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ADITYA BIRLA FINANCE LIMITED

Regd. Off.: Indian Rayon Compound, Veraval, Gujarat – 362 266

Directors’ Report

Dear Shareholders,

We are pleased to present the 26th Annual Report, along with the audited annual accounts of
your Company for the financial year ended March 31, 2017 (“FY 17”).

1. Financial Performance Summary

The summarized standalone results of your Company prepared as per Indian GAAP are given
in the table below.

(Rs in Crore)
Particulars Year ended 31st

March
% Change

over previous
year2017 2016

Total Income 3,426.00 2,486.60 38%
Total Expenses 2,580.00 1,852.65 39%

Profit before depreciation / amortisation and tax 846.00 633.96 33%

Less: Depreciation / amortization 14.69 7.60 93%
Profit Before Tax 831.31 626.36 33%
Less: Tax expenses 246.46 217.75 13%
Profit After Tax 584.86 408.60 43%
Balance of profit/ loss brought from the previous
year

666.12 540.88 23%

Profit Before Appropriations 1,250.97 949.49 32%
Transfer to Special Reserve 117.00 81.80 43%
Proposed Dividend on Cumulative Preference
Shares

0.81 0.82
-1%

Corporate Dividend Tax 0.16 0.17 -3%
Loss on account of merger of MGLRCL* - 200.63# -
Dividend on Preference Shares on account of
merger of MGLRCL

- 0.04 -

Balance of Profit carried to Balance Sheet 1,133.00 666.12 70%

* MGLRCL – Madura Garments Lifestyle Retail Company Limited
# As a result of Merger of MGLRCL with the Company, Preference Shares of Rs 425 Crores
held by MGLRCL in the Company have been cancelled. Securities Premium of Rs 426.42
Crores and deficit in Profit and Loss Account of Rs 200.62 Crores of MGLRCL have been
considered as securities premium and deficit of the Company. The Company has issued
Rs 53.46 Crores equity shares and Rs 10 Crores preference shares to shareholders of
MGLRCL. The difference between the net book value after adjusting reserves of MGLRCL
and the equity and preference shares issued to shareholders of MGLRCL amounting to
Rs 136.61 Crores have been transferred to General Reserve. The net impact of merger is
increase in short term loans and advances by Rs 0.86 Crores.



2. Business Performance

a) Key Highlights

During the year under review, there was a growth in total income to Rs 3,426.00 Crore as
against Rs 2,486.60 Crore in the previous year, a 38% increase. Correspondingly, the
total expenses (including depreciation, provisions and write off) increased to Rs 2,594.69
Crore from Rs 1,860.25 Crore in the previous year, a 39% increase primarily on account
of increase in the depreciation, finance cost as a result of increase in portfolio, employee
benefit expenses on account of induction of new personnel, etc. The profit before tax
increased by 33% to Rs 831.31 crore from Rs 626.36 crore and as a result of better tax
management the profit after tax increased by 43% to Rs 584.86 crore from Rs 408.60
crore.

b) Business

Your Company operates through the following business divisions’ viz. Corporate Finance
Group (CFG), Mortgages, Project & Structured Finance Group (PSFG), Capital Market
Group (CMG), unsecured lending (business loans / personal loans), digital lending and in
the wealth management business post the merger of the wealth division of Aditya Birla
Money Mart Limited (ABMML) with the Company. The portfolio is well diversified across
various sectors and products.

Your Company registered excellent growth across its business segments. CFG managed
to cross the Rs 10,000 Crore milestone this year registering a year on year growth of
48%. Its portfolio grew from Rs 6,917 Crore at the beginning of the year to Rs 10,219
Crore as on March 31, 2017. The Mortgages business has shown a growth of 17% during
the year with its portfolio growing from Rs 6,593 Crore as on March 31, 2016 to Rs 7,700
Crore as on March 31, 2017. The PSFG portfolio also crossed the Rs 10,000 Crore
milestone this year with a growth of 50% from Rs 7,336 Crore as on March 31, 2016 to
Rs 10,968 Crore on March 31, 2017. The DCM & Syndication team mobilized funds of
close to Rs 3,400 Crore (previous year Rs 1,700 Crore) with fee earnings of approximately
Rs 17 Crore as of March 2017 as against Rs 11 Crore as on March 31, 2016. CMG
registered a growth of 10 % on a year-on-year basis with the portfolio growing from Rs
4,407 Crore as on March 31, 2016 to Rs 4,847 Crore as on March 31, 2017. The newly
launched Unsecured Lending business which had achieved a book size of Rs 22 crore
since three months of its launch in FY 16, closed FY 17 with a book size of Rs 370 crore.

Your Company launched its Digital Lending business in January 2017 to offer unsecured
term loans to SMEs (sole proprietors, partnership firms and companies) and self-
employed individuals for business use. The aim is to build a granular, retail business with
a focus on business loans to SMEs. Unsecured term loans offered are of a relatively
smaller ticket size (<INR 10 lakhs on an average) and complement the existing secured
as well as unsecured SME and corporate lending proposition of the Company. The digital
business has been built on end-to-end cloud based technology. The consumer journey is
entirely online with digital decision making backed by rigorous and 360° credit
assessment, providing applicants with real time loan offers and sanctions. With the
performance of unsecured lending in India steadily improving over the past 5 years and
also with data now available with credit bureaus, and via certified digital vendors, risk to
lending can be controlled more effectively.

During the year under review the Wealth management business of ABMML got merged
with our Company (further details are provided in pt. no. 5 below). The appointed date for
the merger was April 1, 2016. The wealth management business had Assets under



management (AuM) of Rs 13,518 Crore as on March 31, 2017, a growth of 58% over Rs
8,577 Crore AuM as on March 31, 2016.

c) Portfolio quality

The credit environment continued to be challenging during the year with the added
challenges from demonetization. Prudent client selection, robust risk management
framework and a focus on secured and diversified business has helped your Company
maintain a high portfolio quality. The Gross NPA was improved at 0.48% amounting to Rs
157.18 crore (previous year 0.63% amounting to Rs 157.17 crore) and the Net NPA was
0.22% amounting to Rs 70.69 crore (previous year 0.22% amounting to Rs 55.73 crore)
which is amongst the lowest in the industry.

d) Treasury

Your Company primarily sources funds through Term loans, Non-Convertible Debentures
(NCDs), Sub-ordinated Debt and Commercial Paper (CP). The outstanding debt as on
March 31, 2017 was Rs 28,951 Crore as compared to Rs 21,457 Crore as on March 31,
2016, an increase of 35%.

During the year under review, your Company focused on enhancing its borrowing through
private placement of NCDs and issued NCDs aggregating to Rs 4,576.90 Crore, which
were listed on National Stock Exchange. Issuance of Tier II NCDs, aggregating to Rs
637.50 crore, has strengthened the Capital Adequacy.

ALM was within the norms stipulated by the Reserve Bank of India (RBI).

Your Company continues to be rated AA+ from three agencies viz. ICRA, CARE and India
Ratings for its long-term debt and sub-debt. The short-term rating limit continues to be
A1+. The credit rating enjoyed by your Company as on March 31, 2017 is as follows:

Credit Rating Agency Instruments Ratings
ICRA Commercial Paper A1+
ICRA Non-Convertible Debentures AA+
ICRA Sub-Debt AA+
CARE Sub-Debt AA+
CARE Non-Convertible Debentures AA+

India Ratings Non-Convertible Debentures AA+
India Ratings Sub-Debt AA+

Your Company has not issued any debentures under rating provided by CARE and any
sub-debt under rating provided by India Ratings.

3. Reserves

Section 45-IC of the Reserve Bank of India Act, 1934 requires Non-Banking Finance
Companies to transfer an amount not less than 20% of its net profit to Special Reserve
Fund. Accordingly, the Company transferred Rs 117 Crore to the Special Reserve Fund.

4. Dividend

The Board recommends dividend at 8% coupon rate to the holders of Cumulative
Preference Shares and dividend at 0.01% coupon rate to the holders of Cumulative
Preference Shares Compulsory Convertible upto the date of their conversion into equity



shares of the Company, as final dividend. With a view to conserve its resources, the Board
did not recommend any dividend on the Equity shares (NIL in previous year).

The total cash outflow on account of dividend amounts to Rs 96.97 Lakh (inclusive of Rs
16.40 Lakh as Dividend Distribution Tax) as against Rs 98.57 Lakh (inclusive of Rs 16.82
Lakh as Dividend Distribution Tax) during the previous year.

There were no sums liable to transferred to the Investor Education Protection Fund.

5. Share Capital

During the year under review, your Company had a capital infusion of Rs 699.99 Crore
through issue of 4.60 Crore equity shares of Rs.10/- each at a premium of Rs.142/- per
share on rights basis to the existing shareholders of your Company as detailed below:

Sr.
No.

Date of
Allotment

No. of Equity
Shares

Face value per
Equity Share

(in Rs.)

Premium Amount
per Equity Share

(in Rs.)

Total
amount (Rs

in Crore)

1 29.07.2016 92,10,000 10 142 139.99

2 08.03.2017 46,00,000 10 142 69.92

3 24.03.2017 1,31,50,000 10 142 199.88

4 27.03.2017 1,34,86,800 10 142 205.00

5 30.03.2017 56,05,260 10 142 85.20

Total 4,60,52,060 699.99

The said equity shares were issued mainly to strengthen the capital structure of the
Company and improve its capital adequacy ratio.

During the year under review, 17.50 crore - 0.01% Compulsorily Convertible Cumulative
Preference shares (CCCPS) of the face value of Rs 10/- each issued to Aditya Birla
Financial Services Limited, Holding Company were converted into 1,15,13,158 fully paid
up equity shares of the Company of the face value of Rs 10/- each at Rs 152/- each
(including premium) per share being the fair value in accordance with the valuation report
dated July 25, 2016 from M/s. Bansi S Mehta & Co., Chartered Accountants.

Your Company had filed a petition to the Hon’ble High Court of Judicature at Ahmedabad
on October 1, 2016 to obtain sanction to the Scheme of Arrangement, inter alia, proposing
demerger of the Wealth Management Undertaking of Aditya Birla Money Mart Limited
(hereinafter referred to as “ABMML”) and merger of the same with the Company. The
appointed date of the said Arrangement is April 1, 2016 and has become effective from
December 31, 2016. The Hon’ble High Court of Judicature at Ahmedabad on November
24, 2016 approved the said Scheme of Arrangement of merger of Wealth Management
Undertaking of ABMML with your Company. Both the companies are ultimately wholly
owned subsidiaries of Aditya Birla Nuvo Limited.

As a result of the said Arrangement, your Company had to issue and allot equity shares
in the ratio of 3 (Three) equity shares in the Company of face value Rs 10 (Rupees Ten
Only) each credited as fully paid-up to each shareholder of ABMML for every 8 (Eight)
equity shares of face value Rs.10 (Rupees Ten Only) each fully paid up held by such
shareholder in ABMML and 1 (One) equity share in the Company of face value Rs 10
(Rupees Ten Only) each credited as fully paid-up to each preference shareholder of
ABMML for every 36 (Thirty Six) 0.01% redeemable Non-convertible cumulative
preference shares of face value Rs.10 (Rupees Ten Only) each fully paid up, on the same



terms and conditions. Your Company had issued 1,02,77,778 equity shares to its Holding
Company for the said Arrangement.

No shares with differential voting rights were issued by the Company during the year.

6. Corporate Governance Report

Your Directors reaffirm their commitment to the corporate governance standards to the
extent they are applicable to your Company. Corporate Governance Report forming part
of Directors’ Report for the year under review is attached separately as Annexure 1.

7. Subsidiary

Your Company doesn’t have any subsidiary company.

8. Public Deposits

Your Company has not accepted or renewed any deposit as covered under Chapter V of
the Act read with the Companies (Acceptance of Deposit) Rules, 2014, as amended, from
its members or the public during the year under review.

9. Management Discussion and Analysis

Management Discussion and Analysis Report forming part of Directors’ Report is attached
separately as Annexure 2.

10. Conservation of energy and technology absorption, foreign exchange earnings
and outgo

The details pertaining to conservation of energy and technology absorption are not
applicable to your Company due to the very nature of industry in which it operates.

During the year under review, there were no foreign exchange earnings. Your Company
had spent Rs 55.24 Lakh (previous year Rs 50.72 Lakh) as expenditure in foreign
exchange.

11. Particulars of Employees

The information on remuneration as per the provisions of Rule 5 (1) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 is provided in
Annexure 3. In accordance with the provisions of Section 197 read with Rule 5 (2) to (3)
of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,
the statement containing particulars of employees including their names and other
particulars of employees are to be set out in the Directors Report as an addendum thereto.

However, in terms of the provisions of Section 197 read with Rule 5 (2) and (3) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, the
details of employees of the Company, will be provided upon request. In terms of Section
136 of the Act, the Report and Accounts are being sent to the Members and others entitled
thereto, excluding the information on employees’ particulars which is available for
inspection by the Members at the Registered Office of the Company during business hours
on working days of the Company up to the date of the ensuing Annual General Meeting.
If any Member is interested in obtaining a copy thereof, such Member may write to the
Company Secretary in this regard.



12. Directors / Key Managerial Personnel

A. Directors

The Board of Directors comprises of 7 (seven) Directors out of which 5 (five) are
Independent Directors (including 1 Woman Director).

All Independent Directors have given declarations that they meet the criteria of
independence as laid down under Section 149(6) of the Companies Act, 2013. Your
Company has received requisite disclosures and undertakings from all the Directors in
compliance with the provisions of the Companies Act, 2013 (including any statutory
modification(s) or re-enactment(s) thereof, for time being in force) and the Reserve Bank
of India directions.

At the Board meeting held on July 28, 2016, Mr. Baldev Raj Gupta (DIN no.: 00020066)
was appointed as an Additional Director (Independent) of the Company. The said
appointment was duly approved at the meeting of the Nomination and Remuneration
Committee held on July 28, 2016.

In accordance with the provisions of Section 152 of the Companies Act, 2013 (including
any statutory modification(s) or re-enactment(s) thereof, for time being in force), Mr. Ajay
Srinivasan (DIN: 00121181), retires by rotation at the ensuing Annual General Meeting
(AGM) and being eligible, has offered himself for re-appointment.

Mr. D J Kakalia (DIN No.: 00029159), Mr. Jitender Balakrishnan (DIN No.: 00028320) and
Mr. Ashwani Puri (DIN No.: 00160662), Directors, were appointed as Independent
Directors at the extraordinary general meeting held on March 9, 2015, for a term of three
years ending on March 8, 2018. The said directors have given their consent for being
reappointed as Independent directors for a further term of five years with effect from
March 9, 2018 up till March 8, 2023.

Your Directors proposes the appointment of Mr. Baldev Raj Gupta (DIN no.: 00020066)
and reappointment of Mr. Ajay Srinivasan (DIN: 00121181), Mr. D J Kakalia (DIN No.:
00029159), Mr. Jitender Balakrishnan (DIN No.: 00028320) and Mr. Ashwani Puri (DIN
No.: 00160662). Resolutions seeking their appointment / reappointment has been
included in the notice of the ensuing AGM.

(i) ANNUAL EVALUATION BY THE BOARD OF ITS OWN PERFORMANCE AND
THAT OF ITS COMMITTEES AND INDIVIDUAL DIRECTORS

The evaluation framework for assessing the performance of Directors of your Company
comprises of assessment of their contributions at the meetings, strategic perspective or
inputs regarding the growth and performance of your Company, among others. Pursuant
to the provisions of the Act and the Listing Regulations, the Directors have carried out the
annual performance evaluation of the Board, Independent Directors, Non-executive
Directors, Committees and the Chairman of the Board. The manner of evaluation is
provided in the Corporate Governance Report.

(ii) Board Remuneration Policy

The Board, on the recommendation of the Nomination & Remuneration Committee, has
formulated a policy for selection and appointment of Directors, Senior Management and
their remuneration. The said policy is attached as annexure 4.



(iii) Managerial Remuneration

The details on remuneration to Directors/Manager are disclosed in the Corporate
Governance Report.

B. Key Managerial Personnel (KMPs)

The Board of Directors at their meeting held on July 28, 2016 had considered revision in
remuneration of Mr. Mosur w.e.f. 1st July, 2016 and his variable pay for FY 2015-16 as
per the terms of his employment and remuneration cycle followed by the Company. The
details on remuneration to KMPs are disclosed in the relevant annexures.

13. Board Meetings

The information pertaining to the meetings of the Board of Directors and its Committees
and Corporate Social Responsibility (CSR) are forming part of the Corporate Governance
Report of the Company.

14. Audit Committee and its composition

Our Audit Committee comprises of 3 (three) members as on date viz. Mr. Ajay Srinivasan,
Mr. Ashwani Puri and Mr. D J Kakalia. Out of the above members, two members viz. Mr.
Ashwani Puri and Mr. D J Kakalia are Independent Directors. Mr. Ashwani Puri is the
Chairman of the Audit Committee. Additional details about the Committee are provided in
the Corporate Governance report. During the year under review, the Board of Directors
of your Company has accepted all the recommendations as put forth by the Audit
Committee.

15. Vigil Mechanism/ Whistle Blower policy:

Pursuant to the provisions of Section 177(9) & (10) of the Companies Act, 2013, Company
has a Whistle Blower Policy in place for providing a platform to all the employees, vendors
and customers to report any suspected or confirmed incident of fraud/misconduct through
any of the determined reporting protocols. The Company has Vigil Mechanism provided
for in the said Whistle Blower policy.

16. Directors’ Responsibility Statement

Pursuant to Section 134(5) of the Companies Act, 2013 (“the Act”), your Directors confirm

that, to the best of their knowledge and belief:

 in the preparation of annual accounts, the applicable accounting standards have been
followed along with proper explanation relating to material departures, if any;

 appropriate accounting policies have been selected and applied consistently and
such judgments and estimates 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, 2017 and of the profit
of the Company for the year ended on that date;

 proper and sufficient care has been taken for the maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding the
assets of the Company and for preventing and detecting fraud and other irregularities;

 the attached Statement of Accounts for the financial year ended March 31, 2017 have
been prepared on a “going concern basis”;



 that there were no significant deviations which could be construed as material
weakness in the existing control framework and that the Company has laid down
internal financial controls which were adequate and operating effectively;

 that there are proper processes and systems to ensure compliance of all laws
applicable to the Company and that such systems were adequate and operating
effectively.

17. Auditors and Auditors’ Report

S.R. Batliboi & Co. LLP, Chartered Accountants (Membership no. 301003E/E300005)
holds office as Statutory Auditors of the Company upto the ensuing Annual General
Meeting and have offered themselves for re-appointment. A certificate from them has
been received to the effect that their appointment as Statutory Auditors of the Company,
if made, would be within the limits prescribed under Section 139 (2) of the Companies
Act, 2013 (including any statutory modification(s) or re-enactment(s) thereof, for time
being in force). The auditors have further certified that they have subjected themselves
for the peer review process of the Institute of Chartered Accountants of India (ICAI) and
they hold a valid certificate issued by the “Peer Review Board” of ICAI.

The Board, on the recommendation of the Audit Committee, proposes the re-appointment
of S.R. Batliboi & Co. LLP, as the Statutory Auditors of your Company for the year 2017
- 18. The said appointment of the Statutory Auditors will be subject to the approval by the
shareholders at their annual general meeting.

The other observations, if any, made by the Auditors of the Company in their report read
with relevant notes to the Accounts are self-explanatory and therefore do not call for any
further comments.

18. IMPLEMENTATION OF IND AS

The Ministry of Corporate Affairs (MCA), Government of India has notified the Companies
(Indian Accounting Standards) Rules, 2015 on February 16, 2015. Further, a press release
was issued by the MCA on January 18, 2016 outlining the roadmap for implementation of
Indian Accounting Standards (IND AS) converged with International Financial Reporting
Standards (IFRS). RBI has advised the NBFCs to comply with the Indian Accounting
Standards (IND AS) for financial statements for accounting periods beginning from April
1, 2018 onwards, with comparatives for the periods ending March 31, 2018. Your
Company is well placed to meet this requirement within the stipulated time frame.

The accounts of the Company are consolidated by Aditya Birla Nuvo Limited (ABNL) the
ultimate holding Company. As IND AS is applicable to ABNL, the Company has prepared
its account under IND AS and Indian Generally Accepted Accounting Principles (IGAAP).
The accounts presented in this report are prepared as per IGAAP.

19. Internal Audit framework

Your Company has in place a robust internal audit framework to monitor the efficacy of
internal controls with the objective of providing to the Audit Committee and the Board of
Directors, an independent, objective and reasonable assurance on the adequacy and
effectiveness of the organization’s risk management, control and governance processes.

The framework is commensurate with the nature of the business and the size of its
operations. Internal auditing of the Company involves the utilization of a systematic
methodology for analyzing business processes or organizational problems and



recommending solutions to add value and improve the organization’s operations. The
audit approach verifies compliance with the regulatory, operational and systems related
procedures and controls.

The Board of Directors at their meeting held on May 3, 2016 had reappointed M/s. KPMG
as Internal Auditors for the Financial Year 2016-17 and approved their scope and plans
for the said financial year. The objective of the Internal Audit is to cover the following:

 Review adequacy and effectiveness of transaction controls
 Review the operation of the control supervisory mechanisms
 Recommend improvements in process and procedures and
 Surface significant observations and recommendations for process improvements in

concise report for discussion with senior management.

As a good governance practice, your Company has changed the erstwhile Internal
Auditors M/s. KPMG as they had conducted the audit for previous four financial years.
M/s. PKF Sridhar & Santanam LLP, Chartered Accountants, were the Internal Auditors of
the Wealth Management Division of the Company. To maintain uniformity your Company
had appointed M/s. Aneja & Associates as Internal Auditors to conduct internal audit for
all the functions and its branches.

20. Details of the adequacy of Internal Financial Controls

Your Company has put in place adequate financial Controls in the business and
operational processes. These controls have been tested for design and operating
effectiveness on a periodic basis and no significant exceptions were noted.

21. Material changes and commitment affecting financial position of the Company

There are 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 i.e.
March 31, 2017 and the date of the Directors’ report.

22. Secretarial Audit Report

Pursuant to the provisions of Section 204 of the Companies Act, 2013, in the Board
meeting held on July 28, 2016 your Company had appointed M/s. BNP & Associates,
Company Secretaries in Practice to undertake the Secretarial Audit of the Company for
the FY 2016-17. The Report of the Secretarial Audit is annexed herewith as “Annexure 5”.
There are no qualifications, reservations or adverse remark made by the Secretarial Auditor.

23. Risk Management Framework

The Company’s risk philosophy aims to develop and maintain a healthy portfolio which is
within its risk appetite and the regulatory framework. While the Company is exposed to
various types of risks, the most important among them are credit risk, market risk, asset
liability management (ALM) risk and operational risk. The identification, measurement,
monitoring and management of the risks remain a key focus area for the Company.

The Company’s risk management strategy is based on the following pillars - clearly
identifying and understanding underlying risks, comprehensive assessment of the risks,
implementing robust risk mitigation process / policy and initiating an early warning and
stringent monitoring procedures. The policies and procedures are self-evolving and are
continuously benchmarked with best industry practices.



The Risk Management oversight structure includes Committees of the Board and Senior
Management. The Risk Committee of the Board (“RC”) reviews compliance with risk
policies, monitors risk tolerance limits, reviews and analyses risk exposure and provides
oversight of risk across the organization. The RC nurtures a healthy and independent risk
management function to inculcate a strong risk management culture in the Company.

Credit Risk Management structure includes overarching credit policies and procedures,
the risk framework defines prudential limits, portfolio criteria, exceptional approval metrics
etc. at the Company level. In addition, distinct policies and processes for each business
unit (Corporate Finance Group, Mortgages, Project & Structured Finance Group, Capital
Market Group, digital lending and Personal & Business Loan) are defined which helps in
management of credit risk and ensure consistency in credit patterns for each of the
business units through target market definition, customer selection, underwriting
standards, security structures, etc. Appropriate front-end credit buying, portfolio
diversification, appraisal and approval processes, internal ratings, post sanction
monitoring, operations control, fraud control, collection processes and remedial
management procedures are well-defined and documented.

Credit Committees not only approve counter - party credit exposure in line with the
delegation of limit authority assigned by the Board of Directors, but also focus on post
sanction monitoring. The Credit Committee also reviews the credit portfolios, non-
performing loans, accounts under watch, over dues and incremental sanctions on an on-
going basis.

The Company has developed an on-line monitoring tool which helps in tracking all the
covenants and documentation with escalation matrix built in to enable continuous
monitoring and resolution of outstanding covenants.

Concentration Risk is managed by analysing industry, sector, geographical region, single
borrower and borrower group, which is done online while conducting appraisal and
monitored at regular intervals.

Management of Liquidity (Asset Liability and Interest Rate) and Market Risk is carried out
using quantitative techniques such as sensitivity and stress testing. ALCO reviews liquidity
risk and the interest rate risk profile of the organization on a regular basis.

The Audit Committee of the Board provides direction to and monitors the quality of the
internal audit function and also monitors compliance with audit reports of RBI, other
regulators and statutory auditors.

Risks associated with frauds are mitigated through a Fraud Risk Management framework.
Fraud Control Unit reviews matters relating to fraud risk by reviewing cases which are
entered in the system. Various fraud control management activities like document
sampling, property visit, verification of stock statement, vendor profile check, customer
profile check etc. are established.

24. Related Party Transactions

All Related Party Transactions (‘RPT’) that were entered into during the financial year were
on an arm’s length basis and were in the ordinary course of business. 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.



The Board has approved a Related Party Transactions Policy for purpose of identification
and monitoring of such transactions. As per the amendment to the Rules framed under
Companies Act, the Audit Committee had granted omnibus approval for RPTs which are
repetitive in nature after obtaining the approval of the criteria for giving the omnibus
approval from the Board of Directors. Additionally, in respect of RPTs which cannot be
foreseen and requisite details of which are not available, the Audit Committee had granted
omnibus approval for such transactions subject to their value not exceeding Rs One Crore
per related party transaction. The transactions entered into pursuant to the omnibus
approval so granted and a statement giving details of all Related Party Transactions are
audited and placed before the Audit Committee for its approval on a quarterly basis. None
of the Directors has any pecuniary relationships or transactions vis-à-vis the Company.

Particulars of contract or arrangements entered into by your Company with the related
parties referred to in sub-section (1) of Section 188 of the Companies Act, 2013 including
arm’s length transactions under third proviso thereto is being disclosed in Form AOC -2
and forms part of the Director’s report as “Annexure 6”.

25. Particulars of Loans, guarantees or investments under Section 186

Pursuant to provisions of Section 186 (11) of the Companies Act, 2013, the Company
being a non-banking finance company registered with the Reserve Bank of India and
engaged in the business of giving loans, is exempted from the provisions of the said
section. Accordingly, the disclosures of the loans given as required under the aforesaid
section have not been given in this Report.

26. Significant and Material Orders passed by the Regulators / Courts / Tribunals

From corporate tax perspective, apart from Industry based tax litigations, revenue
authorities or tribunal or court have not passed any order impacting going concern status
of your Company.

27. Corporate Social Responsibility

The policy on Corporate Social Responsibility (CSR) of your Company is available on its
website. The details of CSR activities undertaken during the year under consideration are
attached herein as “Annexure 7”.

28. Extract of Annual Return

The details forming part of the extract of the Annual Return in form MGT 9 is annexed
herewith as “Annexure 8”.

29. Policy for prevention of Sexual Harassment at work place

Your Company has put in place a Prevention of Sexual Harassment Policy in line with the
requirements of the Sexual Harassment of Women at Workplace (Prevention, Prohibition
& Redressal) Act, 2013. Internal Complaints Committee has been set up to redress
complaints received regarding sexual harassment. All employees (permanent, contractual,
temporary, trainees) are covered under this policy.

The following is a summary of sexual harassment complaints received and disposed off
during the year 2016-17:

No of Complaints received : None
No of Complaints disposed off : Not Applicable





Annexure 1

Report on Corporate Governance

Philosophy of Corporate Governance

Your Company continues to be committed to good Corporate Governance aligned with best
practices. We believe that good Corporate Governance emerges from the application of best
and sound management practices and compliance with the laws coupled with adherence to
the highest standards of transparency and business ethics. The Company places great
emphasis on values such as empowerment and integrity of its employees, safety of the
employees & communities, transparency in decision making process, fair & ethical dealings
with all and accountability to all the stakeholders.

Corporate Governance reporting under Chapter IV of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

Your Company is an unlisted company as its shares are not listed on any stock exchange and
hence the provisions of corporate governance prescribed in Chapter IV and Schedule V of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 are not applicable
to the Company. Yet the Company on a suo-moto basis, has taken all necessary initiatives to
comply with the provisions of corporate governance to the maximum extent possible and
endeavors, in true spirit, to go well beyond the mandatory provisions. However, as per the
provisions of the Companies Act, 2013, the Company is considered as a listed company as
its debentures are listed. As per the provisions of the Companies Act, 2013, various
disclosures are now required to be made in the Directors’ Report of which the disclosures
relating to the Directors, the Board, its Committees and their meeting are given herein below:

I) Board of Directors (“Board”)

The Directors are elected by shareholders of the Company with a responsibility to set
strategic objectives for the management and to ensure that the long term interests of all
stakeholders are served by adhering to and enforcing the principles of sound corporate
governance.

The Board members have diverse areas of knowledge and expertise, which is necessary
in providing an independent and objective view on business issues and assess them from
the standpoint of the stakeholders of the Company. The Board is independent of the
management.

A. Composition of the Board

The Board comprises of 7 (seven) directors as on date, of which 5 (five) are
Independent directors including one woman director. As per the provisions of the
Companies Act, 2013, the Company has appointed a Manager who is not a part of the
Board of Directors.

‘Independent Director’ in relation to a company shall mean a director other than a
managing director or a Whole-time director or a nominee director of the company who:

a) in the opinion of the Board, is a person of integrity and possesses relevant expertise
and experience;



b) (i) who is or was not a promoter of the company or its holding, subsidiary or associate
company;
(ii) who is not related to promoters or directors in the company, its holding, subsidiary
or associate company;

c) had no pecuniary relationship with the company, its holding, subsidiary or associate
company, or their promoters, or directors, during the two immediately preceding
financial years or during the current financial year;

d) none of whose relatives has or had pecuniary relationship or transaction with the
company, its holding, subsidiary or associate company, or their promoters, or directors,
amounting to two per cent. or more of its gross turnover or total income or fifty lakh
rupees or such higher amount as may be prescribed, whichever is lower, during the
two immediately preceding financial years or during the current financial year;

e) who, neither himself nor any of his relatives —

(i) holds or has held the position of a key managerial personnel or is or has been
employee of the company or its holding, subsidiary or associate company in any of
the three financial years immediately preceding the financial year in which he is
proposed to be appointed;

(ii) is or has been an employee or proprietor or a partner, in any of the three financial
years immediately preceding the financial year in which he is proposed to be
appointed, of —

(A) a firm of auditors or company secretaries in practice or cost auditors of the
company or its holding, subsidiary or associate company; or
(B) any legal or a consulting firm that has or had any transaction with the
company, its holding, subsidiary or associate company amounting to ten per
cent or more of the gross turnover of such firm;

(iii) holds together with his relatives two per cent or more of the total voting power
of the company; or

(iv) is a Chief Executive or director, by whatever name called, of any non-profit
organisation that receives twenty-five per cent or more of its receipts from the
company, any of its promoters, directors or its holding, subsidiary or associate
company or that holds two per cent or more of the total voting power of the company;

f) Possess appropriate skills, experience and knowledge in one or more fields of finance,
law, management, sales, marketing, administration, research, corporate governance,
technical operations or other disciplines related to the company’s business.

Following are the Independent Directors of the Company as on date:

1. Mr. Darius J Kakalia

2. Mr. Jitender Balakrishnan

3. Mr. Ashwani Puri

4. Ms. Alka Bharucha

5. Mr. Baldev Raj Gupta



B. Details of Directorships/Committee memberships

The composition of our Board, their Directorships/Committee memberships* and
Chairmanships as on date is given in the table below:

Name of Director Design
ation

No. of
Directorships
in other Public

Cos

No. of Committee
Memberships of

other Public
Cos$#

Chairmanship
in Committees
of other Public

Cos$

Mr. Ajay
Srinivasan

Director 7 7 Nil

Mr. B N
Puranmalka

Director 2 1 Nil

Mr. D J Kakalia Director 5 5 Nil
Mr. Jitender
Balakrishnan

Director 9 5 2

Mr. Ashwani Puri Director 2 Nil 2
Ms. Alka
Bharucha

Director 5 3 1

Mr. B. R. Gupta Director 9 5 5

* Not including companies incorporated outside India and Private Limited Companies
(other than holding or subsidiary company of a public company) and companies
under Section 25 of the Companies Act, 1956.

$ Only Audit Committee and Shareholders’ Grievance/ Stakeholders Relationship
Committee of all public limited companies (whether listed or not) have been
considered for the purpose of the Committee positions (membership and
chairmanship), as per Chapter IV of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

# excluding Chairmanship which is mentioned in the next column.

C. Non-Executive Directors’ compensation and disclosures

The Company pays sitting fees to the Independent Directors for attending meetings as per
the following:

Attending Meeting of Amount in Rs.
Board 50,000 per meeting per Director
Audit Committee 25,000 per meeting per member
Other Committee’s 20,000 per meeting per member

The details of sitting fees paid to these Independent Directors during the FY 2016-17 are
given in the table below:

(Amount in Rs.)
Name of the
Director

Board
Meeting

Committee

Audit Risk Nomination &
Remuneration

CSR Finance Merger
committee

Mr. D J
Kakalia

100,000 50,000 N.A. 20,000 N.A. 40,000 N.A.

Mr. Jitender
Balakrishnan

200,000 N.A. 60,000 40,000 N.A. N.A. 20,000

Mr. Ashwani
Puri

200,000 100,000 N.A. N.A. 40,000 N.A. N.A.

Ms. Alka
Bharucha

100,000 N.A. N.A. N.A. N.A. N.A. N.A.

Mr. Baldev Raj
Gupta

100,000 N.A. N.A. N.A. N.A. N.A. N.A.



D. Board Meetings

i) Agenda and Minutes

The Company Secretary receives details on the matters which require the
approval of the Board/ Board Committees, from various departments of the
Company well in advance, so that they can be included in the Board/ Board
Committee agenda. All material information is incorporated, in detail, in the agenda
papers for facilitating meaningful and focused discussions at the meetings.

In compliance of the statutory requirements, the following minimum information is
supplied to the Board in the agenda of every quarterly Board Meeting:

 Minutes of meetings of previous Board and Committee meetings
 Noting of Circular resolution(s)
 Financial results of the Company
 Compliance certificate by Functional Heads
 Status of Action on items of the previous Board meeting
 Business requirements
 Outstanding borrowings and investments
 Approval of policies
 Approval of fees of Auditors

The Company is in compliance with the provisions of the notified Secretarial
Standards on the subject.

ii) Attendance of directors

As a good practice the Company ensures optimum presence of the Directors at
each meeting.

During the FY 2016-17, four Board meetings were held on May 3, 2016, July 28,
2016, October 27, 2016 and January 25, 2017.

The attendance of the Directors at the above Board meetings and at the last
Annual General Meeting is given in the table below:

Name of
Directors

No. of Board meetings
during FY 2016-17

Attendance in the last
AGM dated August 26,

2016Held Attended
Mr. Ajay Srinivasan 4 4 No
Mr. B N Puranmalka 4 4 No
Mr. D J Kakalia 4 2 No
Mr. Jitender
Balakrishnan

4 4 No

Mr. Ashwani Puri 4 4 No
Ms. Alka Bharucha 4 2 No
Mr. Baldev Raj Gupta 2 2 No



E. Code of Conduct

The Company has designed and implemented a Code of Conduct for all the employees
of the Company. The senior management of the Company is governed by this Code of
Conduct. The salient features of the said Code of Conduct policy is as under:

 Maintain highest degree of Corporate Governance practices
 confidentiality of information
 Act in good faith and exercise due care, diligence and integrity
 Ensure compliance with laws
 Minimum standards of conduct
 Fairness in workplace
 Avoiding conflict of interest
 Dealing with other people & organisations
 Dealing with Customers
 Responsibilities
 Adherence & enforcement mechanism
 Commitment

II) Audit Committee

The provisions of Section 177 of the Companies Act, 2013 (including any statutory
modification(s) or re-enactment(s) thereof, for time being in force), prescribes that every
public company having paid-up capital of not less than Rupees Ten Crore shall constitute
a committee of the Board known as "Audit Committee".

The primary functions which the Committee looks into are:

 overseeing company’s financial reporting process and the disclosure of its
financial information

 Review of Annual Financial Statements
 Management discussion and analysis of financial condition and results of

operations
 Related party transactions
 Management letter/ letters of internal control weakness if any issued by Statutory

Auditors
 Recommend appointment of Auditors and their remuneration
 Review of Internal Audit reports
 Review performance of Internal Auditors
 Evaluation of internal financial controls and the risk management systems

A. Composition of Audit Committee

Our Audit Committee comprises of 3 (three) members viz. Mr. Ajay Srinivasan, Mr.
Ashwani Puri and Mr. D J Kakalia. Out of the above, two members viz. Mr. Ashwani
Puri and Mr. D J Kakalia are Independent Directors. Mr. Ashwani Puri is the Chairman
of the Audit Committee.

All members of the Audit Committee are financially literate and have the necessary
accounting and related financial management expertise.

The Chief Executive Officer, the Chief Financial Officer, Chief Risk Officer, the
Compliance Officer/ Company Secretary, the Internal Auditors and the Statutory



Auditors of the Company are invited for each of the Audit Committee meeting of the
Company.

The Company Secretary acts as the Secretary to the Committee.

B. Meetings of Audit Committee and attendance of Audit Committee members

During the FY 2016-17, the Audit Committee met four times on May 3, 2016, July 28,
2016, October 27, 2016 and January 25, 2017.

The attendance of the Audit Committee members at the Audit Committee
meetings during the FY 2016-17 is given in the table below:

III) Other Committees of the Company

For ensuring smooth business activities and as per the requirements of the RBI
Directions, the Company has constituted certain Board Committees with well-defined
charters for each one of them. The prominent Board Committees, other than the Audit
Committee, are as under:

A) Risk Committee

In view of the various lines of business and growing scale of operations undertaken by
the Company and as required by RBI norms, the Board had constituted the Risk
Committee as its sub-committee, to oversee the risk management and compliance
activities of the Company.

As per the documented charter duly approved by the Board of Directors, the primary
function of the Risk Committee covers the following:

 Implementation of various directions issued by Board
 Review of Loan Portfolios
 Monitoring various risks affecting the Company
 Guiding the business to ensure effective risk management.
 Generally oversee the risk management function and perform such other

related functions as the Board of the Company may entrust to it.

a) Composition of Risk Committee

The Risk Committee comprises of following members as on date viz.:

 Mr. Jitender Balakrishnan  Mr. Ajay Srinivasan
 Mr. B N Puranmalka  Mr. A Dhananjaya
 Mr. Rakesh Singh  Mr. Tushar Shah
 Mr. Sekhar Mosur  Mr. Ajay Singh

Mr. Jitender Balakrishnan is the Chairman of this Committee. The Company
Secretary acts as the Secretary to the Committee.

Name of the
Committee member

No. of Audit Committee meetings
Held Attended

Mr. Ajay Srinivasan 4 4
Mr. Ashwani Puri 4 4
Mr. D J Kakalia 4 2



b) Meetings of Risk Committee and attendance of Risk Committee members

The attendance of the Risk Committee members at the Risk Committee meetings
during the FY 2016-17 is given in the table below:

Name of the Committee
member

No. of Risk Committee meetings
Held Attended

Mr. Jitender Balakrishnan 3 3
Mr. Ajay Srinivasan 3 3
Mr. B N Puranmalka 3 3
Mr. A Dhananjaya 3 2
Mr. Rakesh Singh 3 3
Mr. Tushar Shah 3 2
Mr. Sekhar Mosur 3 3
Mr. Ajay Singh 3 3

B) Asset Liability Management Committee

The Board had constituted the Asset Liability Management Committee as its sub-
committee to:

Monitor the external environment and initiate appropriate action after evaluation of the
following factors:

 Interest rate trends
 Market liquidity
 Monetary and fiscal policies
 Competitor actions
 Review balance sheet growth, mismatches and forecasts.
 Arrive at desirable maturity profiles for assets and liabilities based on anticipated

funding needs, loan demands and liquidity position.
 Fine-tune product pricing.
 Ensure adequacy of capital and seek efficiency in its use in the context of a clearly

charted growth strategy.
 Ensure compliance with interest rate and liquidity risk related regulatory

requirements.

a) Composition of Asset Liability Management Committee

The Asset Liability Management Committee comprises of the following members as
on date viz.:

 Mr. Rakesh Singh  Mr. Tushar Shah
 Mr. Sekhar Mosur  Mr. Ajay Singh
 Mr. Sanjay Miranka  Mr. Rajeev Sharma
 Mr. Maneesh Yadav *  Mr. Arnab Basu
 Mr. Devang Raval  Mr. Prosenjit Aich$

 Mr. Hitesh Eidnani  Mr. Nirmal Kishore$

 Mr. Chandramohan Amritkar

Mr. Vitthal Naik- Permanent Invitee

* Member upto January 25, 2017
$ Appointed with effect from January 25, 2017



The Company Secretary acts as the Secretary to the Committee.

b) Meetings of Asset Liability Management Committee and attendance of Asset
Liability Management Committee members

The attendance of the Asset Liability Management Committee members at the
Asset Liability Management Committee meetings during the FY 2016-17 is given
in the table below:

C) Nomination and Remuneration Committee

The Nomination and Remuneration Committee was formed to recommend to the
Board the appointment of Directors, Manager, senior management and Key
Managerial Personnel. The Committee also decides the remuneration payable to
Directors and Manager. The Committee also ensures fit and proper status of existing
/ proposed directors. The Committee is formed as per the provisions of the Companies
Act, 2013 and the RBI Regulations.

a) Composition of Nomination and Remuneration Committee

The Nomination and Remuneration Committee comprises of the following Members:

 Mr. Ajay Srinivasan  Mr. B N Puranmalka
 Mr. D J Kakalia  Mr. Jitender Balakrishnan

b) Meetings of Nomination and Remuneration Committee (NRC) and
attendance of NRC members

The attendance of the Nomination and Remuneration Committee members at
the NRC meetings during the FY 2016-17 is given in the table below:

Name of the Committee
member

No. of Asset Liability Management
Committee meetings

Held Attended
Mr. Rakesh Singh 9 9
Mr. Tushar Shah 9 9
Mr. Sekhar Mosur 9 9
Mr. Ajay Singh 9 7
Mr. Sanjay Miranka 9 9
Mr. Maneesh Yadav 7 1
Mr. Devang Rawal 9 7
Mr. Rajeev Sharma 9 1
Mr. Chandramohan Amritkar 9 9
Mr. Hitesh Ednani 9 2
Mr. Prosenjit Aich 2 0
Mr. Nirmal Kishore 2 2

Name of the Committee
member

No. of Nomination and Remuneration
Committee meetings during the FY 2016-17

Held Attended
Mr. Ajay Srinivasan 2 2
Mr. B N Puranmalka 2 2
Mr. D J Kakalia 2 1
Mr. Jitender Balakrishnan 2 2



D) Corporate Social Responsibility (CSR) Committee

The CSR Committee had been constituted pursuant to the provisions of Section 135
of the Companies Act, 2013.

a) Composition of CSR Committee

The CSR Committee comprises of the following Members:

 Mr. Ajay Srinivasan
 Mr. B N Puranmalka
 Mr. Ashwani Puri

In addition to the above Board members, Mrs. Rajashree Birla, Dr. (Mrs.) Pragnya
Ram and Mr. Rakesh Singh are permanent invitees at the Committee.

b) Meetings of CSR Committee and attendance of CSR Committee members

The attendance of the CSR Committee members at the CSR Committee meetings
during the FY 2016-17 is given in the table below:

IV) Disclosures

A) Related Party Transactions

The related party transactions of the Company are periodically placed and reviewed
by the Audit Committee of the Company which in turn briefs the Board at the Board
meetings. The details have also been provided for in the Directors report.

B) Performance Evaluation of Board

A formal evaluation mechanism has been adopted for evaluating the performance of
the Board, Committees thereof, individual directors and the Chairman of the Board.
The evaluation is based on criteria which includes, among others, providing strategic
perspective, chairmanship of Board and Committees, attendance and preparedness
for the meetings, contribution at meetings, effective decision making ability, role of the
Committees. The Independent Directors at their meeting held on February 28, 2017,
had completed the performance evaluation exercise.

C) Remuneration of Directors

Based on the recommendation of the Nomination & Remuneration Committee, all
decisions relating to remuneration of Directors are taken by the Board of your Company
in accordance with the shareholder’s approval, wherever necessary. Apart from sitting
fees, travelling, lodging and other incidental expenses with respect to attending

Name of the Committee
member

No. of CSR Committee meetings
during the FY 2016-17

Held Attended
Mr. Ajay Srinivasan 2 2
Mr. B N Puranmalka 2 2
Mr. Ashwani Puri 2 2



Meetings of Board/ Committees payable to the Independent Directors, no other
remuneration is being paid to any of the Directors.

D) Shareholders & General information

a) Brief profile of Directors to be re-appointed in the 26th Annual General
Meeting of the Company:

Mr. Ajay Srinivasan is retiring by rotation and approval is being sought for his re-
appointment. Mr. Srinivasan has a rich and vast experience of 20 years in Finance
Industry. Mr. Srinivasan has been with the Aditya Birla Group since July 2007. In his
role as Chief Executive, Financial Services, he sets the vision and provides strategic
direction and leadership for the Group's Financial Services business which covers
several verticals such as life insurance, fund management, private equity, wealth
management, retail broking, capital markets based lending, corporate financing and
general insurance broking. Under his leadership the financial services business has
grown rapidly with an annual turnover of about $ 1 bn and a workforce of over 15,000
people. He was previously with Prudential Corporation Asia where he was the Chief
Executive, Fund Management, based in Hong Kong. He was with Prudential
Corporation since 1998 and has held various positions starting as managing director,
Prudential ICICI Asset Management Company Ltd. He moved to set up Prudential’s
Fund Management business in Asia in 2001 and from a standing start expanding the
business to 10 markets and to become one of the leading fund managers in Asia with
close to US$ 70 Billion in FuM.

Mr. Ashwani Puri’s term as an Independent Director is expiring on March 8, 2018
and is proposed to be reappointed as an Independent Director for an additional term
of five years w.e.f. March 9, 2018. Mr. Puri is a financial and accounting professional
with extensive experience in investment/ acquisition and advisory services, valuation
and decision analysis, business and financial restructurings, dispute analysis and
forensics. He was with PriceWater House Coppers (PwC) for 34 years, 22 of these as
Partner/ Executive Director and has served in various positions. His selected Financial
Services Clients include Asian Development Bank, Asset Reconstruction Company
(India) Limited, Cerberus, Citigroup, Deutsche Bank, ICICI bank, IDBI, IFCI,
Industrialization Fund for Developing Countries/ Denmark, Standard Chartered Bank,
USAID, WL Ross and World Bank.

Mr. Jitender Balakrishnan’s term as an Independent Director is expiring on March 8,
2018 and is proposed to be reappointed as an Independent Director for an additional
term of five years w.e.f. March 9, 2018. Mr. Balakrishnan was an Adviser to IDBI Bank
and was Deputy Managing director and group head of IDBI Bank, responsible for
complete credit advances of USD 25 billion. He served as a member on IDBI’s Credit
Committee, Asset Liability Management Committee and investment Committee. He
has wide experience in sectors like Oil and Gas, Refineries, Power, Telecom, Airports,
Roads, Ports, Steel, Cement, Fertilizers, Petrochemical, Hotel, Pharmaceuticals,
Paper.

Mr. Darius J Kakalia’s term as an Independent Director is expiring on March 8, 2018
and is proposed to be reappointed as an Independent Director for an additional term
of five years w.e.f. March 9, 2018. Mr. Kakalia commenced his practice as a
commercial Lawyer having built an extensive transaction practice and court practice
having an extensive background in corporate commercial matters, setting up of Joint
Ventures, Mergers and Acquisitions, ADR’s and GDR’s as well as real estate
transactions and disputes and litigations related to these sectors and areas of practice.



Over the years he has specialized in the power sector, acting for large Power
Companies and has advised consortiums for the bids with respect to the 4000 Mw
Ultra Mega Power projects that have recently been proposed by the Power
Corporation of India. He has regularly appeared before the MERC, the Bombay High
Court and in the Supreme Court of India with respect to various litigations relating to
disputes in the power sector. He has extensive experience in power projects.

b) General Body Meetings

The particulars of the last three Annual General Meetings (AGMs) of the Company
are provided in the below Table:

c) General Shareholder Information

Date, Time and Venue of the 26th Annual
General Meeting

June 2, 2017, 10.30 a.m., Indian
Rayon Compound, Veraval,
Gujarat – 362 266

Year 2017
Registration no. of the Company as per
Companies Act with the Registrar of
Companies. Corporate Identification
Number (CIN)

U65990GJ1991PLC064603

Permanent Account Number (PAN) AABCB5769M
Address for correspondence One Indiabulls Centre, Tower 1,

18th Floor, Jupiter Mill Compound,
Senapati Bapat Marg, Elphinstone
Road, Mumbai – 400 013

AGM Year Date of the AGM Time Venue
25th 2016 26/08/2016 10:30 a.m. Registered Office
24th 2015 28/08/2015 10:30 a.m. Registered Office
23rd 2014 15/09/2014 11.00 a.m. Registered Office



Annexure 2

Management Discussion & Analysis

Overview of global economy

The year 2016-17 was a year of surprises. Global growth moved to 3.1% (according to World
Bank) in 2016 and is expected to rise to 3.5% in 2017 and 3.6% in 2018. The recovery in the
US is the prime driver for this growth improvement. Also, stable commodity prices are
expected to keep growth in Emerging Markets fairly reasonable. The World Bank expects
Advanced Economies to grow @ 2% (up from 1.7% in 2016) and the Emerging and developing
economies are expected to grow @ 4.5% in 2017, up from 4.1% in 2016. Overall therefore,
global growth is expected to pick up.

With inflation in Advanced economies set to rise to 2%; 2017 would be keenly watched by
global financial markets to see what trajectory Fed rates would follow, post the first hike
already seen in Mar 2017. In the absence of any meaningful tailwinds to commodity prices,
any spike in global inflation is less likely.

In the backdrop of persistent uncertainty, financial markets are expected to be on their toes
all through.

Industry structure and developments

The NBFC sector assumes a critical role in financial inclusion as it caters to a wide range of
financial activities. NBFCs are expected to play a crucial role in fostering inclusive growth,
especially in sectors like MSMEs, Retail and SME. The asset side of NBFCs continued to
register significant growth. During the period from March 2006 to March 2016, NBFCs
(including HFCs) have grown at a CAGR of 20% while banks have grown at CAGR of 16 and
NBFCs’ share of credit growth in India vis-à-vis banks has also expanded from 16% to 21%.
This growth has been achieved in a sustainable and profitable manner. While banks witnessed
subdued credit growth in sectors constrained by asset quality stress, NBFCs did well. The
accelerated growth in credit deployment by NBFCs was due to their ability to contain risks,
better product lines, lower cost, tap demand in niche markets, good TAT and better
understanding of their customer segments. The profitability of NBFCs was significantly higher
as compared to commercial banks. However, the NPAs of NBFCs remained relatively lower
than the NPAs of the banking sector.

The NBFC sector continued to raise funds mainly through debentures, borrowings from banks
and commercial papers. The Reserve Bank also eased the norms for external commercial
borrowings (ECBs) for NBFCs that lend to the infrastructure sector, to raise ECBs with a
minimum maturity of five years. In addition, the Reserve Bank also allowed NBFCs to raise
funds through rupee denominated bonds overseas.

We believe that the credit growth cycle is bottoming out in India. Personal loan growth is robust
and should continue to do well as incomes rise and government delivers the financial inclusion
agenda. Industry credit has been a laggard in the recent past but we believe that the worst is
behind us. The economy is showing signs of recovery with government focusing on
infrastructure spending. Programs like ‘Make in India’, Road/Rail/Port development,
Renewable energy push, PM Awas Yojana (House for everyone) etc. will create huge demand
for credit as private sector will kick-start the capital expenditure to participate in these
programs. At the same time, the banks with the clean balance sheets would be ready to supply
the loans.



Opportunities and Threats

Opportunities

 Under-penetration of financial services / products in India offers growth opportunities.
 The penetration of NBFC credit & wealth management business in India is lower as

compared to the total credit penetration and total wealth management business
across the globe

 Tremendous brand strength and extensive reach of the Aditya Birla Group.
 Introduction of array of new products in MSME, Retail and SME to meet the varied

requirements of customers.
 The infrastructure segment is expected to see sustained growth with a significant

thrust being given by the Government to this sector.

Threats

 Competition from local and multinational players

 Regulatory changes

 to maintain high quality book as portfolios grows retail

 Attraction and retention of human capital

 Investments in direct plans by investors for the wealth business

Business Overview and Performance - Product wise

Headquartered in Mumbai, Aditya Birla Finance Limited (“the Company / ABFL”) provides
quality financial services across the country through a network of 34 lending branches and
associates. The Company operates through the array of following business segments:

 Corporate Finance Group

 Mortgages

 Project & Structured Finance Group (PSFG)

 Capital Market Group

 Business Loans / Personal Loans

 Digital lending

 Wealth management business

 Treasury

The overall loan portfolio of the Company grew from Rs 25,755 Crore in FY16 to Rs 34,703
Crore in FY17, a growth of 35%. Wealth management business assets under management
(AuM) has grown to Rs 13,518 Crore. Business-wise portfolio growth as compared to
previous year is given below:

(Rs in crore)
Business/ Product March 2017 March 2016 %

Corporate Finance 10,219 6,917 48%

Mortgages 7,700 6,593 17%

PSFG 10,968 7,336 50%

Capital Market 4,847 4,407 10%



Business Loans /
Personal Loans

370 22 -

Digital lending 70 -

Treasury 529 480 10%

Total 34,703 25,755 35%

Wealth management
(AuM)

13,518 8,577 35%

i) Corporate Finance Group (CFG)

• Corporate Finance Group offers customised financing solutions to meet working
capital and term financing needs of SMEs, Mid and Large Corporate segments. CFG
vertical has emerged as a formidable force in the lending space and has created a
niche for itself especially in the structured finance segment.

• CFG continued with the growth momentum established in FY 15-16 and has delivered
yet another year of stellar performance. CFG embarked upon its accelerated journey
from a portfolio base of Rs. 6,917 Crore at the beginning of the year and amassed a
net addition of Rs. 3,305 Crore of assets to close the year with Rs. 10,222 Crore,
thereby registering over 48% growth in FY 16-17.

• The segmental and sectoral focus in CFG has yielded desired results in terms of asset
book growth, contributed almost equally by both the SME and Emerging & Large
Corporate space. The CFG asset book composition currently comprises of ~60%
contribution from the Emerging & Large Corporates and ~40% contribution from the
SME segment.

• The Supply chain business has been a key contributor to the asset book growth as it
continues to make inroads to build a granular portfolio with a huge client base through
deeper penetration encompassing the Aditya Birla Group’s ecosystem and also large
external Anchors.

ii) Mortgages

• The Mortgages division caters to the asset-borrowing requirements of individuals as
well as corporate clients through its products Loan against Property (LAP), Lease
Rental Discounting (LRD), Commercial property funding and Construction Finance.
The business has successfully grown its Portfolio during the year under review and
has a seasoned book now.

• Mortgages portfolio grew 18% during the year from Rs 6,593 Crore as on March 31,
2016 to Rs 7,773 Crore as on March 31, 2017.

• The Construction Finance (CF) business grew further during the year and stood at Rs
1,720 Crore as on March 31, 2017.

iii) Project & Structured Finance Group (PSFG)

• FY17 saw the Roads sector picking up momentum with active bidding for green field
Hybrid Annuity Projects / EPC contracts by several developers. The sector also
witnessed Global Infra platforms/ PE funds taking over operational assets followed by
consolidation of debt. Thus, both green field capex as well as acquisitions created
lending opportunities, the former at finer rates.

• Buoyed by revision of green energy targets, increasing penetration of UDAY scheme
and falling capital costs of solar panels, both State bodies and developers maintained
the pace of project implementation in the renewable space, particularly in the solar
sector.



• The lending business capitalized on the opportunities in the roads and renewable
sector by providing underwritten solutions for mid-sized projects by large business
houses as well as to the well- entrenched medium-sized players. As a result, strong
growth was registered in both Roads as well as Renewable energy sectors with assets
in both sectors nearly doubling in FY17 compared to FY16. Other than Power
Generation, Power transmission and distribution also contributed to the growth of the
loan book. Across the sectors, the focus was on select assets, with stable performance
metrics/ pedigree and track record of Sponsors.

• In a falling interest rate regime, yields in lending were protected by maintaining a
healthy mix of Corporate and Structured loans with Project loans.

• Profitability was also boosted by the fees based DCMS business (Debt Capital markets
& Syndication) which recorded a 47% jump in fees earned in FY17 vis-à-vis FY16.

• Overall, the PSFG grew its lending business through a judicious blend of underwriting
and syndication for green field/ brown field projects along with co-participation in large
refinance transactions underwritten by other Banks/Financial Institutions.

• The PSFG division registered a growth of 50% with the Asset Book growing from Rs.
7,336 Crore as on March 31, 2016 to Rs. 10,968 Crore as on March 31, 2017.

DCM & Syndication Business

• The portfolio was also buoyed by healthy activity in the Debt Capital Markets with
subscription and placement of NCDs/bonds with a number of pedigree clients.
Capitalizing on an emerging opportunity, the DCM desk also subscribed and placed a
number of bank bonds resulting in capital gains and fee earnings. The Desk also
sourced transactions from the primary as well as secondary markets for the Company’s
proprietary book resulting in growth in AuM and earnings for the lending business.

• The Syndication Business successfully complemented the lending business by
underwriting and syndicating loan transactions, providing a holistic solutions to the
Company’s corporate clients. This helped the Company to optimize earnings as well
as contain risk by limiting proprietary book exposures through its distribution
capabilities. The business has created a wide acceptance in the financial/lending
fraternity with a large number of banks and financial institutions participating in ABFL’s
syndications.

iv) Capital Market Group (CMG)

• The CMG loan book grew 10% over last March to Rs 4,847 Crore with near Nil stressed
assets. It continues to be one of the leading lender in the industry.

• Prudent underwriting, offering diversified & customized products, product re-structuring
and IPO funding were the key impetus for the achievement.

• IPO business underwriting was at its peak during the year and vibrancy was seen in
retail lending against mutual fund route.

v) Business Loans / Personal Loans

• The Unsecured Lending business caters to the financing needs across the spectrum
of borrowers from SMEs to Salaried individuals and Professionals such as Doctors,
CAs etc.

• In its first full year of operations the business grew from Rs 22 Crore on March 31,
2016 to Rs 373 Crore as on March 31, 2017 growing by more than 15X. The number
of loan accounts grew from 140 to 2,236 growing by 15X. The business disbursed Rs
393 Crore in FY 17 and is operational in 13 locations as compared to 3 in the previous
fiscal.



• The business has special focus towards ABG ecosystem with Aditya Birla Group
employees constituting 40% of the total customers of Personal Loans.

• The business will continue to increase its retail penetration and expand the
geographical presence while maintaining healthy margins.

vi) Digital Lending

The Digital Lending business was launched in January 2017 to offer unsecured term
loans to SMEs and self-employed individuals for business use. This business closed
the fiscal with a portfolio of Rs. 70 crore.

vii) Wealth management

The wealth management division of the Company operates through 3 business segments:

 Wealth Management (Deals with HNI & UNI)

 Business Partner Group (Deals with Channel Partners/ IFA’s)

 Corporate and Treasury Services (Deals with Large/Mid/Small corporates)

a. Wealth Management (WMS)

• Wealth Management segment (WMS) caters to the requirements of Individual
HNI’s and UHNI’s and aims to provide traditional and customized Investment
options to meet their long term goals.

• WMS posted an accelerated growth of 35% during the year with its AuM growing
from Rs 3,647 Crore at the beginning of the year to Rs 4,918 Crore as on March
31, 2017.

• The foundation is based on 3 principles for the investors which are accumulation,
preservation and transmission.

b. Business Partner Group (BPG)

• The Business Partner Group (BPG) caters to the IFA’s and Channel Partners who
work as agents for the organization to sell and advise 3rd party financial products

• Business Partner works to boost sales, decrease time to market and provide
access to competitive markets without the infrastructure cost in remote and key
locations.

• BPG vertical posted an accelerated growth of 24% during the year with its AuM
growing from Rs 1,496 Crore at the beginning of the year to Rs 1,858 Crore as on
March 31, 2017.

• PMS portfolio grew from Rs.11.6 Crore at March 31, 2016 to 52.1 Crore as on
March 31, 2017 – YOY Growth of 350%

c. Corporate and Treasury Services (CTS)

• The Corporate and Treasury Services (CTS) caters to the requirements of SMEs,
Mid and Large Corporate and aims to provide customized Investment solutions to
meet their short and long term investment requirements.

• The CTS Business works to develop and execute thoughtful investment solutions
for the diverse corporate client base through our cutting edge research and
advisory.



• CTS posted an accelerated growth of 204% during the year with its AuM growing
from Rs 2,376 Crore at the beginning of the year to Rs 7,242 Crore as on March
31, 2017.

• Trail generating assets grew from Rs 1,623 Crore at the beginning of the year to
Rs 2,330 Crore as on March 31, 2017 giving a YOY growth of 44%.

Borrowing Profile

The borrowing profile of the Company as on March 31, 2017 and March 31, 2016 is shown
below:

March 31, 2017 – Outstanding Debt Rs 28,951 crore

March 31, 2016 – Outstanding Debt Rs 21,423 crore

Your Company increased its NCD issuances in the current financial year which helped in
bringing down its overall borrowing cost. During the year, the short-term rating limit was
enhanced from Rs 6,000 crore to Rs 10,000 crore, thereby enabling the Company to access
lower cost debt. The chart below shows the movement of contribution from various products
in line with the Company’s strategy of bringing down the cost of borrowing.
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Financial Performance

During the year under review, income of the Company grew by 38% to Rs 2,465 Crore.
Profit after Tax registered a growth of 51% to Rs 408 Crore.

Capital Adequacy Ratio (CAR)

As on March 31, 2017 the Capital Adequacy Ratio for the Company was 17.33% (previous
year 16.15%) against a minimum of 15% as required by RBI norms. The Tier I capital of the
Company was 13.69% (previous year 13.64%) and Tier II capital was 2.64% (previous year
2.51%).

The Networth of the Company as at March 31, 2017 was Rs 4,989.96 Crore as against Rs
3,695.80 Crore in the previous year. Additional capital aggregating Rs 699.97 Crore was
infused to meet the growth requirements of the Company. Total borrowing outstanding as at
March 31, 2016 was Rs 28,913 Crore (previous year Rs 21,409 Crore). The Company has not
raised any fixed deposits from the public.

Outlook

NBFCs have been playing a very important role from the macroeconomic perspective and as
a core catalyst in the Indian financial system. For a large and diverse country such as India,
ensuring financial access to fuel growth and entrepreneurship is critical. With the launch of
government-backed schemes (such as the Pradhan Mantri Jan-Dhan Yojana [PMJDY]), there
has been a substantial increase in the number of bank accounts; however, a mere 15% of
adults have reported using an account to make or receive payments. The government and
regulatory bodies have taken decisive steps to increase this number (and subsequently
financial access) by granting in principal licenses to as many as 21 players to establish
specialty banks over the next 18 months. This is over and above the focused approach of the
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other industry bodies such as the National Payments Corporation of India (NCPI) to further
strengthen and augment the payments ecosystem by launching the Unified Payment Interface
(UPI) and Bharat Bill Payments System.

The introduction of such specialized players and systems will truly transform the banking value
chain in its entirety. This presents a strategic opportunity for NBFCs to ensure sustainable
growth over a long term. Partnerships with payments banks, bill payment providers and other
financial institutions, will help NBFCs offer the complete proposition—that is, from deposits to
lending, investments and transactions. The reach of NBFCs, along with their strong
understanding of the market, can help them position themselves as a better alternative to the
traditional ways of banking.

Furthermore, the Indian consumer is increasingly adopting digital as a way of daily life. India
is currently the second biggest smartphone market, with a user base of 220 million, and is
expected to cross 300 million users by 2017. To stay relevant in such an environment, NBFCs
need to rethink their strategy to enhance their product portfolio (positioning and pricing),
processes (internal and customer facing) and end-to-end customer experience. Additionally,
they need to leverage the vast digital (and social) customer data available to be able to serve
customers better. The absence of income proofs or IT returns due to temporary/self-
employment are some of the primary reasons for the tepid credit penetration in India. Digital
and social data can often act as a surrogate to such documents to help NBFCs make better
credit decisions. With the launch of the Digital India programme, a flagship programme of the
Government of India to digitally empower society, NBFCs will have to find ways to serve the
millennial customers through digital means. In order to compete in this changing lending
landscape, NBFCs need to realise the immense value of alternative data and make
investments in technology and analytics to develop advanced credit scoring models that
leverage both traditional and non-traditional data sources. NBFCs will need to develop
behaviour-based credit risk models on the lines of those developed by online lenders, which
incorporate the social graph, personal network, employment history and educational
background of the borrower into their credit scoring rules.

Outlook on domestic growth

On the Indian macroeconomic front, FY17 started on a good note with various economic
activity indicators slowly recovering and normal monsoon after 2 years of bad monsoon added
to the momentum. This was followed by a brief period of volatility as news around BREXIT led
to market volatility. Soon, markets got over this, the legislation of inflation targeting framework
and creation of the monetary policy committee offered some direction to markets. The run up
to the festive season saw improved sentiments in the backdrop of overall macroeconomic
stability. Increased activity around the reform agenda and passing of GST bill painted a good
outlook. The demonetization exercise caused a temporary kink in an otherwise smooth
recovery process. But the outcome of this exercise will be a cleaner economy, better tax
compliance and a change in attitude towards cash transactions and all this reinforced the
government’s resolve to reduce corruption.

We are expected to close FY17 with a GVA growth of 6.7% yoy down from 7.8% in FY16.
Inflation remained well under control, over achieving RBI’s target of 5% by averaging at 4.5%
for FY17 down from 4.9% in FY16.

The natural by-product of the demonetization exercise was a rush of deposits into the banking
system. This liquidity surplus with banks enabled monetary policy transmission significantly
as banks cut their MCLR’s by about 90bps post this move. But credit offtake continued to
remain muted. FY17 saw average credit growth of 7% yoy down from 9% yoy in FY16.



While the reliance on banks as a provider of funds slowed, non-bank sources took the lead by
disbursing ~62% of the overall flow of funds to the commercial sector. External fund flows,
especially in the form of FDI played an important role in this, as gross FDI inflows for FY17
stood at ~60bn$, up from ~55bn$ in FY16. In fact, post the state election results, a new found
interest from FPI’s has added to the currency strength basis whereby INR has already
appreciated by ~5% since the beginning of 2017.

Growth prospects for FY18 seems to be improving. In addition, inflation looks contained, the
government is all set to go ahead with GST, FII’s are looking at India positively and increased
thrust on financial inclusion has encouraged retail participation in the financial services
industry especially in the non-bank space. Overall, this bodes well for the FS industry.

Risks and concerns

The Company’s risk philosophy involves developing and maintaining a healthy portfolio within
its risk appetite and the regulatory framework. While it is exposed to various types of risks, the
most important among them are credit risk, market risk (which includes liquidity risk and price
risk) and operational risk. The measurement, monitoring and management of risks remains a
key focus area for the Company.

Company’s risk management strategy is based on a clear understanding of various risks,
disciplined risk assessment and measurement procedures and continuous monitoring. The
policies and procedures established for this purpose are continuously benchmarked against
best practices in the market.

The Board of Directors have an oversight on all the risks assumed by the Company.

For credit risk, distinct policies and processes are in place, separately for each business unit
(Corporate Finance Group, Capital Market Group, Mortgages and Project & Structured
Finance Group, Business loans/Personal loans). Management of credit risk is carried out
through credit policy definition, target market definition, appropriate front-end credit buying,
portfolio diversification, appraisal and approval processes, internal ratings, post sanction
monitoring, operations control, fraud control, collection processes and remedial management
procedures. For each product, programs defining customer segments, underwriting standards,
security structures, etc. are specified to ensure consistency of credit patterns. All the cases
are approved by Credit Committees formulated at different levels with respective approval
limits.

Internal control systems and their adequacy

The Company has adequate internal controls systems and procedures covering key financial
and operating functions commensurate with the size and nature of operations to ensure that
all assets are safeguarded and protected against loss from unauthorized use or disposition
and that the transactions are authorized, recorded and reported correctly. The Company
carries out extensive and regular internal audit, policy reviews, guidelines and procedures to
ensure that the internal control systems are adequate to protect the Company against any loss
or misuse of the Company’s assets.

Material development in Human resources, including number of people employed

As on March 31, 2017 your Company had 961 employees. Your Company has cordial relations
with its employees and commends their commitment, dedication and competence shown in
all aspects of business. With the growing requirements of the Company, HR has taken various
initiatives to ensure not only the retention of the employees but also their growth and
development. The Employee Value Proposition of the Company has been identified as



“WORLD OF OPPORTUNITIES” and manifests through a structured induction process, robust
talent management Process & Systems,– and structured Training & Development programs
across all the levels along with a thorough Rewards & Recognition Framework to celebrate
valued behavior and competencies.

Your Company’s vision is to be a leader and role model in a broad-based and integrated
financial services business. The Human Resource function is aligned to this and ensures that
it partners the businesses in realising the Company’s vision. In the process, the Company has
created a range of HR Best practices to engage its colleagues better:

Recruitment & Selection – PI (Predictive Index) tool is a pre-recruitment tool that serves
as a guide to employee behaviour and is administered to all new recruits. This has been
introduced to ensure quality talent intake by evaluating the candidature through
psychometric testing.

Induction & On boarding – ‘Accelerate’ is the Company’s on-boarding program that spans
6 months. It was conceptualized and implemented with the aim of introducing a
comprehensive process which would not only help employees engage better with the
organisation, but would also help them align to its strategic objectives, goals and culture.
‘Accelerate’ engages with new employees at regular intervals to ensure that all their
requirements are met and they can be integrated in the organisation quickly. New
employees receive a pre-joining mailer, a welcome call and a personalised Welcome Kit.
Regular feedback is mandated — at the end of 30, 90 and 180 days. Manager feedback is
sought after 120 days, based on which appropriate training is planned for the employee to
equip him or her with the right skills to excel at the job. The Accelerate programme focuses
on:

 Providing clarity of job role right at the beginning, thereby removing ambiguity in
terms of goals, expectations and KRAs

 Ensuring seamless transition into the ABFL culture
 Liaising with the Learning and Development team for training needs identified by the

feedback process
 Highlighting critical cases requiring immediate attention, thereby enabling

corrective action to be taken and controlling early attrition

“Prarambh” is the employee induction program. This 2 day classroom session takes
the new joinee through all the departments at the organisation, to give him/her an
understanding of the organisation.
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Training – Your Company encourages and enables employees to own their learning
through an array of structured tools and processes. These include ‘Propel’, a competency
mapping by employees with a review from line manager, and structured training calendars
covering both behavioural and functional competency trainings. The results of Propel
provide a view of the present skill sets and gaps, with future growth goal, thus enabling
employees to understand their learning needs. It also helps the HR team in succession
planning for various critical positions in the organisation. Your Company is the only NBFC
to have conceptualized and effectively implemented an extensive Functional Competency
Framework. Propel now includes an online engine for Competency Bases Interviewing,
supporting managers with the interview process.

Based on the Propel data trends and inputs from the business teams, the final annual
training plan is created and shared with all the employees through Evolve, our Annual and
Quarterly Training Calendar. This comprehensive Training Calendar provides details of all
programs that address the functional and behavioural development needs of employees.

Employee Engagement – Your Company has a strong focus on employee engagement,
borne out by the Engagement Score of 87% in the Employee Engagement Survey, VIBES
2016, conducted biennially. This has been the outcome of regular employee engagement
including events like the Annual Picnic, Women’s Day, Cricket Tournament and Bandhan,
the ABFL Family day.

Employee Wellness – A number of key initiatives help our employees achieve a healthy
work-life balance – Health Week, Diet counselling, Health Camps, Yoga and Zumba
sessions, participation in the Standard Chartered Marathon and Stepathlon. To ensure
workplace safety, a communication initiative at the Group level called ‘ABFSG Wellness at
Work’s ends regular communication to employees to sensitize them on work-place safety.
Vitamin H is the Group’s comprehensive information and solution portal for all wellness
related issues. It is an interactive platform for employees and their families to connect with
each other as well as experts from the field of health and wellness.

Talent Management and Leadership Program – To capitalise on the vast opportunities
that have opened up in the Indian financial sector, we look to strong leadership to drive the
business to the next level and set it up for bigger successes. To be future ready, ABFSG’s
Leadership Talent Development Program (LTDP) is striving to build a reservoir of
leadership talent. The LTDP intervention readies our internal talent to take on larger
leadership roles and, when the opportunity arises, to take over the baton.

Rewards & Recognition – At ABFL, reward and recognition programmes have been
instituted to recognise exceptional employee performance. UDAAN is an on the spot,
quarterly and annual recognition platform, while regular contests are announced to
encourage employees to push their performance levels.

At the Financial Services Group level, ABFSG Awards have been instituted to recognise
exemplary performers.

For our sales teams, sales incentives plans are communicated at the beginning of the year.
Other functions are on a variable pay structure that links to achievements of goals. The
compensation structure is innovative and the variable pay is linked to the achievement of
individual, functional and organisation performance.

People Planning & Budgeting
Every year your Company undertakes an HR planning exercise in alignment with the
organisation’s strategic plan for the year. The HR Plan is based on a thorough analysis of



employee productivity, business projections, training needs, business environment, thus
aligning the Human Resources function with ABFL’s mission.

The HR Strategic Objectives achieved through the Planning and Budgeting exercise are:
1. Optimal workforce planning – right people with the right skills at the right time

2. Organisation Agility – keep up with social, legislative, economic and technological

trends that might have an impact on us

3. Flexible Organisation – remain flexible so that we can adapt quickly to manage

environmental changes

4. Equip for Success – keep the organisation equipped for the future challenges through

learning and development initiatives

5. Engaged workforce – develop an emotional connect to the organisation and its goals

in the minds of the employees

Cautionary Statement

Statements in this Management Discussion and Analysis describing the Company’s plan and
objectives, financial conditions, business prospects, estimates and expectations may be
forward looking statements which are based on the current belief, assumptions, projections of
the Directors and the management of the Company. These statements do not guarantee the
future performance and are subject to known and unknown risks, uncertainties and other
factors some of which may be beyond the control of the Company. Actual results may differ
substantially or materially from those expressed or implied. Important developments that could
affect the Company’s operations include unavailability of finance at competitive rates,
significant changes in political and economic environment in India or key markets abroad, tax
laws, litigations, exchange rate fluctuations, interest and other costs.



Annexure 3

Aditya Birla Finance Limited

Details to be included in the Board report as per Section 197(12) & Rule 5 (1) of
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

for Financial Year 2016-17

1 Ratio of remuneration of each Director to median remuneration of the employees
of the company for the financial year;

Not Applicable as all the Directors of the Company are non-executive

2 Percentage increase in remuneration of each Director, CFO, CEO, CS or Manager
in the FY 2016-17

Mr. Rakesh Singh,
CEO

Mr. Sekhar Mosur,
Manager

Mr. Sanjay Miranka,
CFO

Mr. Ankur Shah,
CS

15.74 10.32 9.39 14.90

3 Percentage increase in median remuneration of employees in the FY

10.15%

4 No. of permanent employees on rolls of the Company

961

5 Average percentile increase already made in the salaries of employees other than
the managerial personnel in the last financial year and its comparison with the
percentile increase in the managerial remuneration and justification thereof and
point out if there are any exceptional circumstances for increase in the managerial
remuneration$

Average percentile increase in the salaries of employees other than the managerial
personnel in the last financial year – 11.70%

Average percentile increase in the salaries of the managerial personnel in the last
financial year – 13.70%

6 It is hereby affirmed that the remuneration paid is as per the remuneration policy of
the Company

$ For the purpose of calculating managerial remuneration, only CEO and Manager are
considered.



Annexure 4
Aditya Birla Finance Limited

(An Aditya Birla Group Company)
NOMINATION AND REMUNERATION COMMITTEE CHARTER

Adopted on 30 July, 2015

1. Purpose

The Nomination and Remuneration Committee (“Committee”) is appointed by the Board of Directors
(“Board”) of Aditya Birla Finance Limited (“Company”) and is charged with formulating and
recommending to the Board of Directors:

I. The Company’s policies relating to the remuneration of the directors, key managerial

personnel and other employees; and

II. Criteria for determining the qualifications, positive attributes and independence of current and

proposed directors.

III. To ensure fit and proper status of existing / proposed directors.

2. Committee Constitution and Membership:

The Committee shall consist of no fewer than three members, of which all shall be non-executive
directors and at least half shall be independent. The Chairman of the Committee (“Chairman”) shall
be an independent director. The members, including the Chairman, shall be appointed by the Board.
The members of the Committee may be removed by the Board in its complete discretion. The
Chairman of the Board of Directors can serve as a member of the Committee, but may not serve as
Committee Chairman.

3. Roles and Responsibilities

The primary responsibilities of the Committee are set forth below:-

A. Executive Remuneration:

a. The level and composition of remuneration is reasonable and sufficient to attract,
retain and motivate directors and Senior Managers of the quality required to run the
Company successfully;

b. The relationship of remuneration to performance is clear and meets appropriate
performance benchmarks; and

c. The remuneration provided to directors and Senior Managers includes a balance
between fixed and incentive pay reflecting short and long-term performance
objectives appropriate to the working of the Company and its goals.

B. Executive Talent:

a. Formulate appropriate policies , institute processes which enable the identification of

individuals who are qualified to become Directors and who may be appointed in

senior management and recommend to the Board of Directors their appointment and

removal from time to time.

b. Review and Implement succession and development plans for Managing Director,

Executive Directors and Senior Managers.

c. Devise a policy on Board diversity.

d. Formulate the criteria for determining qualifications, positive attributes and

independence of directors.



C. Board Performance and Rewards

a. Establish evaluation criteria and conduct the process of performance evaluation of

each Director in a structured manner.

b. Establish evaluation criteria of Board and Board Committees.

c. Review and make recommendations to the Board with respect to any incentive-based

compensation and equity-based plans that are subject to Board or shareholder

approval (including broad-based plans).

D. Disclosures

a. The Committee shall review and discuss with management the disclosures required

to be included in the Directors report, as specified in the Act and the Rules

thereunder.

E. Fit and proper criteria

The Guidelines for ascertaining the fit and proper criteria of the directors at the time of
appointment, and on a continuing basis are appended in Annexure – 1.

4. Organization

The Committee will meet at least one time during each fiscal year, or more frequently as it deems
necessary to carry out its responsibilities. Meetings of the Committee may be called by the Chairman
or a majority of the members of the Committee. A majority of the Committee members will constitute a
quorum. The act of a majority of the Committee members present at any meeting at which a quorum
is present will be the act of the Committee. In case of an equality of votes, the Chairman shall have a
second or casting vote.

Minutes of the Committee will be recorded and maintained by the Company Secretary and presented
to the Committee at the next Committee meeting for approval. The Company Secretary, or his/her
designate as approved by the Chairman, shall act as secretary for the meetings. For in camera
sessions held by the Committee without management present, minutes will be recorded and
maintained by the Chairman or his/her designate. Each member of the Board will have access to the
minutes of the Committee’s meetings, regardless of whether he or she is a member of the Committee.

The Committee will be called upon from time to time to enable the Board’s to decide on appointment
and removal of Executives. The Committee is expected to exercise due diligence, professional
judgment and prudence in this process

In discharging its responsibilities, the Committee will be supported by the Group Human Resources-
Rewards and Benefits team of the Aditya Birla Group, who are independent of the companies. In
addition the Committee will have resources, authority and adequate funding to appoint external
consultants

5. Group Context

The Aditya Birla Group is a conglomerate and it is designed in a manner that there is sharing of
resources and infrastructure, such that there is a uniformity of business processes and systems
thereby promoting synergies and exemplary customer experiences. In order to do so there are
multiple entities within the Group who provide such specialist services. The manpower costs of these
services are at arm’s length and arise in the normal course of business. The details of the Group
Context and its implications on remuneration programs are appended in Annexure – 2 of this
document.



Annexure- 1:

a) The Committee shall undertake a process of due diligence to determine the suitability of the
person for appointment / continuing to hold appointment as a director on the Board, based
upon qualification, expertise, track record, integrity and other ‘fit and proper’ criteria. The
Company shall obtain necessary information and declaration from the proposed / existing
directors for the purpose in the format given at Annex- 2 of the RBI circular no. RBI/2014-
15/552 DNBR (PD) CC.No. 029/ 03.10.001/ 2014-15 dated April 10, 2015, as amended /
modified from time to time.

b) The process of due diligence shall be undertaken by the Company at the time of appointment
/ renewal of appointment.

c) The Nomination & Remuneration Committee of the Board shall scrutinize the declarations.

d) Based on the information provided in the signed declaration, Nomination & Remuneration
Committee shall decide on the acceptance or otherwise of the directors, where considered
necessary.

e) The Company shall obtain annually as on 31st March a simple declaration from the directors
that the information already provided has not undergone change and where there is any
change, requisite details are furnished by them forthwith.

f) The Board of the Company must ensure in public interest that the nominated/ elected
directors execute the deeds of covenants in the format given in Annex-3 of the RBI circular
no. RBI/2014-15/552 DNBR (PD) CC.No. 029/ 03.10.001/ 2014-15 dated April 10, 2015, as
amended / modified from time to time.

g) The Committee shall also consider the declarations obtained from the directors as per the
provisions of the Companies Act, 2013, for ascertaining their ‘fit and proper’ status.



Annexure- 2:

Aditya Birla Group Context

The Aditya Birla Group (ABG) is structured in a way such that:

1. Multiple Lines of Business (LOB’s) coalesce under one legal entity

2. Multiple legal entities merge into a single LOB

3. One LOB is represented by a single legal entity (Ex-Idea Cellular, Hindalco Industries, Aditya

Birla Nuvo, etc.)

This combination of business and legal structures have created a network of organizations who
exemplify the concept of the Aditya Birla Group as a conglomerate. This network enables individual
entities to achieve economies of scale, sharing of resources, infrastructure and costs .In order to
understand the Group’s philosophy and construct of remuneration programs it’s important to
recognize the salient features emanating out of the structure which have an impact on remuneration
program design.

A. Synergy and Shared Infrastructure

In case of 1 and 2 above ABG companies utilize shared resources to ensure the uniformity of
business processes, systems, promote synergies and exemplary customer experience. The costs of
implementing these processes (including manpower costs) are shared across these entities on an
arm’s length basis and arise in the normal course of business

B. Specialist Services from the Group’s Center

A key enabler to businesses performance are world class specialist services provided from the
Group’s Center.

The Group Center hosts a number of Group Functions or Centers of Expertise (COE’s).These COE’s
are instrumental in promoting specialist services, processes and knowledge sharing across the
Group. To achieve economies of scale, many of the businesses have interconnectivity among
themselves in terms of sharing of resources, infrastructure and costs. These services are provided
strictly on arm’s length basis and in the ordinary course of business.

C. People Advantage

The conglomerate structure enables the Group and its entities to attract and retain the best of talent
by leveraging its Employer Brand. Employee mobility, talent fungibility are the key propositions of the
Employer Brand.

In order to leverage its talent pool, Group’s Remuneration programs are governed by common
principles and frameworks which are customized for each sector. In addition Remuneration programs
are managed by an internal governance process which are applicable to every Group entity.

The Nomination and Remuneration Committee is encouraged to take into account the three elements
(A to C) above as part of its deliberations



















Annexure 7
REPORT ON CSR ACTIVITIES/ INITIATIVES

[Pursuant to Section 135 of the Act & Rules made thereunder]

1. A brief outline of the Company’s CSR policy, including overview of the
projects or programmes proposed to be undertaken and reference to the
web-link to the CSR Policy and projects or programmes

For us in the Aditya Birla Group, reaching out to underserved communities is part of
our DNA. We believe in the trusteeship concept. This entails transcending business
interests and grappling with the “quality of life” challenges that underserved
communities face, and working towards making a meaningful difference to them.

Our vision is - “to actively contribute to the social and economic development of the
communities in which we operate. In so doing build a better, sustainable way of life
for the weaker and marginalized sections of society and raise the country’s human
development index”

- Mrs. Rajashree Birla, Chairperson, Aditya Birla Centre for Community Initiatives
and Rural Development.

Implementation process:

Identification of projects - All projects are identified in consultation with the community
in a participatory manner, literally sitting with them and gauging their basic needs.
We recourse to the participatory rural appraisal mapping process. Subsequently,
based on a consensus and in discussion with the village panchayats, and other
stakeholders, projects are prioritized.

Arising from this, our focus areas that have emerged are Education, Health care,
Sustainable livelihood, Infrastructure development, and espousing social causes. All
of our community projects/ programmes are carried out under the aegis of The Aditya
Birla Centre for Community Initiatives and Rural Development. Our activities are in
line with Schedule VII of the Companies Act, 2013.

Your Company has framed a CSR Policy in compliance with the provisions of the
Companies Act, 2013 which is accessible from our Company’s website.
(www.adityabirlafinance.com)

2. The Composition of CSR Committee is provided below:

a) Mr. Ashwani Puri

b) Mr. Ajay Srinivasan

c) Mr. B N Puranmalka

Permanent Invitees:

d) Mrs. Rajashree Birla, Chairperson – Aditya Birla Centre for Community

Initiatives and Rural Development

e) Dr. Pragnya Ram - Group Executive President, Corporate

Communications and CSR

f) Mr. Rakesh Singh - Chief Executive Officer

3. Average Net Profit of the Company for last 3 financial years : Rs 429.63 crore



4. Prescribed CSR expenditure (2% of amount as in item no. 3 above): Rs.8.59 crore

5. Details of CSR activities/projects undertaken during the year:

a) total amount to be spent for the financial year – Rs 8.59 crore
b) amount un-spent, if any – NA
c) manner in which the amount spent during financial year is detailed below:

Sr. No CSR project/
activity
identified

Sector in which
the Project is
covered

Projects/Programmes

1.Local area/others-

2.specify the state /district
(Name of the District/s,
State/s where project/
programme was
undertaken

Amount
outlay

(budget)
project/

programme
wise

Amount spent
on the project/

programs
Sub-heads:

1.Direct
expenditure on

project or
programs

2.Overheads:

Cumulative
expenditure

up to the
reporting

period

Amount spent:
Direct/ through
implementing

agency*

1. Myrada Women
Empowerment &
sustainable
livelihood

Others; Karnataka Dist.
Chitradurga, Holalkere
taluka

79,00,000 47,06,950 57,11,400 All expenses
are incurred

directly by the
Company

2. Sakhi
Samudaya Kosh

Financial
Literacy

Local area; Solapur Dist. 70,03,500 28,69,230 41,05,185

3. Asmitha Vocational
Training

Local area; Mumbai 15,75,000 5,23,800 12,34,870

4. DHAN
foundation

Women
Empowerment
and sustainable
livelihood

Others; Tamil Nadu 2,00,00,000 1,59,75,230 1,99,75,230

5. Lend-A-Hand
India

Vocational
Training

Local area;
Pune, Maharashtra

1,07,00,000 56,66,000 88,66,000



Sr. No CSR project/
activity
identified

Sector in which
the Project is
covered

Projects/Programmes

1.Local area/others-

2.specify the state /district
(Name of the District/s,
State/s where project/
programme was
undertaken

Amount
outlay

(budget)
project/

programme
wise

Amount spent
on the project/

programs
Sub-heads:

1.Direct
expenditure on

project or
programs

2.Overheads:

Cumulative
expenditure

up to the
reporting

period

Amount spent:
Direct/ through
implementing

agency*

6. Army Central
Welfare Fund

Women
Empowerment &
sustainable
livelihood

pan India 1,50,00,000 1,50,00,000 1,50,00,000

All expenses
are incurred

directly by the
Company

7. Arpan Personal Safety
Education to
prevent instances
of child sexual
abuse

Local area;
Mumbai

25,00,000 25,00,000 25,00,000

8. Cancer
Patients Aid
Association

Chemotherapy of
underprivileged
children

Local area;
Mumbai

25,00,000 25,00,000 25,00,000

9. Childrens Aid
Society,
Mumbai

To reduce
inequality faced by
socio economic
backward group

Local area;
Mankhurd, Mumbai

25,00,000 25,00,000 25,00,000

10. CII Foundation Infrastructural
support

Local area; Kolkata, West
Bengal

50,00,000 25,00,000 25,00,000

11. District Welfare
Fund Rotary

Health Care Local area; Mumbai 40,00,000 40,00,000 40,00,000

12. Don Bosco
Tech Society

Sustainable
livelihood and
vocational training

Others; Madhya Pradesh 1,09,00,000 60,00,000 60,00,000

13. Dodamarg
Saptakroshi
Bahuuddeshiya

Infrastructural
support

Others; Sindhudurg,
Maharashtra

17,00,000 433,672 22,07,344



Sr. No CSR project/
activity
identified

Sector in which
the Project is
covered

Projects/Programmes

1.Local area/others-

2.specify the state /district
(Name of the District/s,
State/s where project/
programme was
undertaken

Amount
outlay

(budget)
project/

programme
wise

Amount spent
on the project/

programs
Sub-heads:

1.Direct
expenditure on

project or
programs

2.Overheads:

Cumulative
expenditure

up to the
reporting

period

Amount spent:
Direct/ through
implementing

agency*

14. Ekam
Foundation

medical aid to
underprivileged
children

Local area; Mumbai 25,00,000 25,00,000 25,00,000

All expenses
are incurred

directly by the
Company

15. Isha Education Education Others; Tamil Nadu 25,00,000 25,00,000 25,00,000

16. Lords
Education &
Health Society

Refurbish the
existing
infrastructure of
PHC/SC

Others; Sawai Madhopur
district of Rajasthan

53,34,400 53,34,400 53,34,400

17. Mazumdar
Shaw Medical
Foundation

Oral cancer
screening and
surveillance
program

Others; Bengaluru 25,00,000 25,00,000 25,00,000

18. The Pride
India

Promoting
Maternal and Child
Health Care

Others; Sastur, Osmanabad
District, Maharashtra

57,00,000 35,24,000 35,24,000

19. Swabhiman A
Disability
Information

Education to
Children with
disability

Others; Odisha,
Bhubaneshwar

80,00,000 19,50,000 19,50,000

20. Overheads
incurred by
Company

- 24,54,859 -

Total 8,59,38,141

*Give details of implementing Agency.





Annexure 8

Form No. MGT-9
EXTRACT OF ANNUAL RETURN

as on the financial year ended on March 31, 2017
of Aditya Birla Finance Limited

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

I. REGISTRATION AND OTHER DETAILS:

1. CIN : U65990GJ1991PLC064603
2. Registration Date : August 28, 1991
3. Name of the Company : Aditya Birla Finance Limited
4. Category / Sub- Category

of the Company
: Public Limited – Limited by shares and company

having share capital
5. Address of the Registered

Office
: Indian Rayon Compound, Veraval,

Gujarat – 362 266

Contact details : Tel. No. - 022 43567000

6. Whether listed company : Yes (only Debentures are listed on National Stock
Exchange of India Limited)

7. Name, Address of
Registrar & Transfer
Agents (RTA), if any

: Link Intime India Private Limited
C 101, 247 Park, L.B.S.Marg, Vikhroli (West),
Mumbai 400 083

Contact details of RTA : Tel. No. +91 22 2596 3838;
Fax no: +91 22 2594 6969;
Email : isrl@intimespectrum.com

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10 % or more of the total turnover of the company
shall be stated:-

Sl.
No.

Name and Description of
main products / services

NIC Code of the
Product/ service

% to total turnover
of the company

1. Non-Banking finance Company engaged
in lending and allied activities

99711 98.28%

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES –

Sl.
No.

Name and address of
the company

CIN/GLN Holding/
Subsidiary/
Associate

% of
shares

held

Applicable
Section

1. Aditya Birla Financial Services
Limited, Indian Rayon Compound,
Veraval, Gujarat 362266

U67120GJ2007
PTC058890

Holding
Company

90.23% 2(46)

2. Aditya Birla Nuvo Limited
Indian Rayon Compound, Veraval,
Gujarat 362266

L17199GJ1956
PLC001107

Ultimate
Holding

Company

9.77% 2(46)



IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
i) Category-wise Share Holding

Category ofS hareholders N o.ofS haresheldatthebeginningoftheyear N o.ofS haresheldattheendoftheyear% % change
during

the year
Dem at P hysical T otal % ofT otal

S hares
Dem at P hysical T otal % ofT otal

S hares

A .P rom oters

(1) Indian

(a) Individual / HUF - - - - - - - - -

(b) Central Govt. - - - - - - - - -

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

(d)Bodies Corp. 105964781 453600800* 559565581 100.00 580288679 47119898* 627408577 100.00 12.12%

(e) Banks / FI - - - - - - - - -

(f)Any Other - - - - - - - - -

Sub-total (A)(1):- 105964781 453600800* 559565581 100.00 580288679 47119898* 627408577 100.00 12.12%

(2) Foreign

(a) NRIs – Individuals - - - - - - - - -

(b) Other – Individuals - - - - - - - - -

(c) Bodies Corp. - - - - - - - - -

(d) Banks / FI - - - - - - - - -

(e) Any Other - - - - - - - - -

Sub-total (A)(2):- - - - - - - - - -

T otalshareholdingof
P rom oter (A )= (A )(1)+
(A )(2)

105964781 453600800* 559565581 100.00 580288679 47119898* 627408577 100.00 12.12%

B. P ublicS hareholding - - - - - - - - -

1. Institutions

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

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

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

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

(e) Venture Capital
Funds

- - - - - - - - -



Category ofS hareholders N o.ofS haresheldatthebeginningoftheyear N o.ofS haresheldattheendoftheyear% % change
during

the year
Dem at P hysical T otal % ofT otal

S hares
Dem at P hysical T otal % ofT otal

S hares

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

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

(h) Foreign Venture
Capital Funds

- - - - - - - - -

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

S ub-total(B)(1):- - - - - - - - - -

2. N on-Institutions

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

(i) Indian
(ii) Overseas

- - - - - - - - -

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

(i) Individual shareholders
holding nominal share
capital upto Rs 1 lakh

- - - - - - - - -

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

- - - - - - - - -

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

S ub-total(B)(2):-
Total Public
Shareholding
(B)=(B)(1)+(B) (2)

- - - - - - - - -

C.S haresheldby
CustodianforGDR s&
A DR s

- - - - - - - - -

GrandT otal(A +B+C) 105964781 453600800* 559565581 100.00 580288679 47119898* 627408577 100.00 12.12%

* 60 shares are held by individuals as nominees of ABFSL.



(ii) Shareholding of Promoters

Sl. No. Shareholder’s name Shareholding at the beginning of the year Shareholding at the end of the year

No. of
Shares

% of total
Shares of

the
company

% of Shares
Pledged /

encumbered
to total shares

No. of
Shares

% of total
Shares of

the
company

% of Shares
Pledged

/Encumbered to
total shares

% Change
during the

year

1. Aditya Birla Financial
Services Limited

506109697 90.45 - 566135431 90.23 - 11.86

2. Aditya Birla Nuvo Ltd. 52063146 9.30 - 61273146 9.77 - 17.69

3. ABNL Investment Ltd. 1392738 0.25 - - - - 100

Total 559565581 100.00 - 627408577 100.00 - 12.12

(iii) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs):

Sl.
No.

Shareholder’s name Shareholding at the beginning of the
year

Cumulative Shareholding during the
year

For Each of the Top 10
Shareholders

No. of
Shares

% of total Shares of the
company

No. of
Shares

% of total Shares of the
company

At the beginning of the year Not Applicable

Date wise Increase / Decrease
in Shareholding during the
year specifying the
reasons for increase /
decrease

At the End of the year (or on
the date of separation, if
separated during the year)

Not Applicable



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

Sl.
No.

Particulars Shareholding at the beginning
of the year

Cumulative Shareholding during the
year

No. of shares % of total shares
of the company

No. of shares % of total shares of
the company

1 Aditya Birla Financial Services
Limited

At the beginning of the year 506109697 90.45 506109697 90.45

Increase / (Decrease) in
Promoters Shareholding during
the Year specifying the reasons
for increase / decrease –
subscription to Rights issue,
conversion of Compulsorily
Convertible Cumulative
Preference shares, pursuant to
issue under merger.

11513158 2.02 517622855 90.64

1392738 0.24 519015593 90.88

10277778 1.74 529293371 89.62

4600000 0.77 533893371 89.70

13150000 2.16 547043371 89.93

13486800 2.17 560530171 90.15

5605260 0.89 566135431 90.23

At the end of the year 566135431 90.23
2 Aditya Birla Nuvo Ltd. (ABNL)

At the beginning of the year - - - -
Increase in Promoters
Shareholding during the Year –
subscription to Rights issue 52063146 9.30 52063146 9.30
Issued on merger of ABNL IT and
ITES Ltd. with ABNL 9210000 1.59 61273146 9.77
At the end of the year 61273146 9.77

3 ABNL Investment Ltd.
At the beginning of the year 1392738 0.25 1392738 0.25
Decrease in Promoters
Shareholding during the Year –
Transferred to ABFSL

- - - -

At the end of the year - - - -



(v) Shareholding of Directors and Key Managerial Personnel:

Sl.
No.

Shareholder’s name Shareholding at the beginning of the
year

Cumulative Shareholding during
the year

For Each of the Directors and KMP No. of Shares % of total Shares of
the company

No. of
Shares

% of total Shares of
the company

At the beginning of the year Nil

Date wise Increase / Decrease in Shareholding during the
year specifying the reasons for increase / decrease

At the End of the year Nil

V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment
(Rs in Lakh)

Secured Loans excluding deposits Unsecured Loans Deposits Total Indebtedness

Indebtedness at the beginning of the financial year
i) Principal Amount 16,38,473.76 5,02,422.81 - 21,40,896.57
ii) Interest due but not paid - - - -

iii) Interest accrued but not due 24,486.41 15,483.87 - 39,970.28
Total (i+ii+iii) 16,62,960.17 5,17,906.68 - 21,80,866.85

Change in Indebtedness during the financial year

Addition 15,60,886.06 35,29,149.13 - 50,90,035.19

Reduction 12,05,339.66 31,34,277.03 - 43,39,616.69

Net Change 3,55,546.40 3,94,872.10 - 7,50,418.50
Indebtedness at the end of the financial year
i) Principal Amount 19,94,020.17 8,97,294.91 - 28,91,315.07

ii) Interest due but not paid - - - -

iii) Interest accrued but not due 56,367.81 15,950.74 - 72,318.55
Total (i+ii+iii) 20,50,387.98 9,13,245.65 - 29,63,633.62



VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

(in Rs unless stated otherwise)
Particulars of Remuneration Name of MD/WTD/ Manager

– Mr. Sekhar Mosur

Total

Amount

(in Rs unless stated otherwise) Manager MD WTD

Gross salary

(a) Salary as per provisions contained in

section 17(1) of the Income-tax Act, 1961

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

Income-tax Act, 1961

(c) Profits in lieu of salary under

section 17(3) Income-tax Act, 1961

84,39,994

NIL

NIL

N.A. N.A. 84,39,994

NIL

NIL

Stock Option NIL NIL

Sweat Equity NIL NIL

Commission

- as % of profit

- others, specify…

NIL NIL

Others, please specify - Variable pay

Reimbursements

Long term incentive plan

49,35,575

3,31,664

1,87,20,965

49,35,575

3,31,664

1,87,20,965

Total (A) 3,24,28,198 3,24,28,198

Ceiling as per the Act (5%) Rs in Lakh 4,127.00



B. Remuneration to other directors:

(in Rs unless stated otherwise)

Sl.

No.

Particulars of Remuneration

1. Independent Directors

Name of Directors Total

AmountMr. D J
Kakalia

Mr. Jitender
Balakrishnan

Mr. Ashwani
Puri

Ms. Alka
Bharucha

Mr. Baldev
Raj Gupta

• Fee for attending board /

committee meetings

• Commission

• Others, please specify

2,10,000 3,20,000 3,40,000 1,00,000 1,00,000 10,70,000

- - - -

- - - -

Total (1) 2,10,000 3,20,000 3,40,000 1,00,000 1,00,000 10,70,000

2. Other Non-Executive Directors

• Fee for attending board /

committee meetings

• Commission

• Others, please specify

- - - -

Total (2) - - - - - -

Total (B)=(1+2) 2,10,000 3,20,000 3,40,000 1,00,000 1,00,000 10,70,000

Total Managerial Remuneration (A + B) 334,98,198

Overall Ceiling as per the Act (11%) Rs in Lakh 9,079.40



C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/ MANAGER/ WTD
(in Rs.)

Sl.
no.

Particulars of Remuneration Key Managerial Personnel

Mr. Rakesh
Singh, CEO

Mr. Sanjay
Miranka, CFO

Mr. Ankur Shah,
CS

Total

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

2,15,79,673

NIL

NIL

89,33,256

NIL

NIL

26,66,781

NIL

NIL

3,31,79,710

NIL

NIL

2 Stock Option NIL NIL NIL NIL
3 Sweat Equity NIL NIL NIL NIL
4 Commission

- as % of profit
- others, specify…

NIL NIL NIL NIL

5 Others: Variable pay 2,21,78,875 49,47,198 7,27,922 278,53,995

Long term incentive plan 8,07,22,456 2,48,30,854 NIL 10,55,53,310

Total 12,44,81,004 3,87,11,308 33,94,703 16,65,87,015
Ceiling as per the Act NOT APPLICABLE

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

There were no penalties / punishment / compounding of offences for year ended 31st March, 2017.


















































































































