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FORWARD LOOKING STATEMENT

In this Annual Report, we have disclosed forward looking information to enable investors to comprehend our prospects
and take informed investment decisions. This report and other statements — written and oral — that we periodically make,
contain forward looking statements that set out anticipated results based on the management’s plans and assumptions. We
have tried wherever possible to identify such statements by using words such as ‘anticipate, ‘estimate; ‘expects, ‘projects,
‘intends;, ‘plans, ‘believes;, and words of similar substance in connection with any discussion of future performance.

We cannot guarantee that these forward looking statements will be realised, although we believe we have been prudent
in assumptions. The achievement of results is subject to risks, uncertainties and even inaccurate assumptions. Should
known or unknown risks or uncertainties materialise or should underlying assumptions prove inaccurate, actual results
could vary materially from those anticipated, estimated or projected. Readers should bear this in mind.

We undertake no obligation to publicly update any forward looking statements, whether as a result of new information,

future events or otherwise.
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Commercial Vehicle Finance

%

Shriram Transport Finance Company Limited (STFC)
is the flagship company of Shriram Group - a diversified
group with interests in financial services viz. Commercial
vehicle finance, Consumer Finance, life and general

insurance, stock broking, chit funds and distribution
of financial products such as life and general insurance
products and units of mutual funds.

Established in 1979, STFC is one of the largest

asset financing Non-Banking Finance Company.

Headquartered in Mumbai, STFC has played a
credible role in financial inclusion of millions
of First Time Buyers (FTBs) and driver-turned-
owner (DTO) by offering affordable finance on

pre-owned commercial vehicles (CVs).

4
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A professionally managed company, STFC has fostered the culture of

entrepreneurship across all levels in the organization. Presently, the

company is driven by 23,800+ motivated employees (including ~15,000
. product/credit executives) championing a unique “relationship-based”

business model through a pan-India network comprising 1,213 branches,

862 rural centers and partnerships with ~500 private financiers.

STFC, being a pioneer in pre-owned CV segment, has institutionalized its

expertise in loan origination, valuation and collection. Over the years, STFC
has created “an ecosystem of empowerment” by expanding its products and
services to encompass similar asset classes (pre-owned and new commercial '
and passenger vehicles, tractors, 3 wheelers, multi-utility vehicles, etc.) and

ancillary services (finance for working capital, engine replacement, small

business finance loans and tyre-loans as holistic financing support).

) ) )

STFC is listed on the BSE Ltd (stock code:
511218) and the National Stock Exchange of

. India Ltd (stock code: SRTRANSFIN). Its market
capitalization as on March 31, 2018 stood at
Rs. 32,662 crore.
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SHRIRAM PERFORMANCE IN NUMBERS

Commercial Vehicle Finance

STANDALONE BASIS

Assets under management Rs. 95,306 crore

Securitisation done for the year 2017-18 Rs. 12,467 crore

Total income for the year 2017-18 Rs. 12,417 crore

The profit after tax stands at Rs. 1,568 crore

Net interest income for the year 2017-18 Rs. 0,733 crore

The earning per share stands at Rs. 69.11

4 Annual Report 2017-18
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PERFORMANCE TRENDS STANDALONE BASIS
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SHRIRAM ANNUAL

Commerial Vehicle Financbe ~ PERFORMANCE TRENDS STANDALONE BASIS (Contd.)
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ocr REACH

BRANCH NETWORK AS ON MARCH 31, 2018 :1,213 BRANCHES

‘ Jammu & Kashmir ‘ 8 ‘

‘ Himachal Pradesh ‘ 16 ‘

‘Punjab ‘ 16 ‘ __________________________________ ) "'---‘ Chandigarh ‘ 1 ‘

‘Haryana ‘ 23 ‘

‘Slqum‘ 2 ‘

‘Rajasthan‘ 77 ‘

‘ Uttar Pradesh ‘
' Bihar [39° \

‘ Gujarat ‘ 51

‘M ghalaya | 1 ‘

{ Tripura ‘ 4

‘ West Bengal ‘ 34 ‘

' Madhya Pradesh | 75 } { Jharkhand | 15 |

‘ Dadra and Nagar Haveli ‘ 1 ‘ ‘ Odisha ‘ 27 ‘

‘Chattigéarh ‘ 26 ‘

‘Maharashtra ‘ 115 }

S

" Telangana | 50 |

----- Andhra Pradesh ‘ 85 ‘ )

4 .. { Puducherry ‘ 6 ‘

................... [ Tamil Nadu | 249 |

List of branches with addresses is available on the Company’s website at the web link:
http://www.stfc.in/branch-locator.aspx
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Management
Discussion
and Analysis

GLOBAL ECONOMIC OVERVIEW

The expansion in global trade, revival of investment activities
in advanced economies, gradual improvement in global
demand led strengthening of global economic activity. US
economy grew at 2.3 per cent as compared to growth rate
of 1.5 per cent in preceding year. Economic activity in euro
area continued to expand making 2017 as one of the best
years in over a decade. Japan recorded consistent growth up
to Q4:2017 but experienced slowdown in momentum from
2018. China’s economy grew by 6.9 per cent. The Russian
economy has continued to recover, benefiting from monetary
policy easing, higher oil prices and strong household
consumption.

The crude oil production cuts by Organization of the
Petroleum Exporting Countries coupled with geo-political
concerns and strong demand caused firming up of crude oil
price from US$ 56 a barrel in October 2017 to US $ 67 in
January, 2018. The crude oil prices surged continuously and
reached US$ 74.46 a barrel on April 26, 2018.

The US Fed raised its policy rate by 25 bps each in December
2017 and March 2018 meetings. The financial markets
remained relatively stable during most part of 2017 and
January 2018 but turned volatile in February 2018 and went
into correction on fears of faster rate hikes by the US Fed. Early

March also witnessed return of volatility on announcement
of protectionist measures by the US intensification of trade
protectionism between China and the US.

The growing financial market integration in recent years has
led to spill overs of volatility from advanced economies to
emerging market economies due to monetary policy actions
and financial events, as witnessed recently.

Global economic activity has been witnessing a broad based
cyclical upturn. The acceleration in global trade outpacing
global growth is a welcome development. Inflation remained
below policy target levels in many key economies despite rise
in some commodity prices and improving demand outlook.
However, renewed fears of protectionism, retaliatory actions
and trade wars pose a major challenge to the global economy.

INDIAN ECONOMIC OVERVIEW

After languishing for five consecutive quarters, economic
activity in India is quickening. Growth is strengthening as
indicated by strong sales growth by corporations, depleting
finished goods inventories and restart of investment in fixed
assets by corporations and expected record food grain output.
Reserve Bank India in its third bi-monthly Monetary Policy

statement released on August 2, 2017 had reduced the policy
repo rate under liquidity adjustment facility (LAF) by 25

8 Annual Report 2017-18



MANAGEMENT DISCUSSION AND ANALYSIS

basis points from 6.25 per cent to 6.0 per cent with immediate
effect. Thereafter, RBI kept the policy repo rate under LAF
unchanged at 6 per cent till end of the FY 2017-18.

The unseasonal spike in the prices of vegetables and the full
impact of the central government implementing the 7th
Central Pay Commission's HRA award impacted Headline
CPI inflation reaching 5.2 per cent in December 2017 (4.9
per cent, excluding the estimated impact of HRA for central
government employees). The headline inflation was down
at 4.4 per cent in February 2018(4.1 per cent, excluding the
estimated impact of HRA for central government employees).

While the rupee had gained against the US dollar on the back
of sustained portfolio inflows with the buoyance in equity
markets, sentiment had reversed from February 2018 when
portfolio outflows had picked-up. After bringing in robust
inflows over the greater part of the year, foreign portfolio
investors turned net sellers in the Indian equity and debt
markets from second week of February 2018 to second week
of March 2018. The Indian rupee experienced intermittent
bouts of volatility during H2:2017-18. Concerns over political
turmoil in the Middle East, international crude oil prices
drove the rupee lower against the dollar during the first two
weeks of November 2017. A weakening US dollar and robust
foreign portfolio investor (FPI) purchases in the Indian debt
market supported the rupee through December 2017 and
early January 2018. In the latter part of January 2018 and
in February 2018, the re-emergence of concerns around the
repercussions of elevated energy prices on India’s trade deficit,
anxiety around recalibrating of the speed of monetary policy
tightening by the Federal Reserve upon arrival of strong
wages and employment data, and the introduction of LTCG
tax in India subjected the rupee to downward pressure. This
was accentuated by the strengthening of the US dollar and
sales by FPIs in the equity and debt markets. Net purchases
by FPIs from mid-March 2018 supported the rupee.

As per the second advance estimates report dated 28th
February 2018 of the Central Statistics Office (CSO), the
growth in GDP during 2017-18 is estimated at 6.6% as
compared with the growth rate of7.1% in 2016-17. The sectors
which are likely to register growth rate of over 7.0 percent
are ‘public administration, defense and other services, ‘trade,
hotels, transport, communication and services related to
broadcasting) ‘electricity, gas, water supply and other utility
services’ and ‘financial, real estate and professional services.
The ‘agriculture, forestry and fishing, ‘mining and quarrying’
and ‘manufacturing’ sectors are likely to show a growth
rate of 3.0%, 3.0% and 5.1% respectively in its GVA during
2017-18, as against the previous year’s growth rate of 6.3%,
13% and 7.9% respectively.

Although export growth slowed down to less than 3 per cent
in H2:2017-18 from 6.2 per cent in H1:2017-18, there was
a bounce-back in November 2017 and December 2017 with
the easing of implementation hurdles associated with the

GST. India’s net services exports picked up in Q3:2017-18,
mainly on account of improvement in exports of software
and travel services. Despite the uncertainty relating to visa
policies in the US and potential adverse effect of Brexit
looming large, India’s software services recovered in key
markets. The turnaround in global IT spending in 2017
also supported demand in this segment. The increase in
net exports of travel services reflected the noteworthy rise
in tourist arrivals in India. By contrast, increase in imports
of services due to higher payments for travel, transport and
business services partly offset the rise in export earnings. The
current account deficit (CAD) increased to 2.0 per cent of
GDP in Q3:2017-18 from 1.4 per cent of GDP a year ago. The
widening of CAD on a y-o-y basis was primarily on account
of higher trade deficit.

On a y-o-y basis, gross value added in agriculture and allied
activities accelerated to 3.1 per cent in H2:2017-18 from 2.7
per cent in H1:2017-18, but decelerated significantly relative
to H2:2016-17. The prolonged south west monsoon, better
precipitation in the north-east monsoon (October-December
2017) relative to the preceding year, and comfortable water
levels in major reservoirs ensured good soil moisture
conditions for rabi sowing. The second advance estimates
2017-18 estimated food grains production at 277.5 million
tonnes, 0.9 per cent higher than the previous record achieved
in 2016-17 (275.1 million tonnes).

Equity markets extended their gains in H1:2017-18 into
H2, with the Sensex closing at a historic high of 36,283 on
January 29, 2018 on account of various factors including
strengthening macroeconomic conditions; revival of
corporate sales and improving prospects for future earnings;
the announcement of PSU banks’ recapitalization; a jump in
India’s ranking in the World Bank’s ease of doing business
index; the ratings upgrade by Moody’s; sustained net
investment by domestic institutional investors; and positive
cues from global equity markets. But, the market conditions
and sentiment reversed dramatically in February 2018 and
selling pressures intensified on account of global sell-offs in
bonds and equities following stronger than expected job and
inflation data for the US that prompted market participants
to anticipate a faster pace of normalization of US monetary
policy; expectations of tighter liquidity conditions going
forward; bearish sentiment post the Union Budget proposal
to levy long-term capital gains tax of 10 per cent on gains
exceeding Re. 1 lakh from sale of equity shares; the breach
in the fiscal deficit target for 2017-18 and for the medium
term; etc.

FINANCIAL SERVICES SECTOR

Indias financial services sector comprises of commercial
banks / co-operative banks, non-banking financial
companies, insurance companies, pension / mutual funds
and other various entities. It is undergoing rapid expansion,
both in terms of strong growth of existing financial services

Shriram Transport Finance Company Limited 9



SHRIRAM

Commercial Vehicle Finance

firms and new entities such as payments bank entering the
sector. The Government is taking various initiatives for the
development of this sector. NBFCs especially those catering
to the urban and rural poor namely NBFC-MFIs and Asset
Finance Companies have a complimentary role in the
financial inclusion agenda of the country. Further, some of the
big NBFCs viz; infrastructure finance companies are engaged
in lending exclusively to the infrastructure sector and some
are into factoring business, thereby giving fillip to the growth
and development of the respective sector of their operations.

NBECs have also carved niche business areas for them within
the financial sector space and are also popular for providing
customized products, for instance your Company providing
second hand vehicle financing, mostly at the doorstep of the
customer. In short, NBFCs bring the much needed diversity to
the financial sector thereby diversifying the risks, increasing
liquidity in the markets thereby promoting financial stability
and bringing efficiency to the financial sector.

The total managed NBFC-retail credit of NBFCs stood at
around R 7 trillion as on December 31, 2017, posting a year-
on-year growth of 18.3 per cent, compared with nearly 15.5
per centin FY 17 and 19 per cent in FY 16. The announcement
of the bank recapitalization plan by the Government should
help credit growth overtime.

All major components of capital flows, viz., foreign direct
investments (FDI), foreign portfolio investments (FPI), non-
resident Indian (NRI) deposits and external commercial
borrowings (ECBs), recorded net inflows during Q3:2017-18.
Gross as well as net FDI flows to India slowed in Q3 relative
to preceding quarters.

FINANCIAL AND OPERATIONAL PERFORMANCE

COMMERCIAL AND PASSENGER VEHICLE INDUSTRY

The domestic Commercial Vehicle (CV) industry led by truck
segment has been on a recovery phase since the beginning of
Q2 FY 2018. According to the press release issued by Society
of Indian Automobile Manufactures, the overall Commercial
Vehicles segment sales registered a growth of 19.94% in April
2017- March 2018 as compared to the same period last year.
M & HCVs grew by 12.48% and Light Commercial Vehicles
grew by 25.42% during April 2017- March 2018 over the
same period last year. The sales of Passenger Vehicles grew
by 7.89% in April 2017- March 2018 over the same period
last year. Within the Passenger Vehicles, Passenger Cars,
Utility Vehicles and Vans grew by 3.33%, 20.97%, and 5.78%
respectively during April 2017- March 2018 over the same
period last year.

PRE-OWNED COMMERCIAL VEHICLES

The pre-owned commercial vehicles segment has been the
focus area for the company ever since its inception. The pre-
owned commercial vehicles are affordable to aspiring owner-
cum-drivers who are Small Road Transport Operators
(SRTOs) and First Time Buyers (FTBs)with limited banking
habits and credit history for verification of creditworthiness.
As a result, the pre-owned truck financing market in India is
dominated by private financiers in the unorganized sector.
Market for pre-owned truck financing is under-penetrated
with majority of the market with private financiers who
charge very high interest rates. The company has been
engaged in the initiative to corporatize this untapped
segment. With presence of almost four decades in the pre-
owned CV financing business, the Company has established
its leadership in the segment and has created sustainable
competitive advantage through deep understanding of the
borrower profile and their credit behavior.

(Rs. in Crore)

Sr.

No. Particulars 2017-18 2016-17
1 Total Income 12,416.58 10,830.61
2 Net Interest Income 6,734.54 5,521.18
3 Capital Adequacy Ratio 16.89% 16.94%
4 Assets Under Management 95,306.30 78,760.93
5 Securitization done during the year 12,467.10 11,214.20

The Gross NPA was 9.16 % in FY 2017-18 as compared to 8.17 % in FY 2016-17. The Net NPA was 2.83 % in FY 2017-18 as
compared to 2.66 % in FY 2016-17. NPAs were higher on account of tightening of NPA norms by RBI at 90 days past due as on

March 31, 2018 vis-a-vis 120 days as on March 31, 2017.
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MANAGEMENT DISCUSSION AND ANALYSIS

INTERNAL CONTROL SYSTEMS AND THEIR
ADEQUACY

The Company believes that strong internal control system
and processes play a critical role in the health of the Company.
The Companys well-defined organizational structure,
documented policy guidelines, defined authority matrix and
internal controls ensure efliciency of operations, compliance
with internal policies and applicable laws and regulations
as well as protection of resources. Moreover, the Company
continuously upgrades these processes and systems in line
with the best available practices. The internal control system
is supplemented by extensive internal audits, regular reviews
by the management and standard policies and guidelines
which ensure reliability of financial and all other records.
The Internal Audit reports are periodically reviewed by the
Audit Committee. The Company has, in material respect, an
adequate internal financial control over financial reporting
and such controls are operating effectively. The Company’s
Internal Auditor performed regular reviews of business
processes to assess the effectiveness of internal controls.
Internal Audits were carried out to review the adequacy of
the internal control systems, compliance with policies and
procedures.

Human Resources

There was a net addition of 4934 employees during the year
2017-18 and total strength of employees as on March 31,
2018 was 23,819. The average age of the employees is about
29 years. For further details please refer to the Business
Responsibility Report.

SWOT ANALYSIS
Strengths

& Pioneer in the pre-owned commercial vehicles financing

sector
£ One of the largest asset financing companies in India
with Pan-India presence with 1,213 branch offices

€ Unique relationship-based business model with
extensive experience and expertise in credit appraisal
and collection process

& Strong brand name

& A well-defined and scalable organizational structure
based on product, territory and process knowledge

£ Consistent financial track record with rapid growth in
AUMs

£ Experienced senior management team

L Strong relationships with public, private as well as

foreign banks; institutions and investors

$ 1.86 million customers across India

Weakness

& Business and growth directly linked with the GDP
growth of the country

-

& Company’s Customers - SRTOs and (FTBs) are more
vulnerable to negative effects of economic downturn
Opportunities

£ Growth in the Commercial vehicles, passenger vehicles
and tractors market

£ Meeting working capital needs of persons in CV eco-

system

£ Partnerships with private financiers for enhancement of
reach without significant investments

& Penetration into rural markets for financing cargo LCVs

& On boarding customers on technology platform

& Higher budgetary allocation by the Government to give
boost to infrastructure sector involving construction of
roads, new airports, ports etc. creating huge demand for
Commercial Vehicle

£ Cross selling of insurance products, invoice discounting
etc.

Threats

-

& Competition from captive finance companies and small
banks

£ Ad-hoc policies on phasing out of older vehicles

RISK MANAGEMENT

The Company is exposed to variety of risks such as credit
risk, economy risk, interest rate risk, liquidity risk and
cash management risk, among others. The Company has
Enterprise Risk Management Framework which involves risk
identification, risk assessment and risk mitigation planning
for the Company. The Board of Directors has constituted
a Risk Management Committee consisting majority of
Directors. The terms of reference of the Risk Management
Committee include periodical review of the risk management
policy, risk management plan, implementing and monitoring
of the risk management plan and mitigation of the key risks.
The Risk owners are accountable to the Risk Committee
for identification, assessment, aggregation, reporting and
monitoring of the risk related to their respective areas/
functions.

The expertise in credit appraisal and collection developed by
the Company over the past three decades helps mitigating
credit risk. We lend on relationship based model applying
advanced credit assessment procedures and maintain regular
contact with customers.

In order to mitigate liquidity risk, ween sure that the
short-term and long-term fund resources are favorably
matched with deployment. We resort to long-term funding
instruments and securitization. We continue to enjoy the
trust and support from our investors, security holders,
depositors, banks and financial institutions, due to our
impeccable record in servicing its debt obligations on time.

Shriram Transport Finance Company Limited 11
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In order to mitigate interest rate risk, we have developed
innovative resource mobilization techniques and prudent
fund management practices, among others. Besides, superior
credit rating of the Company’s financial instruments enables
us to raise funds at competitive rates.

The Company’s Asset Liability Management Committee
regularly reviews, among others, the interest rate and
liquidity risks.

We are diversifying our assets portfolio focusing on passenger
vehicles and tractors segment. We have also started financing
the working capital needs of petrol pumps, tyre dealers,
vehicle body builders and workshops forming part of
ecosystem of commercial vehicle operations.

In order to mitigate cash management risk associated with
collection of loan installments, we have initiated steps to
on boarding our customers on technology platform. This
is a long term process as historically substantial part of our
loan recovery is in the form of cash due to peculiar profile
and business pattern of our customers. Our loan installment
collection process is efficient and secured through a robust
cash management network with leading banks. We have
adopted stringent checks and internal controls across all
branches. At the regional level, the branch collections
are monitored and reconciled on a daily basis. We are
educating and encouraging our customers to adopt advanced
methods of payment. In order to mitigate operation risk we
continuously monitor our internal processes and systems.

OUTLOOK

The thrust on rural and infrastructure sectors in the Union
Budget could rejuvenate rural demand and encourage private
investment. Indian Meteorological Department’s forecast of
normal monsoon in the year 2018 and its positive impact on
food output, growing rural and urban demand for vehicles,
forecast of double-digit sales growth of commercial vehicles
should create additional demand for commercial vehicles and
growing business opportunities for road transport sector and
in turn increasing business of the Company due to increase
in credit demand.

The international rating agency Moody has forecast 7.6 per
cent growth rate of Indian economy in the calendar year
2018. Professional forecasters surveyed by the Reserve Bank
of India in March 2018 expect CPI inflation to firm up to
5.1 per cent in Q-1: 2018-19 and moderate thereafter to
4.3 per cent in Q4: 2018-19. The effects of demonetization
and teething troubles with implementation of GST are
diminishing gradually. Economic activity is expected to
gather pace in 2018-19. Policy efforts such as improving ease
of doing business, speedy resolution of corporate distress
and speeding up of the stalled projects, among others should
produce accelerating impulses for growth trajectory and
revival of capex cycle. The credit off-take has improved
in the recent period and is becoming increasingly broad
based, which augurs well for the manufacturing sector and
new investment activity. India’s resilient fundamentals and
healthy level of foreign exchange reserves at US$ 422.5 billion
as on March 23, 2018 should continue to provide buffers
against global spill overs. However, the concerns with regard
to deterioration in public finances, rising international crude
oil prices, rising interest rates, uncertainties and volatility
in financial markets emanating from trade protectionism
and trade wars may have adverse impact on these growth
prospects in terms of cutbacks on public capital expenditure,
rising input cost of domestic production and services etc.

CAUTIONARY STATEMENT

This report contains forward-looking statements extracted
from reports of Government Authorities / Bodies, Industry
Associations etc. available on the public domain which may
involve risks and uncertainties including, but not limited to,
economic conditions, government policies, dependence on
certain businesses and other factors. Actual results, performance
or achievements could differ materially from those expressed or
implied in such forward-looking statements. This report should
be read in conjunction with the financial statements included
herein and the notes thereto. The Company does not undertake
to update these statements.
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Directors
Report

Your Directors have pleasure in presenting their Thirty Ninth Annual Report and the Audited Statements of Accounts for the

financial year ended March 31, 2018.

FINANCIAL HIGHLIGHTS

(Rs. in lacs)
Particulars 2017-18 2016-17
Profit before depreciation and taxation 240,796.87 195,783.33
Less: Depreciation and amortisation 3,613.40 3,390.78
Profit before tax 237,183.47 192,392.55
Less: Provision for taxation 80,381.22 66,658.30
Profit after tax 156,802.25 125,734.25
Add: Balance brought forward from previous year 511,702.28 418,745.82
Balance available for appropriation 668,504.53 544,480.07
Appropriations
General reserve 15,700.00 12,600.00
Statutory reserve 31,400.00 25,200.00
Debenture redemption reserve 9,206.55 (15,945.04)
Dividend on equity shares of Rs.10/- each 24,957.10 9,075.31
Tax on dividend 4,836.39 1,847.52
Balance carried to Balance Sheet 582,404.49 511,702.28
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DIVIDEND

Your Directors at their meeting held on November 01, 2017
declared higher interim dividend of Rs. 5.00/- per equity
share (i.e. 50%) for the financial year 2017-18 as against
interim dividend of Rs. 4.00/- per equity share (i.e. 40%) for
the financial year 2016-17. The interim dividend was paid
on November 20, 2017 and involved a cash outflow of Rs.
13,409.25 lacs together with tax on dividend.

Your Directors have maintained a final dividend of Rs. 6.00/-
per equity share (i.e. 60%) for the financial year 2017-18. The
final dividend distribution will involve in a cash outflow of
Rs. 16,411.14 lacs together with tax on dividend.

Thus, the total dividend (including interim dividend paid)
for the financial year 2017-18 shall be Rs. 11.00/- per equity
share (i.e. 110%) aggregating to Rs. 29,820.39 lacs together
with tax on dividend as against Rs. 10.00/- per equity share

CREDIT RATING

(i.e. 100%) aggregating to Rs. 27,307.07 lacs together with tax
on dividend for the financial year 2016-17.

TRANSFER TO RESERVES

The amounts proposed to be transferred to General Reserve,
Statutory Reserve and Debenture Redemption Reserve are
mentioned in the Financial Highlights under the heading
‘Appropriations.

CAPITAL ADEQUACY RATIO

Your Company’s total Capital Adequacy Ratio (CAR), as
of March 31, 2018, stood at 16.87% of the aggregate risk
weighted assets on balance sheet and risk adjusted value of
the off-balance sheet items, which is above the regulatory

minimum of 15%.

The credit rating enjoyed by the Company as on March 31, 2018 is as follows:

Credit Rating Agency Instrument Ratings
CRISIL Bank Loan Long Term CRISIL AA+/Stable
Bank Loan Short Term CRISIL A1+
Non-Convertible Debentures CRISIL AA+/Stable
Subordinate Debt CRISIL AA+/Stable
Short Term Debt CRISIL A1+
Fixed Deposit CRISIL FAAA/Stable
India Ratings & Research Private Limited | Non-Convertible Debentures IND AA+/Stable
Subordinated Debt IND AA+/Stable
Commercial Paper IND Al+
CARE Non-Convertible Debentures CARE AA+/Stable
Subordinate Debt CARE AA+/Stable
Commercial Paper CARE Al+
ICRA Fixed Deposit MAA+ with Stable
Standard & Poor’s Ratings Long-Term Issuer Credit Rating BB+/Stable
Short-Term Issuer Credit Rating B
Offshore Rupee Denominated Bond (Masala | BB+
Bond)
Medium Term Note Programme (Masala Bond) | BB+
Fitch Ratings Long-Term Issuer Default Rating BB+/Stable Outlook
Short-Term Issuer Default Rating B
Offshore Rupee Denominated Bond (Masala | BB+
Bond)
Medium Term Note Programme (Masala Bond) | BB+

OPERATIONS & COMPANY’S PERFORMANCE

For the financial year ended March 31, 2018, your Company
earned Profit Before Tax of Rs. 237,183.47 lacs as against
Rs. 192,392.55 lacs in the previous financial year and
the Profit After Tax of Rs. 156,802.25 lacs as against
Rs. 125,734.25 lacs in the previous financial year. The total

Income for the year under consideration was Rs. 1,241,658.01
lacs (incl. exceptional income) and total expenditure was
Rs. 1,004,474.54 lacs. Your Company has adopted the three
months norm to classify Non-Performing Assets as March
31,2018.
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Mobilization of funds from following sources/instruments was as under:

(Rs. in lacs)

Sr.

No. Particulars 2017-18 2016-17
1 Non-Convertible Debentures — Institutional 973,340.00 831,225.00
2 Subordinated Debts - Institutional 142,900.00 17,500.00
3 Term Loans from Banks - Secured 2,140,325.00 1,135,365.50
4 Term Loans from Banks — Unsecured - 16,000.00
5 Term Loans from Financial Institutions/ corporates — Secured 185,000.00 110,000.00
6 Commercial Papers 1,401,900.00 640,500.00
7 Fixed Deposit 302,106.45 278,542.69
8 Masala Bonds 116,000.00 135,000.00
9 Inter Corporate Deposits 18,770.00 5,040.00

The total Assets Under Management had increased
from Rs. 7,876,093.08 lacs as on March 31, 2017 to
Rs. 9,530,629.43 lacs as on March 31, 2018 . During 2017-18,
the company securitised its assets worth Rs. 1,246,710.00 lacs
(accounting for 13.08% of the total assets under management
as on March 31, 2018) as against Rs. 1,121,420.00 lacs during
2016-17. With securitisation, the company ensures better
borrowing profile, leading to lower interest liability owing
to its lending to priority sector as per RBI. The outstanding
securitised assets portfolio stood at Rs. 1,563,310.93 lacs as on
March 31, 2018.

The Company continued its focus on financing of pre-owned
commercial vehicles. Our relationship based business model
enabled us to maintain the leadership position in the pre-
owned commercial vehicles financing segment. For further
penetration into rural market, the Company opened 8 new
Rural Centres and 295 new Branch Offices. With this the
total number of Rural Centres has now increased to 862
and the total number of Branch offices across India has now
increased to 1213.

ISSUE OF SECURITIES
Share Capital

The paid up Equity Share Capital of the Company stood at
Rs. 22,688.27 lacs (226,882,736 shares of Rs. 10/- each) as on
March 31, 2018. There was no change in the paid up Equity
Share Capital in the Financial Year 2017-18.

Issue of Rupee Denominated Bonds Overseas under the
Medium Term Note Programme (‘Masala Bonds’)

In order to diversify the borrowing portfolio of the
Company and to open new market/avenue for borrowing,
the Company issued Rs. 84,000 lacs 8.10% Senior Secured
Notes Due 2023 under the Medium Term Note Programme
and Rs. 32,000 lacs 7.90% Senior Secured Notes Due 2021

under the Medium Term Note Programme which are listed
on the Singapore Exchange Securities Trading Limited. The
proceeds of Notes have been utilized in accordance with
the guidelines issued by the Reserve Bank of India. This is a
Rupee based transaction and there is no foreign exposure for

the Company.

FIXED DEPOSITS

As on March 31, 2018, there were 17,819 fixed deposits
aggregating to Rs. 17,713.58 lacs that have matured but
remained unclaimed. There were no deposits, which were
claimed but not paid by the Company. The unclaimed
deposits have since reduced to 12,922 deposits amounting
to Rs. 11,315.19 lacs. Appropriate steps are being taken
continuously to obtain the depositors’ instructions so as to

ensure renewal/ repayment of the matured deposits in time.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

Mr. Puneet Bhatia, Non-Executive Non-Independent
Director of the Company will retire by rotation at the ensuing
Annual General Meeting (AGM) and being eligible, offers

himself for re-appointment.

There was no change (appointment/resignation) in the Key
Managerial Personnel of the Company during the Financial

year.

Declaration by Independent Directors

The Board has received the declaration from all the
Independent Directors as per the Section 149(7) of the
Companies Act, 2013 and the Board is satisfied that all the
Independent Directors meet the criteria of independence as
mentioned in Section 149(6) of the Companies Act, 2013 and
Regulation 16(1)(b) of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (Listing Regulations).
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Policies on appointment of Directors and Remuneration

Your Company recognizes the importance and benefits
of having the diverse Board to enhance quality of its
performance and has adopted a Policy on Board Diversity
formulated by the Nomination and Remuneration
Committee. The Company’s Remuneration Policy has laid
down a framework for remuneration of Directors (Executive
and Non-Executive), Key Managerial Personnel and Senior
Management Personnel. These Policies are annexed as
Annexure I and II. The Nomination and Remuneration
Committee also takes into account the fit and proper criteria
for appointment of directors as stipulated by Reserve Bank of
India. The Company has also formulated policy on Succession
Planning for Directors and Key Managerial Personnel for

continuity and smooth functioning of the Company.

Number of Meetings of the Board
Six Board Meetings were held during the financial year. The

details of the Board and various Committee meetings are

given in the Corporate Governance Report.

Board Evaluation

Pursuant to the provisions of the Companies Act, 2013
and Listing Regulations, the Board has carried out an
annual performance evaluation of its own performance, the
directors individually as well as the evaluation of the working
of its various Committees. The evaluation was conducted
on the basis of a structured questionnaire which comprises
performance criteria such as performance of duties and
obligations, independence of judgement, level of engagement
and participation, their contribution in enhancing the
Board’s overall effectiveness, etc. The Board has expressed

their satisfaction with the evaluation process.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the provisions of Section 134(3)(c) of the
Companies Act, 2013, the Directors confirm that, to the best
of their knowledge and belief:

a) Inthepreparation ofthe Annual Accounts, the applicable
Accounting Standards have been followed along with
proper explanation relating to material departures;

b) That such accounting policies as mentioned in note
2.1 to the financial statements have been selected and
applied consistently, and judgments and estimates have
been made that are reasonable and prudent so as to give
a true and fair view of the state of affairs of the Company
as at March 31, 2018 and of the profit of the Company
for the year ended on that date;

¢) That proper and sufficient care has been taken 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) The Annual Accounts have been prepared on a going

concern basis.

e) The Company had followed the internal financial
controls laid down by the directors and that such
internal financial controls are adequate and were
operating effectively.

f) The directors had devised proper systems to ensure
compliance with the provisions of all applicable laws
and that such systems were adequate and operating

effectively.

RBI GUIDELINES

The Company continues to comply with all the regulations

prescribed by the Reserve Bank of India, from time to time.

BUSINESS RESPONSIBILITY REPORT

Pursuant to Regulation 34(2)(f) of the Listing Regulations,
Business Responsibility Report is annexed and forms part of
the Annual Report.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

The CSR Report for the Financial Year 2017-18 annexed
to this report as Annexure-III. The composition of CSR
Committee is included in the CSR report. The CSR Policy is
uploaded on the Company’s website at the web link: http://
stfc.in/pdf/Corporate-Social-Responsibility-Policy.pdf.

DISCLOSURES AS PER THE SECTION 134 OF THE
COMPANIES ACT, 2013 READ WITH RULE 8 OF THE
COMPANIES (ACCOUNTS) RULES, 2014

Extract of Annual Return

The extract of the annual return in the Form MGT 9 is
annexed to this report as Annexure -IV.

Conservation of Energy, Technical Absorption and
Foreign Exchange Earnings and Outgo

The information pursuant to Section 134(3)(m) of the
Companies Act, 2013 read with Companies (Accounts)
Rules, 2014 is as follows:

a.  The Company has no activity involving conservation of

energy or technology absorption.

b. The Company does not have any Foreign Exchange

Earnings.

¢.  Outgo under Foreign Exchange - Rs. 1,733.60 lacs.
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Loans, guarantee or investments in securities

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 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.

During the year under review the Company has invested
surplus funds in various securities in the ordinary course of
business. For details of the Current Investments and Non-
Current Investments of the Company refer to Note 14 & 10

respectively of the financial statements.

Contracts or Arrangements with Related Parties

The Related Party Transactions (RPTs) were entered in
ordinary course of business on an arm’s length basis and were
in compliance with the provisions of the Companies Act,
2013 and the SEBI Regulations 2015. The statement of RPTs
was reviewed by the Audit Committee on a quarterly basis.
Omnibus approval of the Audit Committee was obtained for
the RPTs of repetitive nature. As required under the Master
Direction - Non-Banking Financial Company - Systemically
Important Non-Deposit taking Company and Deposit taking
Company (Reserve Bank) Directions, 2016, the Policy on
Materiality of Related Party Transactions and dealing with
Related Party Transactions as approved by the Board is
annexed to this report as Annexure V and is also uploaded

on the Company’s website at the web link:

http://stfc.in/pdf/Policy-on-Materiality-of-Related-
Party-Transactions-and-dealing-with-Related-Party-

Transactions-v1.pdf.

There are no materially significant related party transactions
made by the Company with Promoters, Directors, Key
Managerial Personnel or other designated persons which may
have a potential conflict with the interest of the Company at
large. Accordingly, particulars of contracts or arrangements
with related parties referred to in Section 188(1) along with the
justification for entering into such contract or arrangement
in Form AOC-2 does not form part of the report. None of
the Directors has any pecuniary relationships or transactions
vis-a-vis the Company save and except the payment of sitting
fees and commission to Independent Directors. For details of
the transactions with Related Party refer to the note 27 to the
financial statements.

Risk Management

The Companys Risk Management Policy deals with
identification, mitigation and management of risks across the
organization. The same has been dealt with the Management

Discussion and Analysis annexed to the Annual Report.

Whistle Blower Policy/ Vigil Mechanism

The Company’s Whistle Blower Policy provides a mechanism
under which an employee/director of the Company may
report unethical behaviour, suspected or actual fraud,
violation of code of conduct and personnel policies of
the Company. The Vigil Mechanism ensures standards of
professionalism, honesty, integrity and ethical behavior.
The Whistle Blower Policy/Vigil Mechanism is uploaded on
the Company’s website: http://www.stfc.in/pdf/Whistle-
Blower-Policy-Vigil-Mechanism.pdf

Financial summary/highlights

The details are spread over in the Annual Report as well as

are provided in the beginning of this report.

Subsidiaries, joint ventures or associate companies

Shriram Automall India Limited (SAMIL) through its 74
Automalls located across the Country provides fee-based
facilitation services for the sale of pre-owned commercial
and passenger vehicles, agricultural and construction
equipments, dealer’s stock of pre-owned two wheelers, etc.
repossessed by banks and financing companies. For the year
ended March 31,2018, SAMIL:s total income from operations
was Rs. 10,528.42 lacs as against Rs. 8,030.53 lacs in the
previous year 2016-17 and the Net Profit of Rs. 2,004.75 lacs
as against net profit of Rs. 829.15 lacs in the previous year
2016-17.

The Company sold 16630435 Equity Shares of SAMIL of
face value of Rs. 10/- each fully paid up to MXC Solutions
India Private Limited at Rs. 94.03 per share consideration
for Rs. 15637.60 lacs. Consequently, SAMIL ceased to be the
wholly-owned subsidiary on February 07, 2018 and became
an Associate of the Company from February 07, 2018.

Except this there were no other entity(ies) which became
or ceased to be subsidiaries, joint ventures or associate

companies of the Company during the year.

Internal Financial Control System

The details in respect of internal financial control and their
adequacy are included in Management Discussion and

Analysis, which is a part of the Annual Report.
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Composition of Audit Committee

The Audit Committee comprises of four directors namely,
Mr. S. Sridhar — Chairman, Mrs. Kishori Udeshi, Mr. S. M.
Bafna and Mr. Puneet Bhatia.

Others

o There were no material changes and commitments,
affecting the financial position of the Company which
has occurred between the end of the financial year of the

Company and the date of the Directors’ report.

o There are no significant and material orders passed by
the regulators or courts or tribunals impacting the going

concern status and company’s operations in future.

o There was no change in the nature of business of the
Company. The company continues to be an Asset

Finance Company.

o  There was no fraud reported by the Auditors of the
Company under the Section 143(12) of the Companies
Act, 2013 to the Audit Committee.

o  The internal complaint committee constituted under
the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013
received and disposed one complaint during the year

under review.

o Disclosure regarding details relating to Deposits covered
under Chapter V of the Act is not applicable since
our company is a Non-Banking Financial Company
regulated by Reserve Bank of India. The Company
accepts deposits as per Master Direction - Non-Banking
Financial Companies Acceptance of Public Deposits
(Reserve Bank) Directions, 2016.

o The Company has obtained a certificate from its
Statutory Auditor certifying that the Company is in
compliance with the provisions of FEMA Regulations
with regard to downstream investment made by the

Company during the Financial Year.

o The Company has complied with Secretarial Standards
issued by the Institute of Company Secretaries of India
on Board Meetings, Annual General Meetings and
Dividend.

CONSOLIDATED FINANCIAL STATEMENTS

Pursuant to Section 129 read with Rule 5 to the Companies
(Accounts) Rules, 2014, Statement Containing salient
features of the financial statement of subsidiary, and associate

company (Form AOC-1) and a statement on consolidated
financial position of the Company with that of the subsidiary
upto February 06, 2018 and thereafter of the associate is
attached to the Annual Report. The consolidated financial
statements attached to this Annual Report are prepared in
compliance with the applicable Accounting Standards and
Listing Regulations.

PARTICULARS OF EMPLOYEES

The Company has not employed any individual whose
remuneration falls within the purview of the limits prescribed
under the provisions of Section 197 of the Companies Act,
2013 read with Rule 5(2) of The Companies (Appointment

and Remuneration of Managerial Personnel) Rules, 2014.

The Disclosure required as under Rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel)

Rules, 2014 is annexed to this report as Annexure - VL.

AUDITORS

Pursuant to the provisions of Section 139 of the Companies
Act, 2013 and the Companies (Audit and Auditors) Rules,
2014, M/s Haribhakti & Co. LLP, Chartered Accountants,
Mumbai (Firm Registration No. 103523W/W100048) and
M/s Pijush Gupta & Co. Chartered Accountants, Guru Gram
(Firm Registration No. 309015E) had been appointed as
joint Auditors of the Company at the 38th Annual General
Meeting (AGM) held on June 29, 2017 to hold office
from the conclusion of the 38th Annual General Meeting
(AGM) until the conclusion of the 43rd Annual General
Meeting (AGM) of the Company, subject to the ratification
of their appointment at every AGM, if required under
law. Accordingly, necessary resolution for ratification of
appointment auditors is included in the notice of the AGM.
Joint Auditors have confirmed that they are not disqualified
to act as Auditors and are eligible to hold office as Auditors
of your Company. They have also confirmed that they hold
a valid peer review certificate as prescribed under Listing
Regulations. Approval of the Members is being sought for

fixation of remuneration of Joint Auditors of your Company.

The Auditors’ Report to the Shareholders for the year under
review does not contain any qualification, reservation or

adverse remark.
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SECRETARIAL AUDIT

Secretarial Audit Report pursuant to the provisions of
Section 204 of the Companies Act, 2013 for the financial
year 2017-18 issued by Mr. P. Sriram, Practicing Company
Secretary (Certificate of Practice No. 3310) (Membership
No. FCS 4862) is annexed to this report as Annexure-VII.
The report does not contain any qualification, reservation or

adverse remark.

CORPORATE GOVERNANCE

Pursuant to Schedule V of the SEBI Regulations the following
Reports/Certificates form part of the Annual Report:

o the Report on Corporate Governance;

o the Certificate duly signed by the Managing Director
& CEO and Chief Financial Officer on the Financial
Statements of the Company for the year ended
March 31, 2018 as submitted to the Board of Directors
at their meeting held on April 27, 2018 ;

o the declaration by the Managing Director & CEO
regarding compliance by the Board members and senior
management personnel with the Companys Code of

Conduct ; and
o the Management Discussion & Analysis Report

The Auditors’ Certificate on Corporate Governance is

annexed to this report as Annexure-VIIIL
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POLICY ON BOARD DIVERSITY

1.

Vision
The Company recognizes the importance and benefits of having the diverse Board to enhance quality of its performance.
Policy Statement

The Company believes that a diverse Board will enhance the quality of the decisions made by the Board by utilizing the
different skills, qualification, professional experience, gender, knowledge etc. of the members of the Board of Directors
(Board), necessary for achieving sustainable and balanced development. For appointments of persons to office of directors
and deciding composition of the Board, the Nomination and Remuneration Committee (NRC) and the Board shall also
have due regard to this policy on Board diversity. In this process the NRC /Board will take into consideration qualification
and wide experience of the directors in the fields of banking, finance, regulatory, administration, legal, commercial vehicle

segment apart from compliance of legal and contractual requirements of the Company.

The total number of directors constituting the Board shall be in accordance with the Articles of Association of the Company.
The Board of directors of the Company shall have an optimum combination of executive and non-executive directors with
at least one woman director and the composition of the Board shall be in accordance with requirements of the Articles of
Association of the Company, the Companies Act,2013, SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and the statutory, regulatory and contractual obligations of the Company.

Review of Policy

The NRC will review the policy from time to time and make recommendations on any required changes to Board for
consideration and approval.

For and on behalf of the Board of Directors
S. Lakshminarayanan

Mumbai Chairman
April 27,2018 (DIN: 02808698)
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REMUNERATION POLICY

The Board of Directors of the Company has constituted Nomination and Remuneration Committee in accordance with the
provisions of Section 178 of the Companies Act, 2013 and Regulation 19 read with Part D of the Schedule II of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)Regulations, 2015.

1.

Composition of Nomination and Remuneration Committee (Committee)

The Committee shall consist of minimum three Non-Executive Directors out of which two shall be Independent Directors.
The Chairman of the Committee shall be an Independent Director.

The quorum for any meeting of the Committee shall be either two members or one third of the members of the Committee
present whichever is greater (any fraction to be rounded off to the next whole number) subject to a minimum of two
independent members present.

All decisions taken at the Committee meeting shall be by a majority vote of the members present.

The Chairman of the Company (whether executive or non-executive) may be appointed as a member of the Committee but
shall not chair such Committee. The Chairman of the Committee or in his absence, any other member of the Committee
authorized by him in this behalf shall attend the general meetings of the Company to answer the shareholders queries. No
member of the Committee shall have a relationship that may interfere with his independence from management and the
Company or with the exercise of his duties as a Committee member.

The Committee may invite such of the executives of the Company, as it considers appropriate (and particularly the Managing
Director & CEO) to be present at the meetings of the Committee, but on occasions it may also meet without the presence of
any executives of the Company.

The Company Secretary shall act as the Secretary to the Committee.
Objective of Remuneration policy :

To lay down a framework in relation to remuneration of (a) Directors (Executive and Non-Executive) (b) Key Managerial
Personnel (c) Senior Management Personnel

Definitions :
“Act” means the Companies Act, 2013 and the rules framed thereunder as amended from time to time.
“Board” means Board of Directors of the Company.
“Company” means Shriram Transport Finance Company Limited
“Directors” mean Directors of the Company.

“Key Managerial Personnel” means (a) Managing Director (b)Chief Executive Officer(CEO), (c) Chief Financial Officer
(CFO) and (d) Company Secretary;

“Policy or This Policy” means “Remuneration Policy of the Company.”

“Senior Management Personnel” mean the personnel of the Company who are members of its core management team
excluding Board of Directors comprising all members of management one level below the whole-time directors including
the functional heads.

Meetings of Committee :
The Committee shall meet at least two times in a year.

The Committee may adopt procedural rules for its meetings and the conduct of its business, not inconsistent with this
Policy, the Company’s Articles of Association or applicable laws. The Committee is governed by the same rules regarding
meetings (including meetings by video conferencing), passing resolution by circulation, notice, waiver of notice, and voting
requirements as are applicable to the Board. Adequate provision will be made for notice to members of all meetings.

The Committee agenda is developed by the Chairman of the Committee and the Managing Director & CEO with input
from appropriate members of its core management team. The Committee may meet periodically with Senior Management
personnel in separate executive sessions.

When present, the Chairman of the Committee shall preside over the Committee meetings. In his absence, the Committee
members present may appoint a chairman from among themselves. The Chairman of the Committee shall report to the
Board on Committee meetings and actions and the Company Secretary shall keep minutes of all Committee meetings,
which are distributed to the Committee members for review and approval.
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Powers of the Committee:

The Committee shall have powers, which include the following:

i)  To examine any activity within its terms of reference.

ii) To seek information from any employee.

iii) To obtain outside legal or other professional advice.

iv) To secure attendance of outsiders with relevant expertise, if it considers necessary.
v)  Any other matter as may be assigned by the Board of Directors from time to time.

The Committee shall have the resources and authority necessary to discharge its duties and responsibilities. The Committee
shall have authority to appoint and terminate outside counsel or other experts or consultants as it deems appropriate,
including sole authority to approve the firms’ fees and other retention terms. The Committee may for this purpose utilise
the office of the Company Secretary to appoint and interact with such outside counsel or other experts or consultants.
The Company will provide the Committee with appropriate funding, as the Committee determines for the payment of
compensation to the Company’s outside counsel and other advisors as it deems appropriate and administrative expenses of
the Committee that are necessary or appropriate in carrying out its duties. In discharging its responsibilities, the Committee
is empowered to examine any matter relating to compensation and remuneration of which are brought to its attention. The
Committee will have access to the Company’s books, records, facilities, and personnel. Any communications between the
Committee and legal counsel in the course of obtaining legal advice will be considered privileged communications of the
Company and the Committee will take all necessary steps to preserve the privileged nature of those communications.

Role of the Commiittee :

i)  Formulation of the criteria for determining qualifications, positive attributes, and independence of a Director and
recommend to the Board a policy relating to the remuneration of the Directors, Key Managerial Personnel and other
employees. The Committee shall ensure that -

o thelevel and composition of remuneration is reasonable and sufficient to attract, retain and motivate directors of
the quality required to run the Company successfully;

o relationship of remuneration to performance is clear and meets appropriate performance benchmarks ;and

o remuneration to directors, Key Managerial Personnel and Senior Management Personnel involves a balance
between fixed and incentive pay reflecting short and long-term performance objectives appropriate to the working
of the Company and its goals;

ii) Identify persons who are qualified to become directors and who may be appointed in senior management in accordance
with the criteria laid down by the Committee, recommend to the Board their appointment and removal.

iii) Formulation of criteria for evaluation of performance of Independent Directors and the Board of Directors.
iv) To carry out evaluation of every director’s performance.

v)  To determine whether to extend or continue the term of appointment of the Independent Director, on the basis of the
report of performance evaluation of independent directors.

vi) Devising a policy on Board diversity

vii) Formulation of Succession policy for Managing Director and CEO, Key Managerial personnel and Senior Management
Personnel.

This policy shall be disclosed in the Board’s report.

Remuneration of Managing Director & CEO:

The Committee is responsible for assisting the Board of Directors in the Board’s overall responsibilities relating to

determination on their behalf and on behalf of the shareholders with agreed terms of reference, the Company’s policy on

specific remuneration package for Managing Director & CEO including pension rights and any compensation payment. The

following shall be the principal recurring processes of the Committee in carrying out its responsibilities relating to Managing

Director & CEO Compensation. The processes are set forth as a guideline with the understanding that the Committee may

supplement them as appropriate.

i)  Provide independent oversight of and consult with Company management regarding the Company’s compensation,

bonus, pension and other benefit plans, policies and practices applicable to the Company.

ii) Develop guidelines for and annually review and approve (a) the annual basic salary, (b) the annual incentive and bonus,
including the specific goals and amount and (c) equity compensation for the Managing Director & CEO
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iii) Review and approve (a) employment agreements, severance arrangements and change in control agreements/provisions
and (b) any other benefits, compensation or arrangements for the Managing Director & CEO.

iv) Ifin any financial year the Company has no profits or its profit are inadequate then Managing Director & CEO shall
be entitled to receive the remuneration perquisite and benefits as approved by the Committee, Board of Directors and
shareholders subject to compliance with the applicable provisions of the Act read with Schedule V to the Act, if and to
the extent necessary with the approval of Central Government.

v) In consultation with outside consultants, evaluate and recommend the form and amount of compensation to the
director and make recommendations to the Board.

Remuneration of Independent Directors:

The Company is being benefited from the expertise, advise and inputs provided by the Independent Directors. The

Independent Directors devote their valuable time in deliberating on the strategic and critical issues in the course of the

Board and Committee meetings of the Company and give their valuable advice, suggestion and guidance to the management

of the Company from time to time.

Independent Directors of the Company are paid following remuneration:

9.

10.

11.

12.

13.

14.

Sitting Fees :

Rs. 50,000/-for every meeting of Board and Rs. 25,000/- for every Committee meeting and Rs 15,000/- for every meeting of
Independent Directors attended by them.

Commission :

Equal commission be paid to all Independent Directors. However, Independent Directors who hold office for part of Financial
Year be paid commission on pro-rata basis. The amount of commission will be decided by the Board of Directors for every
financial year within the limit specified under the Act subject to the approval of shareholders obtained by passing necessary
resolution in the general meeting of the Company.

Non-Executive Non-Independent Directors :

Non-Executive Non-Independent Directors shall be entitled to reimbursement of expenses for attending the meetings of the
Board/Committees but shall not be entitled to receive the sitting fees.

Employee Stock Option :

In order to attract and retain the key/ quality talent and to motivate the employees to achieve long term business goals,
the Board may consider at appropriate time re-introduction of Employee Stock Options for the identified employees in
accordance with Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014.

General Responsibilities:

i)  Report to the Board on matters discussed at each Committee meeting.

ii) Examine any matter brought to its attention within the scope of its duties.

iii) Evaluate annually its own performance and discuss the outcome of the evaluation with the Board.

iv) To review compensation related disclosures to be filed or submitted by the Company pursuant to applicable rules.

v) The Committee shall review and reassess the adequacy of this Policy annually and recommend any proposed changes
to the Board for approval.

vi) Perform other functions as requested by the Board.
Changes in the governing laws:
Any changes in the governing laws such as the Listing agreements, Companies Act 2013, Securities and Exchange Board
of India (Listing Obligations and Disclosures Requirements) Regulations,2015, the Securities and Exchange Board of India
(Share Based Employee Benefits) Regulations, 2014 and the other Laws, Rules, Notifications and Guidelines, if any, issued/
framed thereunder and applicable to the Company which has an effect of enlarging the scope, role and power of the
Committee shall automatically form part of this policy to enlarge the role of the Committee provided herein above.

For and on behalf of the Board of Directors

S. Lakshminarayanan

Mumbai Chairman
April 27,2018 (DIN: 02808698)
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REPORT ON CSR ACTIVITIES FOR FINANCIAL YEAR 2017-18

1. The Company’s CSR policy is available on website of the company www.stfc.in. The object of CSR Policy of the Company is
to continue to contribute towards social welfare projects focusing on providing education, vocational training, promoting
health care facilities to economically weaker and underprivileged section of the Society and to do such other activities
as may be permissible under Section 135 of the Companies Act, 2013 (‘the Act’) and the Companies (Corporate Social
Responsibility Policy) Rules, 2014(‘the Rules’).

The details of the CSR activities undertaken can be accessed at http://stfc.in/annual reports.aspx

2. The Composition of the CSR Committee:

Name of the Member

Category

Mr. Umesh Revankar - Chairman

Managing Director & CEO Executive

Mr. S. Lakshminarayanan

Non Executive-Independent Director

Mrs. Kishori Udeshi

Non Executive-Independent Director

Mr. Amitabh Chaudhary

Non Executive-Independent Director

Mr. Puneet Bhatia

Non Executive-Non-Independent Director

3. Average net profit of the Company for last three financial years:- Rs. 184,957.11 lakhs

Prescribed CSR Expenditure (two per cent of the amount as in item 3 above): Rs. 3,699.14 lakhs

5. Details of CSR spent during the financial year 2017-18.
(a) Total amount spent in the financial year:- Rs.1881.50 lakhs
(b) Amount unspent, if any:- Rs. 1817.64 lakhs
(c) Manner in which the amount spent during the financial year is detailed below :-

(Rs. in lakhs)
Sr. | CSR project Sector in which the | Projects or programs Amount | Amount spent | Cumul-ative | Amount
No | or activity Project is covered | (1)Local area or other outlay | on the projects | expenditure | spent: Direct
identified. (2) Specify the State and (budget) or Programs upto the | or through
district where projects or project or Sub--heads: reporting | implementing
programs was undertaken | Programs (1)Direct period | agency*
wise expenditure
on projects or
programs.
(2) Overheads:
1 Scholarship Education Across India 675.00 691.64 691.64 | Implementing
Scheme Agency and
Direct
2 Drivers’ training | Training and skill | Pune,Delhi ,Chennai, 1100.00 156.09 156.09 | Implementing
development Chindwara,Kaithal, Agency and
Coimbatore,Giridih and Direct
Chapra
3 Safe Drinking Preventive Health |- 125.00 - - | Implementing
Water Care Agency
4 | Mobile Medical | Preventive Health | Mumbai,Pune,Nashik, 1200.00 333.76 333.76 | Implementing
Unit (MMU) & | Care Aurangabad,Nagpur, Agency
Mobile Health Vapi,Jaipur,Chennai,
Clinic ( MHC) Bangalore,Anantpur,
Rajahmundry,Nellore,
Vijayawada,Bhubaneshwar
and Vishakapatnam
5 Promoting Education Chennai 35.00 35.00 35.00 | Direct
Education
6 | The Krishna Road Safety Vijayawada 10.00 10.00 10.00 | Direct
District Lorry Programme
Owners
Association
7 | South India Promotion & Delhi 500.00 600.00 600.00 | Direct
Club for Art & | development of
Culture traditional arts
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(Rs. in lakhs)

Sr. | CSR project Sector in which the | Projects or programs Amount| Amount spent | Cumul-ative | Amount
No | or activity Project is covered | (1)Local area or other outlay | on the projects | expenditure | spent: Direct
identified. (2) Specify the State and (budget) or Programs upto the | or through
district where projects or project or Sub--heads: reporting | implementing
programs was undertaken | Programs (1)Direct period | agency*
wise expenditure
on projects or
programs.
(2) Overheads:
8 | Shiladhish Art |Promotion & Mumbai - 7.00 7.00 | Direct
& Research development of
Institute traditional arts
9 | Miscellaneous | Education,Sport | Suratkal 5.00 1.01 1.01 | Direct
CSR activities | Eradication
of Hunger &
Poverty,Sanitation
Total 3,650.00 1,834.50 1,834.50
Overhead 47.00 47.00
expenses
Grand Total 3,650.00 1,881.50 1,881.50

* Shriram Foundation, Rise India Foundation, Collective Good Foundation, PanIIT Alumni Reach for India Foundation,
Enable Health Society, Piramal Swasthya Management and Research Institute were Implementing Agencies involved in the
above projects.

The budgets for Driver Training and Mobile Medical Unit and Health Clinic projects accounted for 61% of the total CSR
budget approved by the Board of Directors for the Financial Year 2017-18. The objective of Drivers’ training project is
imparting training and skills for safe driving, educating on road safety to reduce road accidents, encouraging soft skill learning
and creating health consciousness. This project facilitates issue of driving license to candidates completing the training,
creating employment opportunities for unemployed youths from backward and urban areas, thereby addressing the shortage
of drivers in the country which is estimated at 22%. However, the performance of the implementing agency engaged on
this project was far below the company’s expectations necessitating search for multiple competent implementation agencies
whose identification and shortlisting process took longer time than expected. The Company has entered into memorandum
of understanding with multiple new implementing agencies to replace existing implementing agency in the last quarter of
the financial year. The new implementing agencies have good potential to meet company’s expectation to achieve targeted
spend. As per the announcement made by the Ministry of Road Transport and Highways on 16th April, 2018, the holder of
license to drive light motor vehicle will not be required to get the license endorsed for driving transport vehicle of light motor
vehicle (LCV)class. Before this announcement, the holder of LCV driving license was required to wait for one year before
applying for transport license for driving LCV. The exemption will attract large number of unemployed youths both from
backward as well as urban areas joining the Company’s drivers’ training project. The number of candidates dropping out
from the program would also reduce significantly. It is therefore expected that the Company should be able to fully spend the
new budget for Drivers’ training project for the current financial year 2018-19.

During the year 2017-18, the Company identified nine additional locations for implementation of the Mobile Medical Unit
and Health Clinic project as compared to last financial year. Due to non-scaling up of the said project there was significant
shortfall in full utilization of budget for the project.

There were operational challenges in installation and smooth running of purification chilling and dispensing units (PCD
units). This caused delay and waiting for installation of the targeted number of PCD units at various additional locations
identified by the Company. The company is considering change in project model to address the issues and adapting to local
conditions.

The CSR Committee hereby confirms that the implementation and monitoring of CSR Policy is in compliance with CSR
objectives and policy of the company. Learning from the past experience, the Company has taken steps to overcome the
hurdles for scaling-up the core projects such that in the forthcoming year the Company will fully spend the amount on its
CSR projects as prescribed in the Rules.

For and on behalf of the Board of Directors

Umesh Revankar

Managing Director & CEO
Mumbai (Chairman, CSR Committee)
April 27,2018 (DIN : 00141189)
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Form No. MGT-9
EXTRACT OF ANNUAL RETURN

as on the financial year ended on March 31, 2018

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

1. REGISTRATION AND OTHER DETAILS
a. CIN L65191TN1979PLC007874
b.  Registration Date June 30, 1979
¢.  Name of the Company Shriram Transport Finance Company Limited
d.  Category/Sub-Category of the Company Non-Banking Financial Company
e.  Address of the Registered office and contact details Mookambika Complex, 3rd Floor, No. 4, Lady
Desika Road, Mylapore, Chennai, Tamil Nadu -
600004, Telephone No.: 044-24990356,
Fax: 044 2499 3272
f.  Whether listed company Yes / No Yes
g. Name, Address and Contact details of Registrar and Integrated Registry Management Services Private
Transfer Agent, if any Limited, 2nd Floor, Kences Towers, No. 1, Ramakrishna
Street, North Usman Road, T.Nagar, Chennai - 600017,
Telephone No.: 044-28140801 to 28140803,
Fax : 044- 28142479
2. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10 % or more of the total | As per Attachment (I)
turnover of the company
3.  PARTICULARS OF HOLDING, SUBSIDIARY AND As per Attachment (II)
ASSOCIATE COMPANIES
4. SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE OF TOTAL EQUITY)
a.  Category-wise Share Holding As per Attachment (III)
b.  Shareholding of Promoters As per Attachment (IV)
c.  Change in Promoters' Shareholding ( please specify, if As per Attachment (V)
there is no change)
d.  Shareholding Pattern of top ten Shareholders (other than | As per Attachment (VI)
Directors, Promoters and Holders of GDRs and ADRs)
e.  Shareholding of Directors and Key Managerial Personnel | As per Attachment (VII)
5. INDEBTEDNESS
Indebtedness of the Company including interest outstanding/ | As per Attachment (VIII)
accrued but not due for payment
6. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
a. Remuneration to Managing Director, Whole-time As per Attachment (IX)
Directors and/or Manager
b. Remuneration to Other Directors As per Attachment (X)
¢.  Remuneration To Key Managerial Personnel Other Than | As per Attachment (XI)
MD/Manager/WTD
7.  PENALTIES / PUNISHMENT/ COMPOUNDING OF As per Attachment (XII)

OFFENCES
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ATTACHMENT (I)

2. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the company are given below:

Sr. | Name and Description of Main Products | NIC Code of the Product/ % to total turnover of the
No. |/ Services Service Company
1 Finance for commercial vehicles and other | 64920 Other credit granting 96.50%
loans
ATTACHMENT (II)
3. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
Sr. |Name of the Address of the CIN/GLN Holding/ No.of Applicable
No | Company company Subsidiary / |shares held |section
Associate (%)
1 Shriram Automall | Mookambika U50100TN2010PLC074572 | Associate 44.56% 2(6)
India Limited Complex, 3rd Floor, Company
No. 4, Lady Desika
Road, Mylapore,
Chennai, Tamil Nadu,

India - 600004

ATTACHMENT (I1I)

4. SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE OF TOTAL EQUITY)
a) Category-wise Share Holding

Category of Shareholders No. of shares held at the beginning of the year No. of shares held at the end of the year % Change during
(01/04/2017) (31/03/2018) the year
Demat Physical Total | % of Total Demat Physical Total | % of Total
Shares Shares
A PROMOTERS
1 Indian
a | Individual/HUF
b | Central Government
c State Governments
d Bodies Corporate 59,173,023 59,173,023 26.08 | 59,173,023 59,173,023 26.08
e | Banks/Fis
f | Any other (Specify)
Sub Total A(1) 59,173,023 59,173,023 26.08 | 59,173,023 59,173,023 26.08
2 | Foreign
a | NRI-Individuals
b | Other - Individuals
¢ | Bodies Corporate
d | Banks/Fis
e | Any other (Specify)
Sub Total A(2)
Total shareholding of 59,173,023 59,173,023 26.08 | 59,173,023 59,173,023 26.08 0.00
Promoter (A)=(A)(1)
+A)(2)
B Public Shareholding
1 Institutions
a Mutual Funds (includes UTI) 3,978,840 34,045 | 4,012,885 177 8,250,559 28,245 8,278,804 3.65 1.88
b Financial Institutions / Banks 886,433 210 886,043 0.39 801,608 210 801,818 0.35 (0.04)

Shriram Transport Finance Company Limited
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Category of Shareholders No. of shares held at the beginning of the year No. of shares held at the end of the year % Change during
(01/04/2017) (31/03/2018) the year
Demat Physical Total | % of Total Demat Physical Total | % of Total
Shares Shares
c Central Government - - 0 - - - 0 - -
d | State Governments
e | Venture capital Funds
f Insurance Companies
g FIIs 10,199,338 - 10,199,338 4.50 8,078 - 8,078 0.00 (4.50)
h | Foreign Venture Capital
Investors
i Any other (Specify) - - - - -
Foreign Portfolio Investor 107,485,107 -1 10,74,85,107 47.37 | 11,22,55,012 - | 11,22,55,012 49.48 211
1&2
Alternate Investment Fund 7,300 7,300 0.00 34,006 34,006 0.01 0.01
Sub Total B(1) 122,557,018 34,255 | 122,591,273 54.03 | 121,349,263 28,455 | 121,377,718 53.50 (0.54)
2 Non-Institutions
a | Bodies Corporate
(i) | Indian 2,67,14,013 34,854 | 2,67,48,867 11.79 | 2,68,36,378 27,446 | 2,68,63,824 11.84 0.05
(ii) | Overseas 50 50 0.00 - (0.00)
b | Individuals
(1) | Individual Shareholders 7,238,865 4,301,677 11540542 5.09 6957871 3388322 10346193 4.56 (0.53)
holding Nominal Share
Capital upto Rs.1 Lakh
(ii) | Individual Shareholders 2,345,725 186,937 2532662 112 3226096 39187 3265283 1.44 0.32
holding Nominal Share
Capital in excess of Rs.1 Lakh
c Any other -Clearing 1,098,547 - 1,098,547 0.48 646,506 - 646,506 0.28 (0.20)
Members
-Trusts 282,003 - 282,003 0.12 310,273 - 310,273 0.14 0.02
-NRI 290,080 124,750 414,830 0.19 288,826 5,550 294,376 0.13 (0.06)
- Limited Liability partnership 24,874 - 24,874 0.01 38,464 - 38,464 0.02 0.01
- Unclaimed Securities - - - - 102,351 - 102,351 0.05 0.05
Suspense A/c
- Foreign Portfolio Investor -3 2,471,364 0 2,471,364 1.09 3,623,854 - 3623854 1.59 0.51
- Foreign National 635 - 635 0.00 950 - 950 0.00 0.00
- NBFC 4066 0 4066 0.00 1,836 - 1,836 0.00 0.00
- IEPF Authority - 838,085 - 838,085 0.37 0.37
Sub Total B(2) 40,470,172 | 4,648,268 | 45,118,440 19.89 | 42,871,490 | 3,460,505 | 46,331,995 20.42 0.53
Total Public Shareholding (B)= (B) 163,027,190 | 4,682,523 | 167,709,713 73.92 | 164,220,753 | 3,488,960 | 167,709,713 73.92 0.00
1)+(B)(2)
C Shares held by Custodians for GDRs and 0 0 0 0 0 0 0 0 0
ADRs
Grand Total (A) + (B) + (C) 222,200,213 | 4,682,523 | 226,882,736 100.00 | 223,393,776 | 3,488,960 | 226,882,736 100.00 0.00
Notes -
I.  The Promoter Group as defined under Regulation 2(1)(t) of Securities and Exchange Board of India (Substantial

Acquisition of Shares and Takeovers Regulations, 2011, (SAST Regulations 2011): 1. Shriram Ownership Trust
2. Shriram Financial Ventures (Chennai) Pvt Limited 3 Shriram Life Insurance Company Limited 4. Shriram General
Insurance Company Limited 5. Shriram Credit Company Limited 6. Shriram Asset Management Company Limited.
7. Bharat Reinsurance Brokers Private Limited 8. Shriram Overseas Investments Private Limited 9. Shriram Investments
Holdings Limited 10. Bharat Investments Pte. Limited, Singapore 11. Shriram City Union Finance Limited 12. Shriram
Fortune Solutions Limited 13. Shriram Wealth Advisors Limited 14. Shriram Insight Share Brokers Limited 15. Shriram
Financial Products Solutions (Chennai) Private Limited 16. Shriram Housing Finance Limited 17. Insight Commodities and
Futures Private Limited 18. Shrilekha Business Consultancy Private Limited 19. Shriram Seva Sankalp Foundation 20. SGI
Philippines General Insurance Co Inc.
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IL

III.

Iv.

The Persons Acting in Concert (PAC), as defined in the SAST Regulations 2011 for the purpose of Regulation 10
of SAST Regulations, 2011: (i) Sanlam Emerging Markets (Mauritius) Limited, (ii) Shriram Mutual Fund (SMF),
(iii) Mr. S Krishnamurthy (Trustee of SMF), (iv) Mr.S M Prabhakaran (Trustee of SMF), (v) Mr. V N Shivashankar (Trustee
of SMF), (vi) Dr. Qudsia Gandhi (Trustee of SMF), (vii) Mr. Mani Sridhar (Trustee of SMF) and (viii) Sanlam Life Insurance

Limited.

All the entities/persons mentioned in Note No. I and Note No. II are PACs for not less than three years except the
entities at Sr. No. (18) in Note No. I and the person at Sr. No (vii) in Note No II which are PACs for less than three years.

None of the above-mentioned entities/persons in Note No. I and IT hold any shares in the Company except the entity at

Sr. No. (viii) in Note No. II.

ATTACHMENT (IV)

4. SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE OF TOTAL EQUITY)
b) Shareholding of Promoters
Sr. | Shareholder’s Name Share holding at the beginning of the Share holding at the end of the year % change in
No. Year (as on 01/04/2017) (as on 31/03/2018) share holding
No. of % of total | % of Shares Pledged / No. of % oftotal | %of Shares Pledged / dl(l)lil/l:)i/t: gl}’;ill‘
shares Shares of the | encumbered to total shares Shares of the | encumbered to total ( N
31/03/2018)
company shares company shares
1 Shriram Capital Limited 59173023 26.08 NA 59173023 26.08 NA 0.00
Total 59173023 26.08 NA 59173023 26.08 N.A 0.00
ATTACHMENT (V)
4. SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE OF TOTAL EQUITY)
c) Change in Promoters’ Shareholding ( please specify, if there is no change)

SL Shareholding at the beginning Cumulative Shareholding during the
No. (01/04/2017) Increase/ year (01/04/2017 to 31/03/2018)
Particular Date Decrease in Reason
No. of % of total Shares shareholding No. of % of total Shares
shares of the company shares of the company
1 Shriram Capital Limited No change in the Promoters' Shareholding during the Financial year 2017-18 (i.e. April 01,2017 to March 31, 2018).

ATTACHMENT (V1)
SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE OF TOTAL EQUITY)
Shareholding Pattern of top ten Shareholders (other than Directors Promoters and Holders of GDRs and ADRs):

4.
d)

SL. | Name of Shareholder’s Shareholding at the beginning of Changes during the year Cumulative Shareholding during
No. the year (01/04/2017) the year (01/04/2017 to 31/03/2018)
No. of Shares | % of total shares | No. of Shares | % of total shares | No. of Shares | % of total shares
of the Company of the Company of the Company
1 NAME: PIRAMAL ENTERPRISES
LIMITED
Opening Balance as on 01/04/2017 22600000 9.961
Closing Balance as on 31/03/2018 22600000 9.961
2 Name: SANLAM LIFE INSURANCE
LIMITED
Opening Balance as on 01/04/2017 6757267 2.978
Closing Balance as on 31/03/2018 6757267 2,978
3 | Name: ABUDHABI INVESTMENT
AUTHORITY (Under different sub
accounts)
Opening Balance as on 01/04/2017 5133301 2.263
14/04/2017 0 0 176,000 0.078 5,309,301 2.340
21/04/2017 0 0 205,650 0.091 5,514,951 2431
28/04/2017 0 0 89,200 0.039 5,604,151 2.470
12/05/2017 0 0 32,000 0.014 5,636,151 2484
19/05/2017 0 0 (31,230) (0.014) 5,604,921 2470
26/05/2017 0 0 (135,220) (0.060) 5,469,701 2411
02/06/2017 0 0 (24,320) (0.011) 5,445,381 2.400

Shriram Transport Finance Company Limited
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SI. | Name of Shareholder’s Shareholding at the beginning of Changes during the year Cumulative Shareholding during
No. the year (01/04/2017) the year (01/04/2017 to 31/03/2018)
No. of Shares | % of total shares | No. of Shares | % of total shares | No. of Shares | % of total shares
of the Company of the Company of the Company
09/06/2017 0 0 (169,215) (0.075) 5,276,166 2.326
16/06/2017 0 0 (396,727) (0.175) 4,879,439 2.151
23/06/2017 0 0 (144,730) (0.064) 4,734,709 2.087
30/06/2017 0 0 (40,868) (0.018) 4,693,841 2.069
04/08/2017 0 0 (994,420) (0.438) 3,699,421 1.631
11/08/2017 0 0 (200,157) (0.088) 3,499,264 1.542
08/09/2017 0 0 2,090 0.001 3,501,354 1.543
22/09/2017 0 0 (54,807) (0.024) 3,446,547 1.519
30/09/2017 0 0 (130,898) (0.058) 3,315,649 1.461
06/10/2017 0 0 (18,592) (0.008) 3,297,057 1.453
10/11/2017 0 0 569,200 0.251 3,866,257 1.704
17/11/2017 0 0 (59,038) (0.026) 3,807,219 1.678
24/11/2017 0 0 (104,955) (0.046) 3,702,264 1.632
01/12/2017 0 0 338,550 0.149 4,040,814 1.781
02/02/2018 0 0 (45,000) (0.020) 3,995,814 1.761
02/03/2018 0 0 (8,573) (0.004) 3,987,241 1.757
16/03/2018 0 0 (35,000) (0.015) 3,952,241 1.742
23/03/2018 0 0 (2,977) (0.001) 3,949,264 1.741
Closing Balance as on 31/03/2018 3,949,264 1.741
4 NAME: CENTAURA INVESTMENTS
(MAURITIUS) PTE LTD
Opening Balance as on 01/04/2017 4,319,114 1.904
03/11/2017 0 0 (420,000) (0.185) 3,899,114 1.719
10/11/2017 0 0 (1,926,834) (0.849) 1,972,280 0.869
17/11/2017 0 0 (365,000) (0.161) 1,607,280 0.708
24/11/2017 0 0 (722,000) (0.318) 885,280 0.390
01/12/2017 0 0 (885,280) (0.390) - -
Closing Balance as on 31/03/2018 - -
5 Name: NEW WORLD FUND INC
Opening Balance as on 01/04/2017 4,260,940 1.878
14/04/2017 0 0 (439,191) (0.194) 3,821,749 1.684
21/04/2017 0 0 (147,315) (0.065) 3,674,434 1.620
28/04/2017 0 0 (453,457) (0.200) 3,220,977 1.420
05/05/2017 0 0 (18,054) (0.008) 3,202,923 1.412
12/05/2017 0 0 (4,260) (0.002) 3,198,663 1.410
02/06/2017 0 0 (305,243) (0.135) 2,893,420 1.275
09/06/2017 0 0 (98,094) (0.043) 2,795,326 1.232
08/12/2017 0 0 (1,966,751) (0.867) 828,575 0.365
15/12/2017 0 0 165,163 0.073 993,738 0.438
22/12/2017 0 0 247,888 0.109 1,241,626 0.547
29/12/2017 0 0 384,905 0.170 1,626,531 0.717
05/01/2018 0 0 210,166 0.093 1,836,697 0.810
12/01/2018 0 0 472,361 0.208 2,309,058 1.018
19/01/2018 0 0 688,683 0.304 2,997,741 1.321
26/01/2018 0 0 112,259 0.049 3,110,000 1.371
02/03/2018 0 0 133,603 0.059 3,243,603 1.430
09/03/2018 0 0 109,563 0.048 3,353,166 1.478
16/03/2018 0 0 186,834 0.082 3,540,000 1.560
Closing Balance as on 31/03/2018 3,540,000 1.560
6 Name: VANGUARD EMERGING
MARKETS STOCK INDEX
FUND, ASERIES OF VANGUARD
INTERNATIONAL EQUITY INDE
X FUND
Opening Balance as on 01/04/2017 2892272 1.275
07/04/2017 0 0 28,129 0.012 2,920,401 1.287
28/04/2017 0 0 3,130 0.001 2,923,531 1.289
05/05/2017 0 0 25,040 0.011 2,948,571 1.300
12/05/2017 0 0 7,825 0.003 2,956,396 1.303
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SL. | Name of Shareholder’s Shareholding at the beginning of Changes during the year Cumulative Shareholding during
No. the year (01/04/2017) the year (01/04/2017 to 31/03/2018)

No. of Shares | % of total shares | No. of Shares | % of total shares | No. of Shares | % of total shares
of the Company of the Company of the Company
19/05/2017 0 0 16,902 0.007 2,973,298 1.311
02/06/2017 0 0 6,886 0.003 2,980,184 1.314
07/07/2017 0 0 10,955 0.005 2,991,139 1.318
14/07/2017 0 0 7,825 0.003 2,998,964 1.322
04/08/2017 0 0 6,886 0.003 3,005,850 1.325
11/08/2017 0 0 9,077 0.004 3,014,927 1.329
01/09/2017 0 0 11,268 0.005 3,026,195 1.334
08/09/2017 0 0 15,963 0.007 3,042,158 1.341
15/09/2017 0 0 14,398 0.006 3,056,556 1.347
06/10/2017 0 0 9,390 0.004 3,065,946 1.351
13/10/2017 0 0 9,703 0.004 3,075,649 1.356
20/10/2017 0 0 7,199 0.003 3,082,848 1.359
27/10/2017 0 0 6,573 0.003 3,089,421 1.362
22/12/2017 0 0 (144,632) (0.064) 2,944,789 1.298
26/01/2018 0 0 13,207 0.006 2,957,996 1.304
02/02/2018 0 0 11,802 0.005 2,969,798 1.309
23/03/2018 0 0 (48,023) (0.021) 2,921,775 1.288
30/03/2018 0 0 (13,950) (0.006) 2,907,825 1.282
Closing Balance as on 31/03/2018 2,907,825 1.282
7 | Name: OPPENHEIMER
INTERNATIONAL SMALL
COMPANY FUND
Opening Balance as on 01/04/2017 2,849,894 1.256
04/08/2017 0 0 (292,931) (0.129) 2,556,963 1.127
09/02/2018 0 0 517,099 0.228 3,074,062 1.355
Closing Balance as on 31/03/2018 3,074,062 1.355
8 | Name:STICHTING DEPOSITARY APG 0 0
EMERGING MARKETS EQUITY
POOL
Opening Balance as on 01/04/2017 2617806 1.154
07/04/2017 0 0 (5,372) (0.002) 2,612,434 1.151
26/05/2017 0 0 73,368 0.032 2,685,802 1.184
04/08/2017 0 0 (6,817) (0.003) 2,678,985 1.181
11/08/2017 0 0 25,157 0.011 2,704,142 1.192
20/10/2017 0 0 (24,614) (0.011) 2,679,528 1.181
03/11/2017 0 0 (4,218) (0.002) 2,675,310 1.179
08/12/2017 0 0 (9,859) (0.004) 2,665,451 1.175
23/02/2018 0 0 33,786 0.015 2,699,237 1.190
23/03/2018 0 0 37,693 0.017 2,736,930 1.206
Closing Balance as on 31/03/2018 2,736,930 1.206
9 Name : GOVERNMENT OF SINGAPORE
Opening Balance as on 01/04/2017 2,468,692 1.088
07/04/2017 0 0 (6,898) (0.004) 2,461,794 1.085
14/04/2017 0 0 (1,557) (0.001) 2,460,237 1.084
21/04/2017 0 0 (1,552) (0.001) 2,458,685 1.084
28/04/2017 0 0 (683) 0.0 2,458,002 1.083
05/05/2017 0 0 (36,698) (0.016) 2,421,304 1.067
19/05/2017 0 0 144,795 0.064 2,566,099 1.131
26/05/2017 0 0 61,675 0.027 2,627,774 1.158
02/06/2017 0 0 67,774 0.030 2,695,548 1.188
09/06/2017 0 0 7,233 0.003 2,702,781 1.191
23/06/2017 0 0 (1,642) (0.001) 2,701,139 1.191
07/07/2017 0 0 91,197 0.040 2,792,336 1.231
14/07/2017 0 0 503,727 0.222 3,296,063 1.453
28/07/2017 0 0 266,385 0.117 3,562,448 1.570
18/08/2017 0 0 (1,919) (0.001) 3,560,529 1.569
01/09/2017 0 0 (45,188) (0.020) 3,515,341 1.549
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SI. | Name of Shareholder’s Shareholding at the beginning of Changes during the year Cumulative Shareholding during
No. the year (01/04/2017) the year (01/04/2017 to 31/03/2018)
No. of Shares | % of total shares | No. of Shares | % of total shares | No. of Shares | % of total shares
of the Company of the Company of the Company
08/09/2017 0 0 (79,384) (0.035) 3,435,957 1.514
30/09/2017 0 0 254,296 0.112 3,690,253 1.627
06/10/2017 0 0 559,969 0.247 4,250,222 1.873
13/10/2017 0 0 132,466 0.058 4,382,688 1.932
03/11/2017 0 0 300,057 0.132 4,682,745 2.064
10/11/2017 0 0 464,545 0.205 5,147,290 2.269
17/11/2017 0 0 434,503 0.192 5,581,793 2.460
01/12/2017 0 0 (64,781) (0.029) 5,517,012 2.432
08/12/2017 0 0 (279,582) (0.123) 5,237,430 2.308
15/12/2017 0 0 (18,500) (0.008) 5,218,930 2.300
22/12/2017 0 0 (72,512) (0.032) 5,146,418 2.268
05/01/2018 0 0 (189,391) (0.083) 4,957,027 2.185
19/01/2018 0 0 42,661 0.019 4,999,688 2.204
26/01/2018 0 0 7,548 0.003 5,007,236 2.207
02/02/2018 0 0 (485,486) (0.214) 4,521,750 1.993
09/02/2018 0 0 (683,410) (0.301) 3,838,340 1.692
16/02/2018 0 0 4,865 0.002 3,843,205 1.694
23/02/2018 0 0 (124,807) (0.055) 3,718,398 1.639
02/03/2018 0 0 (53,515) (0.024) 3,664,883 1.615
09/03/2018 0 0 (318,752) (0.140) 3,346,131 1.475
16/03/2018 0 0 (1,043,876) (0.460) 2,302,255 1.015
30/03/2018 0 0 16,659 0.007 2,318,914 1.022
Closing Balance as on 31/03/2018 2,318,914 1.022
10 | Name: PLATINUM ASIA FUND
Opening Balance as on 01/04/2017 2414700 1.064
30/09/2017 0 0 (18,737) (0.008) 2,395,963 1.056
06/10/2017 0 0 (237,363) (0.105) 2,158,600 0.951
10/11/2017 0 0 (288,200) (0.127) 1,870,400 0.824
16/03/2018 0 0 (586,950) (0.259) 1,283,450 0.566
30/03/2018 0 0 (167,750) (0.074) 1,115,700 0.492
Closing Balance as on 31/03/2018 1,115,700 0.492
11 | Name: SOCIETE GENERALE
Opening Balance as on 01/04/2017 591687 0.261
07/04/2017 0 0 (1,200) (0.001) 590,487 0.260
14/04/2017 0 0 502 - 590,989 0.260
21/04/2017 0 0 (1,200) (0.001) 589,789 0.260
28/04/2017 0 0 (12,966) (0.006) 576,823 0.254
12/05/2017 0 0 3,600 0.002 580,423 0.256
26/05/2017 0 0 1,586 0.001 582,009 0.257
02/06/2017 0 0 (19,122) (0.008) 562,887 0.248
09/06/2017 0 0 31,649 0.014 594,536 0.262
16/06/2017 0 0 6,906 0.003 601,442 0.265
23/06/2017 0 0 1,128 - 602,570 0.266
30/06/2017 0 0 629 - 603,199 0.266
07/07/2017 0 0 55,364 0.024 658,563 0.290
14/07/2017 0 0 382,940 0.169 1,041,503 0.459
21/07/2017 0 0 (2,807) (0.001) 1,038,696 0.458
28/07/2017 0 0 5,754 0.003 1,044,450 0.460
04/08/2017 0 0 411,215 0.181 1,455,665 0.642
11/08/2017 0 0 (24,394) (0.011) 1,431,271 0.631
18/08/2017 0 0 29,697 0.013 1,460,968 0.644
25/08/2017 0 0 435,334 0.192 1,896,302 0.836
01/09/2017 0 0 282,741 0.125 2,179,043 0.960
08/09/2017 0 0 32,951 0.015 2,211,994 0.975
15/09/2017 0 0 43,711 0.019 2,255,705 0.994
22/09/2017 0 0 75,381 0.033 2,331,086 1.027
30/09/2017 0 0 190,522 0.084 2,521,608 1.111
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SL. | Name of Shareholder’s Shareholding at the beginning of Changes during the year Cumulative Shareholding during
No. the year (01/04/2017) the year (01/04/2017 to 31/03/2018)

No. of Shares | % of total shares | No. of Shares | % of total shares | No. of Shares | % of total shares
of the Company of the Company of the Company
06/10/2017 0 0 49,448 0.022 2,571,056 1.133
13/10/2017 0 0 99,302 0.044 2,670,358 1.177
20/10/2017 0 0 155,828 0.069 2,826,186 1.246
27/10/2017 0 0 (186,447) (0.082) 2,639,739 1.163
31/10/2017 0 0 (207,073) (0.091) 2,432,666 1.072
03/11/2017 0 0 (100,875) (0.044) 2,331,791 1.028
10/11/2017 0 0 484,176 0.213 2,815,967 1.241
17/11/2017 0 0 (36,915) (0.016) 2,779,052 1.225
24/11/2017 0 0 82,055 0.036 2,861,107 1.261
01/12/2017 0 0 11,491 0.005 2,872,598 1.266
08/12/2017 0 0 (35,911) (0.016) 2,836,687 1.250
15/12/2017 0 0 1,725,231 0.760 4,561,918 2.011
22/12/2017 0 0 (90,955) (0.040) 4,470,963 1.971
29/12/2017 0 0 4,989 0.002 4,475,952 1.973
05/01/2018 0 0 267,530 0.118 4,743,482 2.091
12/01/2018 0 0 73,299 0.032 4,816,781 2.123
19/01/2018 0 0 51,170 0.023 4,867,951 2.146
26/01/2018 0 0 (3,461) (0.002) 4,864,490 2.144
02/02/2018 0 0 140,881 0.062 5,005,371 2.206
09/02/2018 0 0 122,846 0.054 5,128,217 2.260
16/02/2018 0 0 (3,523) (0.002) 5,124,694 2.259
23/02/2018 0 0 (31,705) (0.014) 5,092,989 2.245
02/03/2018 0 0 (79,916) (0.035) 5,013,073 2.210
09/03/2018 0 0 (423,501) (0.187) 4,589,572 2.023
16/03/2018 0 0 921 0.0 4,590,493 2.023
23/03/2018 0 0 252,864 0.111 4,843,357 2.135
30/03/2018 0 0 10,616 0.005 4,853,973 2.139
Closing Balance as on 31/03/2018 4,853,973 2.139
12 | Name: SBI Mutual Fund (Under different
Sub Accounts)

Opening Balance as on 01/04/2017 1965186 0.866

07/04/2017 0 0 70,039 0.031 2,035,225 0.897
14/04/2017 0 0 113,012 0.050 2,148,237 0.947
21/04/2017 0 0 277,990 0.123 2,426,227 1.069
28/04/2017 0 0 2 0.0 2,426,229 1.069
05/05/2017 0 0 100,385 0.044 2,526,614 1.114
12/05/2017 0 0 (8,880) (0.004) 2,517,734 1.110
19/05/2017 0 0 1,038 0.00 2,518,772 1.110
26/05/2017 0 0 1,038 0.00 2,519,810 1.111
02/06/2017 0 0 93 0.00 2,519,903 1.111
09/06/2017 0 0 92 0.00 2,519,995 1.111
23/06/2017 0 0 (350,002) (0.154) 2,169,993 0.956
07/07/2017 0 0 32,405 0.014 2,202,398 0.971
14/07/2017 0 0 30,000 0.013 2,232,398 0.984
21/07/2017 0 0 4 0.00 2,232,402 0.984
28/07/2017 0 0 82,501 0.036 2,314,903 1.020
04/08/2017 0 0 610,600 0.269 2,925,503 1.289
18/08/2017 0 0 5 0.00 2,925,508 1.289
25/08/2017 0 0 91 0.00 2,925,599 1.289
01/09/2017 0 0 45,090 0.020 2,970,689 1.309
15/09/2017 0 0 (5,500) (0.002) 2,965,189 1.307
22/09/2017 0 0 18,000 (0.008) 2,983,189 1.315
30/09/2017 0 0 (3,897) (0.002) 2,979,292 1.313
06/10/2017 0 0 64 0.00 2,979,356 1.313
13/10/2017 0 0 40,005 0.018 3,019,361 1.331
31/10/2017 0 0 (6) 0.00 3,019,355 1.331
03/11/2017 0 0 945 0.00 3,020,300 1.331
10/11/2017 0 0 679,951 0.300 3,700,251 1.631
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SI. | Name of Shareholder’s Shareholding at the beginning of Changes during the year Cumulative Shareholding during

No. the year (01/04/2017) the year (01/04/2017 to 31/03/2018)

No. of Shares | % of total shares | No. of Shares | % of total shares | No. of Shares | % of total shares

of the Company of the Company of the Company
17/11/2017 0 0 317,068 0.140 4,017,319 1.771
01/12/2017 0 0 248 0.00 4,017,567 1.771
08/12/2017 0 0 23,000 0.010 4,040,567 1.781
15/12/2017 0 0 20,061 0.009 4,060,628 1.790
22/12/2017 0 0 (63,600) (0.028) 3,997,028 1.762
29/12/2017 0 0 (53,436) (0.024) 3,943,592 1.738
12/01/2018 0 0 (294,069) (0.130) 3,649,523 1.609
19/01/2018 0 0 (7) 0.00 3,649,516 1.609
26/01/2018 0 0 (100,000) (0.044) 3,549,516 1.564
02/02/2018 0 0 114 0.00 3,549,630 1.565
09/02/2018 0 0 55,060 0.024 3,604,690 1.589
23/02/2018 0 0 90,000 0.040 3,694,690 1.628
09/03/2018 0 0 (9,945) (0.004) 3,684,745 1.624
16/03/2018 0 0 298,000 0.131 3,982,745 1.755
23/03/2018 0 0 (1,200) (0.001) 3,981,545 1.755
30/03/2018 0 0 11,100 0.005 3,992,645 1.760
Closing Balance as on 31/03/2018 3,992,645 1.760

ATTACHMENT (VII)

4. SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE OF TOTAL EQUITY)
e) Shareholding of Directors and Key Managerial Personnel:
SI. | Name Shareholding at the beginning Changes during the year Cumulative Shareholding during
No. of the year (01/4/2017) the year (31/3/ 2018)
No. of % of total shares No.of | % of total sharesof | No.of | % of total shares of
Shares of the Company | Shares the Company Shares the Company
1 Mr. Sumatiprasad Mishrilal Bafna
PAN :AABPB5180H
Opening Balance as on April 01, 2017 1200 0.001 0
Closing Balance as on March 31,2018 0 0 0 1,200 0.001
2 Mr. Parag Sharma
PAN :ABDPS9129C
Opening Balance as on April 01, 2017 41,000 0.02 0 0
Closing Balance as on March 31,2018 0 0 0 0 41,000 0.02

ATTACHMENT (VIII)
5. INDEBTENDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment as on March 31, 2018

(Rs. in lacs)

Particulars Secured Loans excluding Unsecured Deposits Total
deposits Loans Indebtedness
Indebtedness at the beginning of the financial year
i) Principal Amount 4,086,623.66 376,967.98 847,418.19 5,311,009.83
ii)  Interest due but not paid(unclaimed) 2,004.73 505.50 2,490.17 5,000.39
iii)  Interest accrued but not due 101,336.86 44,408.58 61,976.18 207,721.62
Total (i+ii+iii) 4,189,965.25 421,882.06 911,884.54 5,523,731.85
Change in Indebtedness during the financial year
« Addition 3,754,078.94 1,582,665.89 400,247.53 5,736,992.37
e Reduction 3,212,187.34 1,049,291.33 443,987.15 4,705,465.82
Net Change 541,891.60 533,374.56 (43,739.61) 1,031,526.55
Indebtedness at the end of the financial year
i) Principal Amount 4,615,333.99 906,584.52 809,997.31 6,331,915.82
ii)  Interest due but not paid(unclaimed) 1,343.83 861.45 3,024.08 5,229.37
iii)  Interest accrued but not due 115,179.02 47,810.65 55,123.53 218,113.20
Total (i+ii+iii) 4,731,856.85 955,256.62 868,144.92 6,555,258.40
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ATTACHMENT (IX)
6. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
a) Remuneration to Managing Director, Whole-time Directors and/or Manager
Sr. Particulars of Remuneration Name of MD/WTD/ Manager Total Amount (Rs.)
No. *Mr. Umesh Revankar - Managing
Director & CEO
1 Gross salary
(a) Salary as per provisions contained in section 17(1) of the 4,402,682 4,402,682
Income-tax Act, 1961
(b)  Value of perquisites u/s 17(2) Income-tax Act, 1961 617,403 617,403
(c)  Profits in lieu of salary under section 17(3) Income-tax Act, 0 0
1961
Stock Option 0 0
Sweat Equity 0 0
Commission 0 0
- as % of profit 0 0
- others, specify... 0 0
5 Otbhers, please specify 0 0
PF Contribution 493,920 493,920
NPS Contribution 411,594 411,594
Total (A) 5,925,599 5,925,599

Note-

The Ceiling on remuneration of Managing Director and CEO as per Section 197 of the Companies Act, 2013 (the Act) is Rs. 116,135,376 i.e. 5% of
the netprofit computed as per Section 198 of the Act. Save and except the Managing Director no Whole-time Director or Manager is appointed.

ATTACHMENT (X)
b) Remuneration to Other Directors:

Particulars of Remuneration
Sr. Fee for attending board Commission |  Others, please specify Total Amount (in Rs.)
No. | Name of Directors committee meetings
1 Independent Directors
Mr. S. Lakshminarayanan 490,000 750,000 Nil 1,240,000
Mr. S. M. Bafna 315,000 750,000 Nil 1,065,000
Mrs. Kishori Udeshi 490,000 750,000 Nil 1,240,000
Mr. Amitabh Chaudhry 250,000 750,000 Nil 1,000,000
Mr. S. Sridhar 440,000 750,000 Nil 1,190,000
Total (1) 1,985,000 3,750,000 Nil 57,35,000
2 Other Non-Executive Directors
Mr. D V Ravi Nil Nil Nil Nil
Mr. Puneet Bhatia Nil Nil Nil Nil
Mr. Gerrit Lodewyk Van Heerde Nil Nil Nil Nil
Total (2) Nil Nil Nil Nil
Total (B)=(1+2) 1,985,000 3,750,000 Nil 57,35,000
Note-

The ceiling on remuneration to Directors other than Managing Director, Whole-time Directors and/or Manager is Rs. 223,227,075 i.e. 1% of the net

profits of the Company calculated as per Section 198 of the Act.
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ATTACHMENT (XI)

c¢) REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD / MANAGER / WTD

SL Particulars of Remuneration Key Managerial Personnel Total
no. Company Secretary CFO
Mr. Vivek M. Achwal Mr. Parag Sharma
1 Gross salary
(a)  Salary as per provisions contained in section 17(1) of the 3,654,648 4,532,600 8,187,248
Income-tax Act, 1961
(b)  Value of perquisites u/s 17(2) Income-tax Act, 1961 0 0 0
(c)  Profits in lieu of salary under section 17(3) Income-tax Act, 0 0 0
1961
2 Stock Option 0 0 0
Sweat Equity 0 0 0
4 Commission 0 0 0
- as % of profit 0 0 0
- others, specify... 0 0 0
5 Others, please specify 0 0 0
PF Contribution 128,160 252,000 380,160
NPS Contribution 62,300 272,300 272,300
Total 3,845,108 4,994,600 8,839,708
ATTACHMENT (XII)
7. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES
Type Section of the | Brief Description Details of Penalty / Punishment/ Authority [RD/ | Appeal made, if any
Companies Act Compounding fees imposed NCLT / COURT] (give Details)
A. COMPANY
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
B. DIRECTORS
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
C. OTHER OFFICERS IN DEFAULT
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
For and on behalf of the Board of Directors
S. Lakshminarayanan
Mumbai Chairman
April 27,2018 (DIN: 02808698)
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DIRECTORS’ REPORT

POLICY ON MATERIALITY OF RELATED PARTY
TRANSACTIONS AND DEALING WITH RELATED
PARTY TRANSACTIONS

1.

Introduction

The Board of Directors (the “Board”) of Shriram
Transport Finance Company Limited (the “Company”)
has adopted the following policy (“Policy”) on
materiality of Related Party Transactions and dealing
with Related Party Transactions. The policy is in line
with requirement of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) and the Companies Act, 2013.

Definitions

“Arm’s Length Transaction” means a transaction
between two related parties that is conducted as if they
were unrelated, so that there is no conflict of interest

“Audit Committee” means the Audit Committee of
the Company constituted by the Board of Directors
of the Company in accordance with Section 292A
of the Companies Act, 1956 (now Section 177 of the
Companies Act, 2013 and regulation 18 of the Listing
Regulations.

“Policy” means the Company’s Policy on Materiality
of Related Party Transactions and dealing with Related
Party Transactions.

“Related Party” with reference to the Company means
a person or entity which is a Related Party under
Section 2(76) of the Companies Act, 2013, or under the
applicable accounting standards.

“Related Party Transaction” or “(RPT)” means
transactions as given under clause (a) to (g) of section
188 and / or as defined in regulation 2(1)(zc) of Listing
Regulations.

“Material Related Party Transaction (Material RPT)”
shall mean related party transactions as defined under
the regulation 23(1) of Listing Regulations.

“The Act” means the Companies Act, 2013.

Anyterm not defined herein shall have the same meaning
as assigned thereto in the Act, Listing Regulations or
any other applicable law or regulation.

Objective of the policy

The objective of this policy is to regulate transactions
between the Company and its Related Parties as
determined based on the Act, Listing Regulations and
any other laws and regulations as may be applicable
to the Company. The provisions of this Policy are
designed to govern the approval process and disclosure

requirements to ensure transparency in the conduct
of RPTs in the best interest of the Company and its
shareholders.

Identification of Related Parties

In addition to any other declaration/disclosure which
may be required to be made under the Act and the rules
made thereunder and the Listing Regulations, every
director and key managerial personnel shall provide a
written declaration to the Company Secretary or any
other officer of the Company authorized by the Board
of Directors, containing the following information-

i.  List of Relatives

ii.  List of firms in which he/she or his/her relative is a
partner.

iii. List of private companies in which he/she is a
member or director.

iv. List of public companies in which he/she is a
director and holds either individually or alongwith
his/her relatives more that 2% of the paid up share
capital ;

v.  List of bodies corporate whose Board of Directors,
Managing Director, or Manager is accustomed
to act in accordance with his/her directions,
instructions or advice (other than directions,
instructions or advice given in a professional
capacity).

vi. List of persons/bodies corporate on whose
directions, instructions, or advice he/she is
accustomed to act (other than directions,
instructions, or advice received in professional
capacity).

The Director and the Key Managerial Personnel shall

immediately intimate the Company Secretary or any

other officer authorized by the Company, regarding any
changes in the aforestated declaration.

Every Director, Key Managerial Personnel of the

Company shall give a prior notice to the Company

regarding a potential Related Party Transaction with

the Company which may, directly or indirectly, involve
either him/her or his/her relative, along with all relevant
details and documents.

Policy

All RPTs should be referred to the Audit Committee of
the Company for approval, irrespective of its materiality.
The Audit Committee shall also approve any subsequent
modification of RPTs. Onus will be on the Business

Head and the Finance Head of each division and / or
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Company to refer RPT or potential RPTs to the audit
committee.

The Audit Committee shall consider the following while
approving an RPT -

o Nature of relationship with related party;

o Nature, material terms, monetary values and
particulars of the contract or arrangement;

o Method and manner of determining the pricing
and other commercial terms;

o Whether the transaction is at arm’s length; and

o Any other information relevant or important for
the Audit Committee / Board to take a decision on
the proposed transaction.

Members of the Audit Committee, who are directly or
indirectly interested in any RTP shall not participate in
any meeting held for the approval of that RTP.

The Audit Committee may seek professional assistance
of an independent valuer or a Chartered Accountant
or a Cost Accountant or a legal counsel or any other
professionally qualified person in order to determine
whether or not a particular Related Party Transaction is
an Arm’s Length Transaction and in the ordinary course
of business.

Any changes in the policy on account of regulatory
requirements will be reviewed and approved by the
Audit Committee and the Board. The Audit Committee
/ Board will give suitable directions / guidelines to
implement the same.

Approval Process

The Company will enter into any Related Party
Transactions only with the prior approval of the Audit
Committee. No prior approval of Audit Committee is
required to be obtained by the Company, if the RPT
is proposed to be entered into with its wholly owned
subsidiaries. The Audit Committee may grant omnibus
approval for the proposed Related Party Transaction
subject to the following conditions:

a.  The Audit Committee shall lay down the criteria for
granting omnibus approval in line with the policy
on Related Party Transactions of the Company
and such approval shall be applicable in respect of
transactions which are repetitive in nature;

b.  The Audit Committee satisfy itself the need for
such omnibus approval and that such approval is
in the interest of the Company;

c.  Such omnibus approval shall specify the following:
- Name(s) of the Related Party;
- Nature of the transaction;
- Period of transaction;

- Maximum amount of transaction that can be
entered into;

- The indicative base price / current contracted
price and the formula for variation in the price, if
any, and;

- Such other conditions as the Audit Committee
may deem fit.

d. In such cases where the need for Related Party
Transaction cannot be foreseen and details
as required above are not available, the Audit
Committee may grant omnibus approval for such
transactions subject to their value not exceeding
Rs. 1 crore per transaction;

e. The Audit committee shall review, at least on a
quarterly basis, the details of RPTs entered into
by the Company pursuant to each of the omnibus
approval given;

f.  Such omnibus approvals shall be valid for a period
not exceeding one year and shall require fresh
approvals after the expiry of one year.

In the event transaction, contract or arrangement with
the Related Party is either not in the ordinary course of
business or is not at arm’s length or both, the Company
shall comply with the provisions of the Companies
Act, 2013 and the Rules framed thereunder and obtain
approval of the Board and its shareholders, as applicable.

Transaction in ordinary course of business and on
army’s length basis

The Audit Committee will have the discretion to
recommend / refer any matter relating to the Related
Party Transaction to the Board for the approval. The
Audit Committee or the Board shall, in respect of the
RPT referred to them for approval, after considering the
materials placed before them, judge if the transaction
is in the ordinary course of business or at arm’s length
basis. In case the Audit Committee is not able to arrive at
such a decision, the same shall be referred to the Board,
which shall decide if the transaction is in the ordinary
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course of business or at arm’s length basis.

In the event any RPT is not in the ordinary course
of business or at arm’s length, the Audit Committee
may refer the same to the Board for its consideration
/ approval. If any member of the Board is directly
or indirectly interested in an RPT, he/she shall not
participate in any meeting wherein such RPT is placed
before the Board for approval.

Shareholders’ Approval

Consent of the Board and the Shareholders would be
taken in respect of all RPTs, except in the following
cases:

1.  Where the transactions are below the threshold
limits specified in the Companies Act, 2013 &
Rules thereunder or the Listing Regulations, as
may be applicable; or

2. Where the transactions are entered into by the
Company in its ordinary course of business and are
on an Arms’ Length basis; or

3. Where the transactions to be entered into
individually or taken together with previous
transactions during a financial year does not
exceed ten percent of the annual consolidated
turnover of the company as per the last audited
financial statements of the company.

9. Related Party Transactions not approved under
this Policy

In the event the Company becomes aware of a
transaction with a Related Party that has not been
approved under this Policy prior to its consummation,
the matter shall be reviewed forthwith by the Audit
Committee. The Audit Committee shall consider all of
the relevant facts and circumstances regarding the RPT,

10.

11.

and shall evaluate all options available to the Company,
including ratification, revision or termination of the
RPT. The Audit Committee shall also examine the facts
and circumstances pertaining to the failure of reporting
such RPT to the Audit Committee under this Policy and
failure of the internal control systems, and shall take any
such action it deems appropriate.

In any case, where the Audit Committee determines
not to ratify a RPT that has been commenced without
approval, the Audit Committee, as appropriate, may
direct additional actions including, but not limited
to, discontinuation of the transaction or seeking the
approval of the shareholders,. In connection with any
review of a RPT, the Audit Committee has authority to
modify any procedural requirements of this Policy.

Disclosures

Appropriate disclosures as required under the Act and
the Listing Regulations will be made in the Annual
/ Board’s Report and to the Stock Exchanges. The
Company Secretary of the Company shall be responsible
for ensuring that the required disclosures relating to
RPTs are duly made.

Amendments to the Policy

The Board of Directors on its own and / or as per the
recommendations of Audit Committee can amend this
Policy, as and when deemed fit. Any or all provisions of
this Policy would be subject to revision / amendment
in accordance with the Rules, Regulations, Notifications
etc. on the subject as may be issued by relevant statutory
authorities, from time to time.

For and on behalf of the Board of Directors
S. Lakshminarayanan

Mumbai
April 27, 2018

Chairman
(DIN: 02808698)
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Details Pertaining to Remuneration as required under Section 197(12) of the Companies Act 2013 read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

(i) (a) The ratio of the remuneration of each Director to the median remuneration of the employees of the Company and the
percentage increase in remuneration of each Director for the Financial year 2017-18:-

Name of Independent Category | *Remuneration | *Remuneration | % Increase in Ratio of
Directors for FY 2016-17 for FY 2017-18 | Remuneration | Remuneration
( Rs. in lacs) ( Rs. in lacs) in FY 2017-18 | of each Director
to Median
Remuneration
of Employees
(i) (ii) (i) (iv) (v)= (iv)- (iii) (vi)
Mr. S.Lakshminarayanan Non- 5.00 7.50 50% 2.67x
Chairman Executive
Mr. S.M .Bafna Non- 5.00 7.50 50% 2.67x
Executive
Mr. Amitabh Chaudhry Non- 5.00 7.50 50% 2.67x
Executive
Mrs. Kishori Udeshi Non- 5.00 7.50 50% 2.67x
Executive
Mr. S. Sridhar Non- 5.00 7.50 50% 2.67x
Executive

*Excludes Sitting fees. The Independent directors are entitled to sitting fees and commission as per the statutory
provisions and within the limit approved by the shareholders. The Non-executive Non-Independent Directors did not
receive any remuneration from the Company.

(b) The percentage increase in remuneration of Chief Executive Officer , Chief Financial Officer and Company Secretary in
the Financial year 2017-18:-
Name of Key Managerial  Category | Remuneration for| Remuneration | % Increasein Ratio of
Personnel FY 2016-17 for FY 2017-18 | Remuneration | Remuneration
(Rs. in lacs) ( Rs. in lacs) in FY 2017-18 | of each Director
to Median
Remuneration
of Employees
Mr. Umesh Revankar Managing 54.60 59.25 8.52 21.09
Director &
CEO
Mr. Parag Sharma Executive 40.93 49.95 22.01 Not Applicable
Director &
CFO
Mr. Vivek Achwal Company 32.07 38.45 19.90 Not Applicable
Secretary

(ii) In the Financial year 2017-18, there was an increase of 10.92% in the median remuneration of the employees.

(iii) There were 23819 permanent employees on the roll of Company as on March 31, 2018.

(iv) For employees other than managerial personnel who were in employment for whole of the Financial Year 2016-17 and
Financial Year 2017-18, the average increase was 34.90%. The average increase for managerial personnel was 25.25%. The
increase in the managerial remuneration is reasonable having regard to the performance, qualification and experience of the
managerial personnel and the same is in line with the industry standards/benchmark.

(v) It is hereby affirmed that the remuneration paid to the Directors, Key Managerial Personnel and employees is as per the
Remuneration policy of the Company.

Mumbai
April 27,2018

For and on behalf of the Board of Directors
S. Lakshminarayanan

Chairman
(DIN: 02808698)

40

Annual Report 2017-18



ANNEXURE - VII

DIRECTORS’ REPORT

FORM NO.MR-3

SECRETARIAL AUDIT REPORT

FINANCIAL YEAR ENDED 31ST MARCH, 2018

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

To

The Members

Shriram Transport Finance Company Limited
CIN L65191TN1979PLC007874

Mookambika Complex, 3rd Floor

No:4, Lady Desika Road, Mylapore

Chennai 600004

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

Based on my verification of Company’s books, papers, minute books, forms, statutory registers 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, I hereby report that in my opinion, the company has during the audit period covering the
financial year ended on 31st March, 2018, 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.

I have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the
financial year ended on 31st March, 2018 according to the provisions of:

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

4) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign Direct
Investment.

5) 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,2009;
d) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;

e) 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;

f)  The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
6) Reserve Bank of India Act, 1934

7)  Master Direction - Non-Banking Financial Company - Systemically Important Non-Deposit taking Company and Deposit
taking Company (Reserve Bank) Directions, 2016

8) Master Direction - Non-Banking Financial Companies Acceptance of Public Deposits (Reserve Bank) Directions, 2016.

9) Master Direction - External Commercial Borrowings, Trade Credit, Borrowing and Lending in Foreign Currency by
Authorised Dealers and Persons other than Authorised Dealers as amended.

10) Master Direction - Information Technology Framework for the NBFC Sector
11) Master Direction - Monitoring of Frauds in NBFCs (Reserve Bank) Directions, 2016.
12) Master Direction - Non-Banking Financial Companies Auditor’s Report (Reserve Bank) Directions, 2016
I have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by The Institute of Company Secretaries of India.
(ii) The Listing Agreements entered into by the Company with BSE Limited and National Stock Exchange of India Limited;

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines, etc.
mentioned above.

I further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive Directors,
Independent Directors and Woman Director. The changes in the composition of the Board of Directors that took place during the
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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 and wherever required shorter notice consent were obtained from the Directors. Also system exists
for seeking and obtaining further information and clarifications on the agenda items before the meeting and for meaningful
participation at the meeting. All decisions were carried out with unanimous approval of the Board and there was no instance of
dissent voting by any member during the period under review.

I have examined the systems and processes of the Company in place to ensure the compliance with general laws like Labour
Laws, Employees Provident Funds Act, Employees State Insurance Act, considering and relying upon representations made by
the Company and its Officers for systems and mechanisms formed by the Company for compliance under these laws and other
applicable sector specific Acts, Laws, Rules and Regulations applicable to the Company and its observance by them.

I 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 other applicable laws on the operation of the Company and the rules made
thereunder.

I further report that

during the audit period apart from the instances mentioned hereunder, there were no specific events / actions having major
bearing on the Company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, etc.,

(i) Private Placement offer letter for secured redeemable Non-Convertible Debentures pursuant to Section 42 of the Companies
Act, 2013 read with Rule 14(1) of the Companies (Prospectus and Allotment of Securities) Rules, 2014.

(ii) Private Placement offer letter for Unsecured Redeemable Non-Convertible Subordinated Debt in the nature of Debentures
pursuant to Section 42 read with rule 14(1) of the Companies (Prospectus and Allotment of Securities) Rules 2014.

(iii) Major decisions taken by the members in pursuance to section 180 of the Companies Act, 2013.

(P.Sriram)

P. Sriram & Associates

Chennai FCS No. 4862
April 27,2018 CP No: 3310

This Report is to be read with my testimony of even date which is annexed as Annexure A and forms an integral part of this report.

Annexure A
To

The Members
Shriram Transport Finance Company Limited

My report of even date is to be read along with this supplementary testimony.

1. Maintenance of secretarial record is the responsibility of the management of the company. My responsibility is to express an
opinion on these secretarial records based on our audit.

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

3. Thave not verified the correctness and appropriateness of financial records and Books of Accounts of the company.
Wherever required, I have obtained the Management representation about the compliance of laws, rules and regulations and
happening of events etc.,

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

6. The Secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or effectiveness
with which the management has conducted the affairs of the company.

(P.Sriram)

P. Sriram & Associates

Chennai FCS No. 4862
April 27,2018 CP No: 3310
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Haribhakti & Co. LLP
Chartered Accountants
705, Leela Business Park,
Andheri Kurla Road,
Andheri (East),

Mumbai - 400 059.

Pijush Gupta & Co.
Chartered Accountants
GF - 17 Augusta Point,
Golf Course Road,
Sector - 53

Gurugram - 122002.

Independent Auditor’s Certificate on Compliance with the Corporate Governance requirements under SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015

The Members of
Shriram Transport Finance Company Limited

1. This Certificate is issued in accordance with the terms of
our engagement letter dated July 14, 2017.

2. We have examined the compliance of conditions of
Corporate Governance by Shriram Transport Finance
Company Limited (‘the Company’), for the year
ended on March 31,2018, as stipulated in Regulations
17 to 27 and clauses (b) to (i) of regulation 46 (2) and
paragraphs C, D and E of Schedule V of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations”).

Management’s Responsibility

3. The Management is responsible for ensuring that the
Company complies with the conditions of Corporate
Governance. This responsibility also includes the
design, implementation and maintenance of internal
controls and procedures to ensure compliance with the
conditions of the Corporate Governance stipulated in
the Listing Regulations.

Auditor’s Responsibility
4. Our responsibility is limited to examining the
procedures and implementation thereof, adopted by the

Company for ensuring the compliance of the conditions
of the Corporate Governance.

5.  We have examined the books of account and other
relevant records and documents maintained by the
Company for the purpose of providing reasonable
assurance on the compliance with Corporate
Governance requirements by the Company.

6. We conducted our examination in accordance with
the Guidance Note on Certification of Corporate
Governance issued by the Institute of the Chartered
Accountants of India (“ICAI”), the Standards on
Auditing specified under Section 143(10) of the
Companies Act, 2013, in so far as applicable for the
purpose of this certificate and as per the Guidance Note

For Haribhakti & Co. LLP

Chartered Accountants

ICAI Firm Registration No.103523W/W100048
Anup Mundhra

Partner

Membership No.:061083

Mumbai

April 27, 2018

on Reports or Certificates for Special Purposes issued
by the ICAI which requires that we comply with the
ethical requirements of the Code of Ethics issued by the
ICAI We have not performed an audit, the objective
of which would be the expression of an opinion on the
financial statements, specified elements, accounts or
items thereof, for the purpose of this Certificate.

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

Opinion

8.

Based on our examination, as above, and to the best
of the information and explanations given to us and
representations provided by the management, we certify
that the Company has complied with the conditions
of Corporate Governance as stipulated in regulations
17 to 27 and clauses (b) to (i) of regulation 46 (2) and
paragraphs C, D and E of Schedule V of the Listing
Regulations during the year ended March 31, 2018.

We further state that such compliance is neither an
assurance as to the future viability of the Company
nor the efficiency or effectiveness with which the
management has conducted the affairs of the
Company.

Restriction on Use

10.

The certificate is addressed and provided to the
members of the Company solely for the purpose to
enable the Company to comply with the requirement of
the Listing Regulations, and it should not be used by any
other person or for any other purpose. Accordingly, we
do not accept or assume any liability or any duty of care
for any other purpose or to any other person to whom
this certificate is shown or into whose hands it may
come without our prior consent in writing. We have no
responsibility to update this certificate for any event or
circumstances occurring after the date of this certificate.

For Pijush Gupta & Co.

Chartered Accountants

ICAI Firm Registration No.309015E
Sangeeta Gupta

Partner

Membership No.:064225

Mumbai

April 27,2018
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Report on

Corporate Governance

The Report for the financial year ended March 31, 2018 on
compliance by the Company with the Corporate Governance
provisions as prescribed under the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) is
given below.

The Company’s philosophy on Corporate Governance is
aimed at:

(a) Enhancing long term Shareholder value through

o Assisting the top management in taking sound
business decisions; and

o Prudent financial management.

(b) Achieving transparency and professionalism in all
decisions and activities of the Company.

(c) Achieving excellence in Corporate Governance by

o Conforming to the prevalent guidelines on
Corporate Governance, and excelling in, wherever
possible.

o Reviewing periodically the existing systems and
controls for further improvements.

BOARD OF DIRECTORS

The Company has put in place an internal governance
structure. The Board of Directors of the Company consists
of professionals from varied disciplines. The day to day
management of the affairs of the Company is entrusted
with the senior management personnel, headed by the
Managing Director and CEO, who functions under the
overall supervision, direction and control of the Board of
Directors of the Company. The Board meets regularly to
discuss, review and decide upon the matters such as policy

formulation, setting up of goals, appraisal of performances
with the goals and control functions, etc. Some of the powers
of the Board have also been delegated to Committee(s),
which monitors the day-to-day affairs relating to operational
matters. The Board thus exercises close control over the
overall functioning of the Company with a view to enhance
the stakeholders value.

The Independent Directors have made disclosures
confirming that there are no material, financial and/or
commercial transactions between Independent Directors
and the Company which could have potential conflict of
interest with the Company at large.

BOARD MEETING AND PROCEDURES

The detailed Agenda, setting out the business to be
transacted at the Meeting(s), supported by detailed notes is
sent to each Director at least seven days before the date of
the Board Meeting(s) and of the Committee Meeting(s). In
some instances, documents are tabled at the meetings and
the presentations are also made by the respective executives
on the matters related to them at the Board or Committee
Meetings. The Directors are also provided the facility of
video conferencing to enable them to participate effectively
in the Meeting(s), as and when required.

During the year under review, six meetings of the Board of
Directors were held on April 27, 2017, June 29, 2017, July 08,
2017, July 31, 2017, November 01, 2017 and January 27, 2018.

The maximum gap between any two meetings was not
more than one hundred and twenty days. As mandated by
Regulation 25 of the Listing Regulations as of March 31,
2018, none of the Independent Directors of the Company
served as an Independent Director in more than seven listed
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entities and as per Regulation 26 of Listing Regulations none
of Directors is a member of more than ten Committees or
acting as Chairperson of more than five Committees of the
companies in which he/she is a Director. The necessary
disclosures regarding Committee positions have been made
by the Directors.

COMPOSITION OF BOARD

The names and categories of Directors, their attendance
at Board Meetings held during the Financial Year and at
the last Annual General Meeting (AGM) and number of
Memberships/Chairmanships of Directors in other Boards
and Committees of Board are as follows:

The Company’s policy is to maintain an optimum combination of Executive and Non-Executive/Independent Directors. The
composition of Board of Directors, is given in the table below and is in conformity with Regulation 17(1) of the Listing Regulations

and other applicable regulatory requirements.

Name of the Director and Category No.of | Whether | Total no.
of Directorship Board | attended | of Direc-
Meetings | thelast | torships
attended AGM

Total no. of Memberships of | Total no. of Chairmanships of
the Committees of Board the committees of Board
Member-ships | Member- Chairman- Chairman-
in Audit / ships in ships in Audit ships in
Stakeholders other / Stakeholders other
Relationship | Committees| Relationship | Committees
Committee Committee

Mr. S Lakshminarayanan 6 Yes 3
Chairman
Non-Executive
Independent Director,
DIN: 02808698

1 2 1 1

Mr. Umesh Revankar 6 Yes 5
Executive,
Managing
Director

and CEO,
DIN: 00141189

Mr. S M Bafna 4 Yes 1
Non-Executive Independent Director,
DIN: 00162546

Mr. Puneet Bhatia 2 Yes 6
Non-Executive Non-Independent
Director,

DIN: 00143973

Mr. Amitabh Chaudhry 3 No 3
Non-Executive Independent Director,
DIN: 00531120

Mrs. Kishori Jayendra Udeshi 4 No 7
Non-Executive Independent Director,
DIN: 01344073

Mr. Gerrit Lodewyk Van Heerde, 4 No 1
Non-Executive Non-Independent
Director,

DIN: 06870337

Mr. Sridhar Srinivasan 6 Yes 7
Non-Executive Independent Director,
DIN: 00004272

Mr. D. V. Ravi 4 No 5
Non-Executive Non-Independent
Director,

DIN:00171603
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Notes:

1.

In the above table, the total number of Directorships of a Director excludes his/her Directorships in the Company, Section 8
Company, Private Limited Companies and Foreign Companies.

The Memberships and Chairmanships of Directors in Committees do not include their Memberships and Chairmanships in

Mr. S. M. Bafna is holding 1200 Equity Shares of the Company. No other Non-Executive Directors hold any shares and

2.

the Company.
3. None of the above Directors are related inter- se.
4.

convertible instruments in the Company.
DIRECTORS’ PROFILE

The profile of Directors, natures of their expertise in specific functional areas are:

Sr |Name of the Director and Date of Profile

No. | Designation Appointment

1  |Mr.S Lakshminarayanan September 22, | Holds a Bachelor’s degree in science and a Post graduate diploma from
Chairman, Independent Director 2009 University of Manchester (UK) in Advanced Social and Economic

Studies. Member of IAS (retired). Held several senior position in
Government departments including as Secretary in Ministry of Home
Affairs. Wide experience in Administration and Public Relations.

2 |Mr. Umesh Revankar October 25, |Holds a Bachelor’s degree in Business Management from Mangalore

Managing Director & CEO 2016 University and a MBA in finance. He has been associated with Shriram
Group about three decades and has extensive experience in the financial
services industry.

3 |Mr.S M Bafna September 09, | Holds a Bachelor’s degree in science. He has over three decades of
Independent Director 2005 experience in the Automobile Industry. His company has been a

prominent dealer for Tata Motors Ltd. He also holds dealerships of
vehicles manufactured by Honda, Hyundai and Maruti Udyog Ltd.

4  |Mr. Puneet Bhatia October 26, |Holds a Bachelor’s degree in Commerce and MBA from IIM - Calcutta.
Non-Executive and Non- 2006 Wide experience in the field of finance. He is Managing Director and
Independent Director Country Head for TPG Capital India Pvt. Ltd and Co Head TPG Asia.

5 |Mr. Amitabh Chaudhry October 30, |Holds MBA degree from IIM- Ahmedabad and B.Tech (Electrical
Independent Director 2012 and Electronics) from BITS, Pilani. Over two decades of experience

in different capacities with leading Indian financial services groups,
technology service companies and international banks. He is the
Managing Director and CEO of HDFC Standard Life Insurance
Company Ltd.

6 | Mrs. Kishori Jayendra Udeshi October 30, |Holds Master’s degree in Economics from Bombay University. Retired
Independent Director 2012 as Deputy Governor of Reserve Bank of India. Wide experience in

banking, non-banking sector, financial sector and regulatory matters.

7  |Mr.Gerrit Lodewyk Van Heerde | May 15, 2014 | Holds a Bachelor’s degree in Commerce from the University of North
Non-Executive and West and degree in Actuarial Science from the University of Stellenbosch
Non-Independent Director in South Africa. Over two decades of experience in the financial services

industry. He is the Group Executive for Client and Product Strategy :
Sanlam Emerging Markets.
8  |Mr. Sridhar Srinivasan October 20, |He holds a degree from IIT - Delhi and Management Studies from
Independent Director 2014 Jamnalal Bajaj Institute - Mumbai. Rich experience as Banker for more
than four decades in Commercial and Development Banking. He was
Chairman and Managing Director of Central Bank of India.
9 |Mr.D. V. Ravi June 18, 2015 | Holds a Bachelor’s degree in Commerce from University of Bangalore

Non-Executive and Non-
Independent Director

and Post-graduate degree in Management from the Institute of Rural
Management, Anand. Wide experience in the areas of corporate strategy
and services, corporate finance, IT and process activities of the Group.
He currently serves as the Managing Director of Shriram Capital Ltd.

The brief profiles of Directors are also available on the website of the Company http://www.stfc.in/investors.aspx
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MEETING OF INDEPENDENT DIRECTORS

The Company’s Independent Directors met on January
27, 2018 without the presence of Executive Directors or
members of management. The meeting was attended by
Majority of Independent Directors. In the meeting, the
Independent Directors reviewed performance of Non-
Independent Directors, Board as a whole, Chairman and
every Independent Directors. They were evaluated on
parameters such as attendance, level of engagement and
contribution, independence of judgments, safeguarding the
interest of all other stakeholders. They assessed the quality,
quantity and timelines of flow of information between the
Company Management and the Board.

FAMILIARIZATION PROGRAMME

Pursuant to Regulation 25(7) of the Listing Regulations,
the Company has put in place a system to familiarize its
Independent Directors about the Company, its financial
products, the industry and business model of the Company
and its subsidiary. In addition, the Company also keeps
the Independent Directors, updated on the events and
developments in the industry and business environment.
During the Financial Year 2017-18 the Company had
conducted 7 programmes / meetings and the time spent
by Independent Directors was in the range of 4-8 hours.
Pursuant to Regulation 46 of Listing Regulations the
details of Familiarization Programme is uploaded on the
Company’s website at the web link: http://www.stfc.in/pdf/
Familiarisation-Programme-2018-STFC.pdf

POLICY FOR PROHIBITION OF INSIDER TRADING

In compliance with the provisions of SEBI (Prohibition
of Insider Trading) Regulations, 2015 as amended and
to preserve the confidentiality and prevent misuse of
unpublished price sensitive information, the Company
has adopted a Code for Prohibition of Insider Trading for
Directors/ Designated persons of the Company, relating to
dealings by them in the securities of the Company.

The Code also provides for periodical disclosures from
Directors/ Designated persons as well as pre-clearance of
transactions by such persons.

COMMITTEES OF DIRECTORS
AUDIT COMMITTEE

The Audit Committee of the Company is constituted in line
with the provisions of Section 177 of the Companies Act
2013 (‘the Act’) and Regulation 18 read with Part C of the
Schedule II of the Listing Regulations. All the members of
the Committee have wide experience in fields of Banking
& Finance, Accounts, Regulatory and Financial service
industry.

Terms of Reference

The terms of reference of the Audit Committee, inter
alia includes:

Overseeing the financial reporting process.

2. To ensure proper disclosure in the Quarterly, Half yearly
and Annual Financial Statements.

3. To recommend appointment, re-appointment of auditors,
fixing of their remuneration and approval of payment to
auditors for any other services rendered by them.

4. Reviewing, with the management, the Financial
Statements before submission to the Board.

Reviewing the adequacy of internal audit function.

Reviewing the findings of any internal examinations
by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal
control systems of a material nature and reporting the
matter to the Board.

7. Discussing with statutory auditors before the audit
commences, about the nature and scope of audit as
well as post-audit discussion to ascertain any area of
concern.

8. To discuss with the management, the senior internal
audit executives and the auditor/s the Company’s major
risk exposures, guidelines and policies.

9. To review the functioning of the Whistle Blower
Mechanism.

10. Approval of appointment of CFO (i.e., the Whole Time
Finance Director or any other person heading the
finance function or discharging that function) after
assessing the qualifications, experience & background
etc. of the candidate.

11. Review and monitor the Auditor’s independence,
performance and effectiveness of audit process.

12. Approval or any subsequent modification of
transactions of the Company with related parties and
granting omnibus approval to related party transactions
which are in the ordinary course of business and on
an arm’s length basis and to review and approve such
transactions.

13. Scrutiny of inter-corporate loans and investments.

14. Valuation of undertakings or assets of the Company,
wherever it is necessary.

15. To review the financial Statements, in particular, the
investments made by the Unlisted Subsidiary Company.
Carrying out any other function as is mentioned in the
terms of reference of the Audit Committee.

The Company has an Internal Audit Department which
is headed by a qualified Chartered Accountant, who is
responsible for conducting independent Internal Audit. The
Internal Auditor reports directly to the Audit Committee of
the Board.

During the year under review, four meetings were held on
April 27,2017, July 31,2017, November 01, 2017 and January
27, 2018. The maximum gap between any two meetings was
not more than one hundred and twenty days. The necessary
quorum was present for all the meetings.

Composition

Name of the Member Status No. of Meetings
Attended

Mr. S. Sridhar Chairman 4

Mrs. Kishori Udeshi Member 4

Mr. S. M. Bafna Member 2

Mr. Puneet Bhatia Member 1
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The Company Secretary acts as the Secretary for the Audit
Committee. The Statutory Auditors, Internal Auditor, the
Managing Director & CEO, the Chief Financial Officer, the
Head of Accounts Department of the Company and other
invitees also attend the meeting.

NOMINATION AND REMUNERATION COMMITTEE

The Nomination and Remuneration Committee (NRC)
has been constituted by the Board as per the requirements
of the provisions of Section 178 of the Act and Regulation
19 read with Part D of the Schedule II of the Listing
Regulations.

Terms of Reference

The terms of reference is given in the Remuneration policy
which forming part of Directors’ Report. (Refer Annexure
IT)

During the year, the Committee met two times on
April 27, 2017 and January 27, 2018. The necessary
quorum was present for all the meetings.

Composition

Name of the Member Status No. of Meetings
Attended

Mr. S. M. Bafna Chairman 2

Mr. S. Lakshminarayanan | Member 2

Mr. Amitabh Chaudhry Member 1

Mr. Puneet Bhatia Member -

Criteria for Performance Evaluation of Independent
Directors

The criteria for performance evaluation of Independent
Directors provide certain parameters like commitment to
Company’s vision, level of Participation, Engagement and

Contribution at Board/Committee Meetings, Independence
of judgement, Professional Approach, Upgrades knowledge/
information, ensures implementation of good Corporate
Governance Practices, understands duties, responsibilities,
qualifications, disqualifications &liabilities as an Independent
Director, Enhancing long term stakeholders value, provides
guidance and counsel to Executive Management in strategic
matters etc., which is in compliance with applicable laws,
regulations and guidelines.

Remuneration of Independent Directors

The Company is being benefited from the expertise,
advice and inputs provided by the Independent Directors.
The Independent Directors devote their valuable time in
deliberating on the strategic and critical issues in the course
of the Board and Committee meetings of the Company and
give their valuable advise, suggestion and guidance to the
management of the Company from time to time. Independent
Directors of the Company are paid sitting fees Rs. 50,000/-for
every meeting of Board. Rs. 25,000/- for every Committee
meeting and Rs. 15,000/- for every meeting of Independent
Directors attended by them. No sitting fees are paid to Non-
Independent Directors. Equal commission is being paid to
all Independent Directors. However, Independent Directors
who hold office for part of financial year are paid commission
on pro-rata basis. The shareholders of the Company in their
38th Annual General Meeting held on June 29, 2017 have
approved payment of commission to Independent Directors
for a period of five years commencing from April 1, 2017
subject to the statutory limits. The amount of commission for
every financial year will be decided by the Board of Directors.

Remuneration of Managing Director and CEO:
Refer Annexure II annexed to Directors’ Report.

The details of sitting fees/remuneration paid/payable to the Directors for the year 2017- 18 are as under:

Sitting Fees Salary, Commission
Sr. for attending | Perquisites & | (to be paid)
No. | Name of the Director Meetings (Rs.)| ESOS (Rs.) (Rs.) Total (Rs.)
1 Mr. S. Lakshminarayanan (Chairman) 490,000 - 7,50,000 1,240,000
2 Mr. Umesh Revankar (Managing Director & CEO)* - 5,925,599.00 - 5,925,599
3 Mr. S. M. Bafna 315,000 - 750,000 1,065,000
4 Mr. Puneet Bhatia - - - -
5 | Mr. Amitabh Chaudhry 250,000 - 750,000 1,000,000
6 Mrs. Kishori Udeshi 490,000 - 750,000 1,240,000
7 | Mr. Gerrit Lodewyk Van Heerde - - - -
8 Mr. Sridhar Srinivasan 440,000 - 750,000 1,190,000
9 Mr. D. V. Ravi - - - -
Service Tax/GST on sitting fees paid to the Directors 3,10,023 - - 3,10,023
Notes:

* For further details kindly refer paragraph titled ‘Composition of Board’ forming part of this report.

Mr. Umesh Revankar is appointed as the Managing Director and CEO of the Company for a period of 3 years with effect from
October 26, 2016. His remuneration includes salary of ¥ 44,02,682 perquisites of I 617,403 and contribution to Provident Fund
and NPS is ¥ 4,93,920 and ¥ 4,11,594 respectively. The appointment may be terminated by giving three months notice in writing
or salary in lieu thereof. No severance fees are payable on termination of employment.
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STAKEHOLDERS RELATIONSHIP COMMITTEE

The “Stakeholders’ Relationship Committee” is constituted in
line with the provisions of Section 178 (5) of the Companies
Act, 2013 and Regulation 20 of Listing Regulations.

Terms of reference

The Committee is responsible for assisting the Board of
Directors in the Board’s overall responsibilities relating to
attending and redressal of the grievances of the security
holders of the Company.

The Committee in particular looks into:

1. To oversee and reviews redressal of shareholder and
investor grievances, on matters relating to transfer of
securities, non-receipt of annual report, non-receipt of
dividends/interests.

2. To issue duplicate share/debenture certificate(s)
reported lost, defaced or destroyed as per the laid down
procedure and to resolve the grievances of security
holders of the Company.

3. Attending to complaints of security holders routed by
SEBI (SCORES)/Stock Exchanges/RBI or any other
Regulatory Authorities.

4. Taking decision on waiver of requirement of obtaining
the Succession Certificate/Probate of Will on case to
case basis within the parameters set out by the Board of
Directors.

5. To monitor transfer of the amounts/shares transferable
to Investor Education and Protection Fund.

6. Tolistthe securities of the Company on Stock Exchanges.

7. Any other matters that can facilitate better investor
services and relations.

During the year, the Committee met two times on April 26,
2017 and November 01, 2017. The necessary quorum was
present for all the meetings.

Composition

Name of the Member Status No. of Meetings
Attended

Mr. S. Lakshminarayanan | Chairman 2

Mr. Umesh Revankar Member 2

Mr. Amitabh Chaudhry Member 1

Notes:
Mr. Vivek Achwal, Company Secretary also acts as the
Compliance Officer of the Company.

The status of security holders grievances is monitored by the
Committee periodically and the minutes of the Committee
are made available to the Board.

SECURITY HOLDERS COMPLAINTS:

Particulars No. of Complaints
Equity NCDs

Complaints pending as on NIL NIL

April 1, 2017

Complaints received during 8 2

the period April 01, 2017 to
March 31, 2018.

Complaints  identified and 8 2
reported under Regulation
13(3) of SEBI (LODR) Reg.

2015.

Complaints disposed of during 8 2
the year ended March 31, 2018.

Complaints unresolved as of NIL NIL

March 31, 2018.

As on March 31, 2018, no investor grievance has remained
unattended/ pending for more than thirty days.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

The Corporate Social Responsibility (CSR) Committee has
been constituted in line with the provisions of Section 135 of
the Act and the Rules made thereunder. The Committee also
monitors implementation of Business Responsibility Policy
of the Company.

Terms of reference

The terms of reference of the CSR Committee broadly
comprises of:

1. Formulating and recommending to the Board of
Directors the CSR Policy and monitoring the same from
time to time.

2. The Committee will review and evaluate the
sustainability agenda, suggest modifications, discuss
and recommend action plan to take the CSR activities
forward.

3. CSR Committee will monitor the spend on CSR
activities by the Company as well as ensure that the
Company spends at least the minimum sum as may be
prescribed from time to time pursuant to the Act and
Companies (Corporate Social Responsibility Policy)
Rules, 2014 or such higher sum as may be decided by
the Board of Directors of the Company.

L

Review of Company’s Business Responsibility Policy
from time to time.

5. Approval of Business Responsibility Report for every
financial year.

6. Anyothermatterasmaybenecessaryforimplementation
of Business Responsibility Policy.

During the year under review, the Committee met three times
on April 26, 2017, July 31, 2017 and November 01, 2017.
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Composition Composition

Name of the Member Status No. of Meetings Name of the Member Status No. of Meetings
Attended Attended

Mr. Umesh Revankar Chairman 3 Mrs. Kishori Udeshi Chairman 4

Mr. S. Lakshminarayanan | Member 3 Mr. Umesh Revankar Member 4

Mrs. Kishori Udeshi Member 3 Mr. Parag Sharma Member 4

Mr. Puneet Bhatia Member 1

Mr. Amitabh Chaudhry Member 2 BANKING AND FINANCE COMMITTEE

RISK MANAGEMENT COMMITTEE

The Risk Management Committee has been constituted
in line with the Regulation 21 of Listing Regulations as
amended.

The terms of reference of the Risk Management Committee
shall be as follows:
1. Review of Risk Management Policy.

2. Approval of Risk Management Plan, implementing and
monitoring the Risk Management Plan.

3. Roll out and implementation of the Risk Management
System.

4. Such other matters as may be delegated by Board from
time to time.

During the year under review, the Committee met three
times on June 12, 2017, August 17, 2017, November 30, 2017
and March 19, 2018.

Composition

Name of the Member Status No. of Meetings
Attended

Mr. Umesh Revankar Chairman 4

Mr. D. V. Ravi Member 3

Mr. S. Sunder Member 4

ASSET LIABILITY MANAGEMENT COMMITTEE

Terms of reference
The terms of reference of Asset Liability Management
Committee (ALM) are as follows:

The ALM Committee is responsible for assisting the Board
of Directors in Balance Sheet planning from risk-return
perspective including the strategic management of interest
and liquidity risk. Its function includes —

1.  Liquidity risk management.

2. Management of market risks.

3. Funding and capital planning.

4. Profit planning and growth projection.
5

Forecasting and analysing future business, environment
and preparation of contingency plans.
During the year under review, the Committee met four
times on April 26, 2017, July 31, 2017, October 30, 2017
and January 27, 2018. The necessary quorum was present
for all the meetings.

The Banking and Finance Committee has been formed to
monitor resource mobilisation and to ensure efficient and
timely decisions on the matters relating to Banking and
Finance activities of our Company.

Terms of reference

The terms of reference of the Banking and Finance
Committee comprises of:

Opening, operating and closing of Bank Accounts.

2. Issuance of Non-Convertible Debentures/Subordinated
Debentures on Private Placement basis.

3. Issuance of Commercial Paper.

4. Borrowing of money from Bank, Financial Institutions
etc. and providing Bank Guarantee.

5.  Securitization of receivables by way of sell down through
PTC/ Direct Assignment.

Availing and giving Inter Corporate Deposit.
Availing Foreign Currency Term Loan, FCNR (B).

Investment of Surplus funds in Fixed Deposit for Short
Term/ Mutual Funds etc.

9. Monitoring asset coverage of the loan and issuance of
NOC and release of security.

10. Give confirmation to Bank in respect of loans availed
through Acknowledgement of Debt.

11. Apply for any license/Affiliation for business purpose.

12. Enteringinto Service Provider Agreement for Electronic
Toll collection programme.

13. To authorise official of the Company to appear on
behalf of the Company before various regulatory and
law enforcing authorities/government department/local
administration or authority/market intermediaries
under applicable laws, rules and regulations and submit
documents undertaking, affidavits, papers etc.

14. To authorize official of the Company to sign various
agreements in connection with purchase/sale
registration of property etc.

15. Fixing Record Date for payment of monthly, half yearly
and annual Interest and redemption of Debentures/
Bonds/Notes.

16. Revision in Terms and Conditions including interest
rates of Fixed Deposit Scheme;
17. Availing ‘Corporate Internet Banking, Payment &

Collection Services, online viewing facility, E-commerce
—payment gateway Merchant Account from Banks.
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18. Authorization to procure Digital Signature Certificates
from e Mudhra Limited/NSEIT Limited.

19. Authorization to create the Login ID with CERSAI
(Central Registry of Securitisation Asset Reconstruction
and Security Interest of India).

20. To give approval/authorization for the matters required
for day to day management of the affairs of the Company.

The Committee meets regularly to discharge its functions.
During the year under review, the Committee met 90 times.
The necessary quorum was present for all the meetings.

Composition

Name of the Member Status No. of Meetings
Attended

Mr. Umesh Revankar Chairman 84

Mr. Parag Sharma Member 87

Mr. S. Sunder Member 87

IT Strategy Committee

Terms of reference
The terms of reference of the IT Strategy Committee shall
include:

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

GENERAL BODY MEETING
(i) Annual General Meeting (AGM):

2. Ascertaining that management has implemented
processes and practices that ensure that the IT delivers
value to the business.

3. Ensuring IT investments represent a balance of risks
and benefits and that budgets are acceptable.

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

5. Ensuring proper balance of IT investments for
sustaining NBFC’s growth and becoming aware about
exposure towards IT risks and controls.

6.  Any other role and responsibility as per the directions of
RBI issued from time to time.

During the year under review, the Committee met once on
January 16, 2018. The necessary quorum was present for all
the meetings.

Composition

Name of the Member Status No. of Meetings
Attended

Mr. S. Sridhar Chairman 1

Mr. Umesh Revankar Member 1

Mr. Gayadhar Behera Member 1

Mr. Balasundar Rao Member 1

Details of the last three Annual General Meetings (AGM) and Special Resolutions passed thereat are given below:

Year AGM Location Date & Time Details of Special Resolutions passed
2014-15 | 36" AGM | Narada Gana Sabha | July 31,2015 | (i) To borrow monies for the purpose of the business of

(Main Hall), No.314, | at11.00 AM Company under Section 180(1)(c) of the Act and

TTK Road, Alwarpet, (ii) Issue of securities under Section 42 of the Act on private

Chennai - 600 018 placement basis.

2015-16 | 37" AGM | Narada Gana Sabha | July 27,2016 | (i) To borrow monies for the purpose of the business of

(Main Hall), No.314, | at11.00 A.M Company under Section 180(1)(c) and other applicable

TTK Road, Alwarpet, provisions, if any, of the Act,

Chennai - 600 018 (ii) Creation of security in connection with borrowings
under Section 180(1)(a) and other applicable provisions,
if any, of the Act,

(iii) Issue of securities not open to public offer but on private
placement basis, and
(iv) Alteration of Articles of Association under Section 14
of the Act.
2016-17 | 38" AGM | Narada Gana Sabha June 29, 2017 (i) To borrow monies for the purpose of the business of

(Main Hall), No.314, | at11.00 A.M Company under Section 180(1)(c) and other applicable

TTK Road, Alwarpet, provisions, if any, of the Act,

Chennai - 600 018 (ii) Creation of security in connection with borrowings
under Section 180(1)(a) and other applicable provisions,
if any, of the Act and

(iii) Issue of Non-Convertible Debentures under Section 42
of the Act on private placement basis.

There is no proposal to pass any special resolution, at the ensuing 39th AGM to be held on July 26, 2018.
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(ii)

Postal Ballot

During the year 2017-18, the Company had passed a special resolution through Postal Ballot/ electronic Voting (e-voting)
for amending its Articles of Association by insertion of Article 32A to carry out consolidation and re-issuance of Non-
Convertible Debt Securities in accordance with Regulation 20A of the SEBI (Issue and Listing of Debt Securities) Regulations,
2008. The Board of Directors had appointed Mr. P. Sriram (Membership No. FCS 4862), a Practicing Company Secretary
(PCS No.3310), Chennai as the scrutinizer to scrutinize the E-voting/Postal Ballot process in a fair and transparent manner.
The results were declared on December 13, 2017. The details of voting pattern of the Special Resolution passed through Postal
Ballot to amend the Articles of Association of the Company by inserting the following new Article 32A after Article 32:

Total No.of
Valid Votes
140110313

Particulars Votes Assenting | % of Votes Cast % of Votes Cast

the Resolution
139232347

Votes Dissenting
the Resolution
877966

Votes cast through 99.365 0.626
Electronic Mode
Votes cast through
Physical Mode

Total

10601 10081 0.007 520 0.004

140120914 139242428 99.37 878486 0.63

During financial year 2018-19, the Company proposed to pass three special resolutions by Postal Ballot /electronic voting
(e-voting) namely, (i) Issue of Securities on Private Placement Basis, (ii) Enhancement of limits of borrowing by the Board
and (iii) Enhancement of limits for creation of Security by the Board in connection with borrowing are given in the Postal
Ballot Notice. The procedure for Postal Ballot /electronic voting (e-voting) for aforesaid special resolutions are mentioned in

the Postal Ballot Notice dated April 27, 2018.

SHARE CAPITAL AUDIT

The Share Capital Audit as required under Regulation 55A
of SEBI (Depositories and Participants) Regulations, 1996
read with SEBI Circular No. D&CC/FITTC/Cir-16/2002
dated December 31, 2002 and SEBI Circular No. CIR/MRD/
DP/30/2010, a Qualified Practicing Company Secretary
carries out Capital Audit to reconcile the total admitted equity
capital with National Securities Depository Limited (NSDL)
and the Central Depository Services (India) Limited (CDSL)
and the total issued and listed equity capital. This audit is
carried out every quarter and the report thereon is submitted
to the Stock Exchanges and to the Board of Directors.

CERTIFICATION BY MANAGING DIRECTOR AND
CEO AND CHIEF FINANCIAL OFFICER

In terms of Listing Regulations, the certification by the
Managing Director and CEO and the Chief Financial Officer
is annexed to this Annual Report.

MEANS OF COMMUNICATION

The Board recognizes the importance of two-way
communication with shareholders and giving a balanced
report of results and progress and responding to questions and
issues raised in a timely and consistent manner. The Audited
financial results, the quarterly results and half early results of
the Company are published in English (Business Standard)
and Tamil newspapers (Makkal Kural). Press release is
also given in the leading newspapers. Up to date financial

results, press releases, quarterly investors’ presentations and
presentations made to institutional investors or to the analysts,
official news releases and other general information about
the Company are also available on the Company’s website
http://stfc.in/Intimation-ofschedule-of-analyst-meetings.
aspx. Shareholders have been provided with an opportunity
to provide their email id for receiving correspondence and
annual report in electronic form. The annual report has been
sent in electronic form to shareholders, who have provided
their email id. Physical copies of the annual report have been
provided to such shareholders based on a request received
from them for this purpose.

Our Company does online filing with National Stock
Exchange of India Ltd (NSE) and BSE Limited (BSE) through
web based application: NEAPS (NSE Electronic Application
Processing System) and BSE Listing Centre.

The Company discloses to the Stock Exchanges, all
information required to be disclosed under Regulation 30
read with Part A of Schedule III of the Listing Regulations
including material information having a bearing on the
performance / operations of the Company or other price
sensitive information.

The Board of Directors has approved a policy for determining
materiality of events and a team comprising of Senior
Managerial Personnel for the purpose of determining
materiality of an event or information and making disclosures
to Stock Exchanges.
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GENERAL SHAREHOLDER INFORMATION
39™ Annual General Meeting

Particulars

As on March 31, 2018

a. Date, Time and Venue

July 26, 2018 at 11.00 A.M,
Narada Gana Sabha (Main Hall), No.314, TTK Road, Alwarpet,
Chennai - 600 018.

Financial Year

2017-18

c.  Dividend Payment Date

An Interim Dividend of 50% was declared by the Board of Directors
at its meeting held on November 01, 2017 and the payments thereof
were effected on November 20, 2017.

The payment of Final Dividend, upon declaration by the shareholders
at the Annual General Meeting, will be made on or after August 02,
2018.

d.  The name and address of each stock exchange(s) at

BSE Limited

which the listed entity’s securities are listed and a
confirmation about payment of annual listing fee to

each of such stock exchange(s)

P J Towers, Dalal Street, Mumbai — 400 001.

National Stock Exchange of India Limited

Exchange Plaza, 5th Floor, Plot no. C/1, G Block,

Bandra- Kurla Complex,