
resolution passed on 13 February 2024 through postal ballot, the results of which were announced
on 15 February 2024.

The buyback size represented 16.33% and 14.49% of the 'total issued and fully paid-up equity share
capital and free reserves’ as per the audited standalone financial statements and the audited
consolidated financial statements of the Company as on 31 March 2023, respectively and the shares
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bought back constituted approximately 1.41% of the total number of equity shares of the total paid-up
equity share capital of the Company as on 31 March 2023.

The Company adopted the tender offer route through stock exchange mechanism for the purpose of
buyback. The tendering period for buyback of equity shares commenced on 6 March 2024 and closed
on 13 March 2024. Post-completion of extinguishment of 4,000,000 equity shares bought back,
necessary intimation(s) were filed with the stock exchange(s), where the Company’s shares are listed.
Further, the certificate of extinguishment was also filed with the Securities and Exchange Board of India
on 27 March 2024, in compliance with the applicable provisions of law. The details of buyback are
available on the website of the Company at https://www.bajajauto.com/investors/share-buyback-2024

Consequently, the issued, subscribed and paid-up share capital of the Company was at3279.18 crore
comprising of 279,179,756 equity shares of face value of ¥ 10 each as on 31 March 2024, as against
%282.96 crore comprising of 282,957,358 equity shares of face value of ¥ 10 each as on 31 March 2023.
The Company has only one class of equity shares.

Except as stated above, there were no other changes in the share capital of the Company during
the year.

Credit Rating

The Company has neither issued any debt instruments nor undertaken any fixed deposit programme or
any scheme or proposal involving mobilisation of funds, whether in India or abroad. However, during
the financial year 2023-24, CRISIL Ratings has reaffirmed its long-term rating of ‘CRISIL AAA" and
short-term rating of ‘CRISIL A1+  with ‘Stable’ outlook for the bank loan facilities of the Company.

Operations

Detailed information on the Company's operations is provided in the report on Management Discussion
and Analysis, which forms part of this Annual Report.

Capacity Expansion and New Projects

The Company's current installed capacity is 7.11 million units per annum.

Detailed information on capacity expansion and new projects is covered in the report on Management
Discussion and Analysis, which forms part of this Annual Report.

International Business

FY2024 was a difficult year for exports. During the year under review, the Company sold 1.64 million
vehicles as against 1.82 million vehicles in the previous year.

More detailed information on International Business is provided in the report on Management
Discussion and Analysis, which forms part of this Annual Report.

Consolidated Financial Statements

The audited consolidated financial statements incorporating the duly audited financial statements of
the subsidiaries, as prepared in compliance with the Companies Act, 2013 (‘the Act’), Listing
Regulations, 2015 and in accordance with the Indian Accounting Standards specified under section 133
of the Act read with the Companies (Indian Accounting Standards) Rules, 2015 along with all relevant
documents and the Independent Auditors’ Report thereon forms part of this Annual Report.

Pursuant to the provisions of section 129(3) of the Act read with the Companies (Accounts) Rules, 2014,
the statement containing salient features of the financial statements of the Company’s subsidiaries for
the financial year ended on 31 March 2024 in Form AOC-1 forms part of this Annual Report.
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Further, in terms of the provisions of section 136 of the Act, a copy of the audited financial statements
for the financial year ended on 31 March 2024 for each of the subsidiary companies will be made
available by email to members of the Company, seeking such information. The members can send an
email to investors@bajajauto.co.in These financial statements shall also be kept open for inspection
by any member at the registered office of the Company during business hours. The financial
statements of the Company and its subsidiaries are also placed on the Company’s website at
https://www.bajajauto.com/investors/financial-and-operational-performance

Subsidiaries

PT. Bajaj Auto Indonesia (PT BAI)

Routine business operations of PT BAI, a 99.25% subsidiary of Bajaj Auto Ltd. remain discontinued.

Indonesia is a large two-wheelers market and hence of interest for PT BAI. PT BAI would continue to
study the evolving market and evaluate different possible opportunities.

Bajaj Auto International Holdings BV, Netherlands (BAIH BV)

BAIH BV is a 100% Netherlands based subsidiary of Bajaj Auto Ltd. Through this subsidiary, Bajaj Auto
Ltd. has invested a total of € 198.1 million (X 1,219 crore) and holds 49.9% stake in Pierer Bajaj AG
(PBAG). Through PBAG, Bajaj Auto Ltd. is a partner in all mobility businesses that the Pierer Group
engages in.

Bajaj Auto (Thailand) Ltd.

Bajaj Auto (Thailand) Ltd. was incorporated as a wholly owned subsidiary in Thailand with paid-up
share capital of Thai Baht (THB) 45 million (X 10 crore).

An Engineering Design Centre is set up under this subsidiary. It has all the necessary approvals from
concerned authorities, is operational and international designers are working from this new facility.

Bajaj Auto Spain, S.L.U.

Bajaj Auto Spain, S.L.U. was incorporated as a wholly owned subsidiary in Barcelona, Spain with an
issued and subscribed share capital of € 600K (5 crore), the intent being to set up an Engineering
Design Centre (EDC).

The EDC has all the necessary approvals from concerned authorities and has become fully operational.

Chetak Technology Ltd. (CTL)

Given the stakes and likely impact of EVs on its business, your Company wants to be ahead of this
curve. For effectively engaging in this domain, CTL was incorporated as a wholly owned subsidiary of
the Company in October 2021 to develop new technologies and products. It stands adequately funded
with paid-up equity share capital of ¥ 470 crore as on 31 March 2024,

During the year under review, action was taken to consolidate EV sales and manufacturing in the
Company with a view to improving operational efficiencies, driving cost-effectiveness and eliminating
complexities associated with operating multiple entities. Accordingly, the Company purchased all
manufacturing assets from its wholly owned subsidiary - CTL in the last quarter of the year having
followed a process of seeking clearances/no-objection. This leaves CTL to currently focus on research
and development and accelerate the objective on building itself as a powerhouse of technology for EV.
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Bajaj Auto Credit Ltd. (BACL)

(Formerly ‘Bajaj Auto Consumer Finance Ltd.")

To have its own captive auto financing arm, a public limited company was incorporated as a wholly
owned subsidiary of the Company in December 2021 as Bajaj Auto Consumer Finance Ltd. (‘BACFL')
to carry out the NBFC activity.

In August 2023, the RBI granted the certificate of registration as a non-deposit taking NBFC (NBFC-ND).

Subsequently, in order to make its name more concrete and concise, the name was changed to
Bajaj Auto Credit Ltd. ('BACL'), in December 2023.

BACL commenced its business in Maharashtra and Goa on 1 January 2024. Subsequently, it added
Kerala, Karnataka, Tamil Nadu, Andhra Pradesh, Telangana, Rajasthan and Gujarat. It plans to cover all
the balance states by 31 March 2025.

With a paid-up share capital of ¥ 295 crore, BACL had assets under management of ¥ 708 crore as on
31 March 2024,

Bajaj Do Brasil Comercio De Motocicletas Ltda

To address the motorcycle market in Brasil, a highly competitive market in Latin America,

Bajaj Auto Ltd. had set up a wholly owned subsidiary in March 2022 with a paid-up equity share
capital of BRL 30 million (X 48 crore). During FY2024, the Company made an additional investment of
¥ 36.98 crore in the subsidiary, for setting up of assembling facilities.

The subsidiary is currently in the process to set-up a dedicated manufacturing facility at Manaus,
Brasil — the first such facility outside India, which is expected to become operational by the mid of the
year 2024.

More detailed information is given in the report on Management Discussion and Analysis, which forms
part of this Annual Report.

The Company's policy for determination of material subsidiary, as adopted by the Board of Directors, in
conformity with regulation 16(1)(c) of the Listing Regulations, 2015, can be accessed on the Company’s
website at https://www.bajajauto.com/investors/policies-codes

Joint Ventures, Acquisitions and other matters

Increase of stake in Yulu Bikes Pvt. Ltd. (‘Yulu Bikes’)

Yulu Bikes is India’s largest shared electric mobility player. With the goal of making last mile mobility
more inclusive, affordable and sustainable, Yulu Bikes serves individual customers with point-to-point
last mile needs, as well as commercial applications for last mile delivery. Present in the three metros,
viz., Bangalore, Mumbai and Delhi, during the financial year 2023-24, Yulu Bikes has grown its fleet by
~2x to 30,000 electric two-wheelers and has seen its monthly revenue grow by ~2.5x. Yulu Bikes has
plans to further increase fleet size in the financial year 2024-25 and expand its footprint to other cities.
Your Company has also supported the development and production of electric two-wheelers for Yulu
Bikes fleet.

In February 2024, Yulu Bikes raised its Series B funding, where the Company also participated on
pro rata basis with an investment of ¥ 45.75 crore. Post which, your Company’s total investment in
Yulu Bikes stands at ¥ 165 crore.
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Collaboration with Triumph Motorcycles Ltd. (Triumph)

During the year under review, Triumph Motorcycles Ltd. transferred its distribution operations within
India to Bajaj Auto. As part of the collaboration agreement, a new range of mid-sized Triumph
motorcycles have been jointly developed by both companies and produced at the Company's

Chakan plant.

Established in 1902, Triumph is the largest British motorcycle manufacturer which has produced iconic
bikes that perfectly blend authentic design, character, charisma and performance.

Other Ventures/Associates

The Company does not have any associate company, nor has it entered into a joint venture with any
other company.

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 financial year 2023-24 and the date of this Report.

Auditors

Statutory Auditors

SRBC&COLLP, Chartered Accountants (Firm Registration No. 324982E/E300003) were re-appointed
as the statutory auditors of the Company by the members at the 15th AGM of the Company held on

26 July 2022 for a second term of five consecutive years from conclusion of the said AGM until the
conclusion of the 20th AGM.

The report of the statutory auditors does not contain any qualification, reservation or adverse remark or
disclaimer, except as mentioned under the heading ‘Report on other legal and regulatory requirements’,
sr. no. 2 (i) vi. The same has been adequately explained in note no. 45 L. to the standalone financial
statements and consolidated financial statements.

Secretarial Auditor

Pursuant to the provisions of section 204 of the Act and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, Shyamprasad D Limaye, Practising Company
Secretary (Membership No.1587, CP No. 572) was appointed as the secretarial auditor of the Company
for the financial year 2023-24. The Secretarial Audit Report in Form MR-3 for the financial year
2023-24 is annexed to this Directors’ Report as ‘Annexure I'.

The said Secretarial Audit Report does not contain any qualification, reservation or adverse remark or
disclaimer.
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Cost Auditor

Pursuant to the provisions of section 148 of the Act, the Board of Directors on the recommendation of
the Audit Committee has appointed R.B. Laddha & Co, Cost Accountants (Firm Registration No. 004689)
as the cost auditor of the Company for the financial year ending on 31 March 2025 and have
recommended their remuneration to the members for ratification at the ensuing AGM. Accordingly, a
resolution seeking members ratification for the remuneration payable to the cost auditor forms part of
the Notice of the ensuing AGM.

The cost auditor has furnished the eligibility certificate along with his consent to such appointment in
terms of the relevant provisions of the Act read with Rules framed thereunder. The Audit Committee
has also received a certificate from the cost auditor certifying their independence and arm'’s length
relationship with the Company.

As per the provisions of section 148 of the Act read with the Companies (Cost Records and Audit) Rules,
2014, the Company is required to maintain cost records and accordingly, such accounts and records
are maintained.

Internal Audit

At the beginning of each financial year, an audit plan is rolled out with approval of the Company’s Audit
Committee. The plan is aimed at evaluation of the efficacy and adequacy of internal control systems
and compliance thereof, robustness of internal processes, policies and accounting procedures and
compliance with laws and regulations. Based on the reports of internal audit, process owners
undertake corrective action in their respective areas. Significant audit observations and corrective
actions are periodically presented to the Audit Committee of the Board.

Details regarding frauds reported by Auditors
under section 143(12) of the Act

In terms of the provisions of section 143(12) of the Act read with rule 13 of the Companies

(Audit and Auditors) Rules, 2014, during the year under review, the auditors have not reported

any frauds to the Audit Committee or to the Board and therefore, no details pursuant to the provisions
of section 134(3)(ca) of the Act are required to be disclosed.

Details of Internal Financial Controls with reference
to the Financial Statements

The Company has documented its internal financial controls considering the essential components
of various critical processes, both physical and operational. This includes its design, implementation
and maintenance, along with periodic internal review of operational effectiveness and sustenance
and whether these are commensurate with the nature of its business and the size and complexity
of its operations.

This ensures orderly and efficient conduct of its business, including adherence to the Company’s
policies, safeguarding of its assets, prevention of errors, accuracy and completeness of the accounting
records and the timely preparation of reliable financial information.

Internal financial controls with reference to the financial statements were adequate and
operating effectively.
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Risk Management Policy

In terms of regulation 21 of the Listing Regulations, 2015, the Board of your Company has adopted a
Risk Management Policy, which inter alia, provides for framework for identification of internal and
external risks faced by the Company, including financial, operational, sectoral, sustainability,
information, cyber security, strategic or any other risk as may be determined by the Risk Management
Committee and the measures for risk mitigation, reporting of critical risks within the Company and
business continuity plan.

The Risk Management Committee oversees the risk management process in the Company. Information
on the implementation of the Risk Management Policy is given in the Corporate Governance Report,
which forms part of this Annual Report.

Corporate Governance

Pursuant to the Listing Regulations, 2015, a detailed report on the Corporate Governance, has been
included in this Annual Report along with the reports on Management Discussion and Analysis and
General Shareholder Information.

All the Board members and senior management personnel have affirmed compliance with the code of
conduct for directors and senior management of the Company for the year ended 31 March 2024. A
declaration to this effect signed by the Managing Director and CEO of the Company is contained in this
Annual Report.

The Managing Director and CEO and the Chief Financial Officer have certified to the Board with regard
to the financial statements and other matters as required under regulation 17(8) of the Listing
Regulations, 2015.

Pursuant to the Listing Regulations, 2015, a certificate from the statutory auditors of the Company
regarding compliance of conditions of corporate governance is annexed to this Directors’ Report as
‘Annexure II".

Particulars of Contracts or Arrangements with
Related Parties

Your Company has in place a robust process for approval of related party transactions and on dealing
with related parties.

All contracts/arrangements/transactions entered into by the Company during FY2024 with related
parties were in compliance with the applicable provisions of the Act, the Listing Regulations, 2015 and
as per the Company’s policy on materiality and dealing with related party transactions. Prior omnibus
approval of the Audit Committee is obtained for all related party transactions, which are foreseen and
of repetitive nature.

A statement detailing the related party transactions entered pursuant to the omnibus approval are
reviewed by the Audit Committee on quarterly basis.

All related party transactions entered into during FY2024 were in the ordinary course of business and
on arm'’s length basis. During the year under review, prior approval of the members was accorded to
Rishabnayan Bajaj, a related party of the Company to hold and continue to hold office or place of profit
in the Company for a period of five years effective from 1 April 2023 up to 31 March 2028 at a
remuneration which would cross the applicable materiality threshold in terms of the provisions of
section 188(1)(f) read with rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014
(i.e., at a monthly remuneration exceeding % 2.50 lakh/% 30 lakh p.a.), by way of an ordinary resolution
passed on 5 March 2024 through postal ballot by remote e-voting process. The details of material
related party transactions as required under provisions of section 134(3)(h) of the Act read with rule 8
of the Companies (Accounts) Rules, 2014 are provided in Form AOC-2, which is annexed to this
Directors’ Report as ‘Annexure |lI'.
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The details of transactions with related parties during FY2024 are provided in the notes to the financial
statements.

The policy on materiality of and dealing with related party transactions is available on the Company's
website at https://www.bajajauto.com/investors/policies-codes

Changes in Directors and Key Managerial Personnel

The changes in the composition of the Board of Directors and Key Managerial Personnel of the
Company during the year under review are as under:

Appointment/Re-appointment

The Board at its meeting held on 25 April 2023, on basis of the recommendation of the Nomination and
Remuneration Committee had approved the re-appointment of Rakesh Sharma (holding DIN: 08262670)
as the Whole-time director with the designation as Executive director of the Company for a period of
five years with effect from 1 January 2024. The members at the 16th AGM of the Company held on

25 July 2023 had approved the said re-appointment.

Pradip Panalal Shah (holding DIN: 00066242) completed his first term of five consecutive years as a
Non-executive independent director of the Company on 31 March 2024. The Board, on recommendation
of the Nomination and Remuneration Committee and considering his expertise and experience in the
varied fields of finance, taxation, management, strategy, global business leadership, risk management,
corporate governance, etc. and on the basis of the performance evaluation report, had approved his
re-appointment as a Non-executive independent director of the Company for a second term of five
consecutive years commencing from 1 April 2024 and for continuation of his appointment even after he
attains the age of 75 years, till expiry of his second term up to 31 March 2029. The members of the
Company approved the said re-appointment by way of a special resolution passed on 5 March 2024
through postal ballot conducted by remote e-voting process.

Vinita Bali (holding DIN: 00032940) was appointed as a Non-executive independent director of the
Company for a term of five consecutive years with effect from 1 April 2024 up to 31 March 2029.

On the recommendation of the Nomination and Remuneration Committee and the Board of Directors,
the members of the Company approved the said appointment by way of a special resolution passed on
5 March 2024 through postal ballot conducted by remote e-voting process. Considering the skills,
knowledge and expertise of Vinita Bali in fields of sales and marketing, brand building, business
strategy, social services, etc., her appointment as an Independent director is of immense benefit

to the Company.

In terms of the provisions of rule 8(5)(iiia) of the Companies (Accounts) Rules, 2014, the Board opines
that the Independent directors so appointed/re-appointed hold highest standards of integrity and
possess necessary expertise and experience.

Cessation

The directors express their profound grief over the sad demise of D J Balaji Rao, Non-executive
independent director of the Company, who passed away on 28 November 2023. The Board places on
record its heartfelt gratitude for his notable contributions to the Company.

Madhur Bajaj (holding DIN: 00014593), Non-executive non-independent director (designated as
Vice Chairman, non-executive) of the Company resigned due to health reasons, with effect from close of
business hours on 24 January 2024.

Lila Poonawalla (holding DIN: 00074392) ceased to be a Non-executive independent director of the
Company upon completion of her term of five years with effect from close of business hours on
31 March 2024,

The Board places on record its deep appreciation for the invaluable contribution and guidance provided
by the outgoing directors during their tenure on the Board.
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Retirement by Rotation

Pursuant to the provisions of section 152 of the Companies Act, 2013, Pradeep Shrivastava (holding
DIN: 07464437) and Rakesh Sharma (holding DIN: 08262670), directors, are liable to retire by rotation at
the ensuing AGM of the Company and being eligible, have offered themselves for re-appointment. The
Board recommends their re-appointment.

Brief details of Pradeep Shrivastava and Rakesh Sharma are given in the Notice of ensuing AGM.

Changes in Key Managerial Personnel

Dr. J Sridhar (Membership No. FCS 1760) superannuated from the office of Company Secretary and
Compliance Officer of the Company with effect from close of business hours on 30 September 2023.
The Board places on record its appreciation for the exemplary services rendered by Dr. J Sridhar
during his association with the Company.

The Board at its meeting held on 25 July 2023, based on the recommendation of the Nomination and
Remuneration Committee has approved the appointment of Rajiv Gandhi (Membership No. ACS 11263)
as Company Secretary and Compliance Officer of the Company with effect from 1 October 2023.

Except as stated above, there were no other changes in the directors and key managerial personnel of
the Company during the year under review since the last report.

Detailed information on the directors is provided in the Corporate Governance Report, which forms part
of this Annual Report.

Number of Meetings of the Board

During the year under review, six Board meetings were held, details of which are provided in the
Corporate Governance Report, which forms part of this Annual Report.

Committees of the Board

The Board of Directors have constituted the following Committees in order to effectively deliberate its
duties under the Act and the Listing Regulations, 2015:

e Audit Committee;

e Nomination and Remuneration Committee;

e Stakeholders' Relationship Committee;

e Corporate Social Responsibility Committee;

e Risk Management Committee and

e Duplicate Share Certificate Issuance Committee.

Details of the Committees in respect of its composition, terms of reference and meetings held during
the financial year 2023-24 are provided in the Corporate Governance Report, which forms part of this
Annual Report.

Directors’ Responsibility Statement

As required under clause (c) of sub-section (3) of section 134 of the Act, the directors of your Company,
to the best of their knowledge and belief, state that:

e inthe preparation of the annual accounts for the financial year ended on 31 March 2024, the
applicable accounting standards had been followed along with proper explanation relating to
material departures;
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e they have selected such accounting policies and applied them consistently and made judgments
and estimates that are reasonable and prudent, so as to give a true and fair view of the state of
affairs of the Company as at 31 March 2024 and of the profit and loss of your Company for the
financial year ended 31 March 2024;

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

e the annual accounts for the financial year ended on 31 March 2024 have been prepared on a going
concern basis;

e they have laid down internal financial controls to be followed by the Company and that, to the best
of their knowledge, examination and analysis, such internal financial controls have been adequate
and were operating effectively and

e 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.

Declaration by Independent Directors

In terms of the provisions of section 149 of the Act and the Listing Regulations, 2015, the independent
directors on the Board of your Company as on the date of this report are Anami N. Roy, Dr. Naushad
Forbes, Pradip Shah, Abhinav Bindra and Vinita Bali.

The Company has received declaration pursuant to section 149(7) of the Act and regulation 25 of the
Listing Regulations, 2015 from all the independent directors stating that they meet the criteria of
independence as provided in section 149(6) of the Act read with regulations 16 and 25 of the Listing
Regulations, 2015.

The independent directors have also confirmed compliance with the provisions of section 150 of the Act
read with rule 6 of the Companies (Appointment and Qualifications of Directors) Rules, 2014, relating to
inclusion of their name in the independent director’'s databank of the Indian Institute of Corporate Affairs.

The Board of Directors of your Company have taken on record the said declaration and confirmation
submitted by the independent directors after undertaking due assessment of the veracity of the same
in terms of regulation 25 of the Listing Regulations, 2015.

In the opinion of the Board, the independent directors fulfil the conditions specified in the Act as well as
the Rules made thereunder read with the Listing Regulations, 2015 and have complied with the code
for independent directors prescribed in Schedule IV to the Act.

Formal Annual Evaluation of the Performance
of the Board, its Committees, Chairman and
Individual Directors

The annual evaluation of performance of the Board of Directors, its committees, chairman and
individual directors for the reporting year was conducted in accordance with the provisions of the Act
and the Listing Regulations, 2015.

Information on the process of the formal annual evaluation made by the Board of its own performance
and that of its committees, chairman and individual directors is given in the Corporate Governance
Report, which forms part of this Annual Report.
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Remuneration policy

Your Company has in place the Remuneration Policy which provides for a whole gamut of
compensation philosophy for rewarding and retaining talent.

During the year under review, the Board approved the revised remuneration policy, as recommended
by the Nomination and Remuneration Committee incorporating changes relating to commission of
non-executive directors.

The salient features of the policy have been detailed in the Corporate Governance Report, which forms
part of this Annual Report.

The revised policy is available on the Company’s website at
https://www.bajajauto.com/investors/policies-codes

Particulars of Employees and Remuneration

Details as required under the provisions of section 197(12) of the Act read with rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, as amended,
containing, inter alia, ratio of remuneration of directors and KMP to median remuneration of employees
and percentage increase in the median remuneration are annexed to this Directors’ Report as
‘Annexure V",

Further, a statement containing details of top ten employees in terms of the remuneration drawn and
other specified employees as required under the provisions of section 197(12) of the Act read with rule
5(2) and 5(3) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,
as amended, forms part of this Directors’ Report. In terms of the provisions of section 136 of the Act,
the report is being sent to the members excluding the aforesaid statement. This statement will be
made available by email to members of the Company seeking such information. The members can
send an email to investors@bajajauto.co.in It shall also be kept open for inspection by any member at
the registered office of the Company during business hours.

Employee Stock Option Scheme

Your Company grants share-based benefits to eligible employees with a view to attracting and retaining
talent, to encourage employees to align individual performance with the Company objectives and to
promote their increased participation in the growth of the Company through Bajaj Auto Employee Stock
Option Scheme 2019 (‘BAL-ESOS 2019'/'the Scheme’). The members by way of a special resolution
passed through postal ballot, the results of which were announced on 13 March 2019, had approved
the BAL-ESOS 2019.

The Board of Directors, on the recommendations of the Nomination and Remuneration Committee
(which also acts as a Compensation Committee for implementation of the Scheme) in its meeting held
during the year under review, have approved certain changes to the BAL-ESOS 2019, in order to align it
with and extend benefits enabled under the Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021 (‘ESOP Regulations’), subject to approval of the
members at the ensuing AGM. The proposed changes to the Scheme, in terms of the ESOP Regulations
seek to cater to expanded categories of employees for grant of options and amend certain criteria
relating to retirement, transfers/deputation, death/permanent incapacity. The amendments to the
Scheme are not prejudicial to the interest of employees.

Accordingly, the special resolution(s) seeking approval of the members for variation in the terms of the
Scheme, forms part of the Notice of the ensuing AGM. The changes proposed to the Scheme have been
detailed in the explanatory statement annexed to the Notice of the AGM.

During the year under review, the Nomination and Remuneration Committee of the Board at its meeting
held on 25 April 2023, had approved grant of 477,000 stock options (actual grant being 475,268 stock
options) convertible into equivalent number of equity shares of ¥ 10 each to the eligible employees of
your Company as per the Scheme.
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Pursuant to the provisions of the Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 and the Securities and Exchange Board of India (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021, the certificate received from the secretarial auditor of the
Company confirming implementation of the Scheme in accordance with the said regulations and the
resolution passed by the members, will be made available at the AGM.

In terms of regulation 14 of the ESOP Regulations, a statement giving complete details, as at
31 March 2024, is available on the website of the Company at
https://www.bajajauto.com/investors/financial-and-operational-performance

Details of options vested, exercised and cancelled are provided in the notes to the standalone financial
statements.

Vigil Mechanism/Whistle Blower Policy

The details of the vigil mechanism (whistle blower policy) are given in the Report on Corporate
Governance, which forms part of this Annual Report.

The policy is available on the Company’s website at https://www.bajajauto.com/investors/policies-codes

Particulars of Loans, Guarantees or Investments

During the year under review, your Company has not given any loan or guarantee in terms of the
provisions of section 186 of the Act read with the Companies (Meetings of Board and its Powers)
Rules, 2014.

The details of investments made in terms of section 186 of the Act read with the Companies (Meetings
of Board and its Powers) Rules, 2014 are detailed in the financial statements.

Industrial Relations

Your Company has always prioritised the development and nurturing of its human resources. To this
effect, your Company has always promoted well-being, diversity, inclusion and equal opportunities for
all its employees. Meritocracy and participation are fostered as a pillar of strength. Active development
of skills alongside contributing to the society creates a conducive environment for the duality of
innovation and consistency.

In the financial year 2023-24, the Company continued its streak of excellence. Pursuing the goal of
employee engagement resulted in successive feats in business excellence. The overall relations with its
employees across the various plants of the Company in Akurdi, Waluj, Chakan and Pantnagar continued
to be pleasant.

Your Company has practiced the philosophy "Yutori' to infuse ‘Joy at Workplace'. For Yutori, non-work
activities that excite people and encourage involvement must be layered in. In Yutori, the Company has
adopted a three-element approach, as detailed under, for inculcating a positive and fulfilling
professional experience:

1. Body-Physical Happiness:

To sustain and improve physical fitness by workplace improvement in terms of ergonomics, work
environment improvement, health improvement with medical check-up followed by consultation and
physical fitness programs.

2. Mind-Mental Happiness:

To improve mental happiness, we focused on education and training, stress-free operations, healthy
communication and interpersonal relationships, rewards and recognition as well as personal and
professional growth.
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3. Soul-Spiritual Wellbeing:

To promote spiritual well-being through yoga and meditation sessions, women's day celebration,
people involvement and participation through kaizen competition, trust building through family care
and collaborative culture development.

Practice of Yutori has been manifested in various initiatives as described below:

We have continuously inculcated a TPM culture for excellence. This coupled with the active participation
and involvement of employees was ensued by process improvements across all plants. In recognition
of the same, plants of the Company have received numerous awards from ClI, JIPM, Manufacturing
Today, ITP Media, JMA Japan, QCFIl, The Machinist, etc.

The Company continued its pursuit of development and retention of motivated employees. Along with a
gender-diverse talent pool, the Company has worked towards improving participation of women by
aligning itself with various objectives and programmes for women empowerment.

Working in tandem with various committees, Company'’s relations with workers and unions have been
consistently positive as evidenced by timely wage settlements. Your Company signed a long-term
settlement with the Union for a period of 3.5 years (42 months) starting from 1 June 2023 till

30 November 2026 at the Pantnagar plant.

Employees’ health has always been prioritised at your Company. State-of-the-art health facilities are
provided to the employees. Apart from a health awareness campaign, sprawling gymnasium, indoor
sports facilities, outdoor treks, track and field access have been made available for physical well-being
of the employees. The Company also prioritises mental health of its employees. Chai pe charcha and
employee assistance program were introduced for the same. The Company also organised inter-
departmental sports league, music contests, festival celebrations, recognition of achievements of
employee’s children, with an objective of comprehensive improvement of employee’s health and
wellness. The Company also proactively encourages employees participation in external competitions.
In the drama competition organised by State of Maharashtra (MLWB), the employees of the Company
were felicitated with various laurels including awards for best drama, best actor, etc. bringing in a total
of ten awards.

Various charitable events such as donation drives, NGO stalls, blood donation camps, reforestation
drives, etc., were also undertaken during the year under review with active employee participation.

Employee satisfaction, building a sense of community, instilling a sense of belongingness resulting in
performance-oriented mindset continues to be the driving force behind our efforts.

Anti-Corruption Initiatives

Your Company has established several policies to prevent corruption within the organisation. These are
suitably integrated with the business operations. Your Company also has adequate disclosure practices
with regard to anti-corruption activities. Some of these practices are given below:

Signing of the Anti-Corruption Initiative of World Economic
Forum (WEF)

In support of the initiative taken by WEF, the Company is a signatory to the ‘Commitment to Anti-
Corruption” and is supporting the ‘Partnering Against Corruption-Principles for Countering Bribery’
derived from Transparency International’s Business Principles. This calls for a commitment to two
fundamental actions, viz., a zero-tolerance policy towards bribery and the development of a practical
and effective implementation programme.
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Adoption of the Confederation of Indian Industry (Cll) Charters
Your Company, being a member of Cll, has adopted the following Codes/Charters:

1. Cll Code of Conduct for Affirmative Action.

2. Model Code of Conduct for Ethical Business practices.

3. Charters of Fair and Responsible Workplace Guidelines for Collaborative Employee Relations.
4

Charters on Fair and Responsible Workplace Guidelines for Contract Labour.

More details on the subject are given in the Business Responsibility and Sustainability Report, which
forms part of this Annual Report and the same has been hosted on the Company’s website and can be
accessed at https://www.bajajauto.com/investors/financial-and-operational-performance

Prevention of Sexual Harassment

Your Company has zero tolerance for sexual harassment at workplace and has adopted 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
(‘PoSH Act’) and Rules framed thereunder. All employees (including trainees, apprentices and
probationers) of the Company at all its locations are covered in this policy.

Internal Complaints Committee ('ICC’) is in place to redress complaints of sexual harassment and the
Company has complied with the provisions relating to the constitution of ICC under the PoSH Act.

During the year under review, two complaints were filed pertaining to sexual harassment of woman
employee in terms of the PoSH Act, which were suitably resolved as per the Company’s process. No
complaints remained unresolved as on 31 March 2024.

Your Company holds a strong commitment to provide a safe, secure and productive work environment
to all its employees. The Company strives to ensure that every employee is informed and compliant
with all statutory policies and practices. PoSH awareness and sensitisation are an integral part of this
process. For all new joiners, PoSH training is a part of the ‘Induction and Onboarding module’. On a
regular basis, refresher courses are planned at different locations, as mentioned below:

e |nthe form of in-person interventions for employees and ICC members.

e Online training which is self-paced and easily accessible on Bajaj Auto Learning and Development
Platform (‘BOLT’).

Corporate Social Responsibility (CSR)
‘Bajaj is a catalyst for social empowerment’.

Your Company’s CSR initiatives align with the core purpose afore stated by prioritizing in areas of
skilling, education, environment sustainability and health.

During the year under review, the unveiling of ‘Bajaj Beyond', a Bajaj Group social impact program
embraces its primary focus towards skill development. Under this, your Company's two flagship
programs: Bajaj Engineering Skills Training (BEST) and Bajaj Manufacturing Systems (BMS)
Certification program, drives its overarching commitment towards skill development.

The detailed information on CSR initiatives undertaken by your Company during the financial year
ended 31 March 2024 is provided in the report on Management Discussion and Analysis, which forms
part of this Annual Report.

The Annual Report on CSR activities pursuant to the provisions of section 134 and 135 of the Act read
with rule 8 of the Companies (Corporate Social Responsibility Policy) Rules, 2014 and rule 9 of the
Companies (Accounts) Rules, 2014 is annexed to this Directors’ Report as ‘Annexure V'.
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Taking into account the commitments made by the Company for the ongoing CSR projects/programs
which are in progress and considering the project mode of CSR activity where the projects can extend
beyond the financial year, as also the amount transferred to ‘Unspent CSR Account’, in terms of the
provisions of section 135(6) of the Act, there is no shortfall in the CSR expenditure mandated to be
spent by the Company during the financial year ended 31 March 2024.

The Chief Financial Officer of the Company has certified that the funds disbursed have been utilised for
the purpose and in @ manner approved by the Board for FY2024.

The CSR policy is hosted on the Company’'s website at
https://www.bajajauto.com/-/media/bajajauto/Investors/code-policy/BAL-Revised-CSR-Policy-29-
April-2021.ashx

Business Responsibility and Sustainability Report
(BRSR)

In terms of regulation 34(2)(f) of the Listing Regulations, 2015 read with SEBI circular no. SEBI/HO/CFD/
CFD-SEC-2/P/CIR/2023/122 dated 12 July 2023 (‘the SEBI circular’), the Company has included a
detailed BRSR for the financial year 2023-24 in the updated format prescribed by the SEBI circular as
part of this Annual Report, describing various initiatives, actions and process of the Company in
conducting its business in line with its environmental, social and governance obligations. Further, the
SEBI circular mandates reasonable assurance of the BRSR Core for top 150 listed entities by market
capitalization from FY2024. Accordingly, the Company has obtained the services of DNV Business
Assurance India Pvt. Ltd. for reasonable assurance of BRSR. The assurance report forms part of the
BRSR for FY2024.

As a green initiative, the same has been hosted on Company’s website and can be accessed at
https://www.bajajauto.com/investors/financial-and-operational-performance

A copy of the BRSR will be made available by email to any shareholder on request.

Research and Development (R&D) and Technology
Absorption

FY2024 has been the year R&D has strengthened its thrust on the premium, sports category of bikes as
well as in the EV two-wheelers and three-wheelers. Many strategically important new products as well
as impactful upgrades to the existing products have been introduced and has resulted in a strong sales
performance of the Company even under challenging times.

Products

Many new products were launched during the year under review. Pulsar has been consistently
upgraded over the years to keep it in sync with changing times. Information on the new products is
covered in the report on Management Discussion and Analysis.

Processes

R&D has been working on improving its operations in a number of areas as listed below:

e Manpower: R&D has expanded its team size in areas of design, analysis and validation to facilitate
the rapidly expanding aspirations of the Company.

e Facilities: R&D continued to enhance its design, computing, prototype manufacturing and validation
facilities. A number of new test facilities and prototyping facilities were added.

e Regulatory requirements: R&D had to calibrate and homologate many more variants to meet the
new BS6 OBD2 norms. The powertrain and vehicle configurations were adjusted to meet these new
norms rapidly.
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Technology

As in the past, new and improved technology has been introduced during the year. Such information is
covered in the report on Management Discussion and Analysis.

Expenditure incurred on R&D

% In Crore)
Particulars FY2024 FY2023
i. Capital (including technical know-how) 33.22 35.15
ii. Recurring 486.96 489.91
Total 520.18 525.06
Total R&D expenditure as a percentage of sales 1.19% 1.48%

Conservation of energy

Efforts persists in the Company’s endeavour to work deeply on the conservation of energy and water
across all its manufacturing facilities as well as corporate office at Pune.

As a result, significant reduction in energy and water consumption has been achieved through various
key initiatives as mentioned below:
Electrical Energy

e Efficient utilisation of rooftop solar plant: 5 MW at Waluj plant, T MW at Pantnagar plant, 3.22 MW at
Akurdi plant and 2.0 MW at Chakan plant.

e Provision of energy efficient LED luminaries on dock areas, assembly conveyors/inspection area.
Shop Overhead Lighting, High Masts at various designated areas for energy conservation.

e Energy efficiency improvement by replacement of conventional motors with BLDC motors for
air handling units.

e ED bath voltage optimisation based on surface area of SKU and process temperature.

e Compressed air pressure optimisation by use of portable small compressors on non-working days.
e |[nstallation of natural day light system at roof top of shop areas.

e Power factor improvement by addition of real time power factor and harmonics control system.

e Heat load reduction through resource efficient building design for manufacturing and non-
manufacturing areas in our newly started Chakan plant - 2.

Water

e All plants put together; rainwater storage capacity of 5.7 lakh kL is available. Harvested water is
being used for different manufacturing processes.

e Ground water re-charging to the extent of 11 lakh kL is done every year.

e Continued reuse of treated water for processes like painting, cooling towers, etc. in addition to
gardening.

e Use of auto shut off taps in all washrooms and wash basins is continued.
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LPG/Propane

e Temperature band optimisation for ED process.

e Reduction in use of hot water/chemicals by switching ‘off" it's spray while empty carrier movement.
e Thermal loss reduction in paint ovens/hot water generator by insulation improvement.

e Continued use of low temperature chemicals for pre-treatment.

e QOptimization of booth ‘on’/‘off’ timings.

e Booth SCADA system installed to monitor all parameters including identification of gas leakages, if any.

e Sequential start-up of paint shop equipment, i.e., hot water generator, ovens, ASU burners, Jig
stripping plant by adoption of smart manufacturing technique.

e Use of energy efficient cooking equipment at canteen.

Utilisation of Renewable Energy - Key Initiatives
e (Continued solar power generation to the extent of 155 lakh units/year.
e Hot water rooftop solar system for residential area.

e Use of natural day light system.

Impact of Measures Taken

As a result of the initiatives taken for conservation of energy and natural resources, the Company has
achieved an overall reduction in consumption as given in the table below:

% Reduction w.r.t.
previous year

Description FY2024 FY2023
Electricity consumption 2.50 1.19
Water consumption 0.86* 4.53
LPG/PNG consumption 3.27 4.22

* Impact of 3Wh EV plant construction project work and lower production volume of motorcycles at Waluj plant.

Investment/Savings

(% In Crore)
Description FY2024 FY2023
Investment for energy conservation activities 1.63 1.55
Recurring savings achieved through above activities 0.94 0.87

Foreign Exchange Earnings and Outgo

The Company continued to be a net foreign exchange earner during the year under review.

Total foreign exchange earned by the Company during the financial year 2023-24 was
T 14,252.96 crore, as compared to % 14,461.47 crore during the financial year 2022-23.

Total foreign exchange outflow during the financial year 2023-24 was % 1,221.75 crore, as against
¥1,138.68 crore during the financial year 2022-23.
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Annual Return

Pursuant to the provisions of section 92(3) of the Act read with the Companies (Management and
Administration) Rules, 2014, the annual return for FY2024, which will be filed with Registrar of
Companies/MCA, is uploaded on the Company’s website and can be accessed at
https://www.bajajauto.com/investors/financial-and-operational-performance

Investor Education and Protection Fund (IEPF)

The details pertaining to the transfer of unclaimed dividend amount and shares to the Investor
Education and Protection Fund (IEPF) have been provided in General Shareholder Information, which
forms part of this Annual Report.

Rajiv Gandhi, Company Secretary is also the Nodal Officer of the Company, appointed pursuant to rule
7(2A) of the Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund)
Rules, 2016, the details of which are available on the website of the Company at
https://www.bajajauto.com/investors/investor-services

Secretarial Standards of ICSI

The Company has complied with the requirements prescribed under the Secretarial Standards on
Meetings of the Board of Directors (5SS-1) and General Meetings (S5-2).

Significant and Material Orders passed by the
Regulators or Courts

During the year under review, there were no significant and material orders passed by the regulators
or courts or tribunals, which may impact the going concern status of the Company and its operations
in future.

Presentation of Financial Statements

The financial statements of the Company for the year ended 31 March 2024 have been disclosed as per
Division Il of Schedule Ill to the Act.

Indian Accounting Standards, 2015

The annexed financial statements comply in all material aspects with Indian Accounting Standards
(Ind AS) notified under section 133 of the Act, the Companies (Indian Accounting Standards) Rules, 2015
and other relevant provisions of the Act.
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Other Disclosures

e Thereis no change in the nature of business of the Company during FY2024.

e The Managing Director and the Whole-time director(s) of the Company, as per the terms of
appointment, do not draw any commission or remuneration from subsidiary companies. Hence, no
disclosure as required under section 197(14) of the Act has been made.

e Your Company has not accepted any public deposits under Chapter V of the Act read with the
Companies (Acceptance of Deposits) Rules, 2014 during FY2024.

e A cash flow statement for FY2024 is attached to the Balance Sheet.

e The securities of the Company were not suspended from trading during the year under review on
account of corporate actions or otherwise.

e There was no revision to the financial statements and Directors’ Report of the Company during the
year under review.

e Details as prescribed under section 134 of the Act and Rules made thereunder, applicable to the
Company, have been specifically given in this Report, wherever applicable.

Awards and Accolades

Your Company’s consistent efforts towards manufacturing excellence, conservation of energy and
other initiatives were acknowledged by the following awards and accolades received during the year
under review:

e Bajaj Auto Ltd. received the ‘Award for Global Leaders Initiative for TPM', from the Japan Institute of
Plant Maintenance, which is first for any Indian Company.

e (Chakan plant received the ‘Award for World Class TPM Achievement’ organised by the Japan
Institute of Plant Maintenance.

e Pantnagar plant won ‘Gold and First Runner-Up Award' in ‘National Excellence Practices
Competition’, organised by CII.

e (Certify with latest safety system certification - IS0 45001:2018 (with zero NC). Sustained Zero NC
since last 6 years by Pantnagar plant.

e Waluj plant won ‘National Award for Excellence in Water Management 2023" organised by ClI.
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Annexure | to the Directors’ Report
Secretarial Audit Report (Form No. MR-3)

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

For the financial year ended 31 March 2024.

To,

The Members,

Bajaj Auto Ltd.

(CIN: L65993PN2007PLC130076)
Bajaj Auto Ltd. Complex,
Mumbai-Pune Road,

Akurdi, Pune - 411035.

I have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by Bajaj Auto Ltd. (hereinafter called as ‘the Company’).

The Secretarial Audit was conducted in a manner that provided me a reasonable basis for evaluating
the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the books, papers, minute books, forms and returns filed and other records
maintained by the Company and also the information provided by the Company, its officers, agents and
authorised representatives during the conduct of Secretarial Audit and subject to letter annexed
herewith, | hereby report that in my opinion, the Company has, during the audit period covering the
financial year ended on 31 March 2024, complied with the applicable statutory provisions listed
hereunder and also that the Company has proper Board-processes and compliance-mechanism in
place subject to the reporting made hereinafter:

I 'have examined the books, papers, minute books, forms and returns filed and other records maintained
by the Company for the financial year ended on 31 March 2024, according to the provisions of:

1. The Companies Act, 2013 (the ‘Act’) and the rules made thereunder;
2. The Securities Contracts (Regulation) Act, 1956 ('SCRA’) and the rules made thereunder;
3. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

4. 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;

5. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
India Act, 1992 ('SEBI Act’) to the extent applicable:

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

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

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

d. The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
and The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021;

e. The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021;
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f. 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;

g. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021;
h. The Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018 and

i. The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

6. The Motor Vehicles Act, 1988 and Rules made thereunder, to the extent of product certification
before production and from time to time primarily in respect of vehicles manufactured by
the Company.

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

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

ii. Listing Agreements entered into by the Company with BSE Ltd. and National Stock Exchange
of India Ltd. read with the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

During the period under review, the Company has complied with the provisions of the Act, rules,
regulations, guidelines, standards etc. mentioned above, wherever applicable.

| further report that the Board of Directors of the Company is duly constituted with proper balance of
executive directors, non-executive directors and independent directors including a woman independent
director. 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 notices were given to all directors to schedule the Board Meetings including Committees
thereof, along with agenda and detailed notes on agenda at least seven days in advance (except for
meeting(s) convened at shorter notice) and a system exists for seeking and obtaining further
information and clarifications on the agenda items before the meeting and for meaningful participation
at the meeting by the directors. The decisions at the meeting were carried unanimously.

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

| further report that during the audit period:

1. The Company allotted 222,398 equity shares of ¥ 10/- each on 29 November 2023 to the Bajaj Auto
ESOP Trust under the Bajaj Auto Employee Stock Option Scheme 2019;

2. The Company bought back 4,000,000 equity shares of ¥ 10/- each in compliance with the
provisions of the Act and the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018.

| further report that during the audit period, there was no other event/action having major bearing on
affairs of the Company.

Pune: 18 April 2024 Shyamprasad D Limaye
UDIN: FO01587F000162363 FCS No. 1587 CP No. 572
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To,

The Members,

Bajaj Auto Ltd.

Bajaj Auto Ltd. Complex, Mumbai-Pune Road,
Akurdi, Pune - 411035.

My Secretarial Audit Report for financial year ended on 31 March 2024 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. My
responsibility is to express an opinion on these secretarial records based on my audit.

| have followed the audit practices and processes 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 secretarial records. | believe that the
process and practices, | followed, provide a reasonable basis for my opinion.

I 'have not verified the correctness and appropriateness of financial records and Books of Accounts
of the Company.

Wherever required, | have obtained the Management representation about the compliance of laws,
rules and regulations and happening of event etc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of Management. My examination was limited to the verification of
procedures on test basis.

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.

Pune: 18 April 2024 Shyamprasad D Limaye
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Annexure Il to the Directors’ Report
Independent Auditors’ Report on compliance with
the conditions of Corporate Governance

[As per provisions of Chapter IV of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended]

To the Members of Bajaj Auto Ltd.

1. The Corporate Governance Report prepared by Bajaj Auto Ltd. (hereinafter the ‘Company’), contains
details as specified in regulations 17 to 27, clauses (b) to (i) and (t) of sub-regulation (2) of regulation
46 and para C, D and E of Schedule V of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended (‘the Listing Regulations’)
(‘Applicable criteria’) for the year ended 31 March 2024 as required by the Company for annual
submission to the Stock exchange.

Management’s Responsibility

2. The preparation of the Corporate Governance Report is the responsibility of the Management of
the Company including the preparation and maintenance of all relevant supporting records and
documents. This responsibility also includes the design, implementation and maintenance of
internal control relevant to the preparation and presentation of the Corporate Governance Report.

3. The Management along with the Board of Directors are also responsible for ensuring that the
Company complies with the conditions of Corporate Governance as stipulated in the Listing
Regulations, issued by the Securities and Exchange Board of India.

Auditors’ Responsibility

4. Pursuant to the requirements of the Listing Regulations, our responsibility is to provide a
reasonable assurance in the form of an opinion whether, the Company has complied with the
conditions of Corporate Governance as specified in the Listing Regulations referred to in
paragraph 1 above.

5. We conducted our examination of the Corporate Governance Report in accordance with the
Guidance Note on Reports or Certificates for Special Purposes and the Guidance Note on
Certification of Corporate Governance, both issued by the Institute of Chartered Accountants of India
('ICAI'). The Guidance Note on Reports or Certificates for Special Purposes requires that we comply
with the ethical requirements of the Code of Ethics issued by ICAL

6. We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information and Other Assurance and Related Services Engagements.

7. The procedures selected depend on the auditors’ judgment, including the assessment of the risks
associated in compliance of the Corporate Governance Report with the applicable criteria. Summary
of procedures performed include:

Read and understood the information prepared by the Company and included in its Corporate
Governance Report;

ii. Obtained and verified that the composition of the Board of Directors with respect to executive
and non-executive directors has been met throughout the reporting period;

iii. Obtained and read the Register of Directors as on 31 March 2024 and verified that at least one
independent woman director was on the Board of Directors throughout the year;
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iv. Obtained and read the minutes of the following committee meetings/other meetings held from 1
April 2023 to 31 March 2024

a. Board of Directors;

b. Audit Committee;

c. Annual General Meeting (AGM);

d. Nomination and Remuneration Committee;

e. Stakeholders’ Relationship Committee;

f.  Risk Management Committee;

g. Corporate Social Responsibility Committee;

h. Duplicate Share Certificate Issuance Committee;

v. Obtained necessary declarations from the directors of the Company.
vi. Obtained and read the policy adopted by the Company for related party transactions.

vii. Obtained the schedule of related party transactions during the year and balances at the year-
end. Obtained and read the minutes of the audit committee meeting where in such related party
transactions have been pre-approved prior by the audit committee.

viii. Performed necessary inquiries with the management and also obtained necessary specific
representations from management.

8. The above-mentioned procedures include examining evidence supporting the particulars in the
Corporate Governance Report on a test basis. Further, our scope of work under this report did
not involve us performing audit tests for the purposes of expressing an opinion on the fairness or
accuracy of any of the financial information or the financial statements of the Company taken as a
whole.

Opinion

9. Based on the procedures performed by us, as referred in paragraph 7 above and according to the
information and explanations given to us, we are of the opinion that the Company has complied with
the conditions of Corporate Governance as specified in the Listing Regulations, as applicable for the
year ended 31 March 2024, referred to in paragraph 4 above.

Other matters and Restriction on Use

10. This report is neither an assurance as to the future viability of the Company nor the efficiency or
effectiveness with which the management has conducted the affairs of the Company.

11. This report is addressed to and provided to the members of the Company solely for the purpose of
enabling it to comply with its obligations under the Listing Regulations with reference to compliance
with the relevant regulations of Corporate Governance and should not be used by any other person
or for any other purpose. Accordingly, we do not accept or assume any liability or any duty of care
or for any other purpose or to any other party to whom it is shown or into whose hands it may come
without our prior consent in writing. We have no responsibility to update this report for events and
circumstances occurring after the date of this report.

For SRBC&COLLP
Chartered Accountants
ICAI Firm Registration Number: 324982E/E300003

per Arvind Sethi

Partner

Membership Number: 089802
UDIN: 24089802BKEJEV5726

Pune: 18 April 2024
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NON-FINANCIALS
DIRECTORS’ REPORT

Annexure Ill to Directors’ Report

Form No. AOC-2

[Pursuant to section 134(3)(h) of the Companies Act, 2013 and rule 8(2) of the Companies

(Accounts) Rules, 2014]

Disclosure of particulars of contracts or arrangements entered into by the Company with related
parties referred to in section 188(1) of the Companies Act, 2013 including certain arm’s length
transactions under third proviso thereto for the financial year ended 31 March 2024.

1. Details of contracts or arrangements or transactions not at arm’s length basis:

No contracts or arrangements or transactions were entered into by the Company with the related
parties during the year ended 31 March 2024, which were not at arm’s length basis.

2. Details of material contracts or arrangements or transactions at arm’s length basis:

Date(s)
Nature & of Value of the
salient terms Duration of approval contracts/ Amount
Name(s) of of contracts/ the contracts/ by the arrangements/ paid as
Sr. therelated Nature of arrangements/ arrangements/ Board, transactions advances,
No. party relationship transactions transactions if any (Fin Crore) if any
1. Rishabnayan Son of To hold and 1 April 2023 - 24 0.39 Nil
Bajaj Rajiv Bajaj,  continue to 31 March 2024* January
Managing hold office or 2024
Director place of profit
and Chief by Rishabnayan
Executive Bajaj, currently
Officer of the designated
Company as divisional
manager
(product

strategy — EV) in
the Company.

*Members have accorded their approval to Rishabnayan Bajaj, a related party of the Company to hold and continue to hold office
or place of profit in the Company in terms of the provisions of section 188(1)(f) read with rule 15 of the Companies (Meetings of
Board and its Powers) Rules, 2014, for a period of five years effective from 1 April 2023 up to 31 March 2028, by way of an ordinary
resolution passed on 5 March 2024 through postal ballot.

Note:

All related party transactions entered into during FY2024 were in the ordinary course of business and

on arm'’s length basis.

On behalf of the Board of Directors

Niraj Bajaj
Chairman

(DIN: 00028261)
Pune: 18 April 2024
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Annexure IV to Directors’ Report
Remuneration Details

[As required under section 197(12) of the Companies Act, 2013 read with rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (as amended) for the year ended

31 March 2024]

Ratio of Remuneration
of director to Median

Remuneration of % increase in the

Sr.No. Name of Director/KMP employees

financial year

A. Whole-time directors/Managerial Personnel
Rajiv Bajaj, Managing Director and CEO 588.11 12.99
Pradeep Shrivastava, Executive Director 170.87 54.36
Rakesh Sharma, Executive Director 132.17 16.47
Whole-time directors in aggregate 19.67
B. Non-executive directors’
Madhur Bajaj? 1.72 0.00
Sanjiv Bajaj 2.07 8.00
D J Balaji Rao® 3.45 0.00
Niraj Bajaj 3.79 26.00
Dr. Naushad Forbes 5.51 44.00
Anami N. Roy 4.82 26.00
Pradip Shah 517 71.82
Lila Poonawalla 2.41 10.25
Abhinav Bindra 414 68.00
C. Key Managerial Personnel
Rajiv Bajaj, Managing Director and CEO 12.99
Dinesh Thapar, CFO 59.55
Rajiv Gandhi, Company Secretary* 0.00
D. Remuneration of Median Employee (other than Whole-time directors) 8.29

Permanent employees as on 31 March 2024°: 6,192

1. (a) Remuneration payable to non-executive directors is based on the number of meetings of the Board and its Committees

attended by them as member during the year