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DIRECTORS REPORT 

Dear Members, 

Your Directors are pleased to present the performance and affairs of your Company for the financial 
year ended March 31, 2020. 

Report on the Performance and Financial Position: 

The summary of financial results of your Company for the financial year ended March 31, 2020 is 
hereunder: 
                                                                                                                                              (Amount in INR Millions) 

PARTICULARS 
Year ended March 31, 

2020 
Year ended March 31, 

2019  

Total Income 7,349.50 7,128.99  

Total Expenditure (excluding depreciation) 7,794.88 6,549.22  

Profit / (Loss) Before Depreciation & Tax (445.38) 579.77  

Less: Depreciation 109.49 30.42  

Profit / (Loss) before tax (554.87) 549.35  

Less: Tax Expense (57.38) 191.13  

Profit / (Loss) after tax (497.49) 358.22  

Other comprehensive income (net of tax) (0.40) (0.10)  

Total comprehensive income after tax (497.89) 358.12  

Appropriations from profit after tax 
  

 

Transfer to Special Reserve under section 45-IC of 
RBI Act, 1934 

- (71.64)  

Balance carried forward to Balance Sheet (497.89) 286.47  

 
 

Summary of financial and operational performance of your Company is reported in detail in the 
Management’s Discussion and Analysis Report appended hereto as Annexure - 1. 

Share Capital: 

During the reporting period, there are no changes in Authorized share capital and Paid up share capital 
of your Company. The present Authorized share capital and Paid up capital is Rs. 9,579,729,570 (Rupees 
Nine Billion Five Hundred Seventy-Nine Million Seven Hundred Twenty-Nine Thousand Five Hundred 
Seventy Only).  

Amount carried to Reserves: 

Statutory reserve represents the reserve fund created under Section 45-IC of the Reserve Bank of India 
Act, 1934. Under Section 45-IC, the Company is required to transfer sum not less than twenty percent of 
its net profits every year. The statutory reserve can be utilized for the purposes as specified by the 
Reserve Bank of India from time to time.   
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For FY 2019—20 as Company recorded losses no amount has been transferred from surplus of profits 
towards Statutory Reserve fund in terms of Section 45-IC of the Reserve Bank of India Act, 1934. 

Dividends:  

Your Board of Directors do not recommend any dividend this year in pursuit of expanding the business. 
 
Transfer of Unclaimed Dividend to Investor Education and Protection Fund: 

As there is no unpaid/unclaimed dividend, the Company was not required to transfer any amount to 
Investor Education and Protection Fund. 
 
Material changes affecting the financial position: 

There have been no Material changes and commitments, affecting the financial positions of the 
Company which have occurred during the financial year ended March 31, 2020 and as on the date of this 
report. 
 
Change in nature of the Business (if any): 

The Company has continued the business of vehicle financing during the reporting period and hence 
there was no change in the nature of the Business carried out.   

Statutory Disclosures on Remuneration of Employees: 

The statement containing names of top ten employees in terms of remuneration drawn and the 
particulars of employees as required under 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, is provided in a 
separate annexure forming part of this report. Further, the report and the accounts are being sent to 
the Members excluding the aforesaid annexure. In terms of Section 136 of the Act, the said annexure is 
open for inspection and any Member interested in obtaining a copy of the same may write to the 
Company Secretary. 

Change in Directors and Key Managerial Personnel: 

During the year under review, following changes took place in directors and key managerial personnel: 

- Ms. Renu Rajani, Independent Director completed her service tenure with the Company at the 
Eighth Annual General Meeting (AGM) held on August 19, 2019.  

- Mr. Ashok Rao Baswa was appointed as Independent Director in Eighth AGM held on August 19, 
2019 for a period of one year till the conclusion of Ninth AGM. 

- Mr. Tomohei Matsushita, Managing Director & CEO has resigned from the Managing Director & 
CEO role effective December 31, 2019.  

- Mr. Narayanaswamy Raja, non-executive director since February 13, 2019, was appointed as 
Managing Director & CEO effective January 01, 2020 for a period of two years, ending December 
31, 2021. 
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- Mr. Manabu Ueno was appointed as Whole time Director effective January 01, 2020 for a period 
of three years, ending December 31, 2022. 

- Ms. Reena Mary resigned from the position of Company Secretary and Compliance Officer 
effective February 26, 2020. 

- Mr. Nithya Prabhu R was appointed as Company Secretary and Compliance Officer effective 
February 27, 2020. 

Below is the list of directors and Key Managerial personnel as on March 31, 2019: 

Name of the Directors & KMP Designation Date of Appointment 

Mr. Narayanaswamy Raja   Managing Director and CEO January 1, 2020 

Mr. Manabu Ueno Whole Time Director January 1, 2020 

Mr. Hao Quoc Tien Director February 13, 2019 

Mr. Masakazu Yoshimura Director February 13, 2019 

Ms. Asha Sampath Independent Director May 27, 2017 

Mr. Ashok Rao Baswa Independent Director August 19, 2019 

Mr. Norimasa Ogawa Chief Financial Officer February 22, 2018 

Mr. Nithya Prabhu R Company Secretary February 27, 2020 

 

The Board places on record its appreciation for the valuable service and guidance provided by Ms. Renu 
Lata Rajani, Mr. Tomohei Matsushita and Ms. Reena Mary during their tenure. 

Mr. Masakazu Yoshimura, retires by rotation and being eligible, offers himself for re-appointment. A 
resolution seeking shareholders’ approval for his re-appointment will form part of the Notice. 

During the year under review, the non-executive directors of the Company had no pecuniary 
relationship or transactions with the Company, other than sitting fees and reimbursement of expenses, 
if any, incurred by them for the purpose of attending meetings of the Board / Committee of the 
Company.  

Pursuant to the provisions of Section 203 of the Act, the Key Managerial Personnel of the Company as 
on March 31, 2020 are: Mr. Narayanaswamy Raja, Managing Director Chief Executive Officer, Mr. 
Norimasa Ogawa, Chief Financial Officer and Mr. R Nithya Prabhu, Company Secretary.  

Board and Committee Meetings held during the Financial Year: 

Board Meetings 
May 28, 2019, August 19, 2018, November 14, 2019, 
December 18, 2019, and February 25, 2020 

Audit Committee meetings 
May 28, 2019, August 19, 2018, November 14, 2019, 
December 18, 2019 and February 25, 2020 

Nomination & Remuneration Committee  
Meetings 

May 28, 2019, August 19, 2018, December 18, 2019 and 
February 25, 2020 

CSR Committee Meetings May 28, 2019, August 19, 2018 and November 14, 2019 
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IT Strategy Committee Meetings May 28, 2019, August 19, 2018, November 14, 2019 and 
February 25, 2020 

All the Board and Committee Meetings were duly convened and held and also the minutes of the same 
has been properly recorded.  

Details of Board and Committees:  

The list of Directors on the Board and its Committees as on March 31, 2020 is as under: 

Directors  BOD Audit 
Committee 

Nomination 
& 

remuneration 
Committee 

Corporate 
Social 

Responsibility 
Committee 

IT Strategy 
Committee 

Narayanaswamy Raja 
(MD & CEO) 

 × ×  
(Chairman) 

 
 

Manabu Ueno 
(Whole time Director) 

 × ×   x 
 

Masakazu Yoshimura 
(Non-executive Director) 

   
(Chairman) 

× × 

Hao Quoc Tien 
(Non-executive Director) 

 × ×  × × 

Asha Sampath 
(Independent Director) 

  
(Chairman) 

   × 

Ashok Rao Baswa  
(Independent Director) 

   ×  
(Chairman) 

 

Directors’ Responsibility Statement as per Section 134(3)(C): 

In compliance with Section 134(3)(c) of the Companies Act, 2013, your Directors confirm, and state as 
follows: 

a. That in preparation of the annual accounts, the applicable accounting standards have been 
followed along with proper explanation relating to material departures. 

b. That your Directors have selected such accounting policies and have applied them consistently 
and made judgments and estimates that are reasonable and prudent so as to give a true and fair 
view of the state of affairs of the Company at the end of the financial year and of the profit or loss 
of the Company for the period under review. 

c. That your Directors have taken proper and sufficient care for the maintenance of adequate 
accounting records in accordance with the provisions of the Companies Act, 2013, for 
safeguarding the assets of the Company and for preventing and detecting fraud and other 
irregularities. 

d. That the annual financial statements have been prepared on a going concern basis 
e. that proper internal financial controls were in place and that the financial controls were adequate 

and were operating effectively 
f. The director had devised proper systems to ensure compliance with the provisions of all 

applicable laws and that such system was adequate and operating effectively. 
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Details of Appointment of Women Director: 

As per Section 149(1) of the Companies Act, 2013 your Company has Ms. Asha Sampath as independent 
director on the Board.   

Details of appointment of Independent Director and Declaration given by Independent Director: 

Ms. Asha Sampath and Mr. Ashok Rao Baswa have given the declaration under sub- section 3(d) of 
Section 134 read with Section 149(6) of the Companies Act, 2013. The declarations were placed before 
the Board and the same were taken on records. There has been no change in the circumstances 
affecting their status as independent directors of the Company. 

Company’s Policy on Director’s Appointment and Remuneration: 

In compliance with the provision of Section 178(3), the Company has a policy on Director’s appointment, 
re-appointment and evaluation that provides the criteria to be followed for appointment of Director. 
The policy also provides for performance evaluation of every Director and of the Board as a whole. Some 
of the major criteria for appointment / continuing to hold appointment as a director on the Board under 
this policy are: 

• Director must be ‘Fit and Proper’ for appointment as a Director on the Board of Toyota Financial 
Services India Limited. 

• In order to conduct such due diligence to ascertain if the Director is ‘Fit and Proper’, the incumbent 
Directors must provide a declaration in the format specified by the Reserve Bank of India (‘RBI’) 
initially at the time of appointment and thereafter annually and also whenever there is a change in 
the information already provided by them in the previous declaration.  

• The Nomination and Remuneration Committee may demand for any more information as it may 
deem necessary to conduct the due diligence. 

• Director must have relevant qualification and/ or expertise and/ or track record in Finance/ Law/ 
Management/ Sales/ Marketing/ Administration/ Research/ Corporate Governance/ Technical 
Operations or the other disciplines related to company’s business.  

• Director should possess the highest personal and professional ethics, integrity and values.  

• Director must be willing to devote sufficient time and energy in carrying out their duties and 
responsibilities.  

• The appointed Directors must enter into a deed of covenant with the Company as per the format 
provided by RBI from time to time. 

 
The policy provides additional criteria for appointment of Independent Directors to ensure an 
Independent Director should meet all criteria of independence specified in Section 149(7) of the 
Companies Act, 2013 and rules made thereunder. 

Subsidiary Companies: 

Your Company does not have any subsidiary companies. 

Deposits:  

Your Company being a Non-Deposit Accepting Non-Banking Financial Company (NBFC – ND), the 
provisions of Chapter V of the Companies Act, 2013 on disclosure of deposits taken are not applicable.  
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Particulars of Loans, Guarantees or Investments under Section 186 of the Companies Act, 2013: 

Pursuant to Section 186(11)(a) of the Companies Act, 2013 (the ‘Act’) read with Rule 11(2) of the 
Companies (Meetings of Board and its Powers) Rules, 2014, the loan made, guarantee given or security 
provided in the ordinary course of business by a Non- Banking Financial Company (NBFC) registered with 
the Reserve Bank of India are exempt from the applicability of provisions of Section 186 of the Act. As 
such, the particulars of loans and guarantee have not been disclosed in this Report.  

Related Party Transactions: 

The particulars of contracts or arrangements with related parties referred to in Section 188 (1) of Act are 
provided in the Form AOC-2 under Annexure -2 which forms part of this Report. 

The Company continues to place all Related Party Transactions before the Audit Committee for approval 
as per the Policy on related party transaction approved by your Board of Directors. Details of all related 
party transactions are provided along with the financials of the reporting year. Also, the policy adopted 
on Related Party Transactions has been placed on the website of the Company. 

There is no transaction or pecuniary relationship with the non-executive directors apart for that stated 
in Section V of Annexure- 2 forming part of this Report. 

Annual Return: 
 
Pursuant to Section 92(3) and Section 134(3)(a), extract of the annual return as on March 31, 2020 in 
form MGT-9 is enclosed as Annexure-3 to this report. Additionally, your Company has also placed a copy 
of annual return for the financial year 2018-19 on its website web link is www.toyotafinance.co.in. 
 
Particulars regarding Conservation of Energy, Technology Absorption  

A) Conservation of energy and Technology absorption:  

Since the Company is not in an energy intensive industry and doesn’t own a facility, the particulars as 
prescribed under Rules 8 (3) of the Companies (Accounts) Rules, 2014 are not set out in the report. 
Nevertheless, the Company continues taking adequate steps to conserve energy.  

The Company continues to evaluate new technologies and techniques to make the infrastructure more 
energy efficient.            

B) Foreign Exchange Earnings and Outgo 

Foreign Exchange Earnings 
(INR in Millions) 

Foreign Exchange Outgo 
(INR in Millions) 

NIL 169.26 

 

Details of Risk Management Policy as per Section 134 (3) (n): 

In the opinion of the Board, there are no risks which may threaten the existence of the Company. Risk 
Management System is detailed in the Management Discussion and Analysis Report. 
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Corporate Social Responsibility: 

The Company continues to have in place duly constituted Corporate Social Responsibly (‘CSR’) 
Committee as per the provisions of Section 135(1) of the Companies Act, 2013. The members of CSR 
Committee at present are Mr. Narayanaswamy Raja, Mr. Manabu Ueno and Ms. Asha Sampath. The 
Company has framed a CSR Policy in compliance with the guidelines of Companies Act, 2013. 

An amount of Rs. 20,672,000 (Rupees Twenty Million Six Hundred and Seventy-Two Thousand only) was 
budgeted towards CSR activities in terms of the legal requirement. The Company has spent Rs. Rs. 
20,671,451/- against the activities reported here in Annexure - 4.  

Performance Evaluation of the Board and its Committee: 

In accordance with the policy for Directors Appointment, Re-Appointment and Evaluation adopted, the 
Board and Committees were evaluated during the reporting year as below: 

Evaluation of Performance by Board 
of Directors 

Evaluation by Nomination and 
Remuneration Committees 

Evaluation by Independent 
Directors 

Board as a whole Individual directors Non-independent directors 

Committees of board of directors - Board as a whole 

Individual directors - Chairperson of the company 

Independent directors - - 

 
- Independent directors’ were evaluated based on criteria like Participation in Board/ Committee 

Meeting, Managing Relationship, Knowledge and Skill and Personal Attribution. 
- Managing Director was evaluated based on the criteria like Leadership, Strategy Formulation, 

Strategy Execution, Financial Planning/ Performance, Relationship with Board, Human Resource 
Management / Relations, External Relationship, Product Knowledge and Personal Quality. 

- Other Non- Independent Directors were evaluated based on the criteria like Knowledgeability, 
Diligence and Participation and Leadership.  

Performance evaluation report of all the directors were taken on record by Board of directors and 
Nomination and Remuneration Committee at their meetings held on February 15, 2019. 

Details of Significant and Material Orders passed by the Regulators or Courts or Tribunals: (If Any) 

There are no significant material orders passed by the Regulators / Courts that impact the going concern 
status of the Company and its future operations. 

Disclosure under the Sexual Harassment of the Women at the Workplace (Prevention, Prohibition and 
Redressal) Act, 2013: 

Your Company has in place Policy on Prevention of Workplace Harassment (‘Policy’) in line with the 
requirements of the Sexual Harassment of the Women at the Workplace (Prevention, Prohibition and 
Redressal) Act, 2013. Internal Complaints Committee has been set up to redress complaints received 
regarding sexual harassment. No cases of sexual harassment have been reported to nor investigated by 
the Internal Complaints Committee during the year under review. 
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Details of Vigil Mechanism: 

Your Company has framed and implemented a Whistle Blower Policy and Anti Bribery Policy.  Your 
Company continues to conduct regular workshops and training sessions to inform and educate the 
employees about these policies. During the year 2019-20 no incident was reported under these Policies. 

Statutory Auditors: 

M/s. BSR & Associates LLP, Chartered Accountants (Firm Registration No. 116231W/W-100024), 
continues to be Statutory Auditors of Toyota Financial Services India Limited. 

Audit Observation: 

The Auditors’ Report is self-explanatory and has no qualification or adverse remarks. 

Appointment of Secretarial Auditor and the Report: 

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies (Appointment 
and Remuneration of Managerial Personnel) Rules, 2014, the Company has appointed M/s V Sreedharan 
and Associates, a firm of Company Secretaries in Practice to undertake the Secretarial Audit. 

The Secretarial auditors have conducted the secretarial audit for the financial year 2019-20 and have 
provided their report in form MR- 3, which is annexed to the report as Annexure - 5. There are no 
adverse remarks in the Secretarial Audit Report. 

RBI Guidelines: 

Your company is registered with Reserve Bank of India (RBI), as a non-deposit accepting NBFC (NBFC-
ND) under Section 45-IA of RBI Act, 1934. As per Non-Banking Finance Companies RBI Directions, 1998, 
the Directors hereby report that the company did not accept any public deposits during the year and did 
not have any public deposits outstanding at the end of the year. 

General Disclosures: 

Your Directors state that no transaction of below mentioned items took place during the year under 
review: 

• Issue of equity shares with differential rights as to dividend, voting or otherwise. 
 

• Issue of sweat equity shares. 
 

• Disclosures required under Section 67 of the Companies Act, 2013 
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For Toyota Financial Services India Limited For Toyota Financial Services India Limited 

 

-Sd- 

Narayanaswamy Raja 

Managing Director & CEO 

 

Date: June 25, 2020 

Place: Bangalore 

 

-Sd- 

Manabu Ueno 

Whole Time Director 

 

Date: June 25, 2020 

Place: Japan 
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                     ANNEXURE- 1 

MANAGEMENT’S DISCUSSION AND ANALYSIS 
 

State of Company & Results of Operation:  

The Company is a Non-Banking Finance Company (NBFC) regulated by the Reserve Bank of India. The 
Company is engaged in the business of providing finance for the purchase of Toyota cars to retail and 
corporate customers as well as providing Inventory finance & term loans to Toyota Dealers.  

In order to provide convenience of repayment to the customers, the Company offers a wide range of 
auto loan products such as Smart Finance, Flexi Finance, Easy Finance, Toyota Edge etc., along with 
Classic finance. These products are distinctive, the Company expects them to grow in future. In FY 19-20 
we have observed a steady growth in Smart Finance loans which is expected to grow further. The 
Company also supports dealers to sell more value-added products such as Toyota Genuine Accessories, 
First Year Insurance, Extended Warranty, and Multi-Year Insurance by bundling loan on these products 
along with car loan and offering customer convenience of purchase.  

The Company financial products are offered by well-trained employees present at Toyota dealership, 
who assist customers to complete entire loan process faster and easier. Currently we complete most of 
the loan credit appraisal process within 5 hours and are looking to reduce the TAT further by using 
automation in the process. The Company believes that faster and easier process is a key factor of quality 
of customer services, which enables the company to acquire and retain more customers successfully. 
 
The Company is expanding its geographic coverage and its digital presence by developing Fintech 
solutions to deliver enhanced Toyota experience to broader base of customers. As of March 20, the 
company is present at 182 outlets which accounts for around 80% of overall Toyota sales in India. The 
company disbursed 23,279 contracts for Toyota new cars in FY’20, which is 24.5% of Toyota sales in the 
coverage area. As of March 20, the company maintains more than 98,000 live contracts in its new car 
auto loan portfolio. The Company also provides used car finance to customers through Toyota U Trust 
channel present at 91 dealer outlets. In FY’20, the Company disbursed 1,414 cases of used car.        
 
The Company under its Lexus Financial Services wing which was launched in March 2017 with the 
objective of offering best-in-class product and services in addition to provide amazing experience to 
Lexus customers in India disbursed 101 contracts for Lexus new cars which was 19% of Lexus Sales. 
 
The Company also offers Inventory funding and term loan to Toyota dealers for supporting their finance 
requirements. In addition to loan facilities to purchase new car, used car and spare parts, the Company 
also finances dealers for Dealership facility expansion. Currently the Company is providing dealer finance 
to 54 dealers and total book size is 13,160 million as of March 20. 
 
The balance of loans and advances as of March 2020 was INR 68,728 million (previous year INR 74,348 
million), decreased by 7.56% from the previous year.   
 
The revenue from operation, of which main streams are interest income and fee income, was 7,197 
million vis-à-vis 6,997 million in previous year, while finance cost was at 4,575 million vis-à-vis 4,462 
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million in previous year. Operational expenses (employee benefits, depreciation and amortization, and 
others) were at 3,329 million vis-à-vis 2,117 million in previous year. 
 
In FY19-20 the Profit (Loss) Before Tax was at (554) million vis-à-vis a Profit Before Tax of 549 million in 
previous year, while the Profit (Loss) After Tax was at (497) million vis-à-vis Profit After Tax of 358 
million in previous year. During FY 19-20 Company incurred losses mainly due to higher credit cost. The 
Company made additional provision for credit losses on its loan portfolio against the impact of COVID-19 
by the way of management overlays of Rs.827 million. 
 
Portfolio Quality: 
 
As of March 2020, the company’s gross NPA ratio vs. overall outstanding loan principal was 2.38% vis-à-
vis 2.21% in previous year. After netting off with credit loss provisions, net NPA ratio was 0.82% vis-à-vis 
0.98% in previous year.  
 
The company regularly monitors repayment from delinquent customers and takes optimal approach to 
customers through call center or multiple field collection agencies tied up across India. It tries to 
enhance its collection capability by expanding collection reach into rural area as well as smoothing loan 
recovery process. 
 
The company makes credit loss provisions based on defined internal provisioning policy and 
recommended by the regulator. 
 
Business Operations: 
 
The Company has been monitoring the COVID-19 situation very carefully both from Business Continuity 
as well as Employee Safety perspectives. The Company had tested its Business Continuity (BCP) and IT 
Disaster Recovery (DR) capabilities periodically to ensure smooth working of operations whenever 
required. These preparations helped the company in the time of lockdown. Leveraging the technology 
capabilities, the company was able to successfully invoke full BCP and enforce complete Work From 
Home (WFH) for employees in alignment with the direction of government. Keeping in mind employee 
Health & Safety in mind, all employees are made aware of the guidelines and SOPs to follow in terms of 
personal hygiene, undertook travel restrictions, virtual meetings etc. as some of the initiatives.  
 
Hence the company is in a position to continue its business operations even under further extended 
lockdown if any. 
 
Business Environment: 
 
After a growth of 3.3% in FY18 and 3% in FY19, world economic growth slowed to 2.4% in FY20. The 
earlier half of FY20 was highlighted by the continuing trade tensions between US and China, shift 
towards accommodative monetary policy by major Central Banks, rising geo-political tensions 
(particularly in Middle East) and weakening growth across Emerging Market economies (particularly 
India, Mexico & South Africa). Consumer price inflation remained muted across Advanced economies as 
well as most Emerging Market economies amid more subdued activity. 
 
CY2020 saw the world economy racing to the deepest global recession since the Great Depression of 
1929, as the COVID-19 pandemic has, with alarming speed, delivered a global economic shock of 
enormous magnitude, leading to steep recessions across the globe. The World Bank Global Economic 
Prospects (Jun 20) has forecasted 5.2% global GDP contraction in FY21, followed by a recovery of 4.2% in 
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FY22, however this is contingent upon the outbreak remaining controlled, a medical solution being 
discovered by 2020 and the world adopting normalcy by late 2020 / early 2021. Advanced economies 
are projected to shrink by 7 percent & Emerging Market economies are projected to shrink by 2.5% in 
2020 as per World Bank estimates. 
 
The scope and speed of this downturn are without modern precedent, significantly worse than any 
recession since World War II”, as quoted by Jerome Powell, Chairman of US Federal Reserve. 
Many countries have provided large-scale fiscal support to alleviate the economic blow, which has 
contributed to a recent stabilization in financial markets, fiscal policy support announced already far 
exceeds that enacted during the 2008-09 global financial crisis. Central banks in Advanced economies as 
well as Emerging Market economies have reduced policy rates in a synchronized manner, and taken 
other far-reaching steps to provide liquidity, attempt to contain the recessionary conditions and to 
maintain investor confidence. 
 
COVID-19 pandemic and the measures deployed to contain its spread— quarantines, travel restrictions, 
shutdowns of non-essential activities—have caused severe collapse in oil demand and a surge in oil 
inventories globally. Commodity exporting Emerging Market economies are expected to contract by 
4.8% in FY21, as per World Bank estimates.  
 
Financial markets witnessed heightened risk aversion and flight to safety as the economic consequences 
of widespread measures to contain COVID-19 became apparent. Emerging Market economies have seen 
large capital outflows, rise in sovereign borrowing spreads and financial conditions remain fragile even 
post the record monetary stimulus injected by the large global Central Banks.  
 
 
Indian Economy: 
 
FY20 was a difficult year for the Indian economy, notwithstanding the COVID-19 impact. The Fiscal year 
started off on a positive note when the incumbent NDA government was re-elected, hence promising 
continuity of economic policy and reform measures. Inflation remained benign - lower than RBI target of 
4% upto H1 FY20 – RBI took an accommodative Monetary Policy stance and reduced Repo Rate 
progressively, from 6% in Apr 2019 to 5.15% upto mid-Mar 2020. India continued to improve on the 
Ease of Doing Business ranking, taking 63 for FY2019, an improvement of 14 ranks over CY2018. India 
remained among economies with the most notable improvement in Ease of Doing Business for 3 
consecutive years. In order to boost FDI, export competitiveness and Make in India initiative, Govt. 
reduced corporate tax to 25.17%. 
 
GDP growth however, reduced progressively from 5.7% in Q4 FY19 to 3.1% in Q4 FY20. Demand 
slowdown was seen even prior to March 2020, and private / corporate investment growth remained 
negative since Q2 FY20. Financial sector vulnerabilities remained, with the NBFC sector continuing to 
remain under pressure for general risk aversion and liquidity concerns. INR remained vulnerable to 
impact of US-China trade conflicts. Inflation started to rise since Oct 2019, driven mainly by rise in food 
inflation resulting from due to disrupted Agri-output. Central govt. had to increase Fiscal Deficit target 
for FY20 to 3.8% (from earlier 3.3%) once again, since increased Govt. spending was essential to support 
the economic slowdown. 
 
For FY21, Indian economy is set to experience the first recession since 1980, as the impact of COVID-19 
dealt both supply and demand shocks to the already slowing economy. In an attempt to contain the 
mass-scale breakout of the pandemic, India govt. imposed one of the most stringent lockdown measures 
(as defined by Oxford COVID-19 Government Response tracker) since end of March and the re-start 
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programme was initiated only by June on a national scale. This resulted in widespread labor 
displacements, shutdown on factories & disrupted supply chains. On the demand side, this also led to 
widespread income / employment losses, leading to sharp collapse in aggregate demand and lost 
consumer confidence. In an attempt to counter the economic slowdown, RBI reduced Repo rate by 115 
bps to 4% within May 2020 and also announced multiple other policy measures, including moratorium 
on interest on loans for 6 months (upto Aug 2020) for customers impacted by COVID-19, as well as 
liquidity measures, including a Targeted LTRO programme to revive the corporate bond markets in India. 
The Central government, already burdened with a relatively weak fiscal position, also announced various 
fiscal measures of INR 20 trillion – including measures such as liquidity to MSME and NBFC sector, 
greater allocation to social schemes like MNREGA, direct benefit transfers to lower economy citizens 
and free food-grain supply to poor - however the actual cash impact of the stimulus is expected to be 
lower. 
 
Indian GDP is likely to contract by 3% - 5% in FY21, as per reports published by leading supra-national 
bodies and global rating agencies, however post which a recovery of approximately 7.5% - 9.5% is 
expected by FY22. The few silver linings in this grim economic scenario is expected to come from the 
external sector, where India is expected to have a current account surplus for FY21 as a result of the 
sharp reduction in crude oil prices, as well as from the farm sector, where the prospects of a normal 
monsoon and govt policy responses – including income support through PM Kisan and agri-marketing 
reforms and de-regulation of select agri-commodity pricing – is likely to support the otherwise-
contracting GDP.  
 
Auto Sector:  
 
COVID-19 pandemic is expected to significantly slow down the automotive sector globally. It is 
projected by research firms and industry experts that global vehicle sales may decline by 10.2% in 
2020 and production decline by 11.5% as a result of lockdown measures and supply chain disruption. 
Lower / deferment of discretionary spend by customers amid COVID-19 outbreak is expected to 
reduce auto sales. 
 
In April – March 20, the industry manufactured 26.4 million vehicles including Passenger Vehicles, 
Commercial Vehicles, Three Wheelers, Two Wheelers and Quadricycle as against 30.9 million in April 
– March 2019 with the decline of (-) 14.73%. The April – November period of FY’20 saw a steep fall in 
the production. The overall automobile sales reported the sharpest decline of 13.2% year – on – year 
in/ during the last five years.  
 
The industry was faced with multiple challenges-the implementation of new safety norms, higher 
insurance costs, higher ownership Costs and the liquidity crisis in the NBFC sector. Further the 
dynamic landscape of the industry demanded a reduced turnaround time and increased load 
carrying capacity for Commercial Vehicles. Coupled together these factors were responsible for 
higher inventories and the slow movement in the sales segment.  
 

Sub-sectors contribution to the overall market in 2019-20 has marked a significant decrease: 
 
• Two-Wheeler: 81% (174 lakhs sold against 211 lakhs in 2018-19; down by -17.8%) 
• Passenger Vehicle: 13% (27, lakhs sold against 33 lakhs in 2018–19; down by -17.8%) 
• Three- Wheeler: 3% (6.3 lakhs sold against seven lakhs in 2018–19, down by -9.2%) 
• Commercial Vehicles: 3% (7.1 lakhs sold against 10,00,00 in 2018 –19; down by -28.8%) 
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Exports have been a silver lining in overall situation. Continuing with the 14.5% year on year 
growth trend in automobile exports, the April – December 2019 term alone witnessed an overall 
increase in exports by 3.9%.The exports from India experienced a flat growth of 0.2%  in the 
financial year 20 19–20 as compared to the financial year 2018–19.  
 
In FY 20-21 we are witnessing an unprecedented crisis of Coronavirus outbreak which would 
further impact the automotive industry. A prolonged truncation of consumer demand due to the 
lockdown is seen significantly affecting auto manufacturers (OEMs) revenues and cash flows.  
 
Government initiatives: 

• The government aims to develop India as a global manufacturing centre and an R&D hub. 

• The Ministry of Heavy Industries, Government of India has shortlisted 11 cities in the 

country for introduction of electric vehicles (EVs) in their public transport systems under 

the FAME (Faster Adoption and Manufacturing of (Hybrid) and Electric Vehicles in India) 

scheme. 

• In February 2019, the Government of India approved the FAME-II scheme with a fund 

requirement of Rs 10,000 crore (US$ 1.39 billion) for FY20-22. The scheme is expected to 

incentivize electrification of the public-transport fleet of buses and taxis, as well as 

facilitate demand for all types of alternative fuel. The 36th GST Council Meeting held on 

Saturday recommended a reduction of GST rate on all electric vehicles from 12 per cent to 

5 per cent. Also, the GST rate on the charger/ charging stations for Electric vehicles be 

reduced from 18 per cent to 5 per cent. 

NBFC and Auto Finance Sector:  

Indian NBFC sector was struggling due to risk aversion from investor post the defaults by large AAA 
rated NBFCs from second half of FY 19 and continues to remain a concern. This has also kept the 
cost of liquidity high for the last 1 ½ years. COVID-19 has led to a further blow to the sector 
because of slowing growth, credit quality, liquidity. 

RBI announced a scheme of moratorium for customer for 3 months from March’20 which was 
further extended by 3 months till August’20. These RBI directions expected NBFCs to extend 
moratorium to its customer however, the scheme lacked clarity on availability of moratorium to 
NBFCs from its lenders/ investors. This has led to cashflow mismatches with the NBFCs and 
moratorium to the sector at the discretion and negotiation with lenders. The Company decided to 
extend the moratorium scheme to its customers and at the same time did not avail moratorium any 
of its lenders/ investors.  
 
Although NBFCs are facing liquidity challenges they remain preferred choice for new credit 
customers. Banks currently hold 53% share in auto finance portfolio while NBFCs account for the 
rest. NBFCs increased their market share to 47% owing to factors such as controlled operating cost, 
wider and effective reach, strong risk management, and better understanding of their customers. 
Around 85 per cent of NBFCs' vehicle finance portfolio is comprised of commercial vehicle (CVs) and 
car/utility vehicle (UVs) financing. The balance includes tractor and two/three-wheeler 
financing. The other major segment, cars and UV financing constitutes 34 per cent of the overall 
NBFC vehicle finance portfolio. 
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The company’s strong fundamentals driven by 1) Strong Credit Infrastructure; 2) Product variants 
and new segments; 3) Used Car Financing , provide a significant foundation to the market. However, 
the challenge faced by auto financiers- portfolio profitability- still remains. 2019 also witnessed 
liquidity crisis faced by NBFCs due to overall situation affected by 2 leading NBFCs 
 
For FY 20-21, the focus will be on new acquisitions and managing existing portfolio quality in the 
wake of moratorium granted to large number of customers. The slow pace of economic recovery 
post COVID-19 lock-down would put further pressure on portfolio expansion and effectively 
managing credit costs. As a long- term view, credit costs are expected to come down led by 
availability of CIBIL information in rural areas, growth in disposable incomes, enhanced analytics and 
better recovery process. 
 
Collections: 
 
The company has established a different and specialized team which is identified as Debt & Services 
Management Group (DSMG). This team looks after the funds recovery from the delinquent customer 
base and thus directly contributes to the company’s P&L statements.  
 
The DSMG strategy team has been elementary in building up and setting new processes which have 
contributed to a remarkable reduction in delinquency over the last few years. The major responsibilities 
can be highlighted as shown below: 

1. Tele calling operations  
2. Managing the collection agencies 
3. MIS circulations of all relevant details to respective stake holders 
4. Introduction of new age and online payment collection options, such as Paytm, Airtel Payments 

Bank, etc. 
5. Auction of the repossessed assets within the permissible legal guidelines to recover the loss 

incurred by the company 
6. Initiating legal actions wherever applicable to enhance productivity 
7. Overall compliance and audit requirements for managing collection processes 

 
Due to the current covid-19 situation across the country, there has been challenges in the past 
month in terms of managing delinquency and the collection related constrains are likely to result in 
higher credit cost. The Company is closely monitoring and deepening its collection infrastructure to 
control its credit costs.  
 
Borrowings:  
 
In FY 19-20, the company rebalanced the borrowing mix to increase proportion of offshore financing 
through External Commercial Borrowing (ECB) route, in light of relatively tight liquidity in Debt Capital 
Market for NBFC issuances (post the default of few large high-rated NBFCs), in order to support the 
business competitively and ensure funding stability & availability of funding liquidity through 
diversification of borrowing sources. Your company successfully started fund-raising through foreign 
currency External Commercial Borrowing (ECB) loans (‘FX ECB Loans’), on a fully hedged basis, in an 
attempt to further diversify funding sources. Your company continues to maintain strong relationship 
with various banks to mitigate liquidity risk. RBI, in November 2019, introduced a new Liquidity Risk 
Management Framework for NBFCs, in order to strengthen and raise the standard of the ALM 
framework applicable for NBFCs. Your Company continues to maintain a conservative approach and 
foremost importance to liquidity risk management. Your Company maintained unutilized bank facilities 
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of INR 32,546 million and bank deposits amounting to INR 5,310 million as liquidity buffer for any 
unexpected liquidity shocks. Your Company has continued to enjoy a liquidity indicator of “Superior / 
Strong” from both CRISIL Limited and ICRA Limited, since SEBI mandated credit rating agencies to 
disclose liquidity indicators of rated Companies. 
 
The Company’s borrowing portfolio as of March 2020 consists of 28% by domestic Non-convertible 
Debentures, 3% by Commercial Papers, 32% by bank loans, 5% by INR External Commercial Borrowing 
(INR ECB Loan), 12% by INR Denominated Offshore Bonds (‘Masala Bonds’) and 20% by foreign currency 
denominated External Commercial Borrowing (FX ECB Loans) on a fully hedged basis. The company 
continues to maintain appropriate mix of long- and short-term borrowings for healthy asset liability 
position. 
 
Risk Management:  
 
There are various types of risks that the Company is exposed to. Some of them can be assessed to be the 
customer’s Credit Risk, Market Risk, and Operational Risk etc. The Company is leveraging the latest 
trends in Analytics to empower its Risk Management capabilities by incorporating Credit Scorecards and 
Origination based Profitability to assess risks arising from underwriting and proactively mitigating them. 
The Company is also investing resources diligently into building a strong and efficient Enterprise Risk 
Management team.  
 
Credit Risk of a customer is primarily associated with the delinquency of the customer which in turn, 
depends upon Economic factors. Resale of security asset of a customer further depends upon the Used 
Car market scenario. To identify and mitigate credit risk, the company organizes the Risk Management 
Committee (RMC) meetings each month where the entire portfolio is discussed and debated upon by 
dividing it into segments and analyzing trends & patterns and understanding risk levels of the various 
segments. This, in turn, becomes a key input for portfolio expansion strategy. It also helps enhance 
collections activities, ensure proper charge creation and credit underwriting policies. 
 
Market Risk is something that arises from movement in market prices. Components contributing to 
market risk are Interest Rate Risk and Liquidity Risk. Interest Rate Risk arises due to changes in Interest 
rates as the Company’s assets have longer maturity periods than its liabilities. Liquidity Risks arise when 
a company is unable to convert a security or an asset into cash without facing a Loss of Capital (or 
income). To mitigate this, the Company holds the Asset and Liabilities Committee (ALCO) meetings every 
month which monitors the development in economy & financial market and various Risk metrics that 
show Asset & Liability profile and risks therein. Funding plan and risk controlling countermeasures are 
also discussed there to control risk profile. 
 
Operational Risks arise from the risk of loss resulting from inadequate or failed internal processes, 
people or systems. They also arise from external events. Some such risks are addressed in the Risk 
Management Committee (RMC) meetings like information leakage, IT system disruption, operational 
errors, internal/ external frauds, legal/ regulatory non-compliance, physical damage to company asset, 
resignation of key personnel etc. These incidents are reported to the top management and possible 
countermeasures are discussed; post which the relevant department takes necessary action. 
 
Thus, the overall Risk Management of the Company that includes aspects of Credit Risk, Market Risk and 
Operational Risk is encapsulated in the RMC and ALCO and represents the Company’s “Enterprise Risk 
Management Framework”. 
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As mandated by RBI, in order to ensure highest standards of Risk management the company had 
appointed Chief Risk Officer (CRO) during the year, with clearly specified roles and responsibilities. 
 

Internal Financial Control: 
 
The Company has established internal financial control and risk management framework with 
appropriate policies and procedures to ensure high standards of integrity & transparency in its 
operations and a strong corporate governance structure while ensuring efficient service to various 
stakeholders.   
 
Appropriate internal Financial Controls are in place to ensure   
a) orderly and efficient conduct of business including adherence to policies;  
b) safeguarding of assets;  
c) prevention and detection of frauds and errors; 
d) accuracy and completeness of accounting records; and 
e) timely preparation of reliable financial information. 
 
Information Technology/ Project Office: 
 
Throughout FY20, the company’s IT systems remained stable, supporting business transactions 
effectively with 99.8% availability maintained throughout the business hours. 
  
The company commenced its digital journey through the pilot launch of DIGI platform to transform the 
customer onboarding experience making it simpler and faster. Full-fledged roll out was completed in Q2 
FY20. DIGI platform’s ‘Mobility’ and ‘Workflow’ capabilities have enhanced employee productivity and 
helped reduce ‘First Credit Decision Turnaround Time’. This platform has also enabled the company to 
launch digital products like TATKAL (fast, straight through approval product) to enhance customer 
experience and convenience. Further, the company plans to introduce new capabilities like score cards 
and e-documents to provide ‘Best-In-Class’ customer experience. 
 
The company has effectively integrated ‘Artificial Intelligence’ for predictive behavior patterns of 
delinquent customers on the collection platform, which along with enhancing effectiveness of our 
collection strategy has also led to improved productivity.  
 
To enhance operational efficiency, the company has successfully set up a platform to enable seamless 
and secured integration with banks to automate ‘Payments Process’. The company is in process of 
automating its Treasury related process’s. 
 
With ‘Toyota Production System’ [TPS] principles as guiding light, the company has implemented 
‘Robotic Process Automation’ [RPA] to further enhance operational efficiency across the organization to 
achieve lean operation. The company has implemented Bots to automate 6 key processes within retail 
operations. The company also intends to setup internal capability of RPA to leverage this technology and 
be able to automate other suitable processes. 
 
In alignment with RBI requirements, the company has completed annual IT Risk Assessments, Business 
Impact Analysis, Vulnerability Assessments and Penetration testing activities. The company has tested 
its Business Continuity Planning including IT Disaster Recovery where in, all critical technology systems 
were assessed / tested, and continuity of business assured in case of any disaster scenario in alignment 
with the recovery objectives. 
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The company has also enhanced its capability to identify, detect and respond to cyber security incidents 
through the implementation of SIEM (Security Information and Event Management) and Security 
Operations Centre. The company successfully tested its capabilities to respond to cyber security 
incidents through “Security Incident Response Drill” ensuring adequate response measures are in place 
in case of any information / cyber security incidents. The company has also implemented capabilities to 
classify documents based on confidentiality enhancing its posture towards Data Protection. The 
company continued its focus on building strong awareness among employees towards the importance 
of information / cyber security through phishing and online / offline awareness sessions including board 
members. 
 
The company initiated the Digital Workplace Project – in which all IT systems were migrated and 
upgraded to the latest Microsoft Platform (Microsoft 365). This solution has helped all employees and 
partners to effectively collaborate and communicate through “Teams”, share documents securely 
through “OneDrive” and access information securely from anywhere. The COVID-19 lockdown gave us 
an opportunity to test the capability of working from home as part of Digital Workplace initiatives. 
Employees were equipped with adequate tools and technology to adapt to the work from home 
environment before the nation-wide lockdown which ensured all possible business as usual activities 
continue to progress through effective collaboration. 
 
The company has initiated development of Systems to have future ready technology/IT systems for the 
mobility solutions business – KINTO in line with the overall organization strategy. The company, in 
coming years would be going Digital with primary areas of focus being digital customer journey, new 
business models and digital operations all of which would mainly be driven by technology. 
 
 
Human Resources: 
 
The Company steadily progresses towards developing an agile workforce that will build a sustainable 
organization for the future.  
 
Your company continues to build a strong foundation based on the principles of 'Toyota Way' and TFS 
values. In this regard we have aligned to the global direction and launched the “Toyota Way of Working” 
model to transform employees into “Toyota Professionals”  
 

• People Development: We continues to drive our focus on “People Development” initiatives 
towards ensuring all-round development of employees, analyzing the training needs through a 
detailed Training Need identification process and finalizing the Training calendar, covering 70% 
Managers on Toyota Best Practice (TBP) training, respective functional needs, and behavioral / 
soft skill needs of the employees.  

• Additionally, we also focused on reinforcing the On the Job Development (OJD) concepts to our 
middle management professionals with a refresher program to those who attended the training 
in the past, and an introductory session for those who joined us recently. 

• We have continued to implementation of activities of TPS learning, taking individual and group 
projects, studying the feasibility and further application 

• We also have focused on bringing “Built-in-Quality” through Ji-Kotei-Kanketsu (JKK) training to a 
set of Managers, so as to strengthen the culture of Quality for customers across 
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This year, we collaborated with the Credit & Operations team and supported them to centralize 
operations in Bangalore, with an objective to have our employees move to Bangalore, yet many opted 
out.  
 
We supported employees in the transition by offering an incentive for early relocation, and for those 
who chose not to relocate we ensured they had sufficient time (6 months from the date of 
announcement in May) for their transition, we partnered with an outplacement firm, provided internal 
opportunities in Sales, Gratuity payments in November in case they completed the gratuity 
requirements by 31st March 2020. Those who didn’t land job offers by November were provided with a 3 
months’ Notice pay.   
 
This project led to a rationalization of Credit & Operations resources by 32 HC Numbers. The Delhi office 
has been closed, and the Sales & DSMG teams have been co-located at TKM office. 
 
We ended FY 20 with a head count of 389. The average age of employees stood at 35.8 years, with 
gender diversity of 9.7% (% of women workforce). A total of 89 new members joined the Toyota family 
in the last year to balance out a higher attrition rate of 27.7% (14.4% excluding Delhi exits) 
 
Two major focus areas for our Employee engagement efforts for employees at the workplace this year 
were: 

• We launched UNNATI (Unravel Nature – Nurture Aspirations – Take Initiatives) our inhouse 
career development program to coach our talent in building a career development plan for 
themselves, monitor progress, and provide growth opportunities within the organization aligned 
to their career aspirations. We covered 29 of our Middle Management employees through this 
intervention.  

• Digital Workplace – We collaborated with Information Technology team in charting out the 
Digital Transformation journey for our organization by effectively adopting the Office 365 suite 
tools. The adoption focused on showcasing benefits, creating awareness, training, and 
implementing live projects in each department.  These tools not only bridged the divide 
between the corporate office and field employees but also improved efficiency of employees by 
eliminating duplication of work in many aspects. 
 

Despite our efforts, we witnessed a dip in the total favorable engagement score to 84% in the annual 
Employee Engagement Survey (conducted with the help of Willis Towers Watson). Your company aims 
to improve these scores to 90% by analyzing the drop and taking appropriate actions.  
 
We continue our committed efforts towards the community by means of our Corporate Social 
Responsibility (CSR) program with active involvement from employees. This year also our focus 
continued with education and special education for underprivileged children. Towards which we have 
constructed a government school building in the rural outskirts of Bangalore, at Mankunda village, 
Channapatna Taluk, Ramanagar District, providing good infrastructure, hygienic toilets, books and 
school bags and kitchen equipment’s and utensils. Our objective is to attract more children towards to 
school, so that the education level will grow in the rural areas. We also have built an “Anganawadi” 
(Child creche) in a rural village and a set of toilets in another underprivileged school. By doing all these 
activities, our objective is build a good community and society. Towards building life science in the street 
children, we have associated with a Delhi based NGO named “Kutumb” foundation and partnered in a 
program called “Goal of Life”. The “Goal of Life” program that focusses on bringing about behavioral 
changes and incorporating life lessons using Football as a medium amongst street kids at Delhi. Your 
company has taken this focus a notch higher by supporting the mid-day meal program for under-

22

mailto:info@tfin.co.in


 
 

 

  TOYOTA FINANCIAL SERVICES INDIA LIMITED   
Registered Office: No. 21, Centropolis, First Floor, 5th Cross, Langford Road, Shanti Nagar, Bangalore – 560 025 

P: +91 80 4344 2800 | F: +91 80 4344 2930 | info@tfin.co.in | www.toyotafinance.co.in |  

CIN: U74900KA2011FLC058752 

 

 

 

privileged students in Karnataka. Lastly, a contribution to Prime Minister’s relief fund was made to 
support various relief activities being undertaken by the Government of India. 
 
As your company transitions towards facing the challenges during and post the COVID-19 pandemic; it 
recognizes the criticality to wait out this storm, and continue our efforts to build a strong leadership 
pipeline of Toyota professionals nurtured by the Toyota Way of Working, to build an agile and 
sustainable organization. 
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ANNEXURE-2 

 
Form No. AOC-2 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies 
(Accounts) Rules, 2014 

 
Form for disclosure of particulars of contract/ arrangements entered into by the company with related 
parties referred to in sub section (1) of section 188 of the Companies Act, 2013 including certain arms-
length transactions under third proviso thereto. 
 
1. Details of contracts or arrangements or transactions not at arm’s length basis*: 
 

(a) Name(s) of the related party and nature of relationship- N.A. 
(b) Nature of contracts/ arrangements/ transactions- N.A. 
(c) Duration of the contracts/ arrangements/ transactions- N.A. 
(d) Salient terms of the contracts or arrangements or transactions including the value, if any- N.A. 
(e) Justification for entering into such contracts or arrangements or transactions- N.A. 
(f) Date(s) of approval by the Board, if any- N.A. 
(g) Amount paid as advances, if any- N.A. 
(h) Date on which the special resolution was passed in general meeting as required under the first 

proviso to section 188- N.A. 
 
2. Details of material contracts or arrangement or transactions at arm’s length basis** 
 

Name(s) of the related 

party and nature of 

relationship 

Nature of contracts/ 

arrangements/ transactions 

Salient terms of the contracts or 

arrangements or transactions 

including, if any 

(a) Date(s) of approval by the Board,  

(b)  

Toyota Kirloskar Motor 

Private Limited (TKM), 

Common Directors and 

Group Company 

 

 

Intragroup Services of Economic 

and Commercial Value 

The Contract was executed for 

availing various types IT related 

services from TKM from time to 

time. Pursuant to the said contract, 

Statement of Work is executed 

between TKM and TFSIN. 

Board Approval – May 28, 2019 

(c)  

 Reimbursement concerning sales 

return 

To purchase cars for leasing 

business through dealers 

Board Approval – August 19, 2019 

(d)  

Noting of Incentive received in the 

form of reimbursement from TKM 

as part of Car Sales support 

Residual Value Risk Sharing for 

KINTO- leasing business on 50% 

cost sharing basis 

Board Approval – November 14, 

2019 

(e)  

Marketing and Promotion Cost 

Sharing for KINTO- leasing business 
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on 50% cost sharing basis 

Arrangement to offer sale of 

Toyota Cars to Zoom Car India 

Private Limited in order to 

promote sales, TKM has 

approached TFSIN, seeking to offer 

finance facilities to Zoom Car India 

Assignment of Mr. 

Narayanaswamy Raja, employee of 

Toyota Kirloskar Motors Private 

Limited to Toyota Financial 

Services India Limited 

Board Approval – December 18, 

2019 

(f)  

Assignment of Employees (3 Nos.) 

of Toyota Financial Services India 

Limited to Toyota Kirloskar Motors 

Private Limited 

Sub-Lease Arrangement in Delhi 

office for usage of upto maximum 

of 10 workstations. 

Assignment of one employee of 

Toyota Financial Services India 

Limited to Toyota Kirloskar Motors 

Private Limited 

Board Approval – February 25, 

2020 

TT Network Integration 

India Pvt. Ltd. 

Group Company 

To avail Microsoft M365Fforeign 

License subscription service 

Board Approval – August 19, 2019 

(g)  

Toyota Motor Credit 

Corporation 

Group Company 

To purchase IT Software licenses Board Approval – August 19, 2019 

 

Toyota Motor Asia Pacific 

Private Limited  

Group Company 

To avail Infrastructure & Software 

Services for KINTO – leasing 

business 

Board Approval – February 25, 

2020 
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ANNEXURE-3 

Form MGT 9 

EXTRACTS OF THE ANNUAL RETURN AS ON FINANCIAL YEAR ENDED MARCH 31, 2019 AS PER CLAUSE A 
OF SUB SECTION 3 OF SECTION 134 OF THE COMPANIES ACT, 2013. 

I. Registration and Other Details: 
 
i) CIN: U74900KA2011FLC058752 

 
ii) Registration Date: May 20, 2011 

 
iii) Name of the Company: Toyota Financial Services India Limited 

 
iv) Category/Subcategory of the Company: Non-banking Financial Company 

 
v) Address of the Registered Office and contact details: No. 21 Centropolis, First Floor, 5th Cross, 

Langford Road, Shanti Nagar, Bangalore, Karnataka, PIN 560025. 
 

vi) Whether listed Company:    YES/ NO 
 

vii) Name, Address and Contact details of Registrar or Transfer Agent if any : 
None for Equity Shares. For Non-convertible Debentures: Karvy Fintech Private Limited, Karvy 
Selenium, Tower B, Plot No- 31 & 32, Financial District, Nanakramguda, Serilingampally 
Hyderabad, Rangareddi, Telangana – 500032 
 

II. Principal Business Activities of the Company:  
 
The business activities contributing 10% or more of the total turnover of the Company are as under: 
 

Sl. No Name and Description of main products/ 

Services 

NIC code of the product 

/Services 

Percentage of contribution 

to total turnover (%) 

1 
Financing of Toyota Vehicles in India 6492 (As per NIC 2008 list) 100% 

 
III. Particulars of Holding, Subsidiary and Associate Companies: 

 
Sl. No Name and Address of the Company CIN/GLN Holding/ 

Subsidiary or 

Associates 

Percentage of 

share held 

Applicable 

Section 

1 Toyota Financial Services Corporation 

Nagoya Lucent Tower 15f-6-1 Ushijima Cho 

Nishiku Nagoya, Aichi, Japan 

NA Holding 99.999999% 2(46) 
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IV. Share holding Pattern (Equity share capital Breakup as percentage of Total Equity) 

 
i) Category – wise share holding 

Categories of 
share holders 

No. of shares held at the beginning of the year No. of shares held at the end of the year 

% change 
during the 

year 

Demat Physical Total 

% of    
total    

shares Demat Physical Total 

% of 
total 

shares 

 

A. Promotors           

1)Indian            

Individual/HUF  - - - -          -    - - - - 

Central Govt  - - - -          -    - - - - 

State Govt(s)  - - - -          -    - - - - 

Bodies Corp.  - - - -          -    - - - - 

Banks / FI  - - - -          -    - - - - 

 Any Other….  - - - -          -    - - - - 

Sub Total - - - -          -    - - - - 

2)Foreign           

NRI - Individuals - 1 1 0.00%          -    1 1 0.00% 0.00% 

Other – 
Individuals - - - -          -    - - - - 

Bodies Corp - 957,972,951 957,972,951 100%          -    957,972,951 957,972,951 100% 0.00% 

Banks / FI  - - - -          -    - - - - 

Any Other….  - - - -          -    - - - - 

Sub Total - - - -          -    - - - - 

Total 
Shareholding of 
Promoters (A) - 957,972,952 957,972,952 100%          -    957,972,952 957,972,952 0.00% 0.00% 

           
B. Public share 

Holding           

1)Institutions  - - - -          -    - - - - 

a) Mutual Funds  - - - -          -    - - - - 

b) Banks / FI  - - - -          -    - - - - 

c) Central Govt  - - - -          -    - - - - 

d) State Govt(s)  - - - -          -    - - - - 

e)Venture Capital 
Funds  - - - -          -    - - - - 

f)Insurance 
Companies  - - - -          -    - - - - 

g) FIIs  - - - -          -    - - - - 

h)Foreign 
Venture Capital 
Funds  - - - -          -    - - - - 

i) Others (specify)  - - - -          -    - - - - 

Sub total - - - -          -    - - - - 
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2)Non-
Institutions           

a) Bodies Corp.  - - - -          -    - - - - 

i) Indian  - - - -          -    - - - - 

ii) Overseas  - - - -          -    - - - - 

b) Individuals  - - - -          -    - - - - 

i)Individual 
shareholders 
holding nominal 
share capital 
upto Rs. 1 lakh  -        5                  5 0% -         -    5 5 0% 0% 

ii)Individual 
shareholders 
holding nominal 
share capital in 
excess of  Rs. 1 
lakh  - - - - - - - - - 

c) Others 
(specify)  - - - - - - - - - 

Sub total -       5                  5 0% -         -    5 5 0% 0% 

Total Public 
shareholding (B) 

-           
- 5                  5 0% -         -    5 5 0% 0% 

C. Shares held by 
custodians for 
GDR’s and ADR’s - - - - - - - - - 

           
Grand total 

(A+B+C) - 957,972,957 957,972,957 100% - 957,972,957 957,972,957 100% 0% 

 
ii) Shareholding of Promoters: 

  
  Sl. No Shareholders 

Name 

Shareholding at the beginning of the year Shareholding at the end of the year % change in 

shareholding 

during the 

year 
  No. of 

Shares 

% of total 

Shares of 

the 

company 

%of Shares 

Pledged / 

encumbered 

to total 

shares 

No. of 

Shares 

% of total 

Shares of 

the 

company 

%of Shares 

Pledged / 

encumbered 

to total 

shares 

1 Toyota 

Financial 

Services 

Corporation, 

Japan 

957,972,957 100% 0% 957,972,957 100% 0% -- 

 
iii) Change in Promoters’ Shareholding ( please specify, if there is no change)  

 
Promoters’ Shareholding    Shareholding at the beginning of  

                          the year 

Cumulative Shareholding during the 

year 

No. of 

Shares 

% of total shares of 

the Company 

No. of shares % of total 

shares of the 

company 

At the beginning of the year  957,972,957 100% 957,972,957 100% 

Date wise Increase / Decrease in Promoters -- -- -- -- 
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Shareholding during the year specifying the 

reasons for increase / decrease (e.g. 

allotment / transfer / bonus/ sweat equity 

etc):  

At the End of the year  957,972,957 100% 957,972,957 100% 

 
 
 

iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs 
and ADRs): 
 
During the year, there have been no changes in shareholding in terms of number of shares or as 
percentage of total shares of the company in respect of members other than directors, promoters and 
holders of GDRs and ADRs 

Name of 
Shareholder at 

the being of the 
year 

No of 
shares 
held 

Percentage 
of total 

shares of the 
company 

Name of the 
Transferee 

Date of 
transfer 

Name of 
Shareholder at 
the end of the 

year 

No of 
shares 
held 

Percentage of 
total shares 

of the 
company 

NIL NIL NIL NIL NIL NIL NIL NIL 

 
v) Shareholding of Directors and Key Managerial Personnel: 

 
a) Mr. Narayanaswamy Raja, Managing Director & CEO: 

For Mr. Narayanaswamy Raja Shareholding at the beginning of the 

year 

Cumulative Shareholding during the 

year 

No. of Shares % of total shares 

of the Company 

No. of shares % of total shares 

of the company 

At the beginning of the year  1 0% 1 0% 

Date wise Increase / Decrease in 

Promoters Shareholding during the year 

specifying the reasons for increase / 

decrease (e.g. allotment / transfer / 

bonus/ sweat equity etc): Transfer of 

Share  

0 0% 0 0% 

At the End of the year  1 0% 1 0% 

 
b) Mr. Manabu Ueno, Whole Time Director: 

For Mr. Manabu Ueno Shareholding at the beginning of the 

year 

Cumulative Shareholding during the 

year 

No. of Shares % of total shares 

of the Company 

No. of shares % of total shares 

of the company 

At the beginning of the year  0 0% 0 0% 

Date wise Increase / Decrease in 

Promoters Shareholding during the year 

specifying the reasons for increase / 

decrease (e.g. allotment / transfer / 

1 0% 1 0% 
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bonus/ sweat equity etc): 

At the End of the year  1 0% 1 0% 

 

c) Hao Quoc Tien, Non-Executive Director: 

For Mr. Hao Quoc Tien Shareholding at the beginning of the 

year 

Cumulative Shareholding during the 

year 

No. of Shares % of total shares 

of the Company 

No. of shares % of total shares 

of the company 

At the beginning of the year 1 0% 1 0% 

Date wise Increase / Decrease in Promoters 

Shareholding during the year specifying the 

reasons for increase / decrease (e.g. 

allotment / transfer / bonus/ sweat equity 

etc): 

0 0% 0 0% 

At the End of the year 1 0% 1 0% 

 
d) Masakazu Yoshimura, Non-Executive Director: 

For Mr. Masakazu Yoshimura Shareholding at the beginning of the 

year 

Cumulative Shareholding during the 

year 

No. of Shares % of total shares 

of the Company 

No. of shares % of total shares 

of the company 

At the beginning of the year 1 0% 1 0% 

Date wise Increase / Decrease in Promoters 

Shareholding during the year specifying the 

reasons for increase / decrease (e.g. 

allotment / transfer / bonus/ sweat equity 

etc): 

0 0% 0 0% 

At the End of the year 1 0% 1 0% 

 
 

e) Mr. Norimasa Ogawa, CFO (KMP): 

For Mr. Norimasa Ogawa Shareholding at the beginning of 

the year 

Cumulative Shareholding during the 

year 

No. of Shares % of total shares 

of the Company 

No. of shares % of total shares 

of the company 

At the beginning of the year  1 0% 1 0% 

Date wise Increase / Decrease in           

Promoters Shareholding during the                 

year specifying the reasons for                  

increase / decrease (e.g. allotment /         

transfer / bonus/ sweat equity etc):  

Transfer of Share 

0 0% 0 0% 

At the End of the year  1 0% 1 0% 
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The rest of the Directors i.e. Ms. Asha Sampath and Mr. Ashok Rao Baswa do not hold any shares in the 
Company as on end of the financial year. 
 
The Key managerial Personnel except the Managing Director & CEO and CFO above do not hold any 
shares in the Company. 
 

V. Indebtedness 
 
Indebtedness of the Company including interest outstanding/accrued but not due for payment 
 

Particulars No. of Units Nominal value per 
unit 

Total 
Indebtedness (Rs 

in Mn) 

Non-convertible debentures 16,900 1000000 16,900,000,000 

Partly convertible debentures 0 0 0 

Fully convertible debentures 0 0 0 

Secured Loans (including interest 
outstanding/accrued but not due for 
payment) excluding deposits 

  0 

Unsecured Loans (including interest 
outstanding/accrued but not due for 
payment) excluding deposits 

  44,710,711,601 

Deposit   0 

Total  16,900 1000000 61,610,711,601 

 
Details of Debentures: 
 

VI. Class of  
VII. debentures  

VIII. Outstanding as at 
IX. the beginning of  
X. the year 

XI. Increase during 
the year  

XII. Decrease during 
the year 

XIII. Outstanding as at  
XIV. the end of the year 

Non-convertible 
debentures 

  29,900,000,000 1,500,000,000  14,500,000,000   16,900,000,000 

Partly convertible 
debentures 

0 0 0 0 

Fully convertible 
debentures 

0 0 0 0 

 
Securities (other than shares and debentures): 
 

Types of  
Securities 

Number of 
Securities 

Nominal value of 
each Unit 

Total  
Nominal Value 

Paid up Value  
of each Unit  
 

Total Paid up 
Value 

Masala  
Bond Series 1 

                    355    10,00,000 3,550,000,000          9,945,009 3,530,478,177 
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Masala  
Bond Series 2 

                    350          10,00,000 3,500,000,000          9,986,080 3,495,127,927 

Commercial 
Papers 

                 2,000            5,00,000 1,000,000,000             482,403    964,805,288 

Commercial 
Papers 

                 2,000            5,00,000 1,000,000,000             486,357    972,714,078 

Total 
                 4,705    9,050,000,000   8,963,125,470 

 
 

XV. Remuneration of Directors and Key Managerial Personnel 
 

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

Sl. 

No 

Particulars of Remuneration Name of MD/ WTD/ Manager 

Mr. Tomohei 

Matsushita*  

Mr. Narayanaswamy 

Raja** 

Mr. Manabu Ueno** 

Managing Director and CEO Whole-time Director 

1 Gross salary  

(a) Salary as per provisions contained in 

section 17(1) of the Income-tax Act, 

1961  

(b) Value of perquisites u/s 17(2) 

Income-tax Act, 1961  

(c) Profits in lieu of salary under section 

17(3) Income-tax Act, 1961  

 
19.04 

 
4.77 

 
4.76 

2 Stock Option  0 0 0 

3 Sweat Equity  0 0 0 

4 Commission  

- as % of profit  

- others, specify…  

0 0 0 

5 Others, please specify  0 0 0 

 Total (A)  19.04 4.77 4.76 

*Resigned effective 31st December 2019 

**Appointed effective 1st January 2020 

B. Remuneration to other directors: 
 
I. Non - Executive directors: NIL 
 
II. Independent directors: 
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(Rs. Million) 
Sl.  

No 

Particulars of Remuneration Independent Directors 

Renu 

Rajani* 

Asha Sampath Ashok Rao 

Baswa** 

1 Gross salary 

(a) Salary as per provisions contained in section 17(1) of the 

Income-tax Act, 1961

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

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

Act, 1961

0 0 0 

2 Stock Option 0 0 0 

3 Sweat Equity 0 0 0 

4 Commission - as % of profit - others, specify… 0 0 0 

5 Others, please specify 

***Sitting fee  

0.10 0.50 0.40 

Total 0.10 0.50 0.40 

*Ceased to be director effective 19th August 2019 upon completion of term as Independent director.
**Appointed effective 19th August 2019.
***Sitting fee of Rs. 1 lakh paid for each Board meeting attended by independent directors during FY 19-
20.

C. Remuneration to Key Managerial Personnel Other than MD/Manager/WTD
(Rs. Million) 

Sl. 
No 

Particulars of Remuneration Key Managerial Personnel 

Mr. Norimasa Ogawa 
Chief Financial 

Officer 

Ms. Reena Mary* 
Company 
Secretary 

Mr. Nithya Prabhu. R** 
Company Secretary 

1 Gross salary 
(a) Salary as per provisions
contained in section 17(1) of the
Income-tax Act, 1961
(b) Value of perquisites u/s
17(2) Income-tax Act, 1961
(c) Profits in lieu of salary under
section 17(3) Income-tax Act,
1961

23.28 1.40 0.33 

2 Stock Option - - - 

3 Sweat Equity - - - 

4 Commission 
- as % of profit
- others, specify…

- - - 

5 Others, please specify - - - 

Total (A) 23.28 1.40 0.33 

*Resigned effective 26th February 2020

**Appointed effective 27th February 2020
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XVI. Penalties / Punishment/ Compounding of Offences 
 
There were no penalties, punishment or compounding of offences during the year ended March 31, 
2020, except for the order passed by Reserve Bank of India dated 19th October 2019, levying a penalty of 
INR 5,00,000 under the provisions of Master Direction - Monitoring of Frauds in NBFCs (Reserve Bank) 
Directions, 2016. 

 

 
  

For Toyota Financial Services India Limited For Toyota Financials Service India Limited 

 

-Sd- 

Narayanaswamy Raja 

Managing Director & CEO 

Date: June 25, 2020 

Place: Bangalore 

 

-Sd- 

Manabu Ueno 

Whole Time Director 

Date: June 25, 2020 

Place: Japan 
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ANNEXURE-4 
 

REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES FOR THE FY 19-20 
 
1. Brief Outline of the Company’s CSR Policy including projects overview or programs proposed to 

be undertaken and a reference to the web link to CSR policy and projects and programs: The 

Company contributed to sustainable development of society by undertaking various projects and 

programs which will enhance the quality of life and well-being of diverse people clusters in 

society. Guided by the Act and Toyota’s basic philosophy regarding CSR, depending upon the 

area that needs utmost attention and support for the development of the society and for to 

meet direct needs of the society, the Company decide upon the kind of programs,/ projects and/ 

or activities that can be undertaken by the Company for a particular tenure. Implementation of 

such programs / projects / activities are done either directly through Company’s personnel or 

through appointment of external agencies, trusts, institutions etc depending upon the best 

suitable way or method of execution of such observed activity(ies). During the reporting period, 

the company undertook various projects (detailed below). The Company also contributed certain 

portion of its CSR to Prime Minister’s National Relief Fund. The CSR policy is in the Company’s 

portal at https://www.toyotafinance.co.in/corporate-governance. 

 

2. Composition of CSR committees: Refer to the point ‘Corporate Social Responsibility’ of this 

report. 

 
3. Average net profit of the company for last three (3) financial years of the Company: Rs. 

945,492,425/- 

 
4. Prescribed CSR Expenditure (two percent (2%) of the amount as in item 3 (above): 18,909,849/- 

 
5. Details of CSR spend for the financial year: 2019-20 

a. Total amount spent for the financial year: Rs. 20,671,451/- 
b. Amount unspent, if any: NA 
c. Manner in which the amount spent during the financial year is detailed below: 
 

# CSR Activity 
Sector In which 

the project is 
covered 

 Project or programs 
1. Local Area  

 2. Specify the state and 
district where CSR project 

was under taken 

Amount 
outlay 

(budget) 
project or 
program 

wise. 

Final 
Payment 

Project wise 

1 

Construction of 
Model school 
building , wash 
rooms and other 
facilities for under 
privileged Govt 
school 

1. Rural Area 
development 
2. Promiting 
education & 
educational 
activities at rural 
area 

Govt Higher Primary School, 
Mankunda village, 
Channapatna Taluk, 
Ramanagar District 

11,000,000 10,330,324 
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2 

Construction of 
infrastructure - 
building, Wash 
rooms and other 
facilities for 
Anaganawadi - 
Shishu kendra  

3. Sanitation and 
cleanliness 

Govt Higher Primary school, 
Kenchanakuppe village, 
Bidadi Hobli, Ramanagaram 
Dist, Karnataka   

1,350,000 2,004,822 

3 
Construction of 
Wash rooms with 
facilities 

Sai Krushna Charitable 
Trust, Hosadoddi, 
Kanakapura Road,  

1,350,000 1,874,288 

4 

Improvements / 
Maintenance of 
existing school 
building  

Existing schools at 
Kenchanakuppe & 
Annahally 

500,000 816,029 

5 
Providing books, 
bags to children 
and kitchen items 

Existing schools at 
Kenchanakuppe, Annahally 
and Mankunda school 

400,000 496,342 

6 

Goal of Life- Skill 
development, 
behaviour change, 
life science 
education of 
under privileged 
children 

Promoting 
education, 
promoting 
gender equality 
and training to 
promote 
natioanally 
recognized 
sports 

Kotla Mubackpur, Khan 
market, Nizamuddin, 
Gherva of Delhi 

3,500,000 3,500,000 

7 

Support for Mid-
day meal for 
under privileged 
students, 
procurement of 
utensils 

Eradicating 
hunger, poverty 
and malnutrition 
and promoting 
education 

Bangalore and adjoining 
schools, Rural part of 
Karnataka  

2,500,000 1,500,000 

8 
Prime Minister's 
National Relief 
fund 

Prime Minister's 
National Relief 
fund 

  72,000 149,646 

   20,672,000 20,671,451 
 

 

6. In case the company has failed to spend the two per cent of the average net profit of the last 

three financial years or any part thereof, the Company shall provide the reasons for not 

spending the amount in its Board report – NA.  

 

7. CSR Committee states that the implementation and monitoring of CSR Policy, is in compliance 

with CSR objectives and Policy of the company. 
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For Toyota Financial Services India Limited For Toyota Financials Service India Limited 

Sd/- 

Narayanaswamy Raja 

Managing Director & CEO 

Date: June 25, 2020 

Place: Bangalore 

Sd/- 

Asha Sampath 

Chairperson, CSR Committee 

Date: June 25, 2020 

Place: Bangalore 
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ANNEXURE 5 

Form No. MR-3 

SECRETARIAL AUDIT REPORT 

[Pursuant to Sub Section (1) of Section 204 of the Companies Act, 2013 and Rule 9 of the Companies 

(Appointment and Remuneration of Managerial Personnel) Rules, 2014] 

 

For the Financial Year Ended March 31, 2020 

 

To,  

The Members,  

Toyota Financial Services India Limited  

No. 21 Centropolis, First Floor,  

5th Cross Langford Road, Shanti Nagar, 

 Bangalore - 560025  

 

We have conducted the secretarial audit of the compliance of applicable statutory provisions and 

adherence to good corporate practices by Toyota Financial Services India Limited (hereinafter called 

the “Company”). Secretarial Audit was conducted in a manner that provided us a reasonable basis 

for evaluating the corporate conduct/statutory compliances and expressing our opinion thereon.  

 

Based on our verification of the Company’s Books, Papers, Minute Books, Forms and Returns filed 

and other Records maintained by the Company and also the information provided by the Company, 

its officers, agents and authorized representatives during the conduct of secretarial audit, we hereby 

report that in our opinion, the Company has, during the financial year ended on March 31, 2020 (the 

audit period) complied with the statutory provisions listed hereunder and also that the Company has 

proper Board processes and compliance mechanism in place to the extent, in the manner and 

subject to the reporting made hereinafter:  

We have examined the books, papers, minute books, forms and returns filed and other records 

maintained by the Company during the audit period according to the provisions of:  

 

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

 

ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;  

 

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

 

iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder 

to the extent of Foreign Direct Investment and External Commercial Borrowings; the 

Company has not made any Overseas Direct Investment during the audit period. 
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v) The following Regulations and Guidelines prescribed under the Securities and Exchange 

Board of India Act, 1992 (‘SEBI Act’): 

 

a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and 

Takeovers) Regulations, 2011;  

 

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. (Not Applicable to the Company during the Audit Period); 

 

e. The Securities and Exchange Board of India (Issue and Listing of Debt Securities) 

Regulations, 2008;  

 

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, 

2009; and (Not Applicable to the Company during the Audit Period); 

 

h. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 

2018; (Not Applicable to the Company during the Audit Period); and 

 

i. Securities and Exchange Board of India (Listing Obligations and Disclosure 

Requirements) Regulations, 2015. 

 

vi) Other Laws Applicable Specifically to the Company namely: 

  

a. Master Direction - Non-Banking Financial Company - Systemically Important Non-

Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016. 

 

b. Master Direction- Non-Banking Financial Company Returns (Reserve Bank) Directions, 

2016. 

 

c. Master Direction - Non-Banking Financial Companies Auditor’s Report (Reserve Bank) 

Directions, 2016. 
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d. Master Direction - Monitoring of Frauds in NBFCs (Reserve Bank) Directions, 2016. 

 

e. Master Direction - Know Your Customer (KYC) Direction, 2016 

 

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

 

a. Secretarial Standards issued by the Institute of Company Secretaries of India on Meetings of 

the Board of Directors and General Meeting. 

 

b. Listing Agreements entered into by the Company with National Stock Exchange of India 

Limited.  

 

During the period under review, the Company has complied with the provisions of the Act, Rules, 

Regulations, Guidelines, Standards, etc. mentioned above.  

 

We further that : 

 

a. The Company should have filed 2 e-forms MGT-14 within 30 days i.e. on or before 13th 

December 2019 and 16thJanuary 2020 respectively. However, the Company has filed both the 

forms on 23rd June 2020. 

 

b. The Reserve Bank of India has passed an order dated 19th October 2019, levying a penalty of INR 

5,00,000 under the provisions of Master Direction - Monitoring of Frauds in NBFCs (Reserve 

Bank) Directions, 2016. 

 

We have not examined compliance with applicable Financial Laws, like Direct and Indirect Tax Laws, 

since the same have been subject to review by statutory financial audit and other designated 

professionals.  

 

We 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. The changes in the composition of 

the Board of Directors that took place during the period under review were carried out in 

compliance with the provisions of the Act.  

 

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

on agenda were sent at least seven days in advance except with respect to those agenda items 

which the Company deemed to be unpublished price sensitive information (UPSI), and a system 
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exists for seeking and obtaining further information and clarifications on the agenda items before 

the meeting and for meaningful participation at the meeting.  

 

As per the minutes of the meetings duly recorded and signed by the Chairman, the decisions of the 

Board were unanimous and no dissenting views have been recorded.  

 

Based on the review of systems and processes adopted by the Company of providing confirmation 

on compliances of all the laws applicable to the Company by the Company Secretary to the Board 

from time to time, which was taken on record by the Board of Directors, we further report that there 

are adequate systems and processes in the Company commensurate with the size and operations of 

the Company to monitor and ensure compliance with applicable laws, rules, regulations and 

guidelines as per the list of such laws as mentioned above in Point No. vi of para 3 of this report.  

 

The following events/actions were having a major bearing on the Company’s affairs in pursuance of 

the above referred laws, rules, regulations, guidelines etc., during the audit period: 

 

a. During the year under review Mr. Narayanaswamy Raja, who was originally appointed as 
Additional Director was promoted as Managing Director with effect from 01/01/2020 in 
place of Mr. Tomohei Matsushita who had resigned the office with effect from 31/12/2019. 
 

b. The following securities were issued :- 
 
(i) 350 fully paid Unsecured, Unrated, Unlisted, Redeemable, Non-Convertible Rupee 

Denominated Offshore Bonds having face value of INR. 10,000,000/-(Rupees Ten 
Million only) each, amounting to INR. 3,500,000,000/-(Rupees Three Billion and Five 
Hundred Million only) was allotted on private placement basis.  

 
(ii) 1,500 fully paid Secured, Rated, Listed, Redeemable, Non-Convertible Debentures 

having the face value of INR 1,000,000/-(Rupees One Million only) each amounting to 
INR 1,500,000,000/-(Rupees One Billion and Five Hundred Million only) was allotted 
on private placement basis. 

 
(iii) The Company has also issued the fresh short term Commercial Papers amounting to 

INR 9,250,000,000/-(Rupees Nine Billion and Two Hundred Fifty Million only).  
 

c. The following securities were redeemed: - 
 
(i) 14,500 fully paid Secured, Rated, Listed, Redeemable, Non-Convertible Debentures of 

face value of INR 1,000,000/-(Rupees One Million only) each amounting to INR 
14,500,000,000/-(Rupees Fourteen Billion and Five Hundred Million only).  
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d. The Company has also redeemed the short-term Commercial Papers amounting to INR 
15,150,000,000/- (Rupees Fifteen Billion and One Hundred Fifty Million only). 

For V. SREEDHARAN & ASSOCIATES 

 

Sd/- 

(Devika Sathyanarayana) 
Partner 
ACS: 16617; CP No.17024  
Place: Bengaluru 
Date: 23/06/2020  
UDIN: A016617B000369631 
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NOTICE 

NOTICE is hereby given that the Ninth Annual General Meeting of the shareholders of Toyota Financial 
Services India Limited will be held at 1.30 P.M. (IST) on Thursday, September 24, 2020 through Video 
Conferencing, deemed to be held at the registered office of the Company at No. 21, Centropolis, First Floor, 
5th Cross Langford Road, Shanti Nagar Bangalore-560025 to transact, with or without modification(s) as may 
be permissible, the following business: 

Ordinary Business: 

1. Receive, consider and adopt the audited Financial Statements of the Company as on March 31, 2020, 
including the audited Balance Sheet as on March 31, 2020, the Statement of Profit and Loss and the 
Cash Flow Statement for the year ended as on that date together with Reports of Directors and 
Auditors thereon. 

2. Re-appointment of Mr. Masakazu Yoshimura (DIN: 08327922), as Director who is liable to retire by        
rotation, being eligible, offers himself for reappointment. 

Special Business: 

3. Re-appointment of Mr. Ashok Rao Baswa (DIN: 01517632) as Independent Director 

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

“RESOLVED THAT pursuant to the provisions of Section 149, 150 and 152 read with schedule IV of the 
Companies Act, 2013 (“Act”), the Companies (Appointment and Qualification of Directors) Rules, 2014, and 
all other applicable provisions of the Companies Act, 2013 and rules & regulations made thereunder, if any 
(including any statutory modification or re-enactment thereof for the time being in force), the Articles of 
Association of the Company, the extant Guidelines and Circulars on appointment of Directors issued by 
Reserve Bank of India and the Rules/ Regulations/ Guidelines, if any, prescribed by any relevant authorities 
from time to time, and based on recommendation by the Nomination and Remuneration Committee and 
Board of Directors of the Company, Mr. Ashok Rao Baswa (DIN: 01517632), who was appointed as 
Independent Director of the Company at the last Annual General Meeting held on August 19, 2019, whose 
term of office expires at this Annual General Meeting (“AGM”) and who has submitted a declaration that he 
meets the criteria for independence as provided in Section 149(6) of the Act,  be and is hereby re-appointed 
as an Independent Director to hold office for a period of 03 (three) years from the conclusion of Ninth 
Annual General Meeting till the conclusion of the Twelfth Annual General Meeting. 

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take all the requisite, 
incidental, consequential steps to implement the above resolution and to perform all such acts, deeds, 
matters and things as it may, in its absolute discretion, deem necessary, any question, query, or doubt that 
may arise in this regard, and to execute /publish all such notices, agreements and writings as may be 
necessary and required for giving effect to this resolution” 
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4. Alteration of Articles of Association: 

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

“RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the 
Companies Act, 2013 read with Companies (Incorporation) Rules, 2014 (including any statutory 
modification(s) or re-enactment thereof, for the time being in force), the consent of the Shareholders of the 
Company be and is hereby accorded for the amendment of Articles of Association of the Company by 
deleting Article 83 – “Vacation of office by Managing Director/ Whole-time Director” of the Articles of 
Association. 
 
RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take all the requisite, 
incidental, consequential steps to implement the above resolution and to perform all such acts, deeds, 
matters and things as it may, in its absolute discretion, deem necessary, any question, query, or doubt that 
may arise in this regard, and to execute/publish all such notices, deeds, agreements, papers and writings as 
may be necessary and required for giving effect to this resolution” 
 

5. Change in borrowing limit of the Company 

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

“RESOLVED THAT in supersession of the resolutions passed earlier in this regard and pursuant to the 
provisions of Section 180(1)(c) of Companies Act, 2013 and rules & regulations made thereunder, if any 
(including any statutory modification or re-enactment thereof for the time being in force), the consent of 
the Shareholders be and is hereby accorded, to borrow and raise such sums of money from bank and/or 
other non-banking financial lenders and/or any corporates and/or other financial institutions and lenders (as 
permitted under applicable laws) in the form of term loans (short term/ long term), cash credit, overdraft 
facility, working capital demand loan etc., External Commercial Borrowings in Indian Rupees or equivalent 
thereof in any foreign currency (ies), Rupee Denominated Bonds issued outside India / overseas or 
otherwise or in any foreign currency (ies) as permitted by the applicable laws, by issue of Commercial Paper 
and by issue of Non-Convertible debentures in one or more tranches/ series, from time to time, on such 
terms and conditions and with or without security, including commercial terms as may be determined by the 
Board of Directors on the basis of the prevailing market conditions, and as may be required for the purposes  
of the business of the Company, in excess of the aggregate of the paid-up capital of the Company, free 
reserves of the Company, that is to say, reserves not set apart for any specific purpose and the securities 
premium, at a maximum limit as given in below table, subject to the proviso that such borrowings, together 
with monies already borrowed, shall not at any one time exceed Rs. 133,000 million (Rupees One Hundred 
Thirty-Three Thousand Million only) excluding all temporary loans obtained by the Company from its 
bankers in the ordinary course of its business. 
 
 

122

mailto:info@tfin.co.in


 
 
 

Borrowings  Limits (INR Million) 

Bank/ other lenders (Including ECB)  70,000 

Commercial Papers 18,000 

NCD (Including Masala Bond) 45,000 

Total Limit 133,000 

 
RESOLVED FURTHER THAT the consent of the Shareholders be and is hereby accorded, to the Board of 
Directors of the Company to create/modify any mortgage, pledge, hypothecation or other charge or 
encumbrances, from time to time, over the whole or substantially whole of the Company’s undertaking 
including all present and future immovable and movable properties and assets of the Company 
whosesoever situated, in favour of the banks, financial institutions, and other persons, whether in India or 
overseas, for securing loans, credits, guarantees or other facilities provided or to be provided by them to the 
Company and/or to secure debentures issued/ to be issued by the Company and/or to secure offshore 
bonds (whether rupee denominated or otherwise) issued / to be issued by the Company whether in India or 
outside India, which borrowings and facilities and debentures and offshore bonds together with the existing 
ones shall not exceed an aggregate limit Rs. 133,000 million (Rupees One Hundred Thirty-three Thousand 
Million Only). 
 
RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take all the requisite, 
incidental, consequential steps to implement the above resolution and to perform all such acts, deeds, 
matters and things as it may, in its absolute discretion, deem necessary, any question, query, or doubt that 
may arise in this regard, and to execute/publish all such notices, deeds, agreements, papers and writings as 
may be necessary and required for giving effect to this resolution” 

6. Issue of Non - Convertible Debentures 

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

“RESOLVED THAT subject to the provisions of Section 180 (1) (c), Section 42, Section 71 of the Companies 
Act, 2013, and all other applicable provisions of the Companies Act, 2013 and rules & regulations made 
there under, if any (including any other statutory modification or re-enactment thereof for the time being in 
force), consent of the Shareholders be and is hereby accorded, to the Board of Directors of the Company, for 
a period of 1 (one) year from the date hereof, to raise funds for its general corporate purposes by way of 
issuance of non-convertible debentures in one or more tranches/ series, on such terms and conditions as 
may be determined by the Board of Directors, provided that the aggregate amount raised through the 
issuance of the Non-Convertible Debentures pursuant to the authority under this resolution along with the 
Non-Convertible Debentures already issued by the Company remains below the limit of INR 45,000 Million 
(Rupees Forty Five Thousand Million only). 
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RESOLVED FURTHER THAT the consent of the members be and is hereby accorded to the Board of Directors 
of the Company to determine the price at which any non-convertible debentures are being issued in one or  

 
more tranches/ series pursuant to the authority granted under the resolution referred to above, on the basis  
of the prevailing market conditions. 
 
RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take all the requisite, 
incidental, consequential steps to implement the above resolution and to perform all such acts, deeds, 
matters and things as it may, in its absolute discretion, deem necessary, any question, query, or doubt that 
may arise in this regard, and to execute/publish all such notices, deeds, agreements, papers and writings as 
may be necessary and required for giving effect to this resolution” 
 

 By order of the Board of Directors 
 

-Sd- 

Date: September 1, 2020 
Place:    Bangalore 

Nithya Prabhu R 
Company Secretary 

                                                                                                                 ICSI Membership No: F9087 
 
NOTES: 

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (“AGM”) IS ENTITLED 
TO APPOINT A PROXY OR PROXIES TO ATTEND AND, ON A POLL, TO VOTE ON HIS/HER BEHALF AND A 
PROXY NEED NOT BE A MEMBER. The instrument appointing the proxy, in order to be effective, must 
be deposited at the Company’s Registered Office, duly completed and signed, not less than 48 (Forty-
Eight) hours before the AGM. Proxies submitted on behalf of limited companies, etc. must be 
supported by appropriate resolutions or authority, as applicable. A person can act as a proxy on behalf 
of Members not exceeding 50 and holding in the aggregate not more than 10% of the total share 
capital of the Company carrying voting rights. In case a proxy is proposed to be appointed by a member 
holding more than 10% of the total share capital of the Company carrying voting rights, then such proxy 
shall not act as a proxy for any other person or Member. 

2. A Statement pursuant to Section 102(1) of the Companies Act, 2013, relating to the Special Business to 
be transacted at the meeting is annexed hereto. 

3. Corporate Members intending to send their authorised representatives to attend and vote at the 
Meeting are requested to send a certified copy of the Board Resolution authorizing their representative 
through email and vote on their behalf at the Meeting. 

4. The Members will be provided with a facility to attend the AGM through Video Conferencing through 
the Micro Soft Teams and they may access the same at the link provided by the Company separately. 
Members may join the Meeting through Laptops, Smartphones, Tablets and iPads for better 
experience.  Members who need assistance before or during the AGM, can contact IT Service Desk of 
the Company on +1-800-258-9099/ itservicedesk@tfsin.co.in or Mr. Nithya Prabhu on +91-98940-
89913/  r.nithyaprabhu@tfsin.co.in. 
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5. All documents referred to in the accompanying notice and the statement shall be open for inspection 
at the Registered Office of the Company during normal business hours from 11 a.m. to 1 p.m. on all 
working days, up to and including the date of the Annual General Meeting of the Company and will also 
be available for inspection at the meeting. 

 

Annexure to Notice: 

Explanatory Statement pursuant to section 102 of the Companies Act, 2013 

Item no. 3:  

Mr. Ashok Rao Baswa was appointed as Independent Director of the Company pursuant to Section 149 of 
the Companies Act, 2013 (“the Act”) read with Companies (Appointment and Qualification of Directors) 
Rules, 2014, by the Shareholders at last Annual General Meeting held on August 19, 2019 to hold office till 
the ensuing Annual General Meeting (First term). It is proposed to re-appoint Mr. Ashok Rao Baswa as 
Independent Director for the second term, for a period of 03 (three) years from conclusion of this AGM till 
conclusion of the twelfth AGM and not liable to retire by rotation. 

Mr. Ashok Rao Baswa is a Chartered Accountant and a Certified Information System Auditor by profession, 
and he has over three decades of experience in the field of Finance, Banking and Insurance industry. 
Considering the contribution of Mr. Ashok Rao Baswa made during his first term of appointment as an 
Independent Director, your Board of Directors felt that his re-appointment would add value and further 
contribute to the business of the Company. 

Mr. Ashok Rao Baswa, director has given declaration that he meets the criteria for independence as 
provided in Section 149(6) and other necessary declarations as required in terms of the Act and the 
directions of the Reserve Bank of India have been obtained.  In the opinion of the Board, Mr. Ashok Rao 
Baswa, proposed to be re-appointed fulfils the conditions specified in Section 152(5) Companies Act, 2013 
and the rules made thereunder and the Reserve Bank of India.  

None of the Directors/ Key Managerial Personnel of the Company/ their relatives are, in any way, other than 
Mr. Ashok Rao Baswa is interested or concerned in the resolution. 

The Nomination and Remuneration Committee and the Board recommend his re-appointment and the 
resolution for approval of the Shareholders. 

Item no. 4:  

Articles of Association (“AOA”) is significantly important document of the Company comprises of rules and 
regulations that govern the Company’s internal affairs.  
 
As per Section 152 of the Companies Act 2013, two-third of total directors, are liable to retire by rotation 
excluding the Independent Director. In this regard, Article 83 of AOA restricts Managing Director and Whole 
Time Director from retire by rotation. But considering the current composition of the Board and to meet this 
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regulatory requirement, AOA is required to be amended to include Managing Director and Whole time 
Director in the above category of directors who retire by rotation at AGM. 

 
In consideration of the above, Article 83 of AOA is hereby proposed for deletion. The revised Article of 
Association as approved by the Board is enclosed herewith as Annexure I. 

 
Pursuant to Sec 14 of the Companies Act, 2013, the said alteration can be effected only with the approval of 
Shareholders by passing a Special Resolution. Thus, the Board recommends the resolution set forth in Item 
no. 4 for the approval of the Shareholders. 
 
None of the Directors and Key Managerial Personnel of the Company or their relatives is in any way 
concerned or interested in the said resolution. 
 

Item no. 5: 

Pursuant to Section 180(1)(c) of the Companies Act, 2013, the Board of Director of a Company cannot 
borrow moneys in excess of the amount of the paid-up capital of the company and its free reserves without 
the approval of the Shareholders by way of Special Resolution.  

The Shareholders are requested to provide necessary approvals to the Board of the Company to borrow and 
raise such sums of money from bank and/or other non-banking financial lenders and/or any corporates 
and/or other financial institutions and lenders (as permitted under applicable laws) in the form of term 
loans (short term/ long term), cash credit, overdraft facility, working capital demand loan etc., External 
Commercial Borrowings in Indian Rupees or equivalent thereof in any foreign currency (ies), Rupee 
Denominated Bonds issued outside India / overseas or otherwise or in any foreign currency (ies), within the 
borrowing limits approved by the Shareholders. 

Accordingly, the consent of the Shareholders is being sought for the change in borrowing limits and to 
secure such borrowings by mortgage / charge on any of the movable and/ or immovable properties and / or 
the whole or any part of the undertaking(s) of the Company as setout in the Special Resolution at Item No. 5 
of the Notice. 

The Board recommends the resolution set forth in Item no. 5 for the approval of the Shareholders. None of 
the Directors and Key Managerial Personnel of the Company or their relatives is in any way concerned or 
interested in the said resolution. 

Item no. 6: 

Pursuant to Section 42 and Section 71 of the Companies Act, 2013, the Shareholders are requested to 
provide necessary approvals to the Board of the Company for raising funds through the issuance of Non-
Convertible Debentures for a period of 1 year, within the borrowing limits approved by the Shareholders. 

The said approval shall be the basis for the Board to determine the terms and conditions of any issuance of 
non-convertible debentures by the Company for a period of 1 year from the date on which the Shareholders 
have provided the approval by way of Special resolution. All Non-Convertible Debentures issued by the 
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Company pursuant to such authority granted by the Shareholders shall be priced on the basis of the 
prevailing market conditions and as specifically approved by the Board at such time. 

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, 
concerned or interested, financially or otherwise, in the said resolution. 

 By order of the Board of Directors 
 

-Sd- 

Date: September 1, 2020 
Place: Bangalore 

Nithya Prabhu R 
Company Secretary 

                              ICSI Membership No: F9087 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

127

mailto:info@tfin.co.in


        

                                                                   Form No. MGT-11 
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014] 

   TOYOTA FINANCIAL SERVICES INDIA LIMITED 

Registered office: No. 21, Centropolis, First Floor, 5th Cross Langford Road, Shanti Nagar, Bangalore-560025 

Corporate Identity Number: U74900KA2011FLC058752 

www.toyotafinance.co.in 

 

9th Annual General Meeting-_____________ 

 

Name of the Member(s)  

Registered address  

 

Email Id  

Folio No.  

 

I/ We, being the holder(s) of ____________________ equity shares of Toyota Financial Services India Limited, hereby appoint 

 

1. Name   : ______________________________  E-mail id: ____________________________________________ 

Address: ___________________________________________________________________________________ 

                ___________________________________________________________________________________ 

 

Signature: ___________________________________ or falling him/her 

 

2. Name   : ______________________________  E-mail id: ____________________________________________ 

Address: ___________________________________________________________________________________ 

                ___________________________________________________________________________________ 

 

Signature: ___________________________________ or falling him/her 

 

3. Name   : ______________________________  E-mail id: ____________________________________________ 

Address: ___________________________________________________________________________________ 

                ___________________________________________________________________________________ 

 

Signature: ___________________________________ or falling him/her 

 

As my/ our proxy to attend and vote for me/us and on my/our behalf at the 9th Annual General Meeting of the Company to be held on ______________, at ____ a.m. at 

No. 21, Centropolis, First Floor, 5th Cross Langford Road, Shanti Nagar, Bangalore-560025, India and at any adjournment thereof in respect of such resolution as are 

indicate the Notice. 

 

Signed this ______________________ day of __________________ 2020 

 

Signature of Shareholder ____________________________________________            Signature of Proxy holder (s) ___________________________________________ 

 

Note: this form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company not less than 48 hours before the 

commencement of the meeting. 

 

PROXY FORM 
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Name of the Company: TOYOTA FINANCIAL SERVICES INDIA LIMITED 
Registered Address: NO. 21 CENTROPOLIS, FIRST FLOOR, 5TH CROSS LANGFORD ROAD, SHANTI NAGAR BANGALORE KA 560025 IN 

CIN: U74900KA2011FLC058752 Email:  cs@tfsin.co.in   Telephone: 080-2344-2800 
Website: www.toyotafinance.co.in 

 
ATTENDANCE SLIP 

 
Ninth Annual General Meeting (2020-21):  

 

Folio No. / DP ID Client ID No.  

Name of First named Member/Proxy/ Authorised Representative  

Name of Joint Member(s), if any:  

No. of Shares held  

 
I/we certify that I/we am/are member(s)/proxy for the member(s) of the Company. 
 
I/we hereby record my/our presence at the Annual General Meeting of the Company being held on ______, _____, 2020 at time 
______ P.M at First Floor, No. 21 Centropolis, 5th Cross, Langford Road, Shanti Nagar Bangalore-560025 
 
Signature of First holder/Proxy/Authorised Representative 
 
Signature of 1st Joint holder 
 
Signature of 2nd Joint holder 
 
Note(s) : 
1. Please sign this attendance slip and hand it over at the Attendance Verification Counter at the MEETING VENUE. 

2. Only shareholders of the Company and/or their Proxy will be allowed to attend the Meeting. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

Specimen Attendance Slip 
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