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Form CAA 2 [Pursuant to Section 230(3) and Rule 6 of Companies (Compromises, Arrangements & Amalgamations) 
Rules]

COMPANY SCHEME APPLICATION NO. 955 OF 2017

Transwarranty Finance Limited …... the Applicant Company

NOTICE OF THE MEETING OF MEMBERS

<���%$�����$�$"#����$����	��"#�	��\��$���	�$���th November, 2017 the National Company Law Tribunal, Mumbai bench has directed a 
�$$������/��$&"$����/���$�>++��%	�����&+	�#�/�����$�+��+��$��/�%�����$������	����/���������=���	++�������8�������8�������&���=%	������
the arrangement embodied in the Scheme of Amalgamation of Transwarranty Consultants Private Limited (‘TCPL’ or ‘the Transferor 
Company’) with Transwarranty Finance Limited (‘TFL’ or ‘the Transferee Company’) and their respective shareholders (“Scheme” or “the 
Scheme”).

In pursuance of the said order and as directed therein further notice is hereby given that a meeting of members of the said 
>++��%	���%�&+	�#�8����"$��$���	�����������	�
	����
�����	��
	�������	��
���������������������������	���������!�"	����	����
Mumbai – 400 001 on Thursday the 21st December, 2017 at 9.30 a.m at which time and place the said members are requested 
to attend to transact the following business:

?��%�����$��	�����/���������=���	++���$�8�������8�������&���=%	����^�_����$�/����8����`$������������$��:$%������J���$	��8����:$%�����
�J���/���$���&+	��$��>%������J�^��%�������	�#���	�����#�&���=%	����^�_�����$X$�	%�&$�����$�$�/�/�����$���&$�"$�������/��%$_��	������$��
applicable provisions of Companies Act, 2013, and the provisions of the Memorandum and Articles of Association of the Company for 
approval of the arrangement embodied in the Scheme of Amalgamation of TCPL with TFL and their respective shareholders.

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with section 52 of the Companies Act, 2013 read with 
the relevant Rules of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and the National Company 
Law Tribunal Rules, 2016, as may be applicable, or any statutory amendment thereof and enabling provisions in the Company’s 
Memorandum of Association and Articles of Association and subject to requisite approval, consents, sanctions and permissions of 

:;�B�&��$�����$�<	����	��:��%��;k%�	��$��/�z���	�B�&��$��̂ ���$��$����$�{:��%��;k%�	��$�|_�	�����$�:$%�����$��	���;k%�	��$�
�	���
of India (“SEBI”), shareholders, creditors, National Company Law Tribunal (“NCLT”), the Central Government and other regulatory 
authorities, as may be necessary, and all such other approvals, permissions and sanctions, as may be necessary and subject to 
��%��%����������	���&���=%	������	��&	#�"$�+�$�%��"$��"#�	�#��/���$&�8���$���	��������%��	++���	����+$�&��������	����	�%�������
which may be agreed to by the Company, consent of the Board be and is hereby accorded to the Scheme of Amalgamation of 
Transwarranty Consultants Private Limited (‘TCPL’ or ‘the Transferor Company’) with Transwarranty Finance Limited (‘TFL’ or ‘the 
Transferee Company’) and their respective shareholders.”

Explanatory Statement under Section 230 read with Section 102 of the Companies Act, 2013, along with Copy of the Scheme and 
other annexures including Proxy Form and Attendance Slip are enclosed herewith. Copies of the said Scheme and of the statement 
���$��:$%������J��%	��"$��"�	��$��/�$$��/�%�	��$�	����$��$����$�$���/=%$��/���$���&+	�#����	����$��/=%$��/�����	���%	�$������`	~$���
Shah & Co. at 16, Oriental Building, 30, Nagindas Master Road, Flora Fountain, Mumbai - 400 001. Persons entitled to attend and vote 
	����$�&$$������&	#����$����+$��������"#�+��k#��+�����$����	��	���+��k�$�������$�+�$�%��"$��/��&�	�$��$+����$��	����$��$����$�$���/=%$��/�
��$���&+	�#�	����J��`$�$�����	&"$����<	��&	��@��������&"	����������������	�$����	�����������"$/��$���$��$$�����

H��&���/�@��k#�%	��"$��"�	��$��	����$�`$����$�$��\/=%$��/���$���&+	�#�

In accordance with the applicable regulatory provisions, in addition to casting of votes on Poll at the Meeting, the company has provided 
the members with the facility for casing their votes by way of voting electronically from a place other than venue of general meeting 
(“remote e-voting”) facility offered by National Securities depository Limited (NSDL). The Shareholders may refer to the Notes to this 
Notice for further details on remote e-voting. The voting rights of the members shall be in proportion to their equity shareholding in 
the company as on closure of business hours on 3rd November, 2017 (“Cut-Off Date”)

?�$�?��"��	���	��	++����$��������&	��<	������	��&	�����	�	�����!��$%������/���$�>++��%	�����&+	�#��	���/	��������&������̀ 	&	%�	���	��
K���������	���!��$%�������H\���/���$�>++��%	�����&+	�#�	���/	��������&������:���	��	�	��<	����!��$%�����/���$�>++��%	�����&+	�# as 
the Chairperson of the said Meeting. The above mentioned Amalgamation, if approved by the Meeting, shall be subject to the subsequent 
approval of the NCLT.

Place: Mumbai

Dated : 13th November, 2017

:��X

`	&	%�	���	��K���������	�
DIN: 00493707

Chairperson appointed for the Meeting
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A route map along with prominent landmark for easy location to reach the venue of the Meeting is given below:
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Notes:

1.  A member entitled to attend and vote is entitled to appoint one or more Proxies to attend and vote instead of himself and a 
@��k#��$$������"$�	�&$&"$���?�$�������&$���	++��������	�@��k#����������8$�$��"$��$+����$��	����$�`$����$�$��\/=%$��/���$�
��&+	�#������$�����	�����������"$/��$���$�%�&&$�%$&$����/���$��$$�����

2. All alterations made in the Form of Proxy should be initialed.

3.  The Members of the Company whose names appearing in the records of the Company as on 3rd November, 2017 shall be 
eligible to attend and vote at the Meeting of the Members of the Company. Only Members of the Company may attend and vote 
(either in person or by Proxy or by authorized representative under applicable provisions of the Companies Act) at the Members’ 
Meeting. The authorized representative of a body corporate which is a member of the Company may attend and vote at the 
�$$�����+�����$��	�%$���=$�����$�%�+#��/���$�`$����������/���$�
�	����/�!��$%�����������$�����$������"��#��/���$�"��#�%��+��	�$�
	�������������%���$+�$�$��	���$����	��$�����$��$$���������$+����$��	����$�`$����$�$��\/=%$��/���$���&+	�#������	�$����	�����
hours before the scheduled time of the commencement of Meeting.

��� �>�+$�����%	��	%��	��	�@��k#����"$�	�/��/��$&"$�������$k%$$�����Z��^=/�#_�	����������������$�	���$�	�$�����&��$���	�������/�
��$����	����	�$�%	+��	���/���$���&+	�#�%	��#�������������������>�&$&"$����������&��$���	�������/���$����	����	�$�%	+��	���/���$�
Company carrying voting rights may appoint a single person as Proxy and such person shall not act as a Proxy for any other 
person or member. In case of joint holders attending the Meeting, only such joint holder who is higher in the Order of names will 
be entitled to vote at the Meeting.

Z�� �>�&$&"$����������$��@��k#�����$��$��$�����"�������$�%�+#��/���$�<���%$������$��$$�����	���+����%$���$�	��$��	�%$����+�����#�
completed and signed, at the entrance of the Meeting venue.

6.  Registered Members who hold shares in dematerialized form are requested to bring their Client ID and DP ID details for easy 
��$���=%	������/���$�	��$��	�%$�	����$��$$�����

'�� ��$&"$���	�$���/��&$����	�����%	�$��/�~���������$���	��$��������$��$$���������#���%��~���������$���8���$��	&$���	����=�������
the Register of Members of the Company in respect of such joint holding will be entitled to vote. The Notice is being sent to 
all Members, whose name appeared in the Register of Members as on 3rd November, 2017. This notice of the meeting of the 
&$&"$����/� ��$���&+	�#� ���	�������+�	#$���+���$����� ��$�8$"���$��/� ��$���&+	�#���888���	��8	��	��#�%�& and on the 
website of NSDL.

��� �!������ ��$�+$�����"$�����������������"$/��$� ��$� ��&$� /�k$�� /��� ��$�%�&&$�%$&$����/� ��$�&$$�����	���$������ ��$�
conclusion of the meeting, a shareholder would be entitled to inspect the proxies lodged at any time during the 
business hours of the Applicant Company, provided that not less than 3 (three) days of notice in writing is given to 
the Applicant Company.

9.  Foreign Portfolio Investors (FPIs), if any, who are registered members of the Company would be required to deposit 
%$���/�$��%�+�$���/��������	���$����������@�8$���/�>�����$#��	����$�%	�$�&	#�"$��	�������������$���������	����	&$��
therein, to attend and vote at the meeting on its behalf. These documents must be deposited at the registered office 
�/���$���&+	�#������	�$����	�����������"$/��$���$�&$$�����

���� �?�$� <���%$� %���$����� ��$� &$$����� 8���� "$� +�"����$�� �������� 	��$����$&$��� ��� H�$$� @�$��� Q����	�� ��� ��$� ;�������
�	���	�$�	�����	���	�������$�$�/����<	���	���������$��	�	�����	���	�$�^"������&"	��;�������_�

���� �z��%�&+��	�%$�8����+�����������/�:$%����������/���$���&+	��$��>%������J��$	��8����`��$�����/���$���&+	��$��^�	�	�$&$���
	���>�&������	����_�`��$�������^��%�������	�#���	�����#�&���=%	����^�_��%�	��=%	�������$k$&+����������$X$�	%�&$������$�$�/�/���
the time being in force), Regulation 44 of the SEBI Listing Regulations and Secretarial Standards on General Meetings (SS – 2), 
the Company is providing to its Members with the facility to cast their vote electronically from a place other than venue of the 
General Meeting (“remote e-voting”) using an electronic voting system provided by NSDL. Please note that e-voting is optional. 
?�$�������%���������$X�������$k+�	�����$�+��%$���	���&	��$��/����$�$�	������$%$��������$�+	��8�����	���/���%	�������/����$^�_����
a secure manner.

���� �?�$��$&��$�$X�������+$�����8����%�&&$�%$��������	#����th December, 2017 (09:00 am IST) and will end on Wednesday, 20th 
December, 2017 (05:00 pm IST). During this period Members of the Company, holding shares either in physical form or in 
dematerialized form, as on the cut-off date of 3rd November, 2017, may cast their votes through remote e-voting. The remote 
e-voting module shall be disabled by NSDL for voting after 05:00 pm (IST) on 20th December, 2017 and remote e-voting shall 
not be allowed beyond the said time.

13.  The voting rights of the Members shall be in proportion to their shares in the paid-up share capital of the Company as on the 
cut-off date, being 3rd November, 2017.

���� �\�%$���$����$����	��$��������� ���%	���"#�	���	�$����$�� ���������$&��$�$X���������$���$������	�������"$�	���8$�����%�	��$� ���
subsequently.

�Z�� �z�����%�	��=$����	�����$��&	#�"$�%	���"#���	�$����$���"#�$X�������	���%	�������/����$��"#�$X���������$���������$�����$���$&�/��&�
attending the meeting. Shareholder after exercising his right to vote through e-voting shall not be allowed to vote again at the 
meeting.
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16.  Any person, who acquires shares of the Company and becomes Member of the Company after dispatch of Notice and 
holding shares as of the cut-off date, i.e. 3rd November, 2017, may refer to this Notice of the Company, posted on Company’s 
website www.transwarranty.com for detailed procedure with regard to remote e-voting. The Notice shall also be available at  
www.bseindia.com , www.nseindia.com and www.evoting.nsdl.com . Any person who ceases to be the Member of the Company 
as on the cut-off date and is in receipt of this Notice, shall treat this Notice for information purpose only.

17.  In terms of provisions of Section 107 of the Companies Act, 2013, since the Company is providing the facility of remote e-voting 
to the Members, there shall be no voting by show of hands at the meeting.

���� �z/�	��$&"$��%	������$��"#�"����&��$����$���$&��$�$X�������	���@����+	+$���	����$�&$$��������$������������$����������$&��$�
e-voting shall prevail and Poll paper shall be treated as invalid.

19.  The Company has appointed Mr. Yogesh Sharma, Practicing Company Secretary (Membership No. 33235) as the Scrutinizer 
to scrutinize the voting and remote e-voting process in a fair and transparent manner.

���� �?�$�:%�������$����	�����&&$��	�$�#�	/�$����$�%��%��������/�&$$������%�������$����$��%	���	����$�&$$�����	�����$�$	/�$�����"��%��
the votes cast through remote e-voting in the presence of at least two witnesses not in employment of the Company. The 
:%�������$����	�����"&���	�%�������	�$��:%�������$����`$+�����/���$����	�����$��%	������/	������/����	�	�������/�	�#�������	�$����	�����
hours after the conclusion of the meeting to the Chairman or a person authorised by him. The Chairman, or any other person 
authorised by the Chairman, shall declare the result of the voting forthwith.

21.  The resolution will be deemed to be passed on the meeting date subject to receipt of the requisite number of votes in 
favour of the resolutions. The results declared along with the scrutinizers report shall be placed on the Company’s website  
www.transwarranty.com and on NSDL website www.evoting.nsdl.com immediately after the result is declared by the Chairman.

22. The instructions for members for voting electronically are as under:-

 I. The process and manner for remote e-voting are as under:

� � >�� �z��%	�$�	��$&"$���$%$��$��	��$&	���/��&�<:!B��/���&$&"$���8���$�$&	���z!��	�$��$����$�$��8������$���&+	�#�
Depository Participants(s)] :

   (i)  \+$��$&	���	����+$��@!H�=�$������{�$&��$�$X�������+�/|�8����#�������$���z!����H�����<���	��+	��8�����?�$��	���
@!H�=�$�%���	����#������$��z!�	���+	��8����@z<�/����$&��$�$X��������@�$	�$����$���	����$�+	��8�������	�������	��
password.

   (ii) Launch internet browser by typing the following URL: ���+����888�$������������%�&�

   (iii) ���%�����:�	�$����$��X�Login

   (iv) @�����$��z!�	���+	��8����	�������	��+	��8����@z<����$�������$+�^�_�	"��$�����%��B�����

   (v)  @	��8����%�	��$�&$���	++$	������	��$���$�+	��8����@z<�8�����$8�+	��8�����/�#����%���%$�8����&���&�&�
���������%�	�	%�$������%�&"��	�������$�$�/��<��$��$8�+	��8�����z�� ����������#��$%�&&$��$�����������	�$�#����
+	��8����8����	�#����$��+$�����	����	�$���&����%	�$�����$$+�#����+	��8����%��=�$���	��

   (vi) 
�&$�+	�$��/��$&��$�$X��������+$�������%������$&��$�$X��������>%���$���������#%�$��

   (vii) Select “EVEN” of “Transwarranty Finance Limited”.

   (viii) Now you are ready for remote e-voting as Cast Vote page opens.

   (ix) �	���#�������$�"#��$�$%�����	++��+��	�$��+�����	���%��%�����{:�"&��|�	���	����{���=�&|�8�$��+��&+�$��

   (x) K+���%��=�&	��������$�&$��	�$�{���$�%	�����%%$��/���#|�8����"$����+�	#$��

   (xi) Once you have voted on the resolution, you will not be allowed to modify your vote.

� � � �̂k��_� �z����������	����	�$����$���^��$�����$����	����������	����
KH��<`z�$�%�_�	�$��$����$������$����%	��$��%�+#�^@!H�
Q@��H��&	�_��/���$��$�$�	���
�	���`$����������>�������#��$��$��$�%�����$��$��8����	��$��$���+$%�&$������	���$��/�
the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to csymsharma@
gmail.com�8����	�%�+#�&	��$�����evoting@nsdl.co.in

  B.  In case a Member receives physical copy of the Notice [for members whose email IDs are not registered with the 
��&+	�#�!$+������#�@	���%�+	��^�_�����$��$������+�#��%	��%�+#���

   (i) z����	��+	��8�������+�����$��	��"$��8�	����$�"����&��/���$�>��$��	�%$�:��+�/�����$�>����

EVEN (Remote e-voting 
Event Number) 

USER ID PASSWORD/PIN

   (ii) Please follow all steps from Sl. No. (ii) to Sl. No. (xii) above, to cast vote.
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 II.� �z��%	�$��/�	�#���$��$���#���&	#��$/$�� ��$�H�$��$���#�>��$����$�������^H>��_� /����$&"$���	����$&��$�$X���������$��
manual for Members available at the downloads section of www.evoting.nsdl.com����%	�����������/�$$����������X���X((��

 III.  z/�#���	�$�	��$	�#��$����$�$��8����<:!B�/����$&��$�$X���������$��#���%	����$�#����$k���������$��z!�	���+	��8����@z<�/���
casting your vote.

   NOTE: Shareholders who forgot the User Details/Password can use “Forgot User Details/Password?” or “Physical User 
Reset Password?” option available on www.evoting.nsdl.com.

  In case Shareholders are holding shares in demat mode, USER-ID is the combination of (DPID+ClientID).

  In case Shareholders are holding shares in physical mode, USER-ID is the combination of (Even No + Folio No).

 IV.  ����%	��	�����+�	�$�#����&�"��$���&"$��	���$X&	�����������$���$��+��=�$��$�	�����/���$�/�����8��%��&	#�"$���$��/����$������
future communication(s).

 V.  The voting rights of members shall be in proportion to their shares of the paid up equity share capital of the Company as 
on the cut-off date of 3rd November, 2017.

 VI.  Any person, who acquires shares of the Company and becomes member of the Company after dispatch of the notice and 
holding shares as of the cut-off date i.e. 3rd November,2017, may obtain the login ID and password by sending a request 
at evoting@nsdl.co.in.

   However, if you are already registered with NSDL for remote e-voting then you can use your existing user ID and password 
for casting your vote. If you forgot your password, you can reset your password by using “Forgot User Details/Password?” 
or “Physical User Reset Password?” option available on www.evoting.nsdl.com or contact NSDL at the following toll free 
���������X���X((��

 VII.  A member may participate in the meeting even after exercising his right to vote through remote e-voting but shall not be 
allowed to vote again at the AGM.

 VIII.  >�+$������8���$��	&$�����$%���$�������$��$����$���/�&$&"$�����������$��$����$���/�"$�$=%�	���8�$���&	���	��$��"#���$�
depositories as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as voting at the AGM 
through ballot paper.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCH, AT MUMBAI

            

Transwarranty Finance Limited…... the Transferee Company / Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 102 OF THE COMPANIES ACT 2013 FOR THE 
MEETING OF MEMBERS OF TRANSWARRANTY FINANCE LIMITED CONVENED AS PER THE DIRECTIONS OF THE NATIONAL 
COMPANY LAW TRIBUNAL, MUMBAI BENCH

In this Statement, Transwarranty Consultants Private Limited is hereinafter referred to as ‘TCPL’ or ‘the Transferor Company’ and 
Transwarranty Finance Limited is hereinafter referred to as ‘TFL’ or ‘the Transferee Company’ or ‘the Applicant Company’. The 
���$���$=��������%���	��$�������$�:%�$&$�8����	++�#�to this Explanatory Statement also. The following Statement as required under 
Section 230(3) read with Section 102 of the Companies Act, 2013 sets forth the details of the proposed Scheme, its effects and, 
in particular any material interests of the Directors in their capacity as Members.

1.  Pursuant to an Order dated �th November, 2017 passed by the National Company Law Tribunal Bench at Mumbai in the Company 
Scheme Application No. 955 of 2017 referred to hereinabove, a Meeting of the Members of Transwarranty Finance Limited is 
being convened and held at M. C. Ghia Hall, Bhogilal Hargovindas Building, 4th���������������	���������!�"	����	������&"	��
– 400 001 on Thursday, the 21st December, 2017 at 9.30 a.m. /�����$�+��+��$��/�%�����$�����	����/���������=���	++�������8����
���8�������&���=%	����^�_����$�+��+��$��:%�$&$��/�>&	��	&	������/�?�@B�8����?HB�	�����$����$�+$%���$���	�$����$���^���$�
Scheme’ or ‘this Scheme’).

2.  The draft Scheme of Amalgamation was placed before the Audit Committee and the Board of Directors of TFL at its Meeting held on 
12th October, 2017.

3.  Based upon the recommendations of the Audit Committee and on the basis of the evaluations, the Board of Directors of the Transferee 
Company has come to the conclusion that the Scheme is in the best interest of the Company and its shareholders.

4. A copy of the Scheme as approved by the Board of Directors of TFL is enclosed herewith.

5. BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:

 Transwarranty Consultants Private Limited (‘TCPL’ or ‘Transferor Company’)

 5.1  The Transferor Company was incorporated under the Companies Act, 2013, on the 23rd day of March, 2017 in the State of 
Maharashtra in the name of Transwarranty Consultants Private Limited.

� Z��� �?�$�`$����$�$��\/=%$��/�?�@B��������	�$��	����J��`$�$�����	&"$����<	��&	��@��������&"	��X���������?�$�$X&	�������/�
TCPL is companysecretary@transwarranty.com.

 5.3 The Authorised, Issued, Subscribed and Paid-up share capital of TCPL as on 31st March, 2017 was as under:

Particulars Amount (in Rs.)
Authorised Capital
Z������$����#���	�$���/�`������X�$	%� 5,00,000
Total 5,00,000
Issued, Subscribed and Paid-up Capital
�������$����#���	�$���/�`������X�$	%���/���#�+	����+ 4,00,000
Total 4,00,000

   Subsequent to March 31, 2017 and till the date of passing of Board Resolution there is no change in the Authorized, Issued, 
Subscribed and Paid-up share capital of TCPL. TCPL is wholly owned subsidiary of the Transferee Company.

IN THE MATTER OF THE COMPANIES ACT, 
2013

    AND

IN THE MATTER OF AMALGAMATION OF

TRANSWARRANTY CONSULTANTS PRIVATE 
LIMITED

(‘TCPL’ OR ‘THE TRANSFEROR COMPANY’)

WITH TRANSWARRANTY FINANCE LIMITED

(‘TFL’ OR ‘THE TRANSFEREE COMPANY’)

AND THEIR RESPECTIVE SHAREHOLDERS

    AND

IN THE MATTER OF SECTION 230 READ WITH

SECTION 232 OF THE COMPANIES ACT, 2013

AND OTHER APPLICABLE PROVISIONS OF

THE COMPANIES ACT, 2013



�

 5.4 ?�$���	�$���/�?�@B�	�$���������$�����	�#����%��$k%�	��$��

 5.5 ?�$��"~$%����/�?�@B�	�$��$�����������$��$&��	���&��/�>���%�	������?�$#�	�$�"��$�#�	�����$��X

  “III. The Objects for which the Company is established are:

  (A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-

  1.  “To carry on the business of Management Consultants, Advisors, on all aspects of Finance and Commercial matters, 
Asset Management Company or to sponsor the setup of Mutual Fund, Asset Management Company, Trustee Company 
and to carry on the business of and to act as Money Changers, Brokers and Sellers of all Foreign Currencies, to 
take positions, to hold operate and transact in foreign currencies by maintaining foreign currency bank accounts or 
otherwise, and to issue or act as agents for travelers cheques, credit cards and all instruments in any currency, or to 
act as a lead manager and carry on any activity of the issue management including preparation of prospectus and other 
�������	���
����	��

	�
	��
������
��	�������

��������
�	���	����
	��
��
��
���������
���
����
����	���	
���
������
��

the subscription and to act as advisors, consultant, underwriter, subject to the approval of regulatory authorities as may 
be applicable.”

 There have been no changes in the Objects of TCPL since the date of incorporation.

 Transwarranty Finance Limited (‘TFL’ or ‘Transferee Company’)

 5.6  The Transferee Company was incorporated under the Companies Act, 1956, in the State of Maharashtra in the name of 
Trans Warranty Finance Limited on 9th day of August, 1994. Subsequently, name of the Transferee Company was changed 
/��&�?�	����	��	��#�H��	�%$�B�&��$�����?�	��8	��	��#�H��	�%$�B�&��$��	���%���$��$���#�/�$���%$���=%	�$��/���%��+��	�����
�	�$�������	#��/�Q��#�����Z�8	������$��"#���$�`$�����	���/���&+	��$����	�	�	����	�

 5.7  ?�$�`$����$�$��\/=%$��/�?HB��������	�$��	����J��`$�$�����	&"$����<	��&	��@��������&"	��X���������?�$�$X&	�������/�?HB�
is companysecretary@transwarranty.com.

 Z�� The Authorised, Issued, Subscribed and Paid-up share capital of TFL as on 31st March, 2017 was as under:

Particulars Amount (in Rs.)
Authorised Capital
J�����������$����#���	�$���/�`������X�$	%� 31,00,00,000
Total 31,00,00,000
Issued, Subscribed and Paid-up Capital
�����Y��ZY��$����#���	�$���/�`������X�$	%���/���#�+	����+ ����Y��Z�Y��
Total 24,46,05,680

   Subsequent to March 31, 2017 and till the date of passing of Board Resolution there is no change in the Authorized, Issued, 
Subscribed and Paid-up share capital of TFL.

 5.9 ?�$���	�$���/�?HB�	�$�����$�����
:;�B�&��$��	���<	����	��:��%��;k%�	��$��/�z���	�B�&��$��

 5.10 ?�$��"~$%����/�?HB�	�$��$�����������$��$&��	���&��/�>���%�	������?�$#�	�$�"��$�#�	�����$��X

  “III. The Objects for which the Company is established are:

  (A)  FEW OF THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION 
ARE:-

   2.

   a.  ���
�����
��
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types of leasing and hire purchase business relating to all kinds of machinery, plant, equipment, ships, vehicles, 
aircraft, rolling stock, factories, moveable and immovable property, to arrange or syndicate leasing or hire 
purchase business.

   b.  ��
�����	���
�����
�������	��

��������
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�������	�
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��������	����
��
������
	�
����
�����
�����
��
������
	��

buying and selling and trading in immovable property, land, buildings, real estate, factories, to borrow, to lend, to 
��
�	��	��
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	�
	������	
��������
��
�����	���
����������
����	���
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��	�!
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management, advisory and counseling services, to undertake factoring, to purchase the book debts and 
receivable of companies and to lend or give credit against the same.

   d.  To carry on business of merchant banking and to that effect promote the formation and mobilisation of capital and 
to manage capital, savings and investment.
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   e.  To act as a Broker for Stocks, Securities and Derivatives like futures and options and to acquire, hold and sale 
����������
��
���
$	���
4�����
�
��
5����
��
��	����
5�����
"��	���
����
��6��
��
��	
���
���
	��	
�������
	�

carry on the business as Share, Securities and Derivatives Broking Company and to underwrite, sub-underwrite, 
to invest in with or without interest or security and to acquire by Purchase, Transfer, Subscription, Bidding, 
Auction, Gift or otherwise and to hold, sell, buy, arbitrage, or otherwise deal in shares, debentures, debenture-
stock, bonds, units, obligations securities and derivatives issued and guaranteed by any company, corporation, 
���
��
������
"��	���
���������	��
��
��	��������
��
5����
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����"����
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?�$�$��	�$�"$$�����%�	��$�������$�\"~$%����/�?HB�����	���=�$�#$	���

6. BACKGROUND OF THE SCHEME

 6.1 The Applicant Company is engaged in providing Financial Services, both Advisory and Fund Based Lending.

 6.2  The Scheme provides for the Amalgamation of TCPL with TFL and various other matters consequential or otherwise 
integrally connected herewith.

 6.3 On the Scheme becoming effective, the Transferor Company shall stand dissolved without being wound-up.

7. RATIONALE OF THE SCHEME

� ?�$�	&	��	&	������/�?�@B�8����?HB�8������	�$���$�/����8����"$�$=���

� 	_� :�&+��=%	������/�����+�:���%���$��	��

 b) Rationalization of administrative costs.

8. SALIENT FEATURES OF THE SCHEME

 ��� Salient features of the scheme are set out as below:

� � �� �?�$�:%�$&$��/�>&	��	&	��������+�$�$��$��under Section 230 to Section 232 and other applicable provisions of the 
Companies Act, 2013 for Amalgamation of TCPL with TFL and various other matters consequential or otherwise 
integrally connected herewith.

� � �� �?�@B�	���?HB���	���&	�$�+$�����������$��:$%������J���$	��8����:$%������J���/���$���&+	��$��>%������J�	������$��
applicable provisions of the Companies Act, 2013 to the respective jurisdictional benches of the National Company Law 
Tribunal (‘NCLT’) for sanction of this Scheme and all matters ancillary or incidental thereto.

� � �� �>++����$��!	�$��/�����$�:%�$&$�����st May, 2017.

� � �� ��;//$%���$�!	�$��&$	����/�����$�+��+��$��/������:%�$&$����$��	�$����8��%��	�����$�%�����������+$%�=$�������	��$��Z��/���$�
Scheme are complied with and the Scheme shall become effective. References in this Scheme to the date of “coming 
into effect of this Scheme” or “effectiveness of this Scheme” shall mean the Effective Date.

� � �� �?�$�$����$�����$�����"�%��"$��	���+	��X�+�$����#���	�$�%	+��	���/���$�?�	��/$������&+	�#�����$���"#���$�?�	��/$�$$�
Company. Upon the Scheme becoming effective, no shares of the Transferee Company shall be issued or allotted in 
lieu or exchange of its holding in the Transferor Company and the equity share capital of the Transferor Company, as 
on Effective Date, shall stand cancelled.

9. DISCLOSURES WITH STOCK EXCHANGES

 9.1  @����	��� ��� ��$�:;
z����%��	��<����H!�!zBJ��z`����'�����	�$���	�%������ ���'� �$	��8����`$���	�����J'��/� ��$�:;
z�
Listing Regulations, scheme which provide for merger of a Wholly owned subsidiaries (WoS) with the parent company 
��	�������"$��$����$�����"$�=�$��8����:;
z��:�%���%�$&$����	���"$�=�$��8�������%��$k%�	��$��/�����$���&��$��+��+��$��/�
���%�����$�����#��@����	�������	���%��%��	�����$�?�	��/$�$$���&+	�#��	��=�$����	/��:%�$&$�8����
:;�	���<:;��>�%�+#��/�
��$�	%���8�$��$&$�������$��"#�
:;�	���<:;��+���=������/�:%�$&$��/�>&	��	&	�����	�$�$�%���$���$�$8����

10. SHAREHOLDING PATTERN POST SCHEME

 10.1 Pre-amalgamation capital structure of the Transferor Company is mentioned in paragraph 5.3 above.

 10.2 A pre and post-amalgamation capital structure of the Transferee Company is as follows :

Particulars Pre Scheme as 
on 31st March, 2017

Post Scheme

Authorised Share Capital No. of Shares Amount in Rs No. of Shares Amount in Rs

Equity Shares of Rs. 10 each 3,10,00,000 31,00,00,000 3,10,00,000 31,00,00,000

Issued, Subscribed and Paid-up Share Capital

;����#�:�	�$���/�`������X�$	%���/���#�+	����+ �����Y��ZY� ����Y��Z�Y�� �����Y��ZY� ����Y��Z�Y��
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11. PRE AND POST SCHEME SHAREHOLDING PATTERN

 11.1 The pre amalgamation shareholding pattern of the Transferor Company as on 31st March, 2017 is as follows:

Sr. 
No

Name of shareholder No of Equity 
shares held

%

1. Transwarranty Finance Limited 39,994 ((�(�Z�
2. Roby Sasidharan (Nominee of Transwarranty Finance Limited) 1 0.0025
3. `	��	�	��`	��^<�&��$$��/�?�	��8	��	��#�H��	�%$�B�&��$�_ 1 0.0025
4. Raviraja Poojary (Nominee of Transwarranty Finance Limited) 1 0.0025
5. Sachin Patil (Nominee of Transwarranty Finance Limited) 1 0.0025
6. �	#	�����������^<�&��$$��/�?�	��8	��	��#�H��	�%$�B�&��$�_ 1 0.0025
7. `	~$���$$��	�	����^<�&��$$��/�?�	��8	��	��#�H��	�%$�B�&��$�_ 1 0.0025

TOTAL 40,000 100.00

 11.2 The pre and post scheme shareholding pattern of Transferee Company as on March 31, 2017 is as follows:

Sr. 
No

Description Pre-Merger shareholding Post-Merger shareholding

Number of 
shares

% (A+B) Number of 
shares

% (A+B)

(A) PROMOTER AND PROMOTER GROUP

(1) Indian

(a) z�������	���
�����K������$��Family 13092210 53.52 13092210 53.52

(b) Bodies Corporate 0 0 0 0

(c) Others 0 0 0 0

Sub-Total A(1): 13092210 53.52 13092210 53.52

(2) Foreign

(a) Individuals (Non-Residents Individuals ��H��$����
Individuals)

22717 0.09 22717 0.09

Sub-Total A(2) : 22717 0.09 22717 0.09

Total A=A(1)+A(2) 13114927 53.62 13114927 53.62

(B) PUBLIC SHAREHOLDING

(1) INSTITUTIONS - - - -

(a) Mutual Funds - - - -

(b) Venture Capital Funds - - - -

(c) Alternative Investment Funds - - - -

(d) Foreign Venture Capital Investors - - - -

(e) Foreign Portfolio Investors - - - -

(f) H��	�%�	��z�������������
	��� - - - -

(g) Insurance Companies - - - -

(h) @�����$���H�������@$������Funds - - - -

(i) Any other - - - -

Sub-Total B(1) :

(2) Non-Institutions

(a) Individuals

(i)  Individuals holding nominal share capital upto Rs. 2 
�	���

2221539 (��� 2221539 (���

(ii)  Individuals holding nominal share capital in excess of 
�̀�����	��

947467 J��' 947467 J��'

(b) NBFC registered with RBI 0 0 0 0

(c) Employee Trusts 0 0 0
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Sr. 
No

Description Pre-Merger shareholding Post-Merger shareholding

Number of 
shares

% (A+B) Number of 
shares

% (A+B)

(d) Overseas Depositories (holding DRs) 0 0 0 0

(e) Others ��'YYJZ 33.43 ��'YYJZ 33.43

Sub-Total B(2) : 11345641 46.38 11345641 46.38

Total B=B(1)+B(2) : 11345641 46.38 11345641 46.38

(C) Shares held by Employee Trust 0 0 0 0

Total C 0 0 0 0

Total (A+B+C) : 24460568 100 24460568 100

  Note:

  1.  TFL holds the entire share capital of TCPL alongwith its nominees. Hence, no shares will be issued to TCPL pursuant 
to merger of TCPL into TFL.

  2. TFL being a listed entity the shareholding is subject to change.

12. EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP) :

 12.1  ?�$�!��$%�����	�����@��/�?�@B�	���?HB�&	#�"$��$$&$�����"$�%��%$��$��	����������$�$��$�������$�:%�$&$����#������$�
$k�$����/���$�����	�$�������������$����$�+$%���$�%�&+	��$�����������$�$k�$�����$��	���!��$%�������@�	�$���$�+	���$�������$%������
&$&"$����/���$�%�&+	��$���=�&���	���%�	������/�+$�������"��#�%��+��	�$�	�������"$�$=%�	�#��/���������	����������	�$�����
	�#��/���$�%�&+	��$���:	�$�	��	/��$�	�������$��/���$����$%�����������$�&	�	�$�������$���@��/�?�@B����?HB��	��	�#�&	�$��	��
interest in the Scheme.

 12.2  ?�$� �$�	���� �/� ��$� +�$�$��� ���$%����� 	��� ��@� �/� ��$� ?�	��/$���� ��&+	�#� 	��� ��$��� �$�+$%���$� ��	�$��������� ��� ��$�
Transferor Company and the Transferee Company as on 31st March, 2017 are as follows:

Sr. 
No.

Name Designation Shares held in the 
Transferor Company

Shares held in the 
Transferee Company

1. Roby Sasidharan Director 1 3,404
2. `	��	�	��`	� Director 1 10,109
3. Raviraja Poojary Director 1 160

 12.3  ?�$� �$�	���� �/� ��$� +�$�$��� ���$%����� 	��� ��@� �/� ��$� ?�	��/$�$$� ��&+	�#� 	��� ��$��� �$�+$%���$� ��	�$��������� ��� ��$�
Transferor Company and the Transferee Company as on 31st March, 2017 are as follows:

Sr. 
No.

Name Designation Shares held in the 
Transferor Company

Shares held in the 
Transferee Company

1. ��&	��<	�� Chairman & Managing Director - ���'����Y(�

2. `	&	%�	���	��K���������	� Director & CFO - 2,66,909

3. @�	����!���	�	� Director - 2,500

4. Sudharsanan Nair Director - 500

5. Nirmala Sachin Parab Director - 0

6. Sreedhar Hirimbi Company Secretary - 425

13. GENERAL

 13.1  The Transferor Company and the Transferee Company have made an application before the NCLT for the sanction of the 
Scheme under Section 230 read with Section 232 of the Companies Act, 2013.

 13.2  In relation to the Meeting of TFL, members of the Applicant Company whose names are appearing in the records of 
the Company as on 3rd day of November, 2017 shall be eligible to attend and vote at the Meeting of the Members of the 
Applicant Company convened at the direction of the Tribunal.

 13.3  ?�$�$� ������	&�������$� /��&�?�@B� ��� ����:$%��$����$�������	�����J����Q��$�����'�	���	&�������$� /��&�?HB� ��� ����
:$%��$����$�������	�����J����Q��$�����'����`���J��'Y�'�Y�X

 13.4  The amount due from TCPL to its Unsecured creditors as on 30th�Q��$�����'����`����J�''�'������X�	���	&�������$�/��&�
TFL to its Unsecured creditors as on 30th�Q��$�����'����`���'�J�������J�X�
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 13.5    The rights and interests of Secured Creditors and Unsecured Creditors of TCPL and TFL will not be prejudicially 
	//$%�$��"#���$�:%�$&$�	������	%��=%$����8	��$������	��	���%	��$��/��&���$&�������$��������������������"$�&���=$�����	�#�
manner and post the Scheme, TFL will be able to meet its liabilities as they arise in the ordinary course of business.

 13.6   ;k%$+�������$�$k�$����/���$���	�$���$���"#���$�!��$%�����	�����@�	����	�$�����$��+	�	��	+�����	"��$�����$��/���$�
!��$%��������@��/���$�?�	��/$�$$���&+	�#������$����$�+$%���$��$�	���$��������	�#�8	#�%���$%�$��������$�$��$�������$�
aforementioned resolution.

 13.7  The entire share capital of the Transferor Company is held by the Transferee Company.

 �J��    The latest audited accounts for the year ended 31st March, 2017 and latest unaudited accounts for the quarter ended 
30th�Q��$�����'��/�?HB�����%	�$����	�� ��� ��� ���	�����$���+��������	���8�����"$�	"�$����&$$�� ��	"�����$��	����$#�	���$�
��� ��$�%����$��/�"����$����?�$�$� ������ ���$������� ��	��	�#�%�$�������/� ��$�%��%$��$��%�&+	��$��8����� ���$����"$�
+�$~���%$��	��	��$������/������:%�$&$�"$����+	��$�����%$�����	%��=%$����8	��$�����	��	���%	��$��/���/��&���$&�����	�$�
��$��������������������"$�&���=$�����	�#�&	��$���
$�%$����$�>&	��	&	�����8��������%	���	�#�	�������	��"���$�������$�
Shareholders or Creditors of either company, nor will it affect the interest of any of the Shareholders or Creditors.

 13.9  There are no winding up proceedings pending against TFL as on date.

 13.10   <�� ���$����	�����+��%$$������	�$�+$���������	�$� ���$�#� ���"$�+$���������$�� ��$�+�����������/���	+�$���z���/� ��$�
Companies Act, 2013 or under the provisions of the Companies Act, 1956 and Companies Act, 2013 in respect of 
TFL.

 13.11 >�%�+#��/���$�:%�$&$�8����"$�=�$��8������$�`$�����	���/���&+	��$����	�	�	����	�

 13.12  ?�@B�	���?HB�	�$��$����$������$$��	++���	�����	�%���������X�"~$%������/��&�%$��	����$���	���#�	������$��&$��	��
	��������$��/�����$�:%�$&$���%��	����$�`$�����	���/���&+	��$��	���`$����	��!��$%����	�����$�\/=%�	��B�����	����^���
case of Transferor Company) and will obtain the same at the relevant time.

 13.13 Names and addresses of the Directors and Promoters of TCPL are as under:

Sr. No. Name of Director Address
1. `	��	�	���$��	++	�`	� ����Z�J�:+�$�$�����	~�`$���$�%#���	�������
:���@	�&�
$	%��

Road,Sanpada, New Mumbai Thane 400705
2. Roby Sasidharan �����������	���@����������(��:$%��������<$�����<	����&"	������'Y
3. Raviraja Sanjeeva Poojary 
������>	�	���<��������
�:���`	&�$��@	���`�	���<$	��:�@�

School,Mira Road East, Thane 401107

Sr. No. Name of Promoters Address
1. Transwarranty Finance Limited 403, Regent Chambers, Nariman Point, Mumbai 400021
2. Roby Sasidharan – Nominee of 

Transwarranty Finance Limited
�����������	���@����������(��:$%��������<$�����<	�����&"	������'Y

3. Raviraja Sanjeeva Poojary- 
Nominee of Transwarranty 
Finance Limited


������>	�	���<��������
�:���`	&�$��@	���`�	���<$	��:�@�
School,Mira Road East, Thane 401107

4. `	��	�	�� �$��	++	� `	�� X�
Nominee of Transwarranty 
Finance Limited

����Z�J�:+�$�$�����	~�`$���$�%#���	�������
:���@	�&�
$	%��
Road,Sanpada, New Mumbai Thane 400705

5. Sachin Shripati Patil - Nominee 
of Transwarranty Finance Limited

H�	������Q<X�>�J��>X'��:��	���	��
:��:$%���������	�����<	���
Mumbai, 400703

6. �	#	����Q��$���	��������X�<�&��$$�
of Transwarranty Finance Limited

;���'�J��:��$$�	���:�%�$�#��\++���	���$�������?�	�$��$�������Y��

7. `	~$���$$��	�	����X�<�&��$$��/�
Transwarranty Finance Limited

`��&�<���(��:	�#	�	�	#	���
:��<$����<	�	���\++��>���$��
��+��	���
�	�~����	���;	������&"	��������

 13.14 Names and addresses of the Directors and Promoters of TFL are as under:

Sr. No. Name of Director Address

1. ��&	��<	�� >�����?�8$����>��8������(th Floor, Flat No. 1903-06, Dr. B.A. Road, 
Parel, Mumbai -400012

2. `	&	%�	���	��K���������	� >X��J��`�����$���>+	��&$������	���	�@�+$�B	�$�`�	����	���	��
Santacruz (East), Mumbai – 400 055

3. @�	����!���	�	� ���`�$�!$���$�$���B$�����$=�������	%�
4. Sudharsanan Nair Minarette Apartments, Flat No.702, Dadabhai Cross, Road No.2, 

<$	��
�	�	��������$�$��>���$���^�_����&"	�������Z�
5. Nirmala Sachin Parab D-602, Runwal Centre, Govandi Station Road, Deonar East, Mumbai 

��������
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Sr. No. Name of Promoters & Promoter 
Group

Address

1. ��&	��<	�� >�����?�8$����>��8������(th Floor, Flat No. 1903-06, Dr. B.A. Road, 
Parel, Mumbai -400012

2. B$$�	���&	��<	�� >�����?�8$����>��8������(th Floor, Flat No. 1903-06, Dr. B.A. Road, 
Parel, Mumbai -400012

3. >����	�@�	���� 
X����>8��������#���$�����	���:�"	���<	�	���?��&����$��#��
Secunderabad, 500005

4. Cheralath Chandran >����	����	���@����#	��	&�@�\��>�	������@	�	��	���Y'�Z�Z
5. C. D. Padmini Devi <\X�J����:	��	�+��:	��	�������#��?	�	"	��@	�������	+�����Y��J
6. �	�����$#	���	��	��	���� <\X�J����:	��	�+��:	��	�������#��?	�	"	��@	�������	+�����Y��J
7. Indira Devi >����	����	���@����#	��	&�@�\��>�	������@	�	��	���Y'�Z�Z
�� Q	#	%�	���	��� 
��%��Z����<�����(J�������	����!���$��Y��:���	+��$��'J�Z��

 13.15  The Board of Directors of TCPL approved the Scheme on 12th October, 2017. Details of Directors of TCPL who 
���$�����/	�������	�	���������������	��$�����$��$$������/���$�
�	����/�!��$%�����?�@B�	�$����$��"$��8�

Sr No Name of Director Voted in favour / against / did 
not attend

1. `	��	�	���$��	++	�`	� In favour
2. Roby Sasidharan In favour
3. Raviraja Sanjeeva Poojary In favour

 13.16  The Board of Directors of TFL approved the Scheme on 12th October, 2017. Details of Directors of TFL who voted 
���/	�������	�	���������������	��$�����$��$$������/���$�
�	����/�!��$%������/�?HB�	�$����$��"$��8�

Sr No Name of Director Voted in favour / against / did 
not attend

1. ��&	��<	�� Did not attend
2. `	&	%�	���	��K���������	� In favour
3. @�	����!���	�	� Did not attend
4. Sudharsanan Nair In favour
5. Nirmala Sachin Parab In favour

 13.17 Since there is no issue of shares pursuant to the Scheme, Valuation Report is not required by TCPL and TFL.

 �J����  >�`$+����	��+�$��"#���$�!��$%������/�?HB��$k+�	��������$�$//$%���/���$�:%�$&$����$	%��%�	����/�:�	�$����$�����$#�
Managerial Personnel, Promoters, Non- Promoter Shareholders, is attached herewith.

 13.19  The Transferee Company does not have any debentures holders, deposit trustee and debenture trustees. The 
Scheme will not have any impact on the depositors, employees of the Transferee Company as they would continue 
to be in employment of the Transferee Company without any change in their terms of employment on account of the 
Scheme. Further, no change in the Board of Directors of the Transferee Company is envisaged on account of the 
:%�$&$��?�$�:%�$&$���$�������	�$�	�#��&+	%�������$�@��&��$����<��X@��&��$�����$#��	�	�$��	��@$�����$��	���
Creditors of the Company.

 13.20  >�%�+#��/���$�>����$��=�	�%�	����	�$&$�����/�?�@B�	���?HB�	�����J�����	�%������'����	��	%�$���$�$8����

 13.21 >�%�+#��/���$�K�X	����$��=�	�%�	����	�$&$�����/�?�@B�	���?HB�	�����J����Q��$�����'����	��	%�$���$�$8����

 13.22  This Statement may be treated as an Explanatory Statement under Section 230(3) read with Section 102 of the 
Companies Act, 2013.

 13.23  z��+$%������/���$�/����8������%�&$����&	#�"$�%	���$������"#���$��$&"$����/�?HB�	����$�`$����$�$��\/=%$��/�?HB����
	�#�8��������	#�^$k%$+��:	����	#�_�+����������$��	�$��/���$��$$�����"$�8$$��������	&�	��������+&�

� � � ^	_� ���+#��/���$�\��$���	�$���th November, 2017 of the Hon’ble Tribunal passed in Company Application No 955 of 2017 
���$%�������$�%���$������/���$��$$������/���$��$&"$����/���$�?�	��/$�$$���&+	�#�

� � � ^"_� �$&��	���&�	���>���%�$���/�>���%�	������/�?�@B�	���?HB�

� � � ^%_� �>����$��H��	�%�	��:�	�$&$�����/�?HB�/����	������$$�=�	�%�	��#$	���$��$��J���	�%�����'��J���	�%�����Y�	���J��
�	�%�����Z�

� � � ^�_� >����$��H��	�%�	��:�	�$&$�����/�?�@B�/���=�	�%�	��#$	���$��$��J���	�%�����'�

� � � ^$_� ��$���=%	�$�����$��"#���$�:�	�����#�>��������	�$����th day of October, 2017 stating that the accounting treatment 
proposed in the Scheme is in conformity with accounting standards prescribed under Section 133 of the 
Companies Act, 2013.
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 A copy of this Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may be obtained free of charge on any 
8��������	#�^$k%$+��:	����	#�_�+����������$��	�$��/���$��$$������/��&���$�`$����$�$��\//�%$��/���$���&+	�#�����	�$��	����J��
`$�$�����	&"$����<	��&	��@��������&"	��������������	�� ��$��//�%$��/� ����>���%	�$������`	~$���:�	���������Y��\��$��	��
Building, 30, Nagindas Master Road, Flora Fountain, Fort, Mumbai- 400001.

Place: Mumbai

Date: 13th day of November, 2017

:��X 

Ramachandran Unnikrishnan

Director & CFO

Chairperson appointed 

for the Meeting of Members



 

SCHEME OF AMALGAMATION  

OF 

TRANSWARRANTY CONSULTANTS PRIVATE LIMITED (“TCPL” or  

“THE TRANSFEROR COMPANY”) 

  WITH 

TRANSWARRANTY FINANCE LIMITED (“TFL” or  

“THE TRANSFEREE COMPANY”) 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

 

 

(A) PREAMBLE 

This Scheme of Amalgamation is presented under Sections 230 to 232 read with 

section 52 and other applicable provisions of the Companies Act, 2013 for the 

amalgamation of Transwarranty Consultants Private Limited with Transwarranty 

Finance Limited. This Scheme of Amalgamation also provides for various other 

matters consequential to amalgamation or otherwise integrally connected 

herewith.  

 

(B) RATIONALE OF THE SCHEME 

The amalgamation of Transwarranty Consultants Private Limited with 

Transwarranty Finance Limited would have the following benefits:  

� Simplification of Group Structure; and 

� Rationalization of administrative costs 

 

(C) PARTS OF THE SCHEME 

This Scheme of Amalgamation is divided into the following parts: 

(i) Part A deals with the definitions and share capital; 

(ii) Part B deals with amalgamation of TCPL with TFL; and 

(iii) Part C deals with other terms and conditions applicable to this Scheme. 
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PART A 

DEFINITIONS AND SHARE CAPITAL 

1. DEFINITIONS 

In this Scheme of Amalgamation, unless inconsistent with the subject or context, 

the following expressions shall have the following meanings: 

 
1.1 “Act’’ or “the Act” means the Companies Act, 2013, the rules and regulations 

made thereunder and will include any statutory modification or re-enactment 

thereof for the time being in force; 

 

1.2 “Appointed Date” means May 1, 2017; 

 

1.3 “Board of Directors” or “Board” means the Board of Directors of TCPL and 

TFL as the case may be, and shall include a duly constituted committee thereof; 

 

1.4 “Effective Date” means, for the purpose of this Scheme, the date on which all the 

conditions specified in Clause 15 are complied with and the Scheme shall become 

effective. References in this Scheme to the date of "coming into effect of this 

Scheme" or “effectiveness of this Scheme” shall mean the Effective Date; 

 

1.5 “NCLT” or “Tribunal” means the Mumbai Bench of National Company Law 

Tribunal; 

 

1.6 “Scheme” or “the Scheme” or “this Scheme” or “Scheme of Amalgamation” 

means this Scheme of Amalgamation in its present form or with any 

modification(s) made under Clause 14 of this Scheme as approved or directed by 

the Tribunal or such other competent authority, as may be applicable; 
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1.7 “TCPL” or “the Transferor Company” means Transwarranty Consultants 

Private Limited, a company incorporated under the Companies Act, 2013, having 

its registered office at 403, Regent Chambers, Nariman Point, Mumbai- 400021; 

 
1.8 “TFL” or “the Transferee Company” means Transwarranty Finance Limited, a 

company incorporated under the Companies Act, 1956 having its registered office 

at 403, Regent Chambers, Nariman Point, Mumbai- 400021; 

 
All terms and words not defined in this Scheme shall, unless repugnant or 

contrary to the context or meaning thereof, have the same meaning ascribed to 

them under the Act, the Securities Contracts (Regulation) Act, 1956, the 

Depositories Act, 1996 and other applicable laws, rules, regulations, bye-laws, as 

the case may be or any statutory modification or re-enactment thereof from time 

to time. 

 

2. DATE OF TAKING EFFECT 

The Scheme of Amalgamation of the Transferor Company with the Transferee 

Company, pursuant to and in accordance with this Scheme, shall take place with 

effect from the Appointed Date, but shall be operative from the Effective Date and 

the amalgamation shall be in accordance with Section 2(1B) of the Income-tax 

Act, 1961. 

 
3. SHARE CAPITAL 

3.1 The Authorised, Issued, Subscribed and Paid-up share capital of TCPL as on 31st 

March, 2017 is as under: 

Particulars Amount (in Rs.) 

Authorised Share Capital  

50,000 equity shares of Rs. 10/- each 5,00,000 

Total 5,00,000 

Issued, Subscribed and Paid-up Share Capital  

40,000 equity shares of  Rs. 10/- each, fully paid up 4,00,000 

Total  4,00,000 
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                    Subsequent to 31st March, 2017 and till the date of passing of resolution by the 

Board of Directors, there has been no change in the Authorized, Issued, Subscribed 

and Paid-up share capital of TCPL. 

 

3.2 The Authorised, Issued, Subscribed and Paid-up share capital of TFL as on 31st 

March, 2017 is as under: 

Particulars Amount (in Rs.) 

Authorised Share Capital  

3,10,00,000 equity shares of Rs. 10/- each 31,00,00,000 

Total 31,00,00,000 

Issued, Subscribed and Paid-up Share Capital  

2,44,60,568 equity shares of  Rs. 10/- each, fully paid up  24,46,05,680 

Total  24,46,05,680 

 

                   Subsequent to 31st March, 2017 and till the date of passing of resolution by the 

Board of Directors, there has been no change in the Authorized, Issued, Subscribed 

and Paid-up share capital of TFL.  

 

PART B 

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE 

COMPANY 

4. TRANSFER AND VESTING  

 

4.1 Upon coming into effect of this Scheme and with effect from the Appointed Date 

and subject to the provisions of the Scheme, the entire business and whole of the 

undertaking of the Transferor Company including all their properties and assets, 

Investments (whether movable or immovable, tangible or intangible), land and 

building, leasehold assets and other properties, real, in possession or reversion, 

present and contingent assets (whether tangible or intangible) of whatsoever 

nature, all the debts, liabilities, duties and obligations of the Transferor Company 
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of every description and also including, without limitation, all the movables and 

immovable properties and assets of the Transferor Company comprising amongst 

others all plant and machinery, investments, and business licenses, permits, 

authorizations, if any, rights and benefits of all agreements and all other interests, 

rights and powers of every kind, nature and description whatsoever, privileges, 

liberties, easements, advantages, benefits and approvals, advance and other taxes 

paid to the authorities, brand names, trademarks, copy rights, lease, tenancy 

rights, statutory permissions, consents and registrations. Approvals or powers of 

every kind and description, agreements shall, pursuant to the Order of the NCLT, 

as the case may be, pursuant to provisions of  the Sections 230 to 232 of the 

Companies Act, 2013 and other applicable provisions of the Act and without 

further act, instrument or deed, but subject to the charges affecting the same be 

transferred and/or deemed to be transferred to and vested in the Transferee 

Company on a going concern basis so as to become the assets and liabilities of 

the Transferee Company.  

 

Provided always that the Scheme shall not operate to enlarge the security for any 

loan, deposit or facility availed of by the Transferor Company and the Transferee 

Company shall not be obliged to create any further or additional security thereof 

after the Effective Date or otherwise. 

 

4.2 In respect of all the movable assets of the Transferor Company and the assets 

which are otherwise capable of transfer by physical delivery or endorsement and 

delivery, including cash on hand, shall be so transferred to the Transferee 

Company and deemed to have been physically handed over by physical delivery 

or by endorsement and delivery, as the case may be, to the Transferee Company 

to the end and intent that the property and benefit therein passes to the Transferee 

Company with effect from the Appointed Date. 

 

19



 

 

4.3 In respect of any assets of the Transferor Company other than those mentioned in 

clause 4.2 above, including actionable claims, sundry debtors, outstanding loans, 

advances recoverable in cash or kind or value to be received from other 

authorities and bodies and customers, the Transferor Company shall if so required 

by the Transferee Company, and the Transferee Company may, issue notices in 

such form as the Transferee Company may deem fit and proper stating that 

pursuant to NCLT, as the case may be, having sanctioned this Scheme between 

the Transferor Company and the Transferee Company under Sections 230 to 232 

of the Act, the relevant debt, loan, advance or other asset, be paid or made good 

or held on account of the Transferee Company, as the person entitled thereto, to 

the end and intent that the right of the Transferor Company to recover or realize 

the same stands transferred to the Transferee Company and that appropriate 

entries should be passed in their respective books to record the aforesaid changes. 

 

4.4 The transfer of assets pursuant to clause 4.1 above and the continuance of 

proceedings by the Transferee Company pursuant to clause 9 shall not affect any 

transaction or proceedings already concluded by Transferor Company on or 

before the Appointed Date or after the Appointed Date till the Effective Date to 

the end and intent that the Transferee Company accepts and adopts all acts, deeds 

and things done and executed by the Transferor Company in regard thereto, as if 

done and executed by the Transferee Company on behalf of itself. 

 

4.5 With effect from the Appointed Date, all debts, liabilities, contingent liabilities, 

duties and obligations of the Transferor Company, whether provided for or not in 

the books of accounts of the Transferor Company, and all other liabilities which 

may accrue or arise after the Appointed Date but which relates to the period on or 

upto the day of the Appointed Date shall, pursuant to the Orders of the NCLT as 

may be applicable under Sections 230 to 232 and other applicable provisions of 

the Act, without any further act or deed, be transferred or deemed to be 
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transferred to and vested in the Transferee Company, so as to become as from the 

Appointed Date the debts, liabilities, contingent liabilities, duties and obligations 

of the Transferee Company on the same terms and conditions as were applicable 

to the Transferor Company. 

 

4.6 All the existing securities, mortgages, charges, encumbrances or liens, if any, as 

on the Appointed Date and those created by the Transferor Company after the 

Appointed Date over the assets of the Transferor Company transferred to the 

Transferee Company shall, after the Effective Date, continue to relate and attach 

to such assets or any part thereof to which they are related or attached prior to the 

Effective Date. Such securities, mortgages, charges, encumbrances or liens shall 

not relate or attach or extend to any of the other assets of the Transferee 

Company. 

 

5. CONSIDERATION 

5.1 The entire issued, subscribed and paid-up equity share capital of the Transferor 

Company is held by the Transferee Company. Upon the Scheme becoming 

effective, no shares of the Transferee Company shall be issued or allotted in lieu 

or exchange of its holding in the Transferor Company and the equity share capital 

of the Transferor Company, as on Effective Date, shall stand cancelled. 

 

6. ACCOUNTING TREATMENT 

The amalgamation shall be accounted for in the books of account of the 

Transferee Company is as under: 

 

6.1 All the assets and liabilities recorded in the books of the Transferor Company 

shall be transferred to and vested in the Transferee Company pursuant to the 

Scheme and shall be recorded by the Transferee Company at their respective 

book values. 
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6.2 The identity of the reserves of the Transferor Company shall be preserved and 

they shall appear in the financial statements of Transferee Company in the same 

form and manner, in which they appeared in the financial statements of 

Transferor Company, prior to this Scheme becoming effective. 

 

6.3 The investments in the equity share capital of the Transferor Company as 

appearing in the books of accounts of the Transferee Company, shall stand 

cancelled. 

 

6.4 Inter-Company balances, loans and advances, if any, will stand cancelled. 

 
6.5 Goodwill lying in the books of the Transferor Company shall be first adjusted 

against balance lying in Securities Premium Account, thereafter the balance of 

Goodwill post adjustment with Securities Premium Account shall be adjusted 

against balance lying in Capital Reserve Account and balance, if any, shall be 

debited to current year Profit and Loss Account of the Transferee Company.  

Such adjustments against the Securities Premium Account of the Transferee 

Company shall be effected as an integral part of this Scheme pursuant to Sections 

230 to 232 read with Sections 52 of the Companies Act, 2013 and for giving 

effect to such adjustment, procedure under the Companies Act, 2013 would not 

have to be followed or complied with separately. Further, the adjustments do not 

involve either diminution of liability in respect of unpaid share capital or payment 

of paid-up share capital and the relevant provisions of the Companies Act, 2013 

are not applicable to the same. 

 
6.6 The excess, if any, of the book value of assets over the book value of liabilities 

after considering adjustment in clause 6.2, 6.3, 6.4 and 6.5 above shall be 

reflected as ‘Capital Reserve Account’.  
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6.7 In case of any differences in accounting policy between the Transferor Company 

and the Transferee Company, the accounting policies followed by the Transferee 

Company will prevail and the difference till the Appointed Date shall be adjusted 

in Profit and Loss Account of the Transferee Company, to ensure that the 

financial statements of the Transferee Company reflect the financial position on 

the basis of consistent accounting policy. 

 

7 CONDUCT OF BUSINESS TILL EFFECTIVE DATE 

With effect from the Appointed Date and upto and including the Effective Date: 

7.1 The Transferor Company shall carry on and deemed to have carried on their 

business and activities and shall stand possessed of their entire business and 

undertakings, in trust for the Transferee Company and shall account for the same 

to the Transferee Company.  

 

7.2 The Transferor Company shall carry on their business activities with reasonable 

diligence and business prudence and shall not alter or diversify their respective 

businesses nor venture into any new businesses, nor alienate, charge, mortgage, 

encumber or otherwise deal with the assets or any part thereof except in the 

ordinary course of business without the prior consent of the Transferee Company 

or pursuant to any pre-existing obligation undertaken prior to the date of 

acceptance of the Scheme by the respective Boards of Directors of the Transferor 

Company and the Transferee Company.  

 

7.3 All the income or profits accruing or arising to the Transferor Company and all 

costs, charges, expenses or losses incurred by the Transferor Company shall for 

all purposes be treated as the income, profits, costs, charges, expenses and losses 

as the case may be of the Transferee Company. 
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7.4 The Transferor Company shall not vary the terms and conditions of employment 

of any of the employees except in the ordinary course of business or without the 

prior consent of the Transferee Company or pursuant to any pre-existing 

obligation undertaken by the Transferor Company as the case may be, prior to the 

Effective Date.  

 

7.5 The Transferee Company shall be entitled, pending the sanction of the Scheme, to 

apply to the Central/State Government, and all other agencies, departments and 

authorities concerned as are necessary under any law or rules, for such consents, 

registrations, permissions, licenses, approvals, sanctions etc. which the Transferee 

Company may require to carry on the business of the Transferor Company. 

 

8 TREATMENT OF EMPLOYEES  

8.1 All the employees of the Transferor Company, who are in service on the date 

immediately preceding the Effective Date shall, on and from the Effective Date 

become and be engaged as the employees of the Transferee Company, without 

any break or interruption in service as a result of the transfer and on terms and 

conditions not less favorable than those on which they are engaged by the 

Transferor Company immediately preceding the Effective Date. Services of the 

employees of the Transferor Company shall be taken into account from the date 

of their respective appointment with the Transferor Company for the purposes of 

all retirement benefits and all other entitlements for which they may be eligible. 

The Transferee Company further agrees that for the purpose of payment of any 

retrenchment compensation, if any, such past services with the Transferor 

Company shall also be taken into account. 

 

8.2 The services of such employees shall not be treated as being broken or interrupted 

for the purpose of Provident Fund or Gratuity Fund or Pension and/or 
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Superannuation Fund or any other fund and for all purposes will be reckoned 

from the date of their respective appointments with the Transferor Company. 

 

8.3 It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or 

Superannuation Fund or any other special fund created or existing for the benefit 

of the staff, workmen and other employees of the Transferor Company are 

concerned, upon the Scheme becoming effective, the Transferee Company shall 

stand substituted for the Transferor Company in respect of the employees 

transferred with the undertaking for all purposes whatsoever relating to the 

administration or operation of such Funds or Trusts or in relation to the obligation 

to make contribution to the said Funds or Trusts in accordance with the 

provisions of such Funds or Trusts as provided in the respective Trust Deeds or 

other documents.  It is the aim and the intent of the Scheme that all the rights, 

duties, powers and obligations of the Transferor Company in relation to such 

Funds or Trusts shall become those of the Transferee Company. The Trustees 

including the Board of Directors of the Transferor Company and the Transferee 

Company or through any committee / person duly authorized by the Board of 

Directors in this regard shall be entitled to adopt such course of action in this 

regard as may be advised provided however that there shall be no discontinuation 

or breakage in the services of the employees of the Transferor Company. 

 

8.4 With effect from the first of the dates of filing of this Scheme with NCLT and up 

to and including the Effective Date, the Transferor Company shall not vary or 

modify the terms and conditions of employment of any of its employees, except 

with written consent of the Transferee Company. 

 

9 LEGAL PROCEEDINGS 

9.1 If any suit, appeal or other proceeding of whatever nature by or against the 

Transferor Company is pending, the same shall not abate or be discontinued or in 
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any way be prejudicially affected by reason of or by anything contained in this 

Scheme, but the said suit, appeal or other legal proceedings may be continued and 

enforced by or against the Transferee Company, as the case may be, in the same 

manner and to the same extent as it would or might have been continued and 

enforced by or against the Transferor Company as if this Scheme had not been 

made. 

 

9.2 In case of any litigation, suits, recovery proceedings which are to be initiated or 

may / will be initiated or continued against the Transferor Company, the 

Transferee Company shall be made party thereto and any payment and expenses 

made thereto shall be the liability of the Transferee Company. 

 

10. CONTRACTS, DEEDS AND OTHER ENTITLEMENTS ETC. 

10.1 On and from the Appointed Date and subject to the other provisions of this 

Scheme, all contracts, deeds, bonds, insurance, letters of Intent, undertakings, 

arrangements, policies, agreements and other instruments, if any, of whatsoever 

nature to which the Transferor Company are party and subsisting or having effect 

on the Effective Date, shall be in full force and effect against or in favour of the 

Transferee Company, as the case may be, and may be enforced by or against the 

Transferee Company as fully and effectually as if, instead of the Transferor 

Company, the Transferee Company had been a party thereto. 

 

10.2  The Transferee Company shall enter into and/or issue and/or execute deeds, 

writings or confirmations or enter into any tripartite arrangements, confirmations 

or novations, to which the Transferor Company will, if necessary, also be a party 

in order to give formal effect to the provisions of this Scheme, if so required or if 

necessary. The Transferee Company shall be deemed to be authorised to execute 

any such deeds, writings or confirmations on behalf of the Transferor Company 
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and to implement or carry out all formalities required on the part of the Transferor 

Company to give effect to the provisions of this Scheme. 

 

11 SAVING OF CONCLUDED TRANSACTIONS 

The transfer of assets, properties and liabilities under clause 4 above and the 

continuance of proceedings by or against the Transferor Company under clause 9 

above shall not affect any transaction or proceedings already concluded by the 

Transferor Company on and after the Appointed Date till the Effective Date, to 

the end and intent that the Transferee Company accepts and adopts all acts, deeds 

and things done and executed by the Transferor Company in respect thereto as 

done and executed on behalf of the Transferee Company.   

 

12 DISSOLUTION OF THE TRANSFEROR COMPANY 

 On the Scheme becoming effective, the Transferor Company shall stand 

dissolved without being wound-up.  

 

PART C 

OTHER TERMS AND CONDITIONS 

 

13 APPLICATION TO THE TRIBUNAL OR SUCH OTHER COMPETENT 

AUTHORITY 

The Transferee Company and the Transferor Company with all reasonable 

dispatch, shall make applications or petitions to the Tribunal or any competent 

authority, as may be applicable for sanctioning this Scheme under Sections 230 to 

232 of the Act and all matters ancillary or incidental thereto including for 

dissolution of the Transferor Company without being wound up. 
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14 MODIFICATION OR AMENDMENTS TO THE SCHEME 

The Transferor Company and the Transferee Company with approval of their 

respective Board of Directors may consent, from time to time, on behalf of all 

persons concerned, to any modifications / amendments or additions / deletions to 

the Scheme which may otherwise be considered necessary, desirable or 

appropriate by the said Board of  Directors to resolve all doubts or difficulties that 

may arise for carrying out this Scheme and to do and execute all acts, deeds 

matters, and things necessary for bringing this Scheme into effect or agree to any 

terms and / or conditions or limitations that the NCLT any other authorities under 

law may deem fit to approve of, to direct and / or impose. The aforesaid powers 

of the Transferor Company and the Transferee Company to give effect to the 

modification / amendments to the Scheme may be exercised by their respective 

Board of Directors or any person authorised in that behalf by the concerned 

Board of Directors subject to approval of the NCLT or any other authorities under 

the applicable law.  

 

15 CONDITIONALITY OF THE SCHEME 

The Scheme is conditional upon and subject to the following: 

15.1 The Scheme being approved by the requisite majorities in number and value of 

such classes of persons including the respective members and/or creditors of the 

Transferor Company and the Transferee Company required, if any, under the 

applicable provisions of Sections 230 to 232 of the Act subject to the directions 

issued by the NCLT, as the case may be.  

 

15.2 The requisite consent, approval or permission of the NCLT, approval of other 

statutory or regulatory authorities under Sections 230 to 232 of the Act, required 

if any, which may be necessary for the implementation of this Scheme. 
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16 FILING THE SCHEME 

The order of the NCLT sanctioning the Scheme shall be filed with the Registrar 

of Companies, Mumbai in Maharashtra by the Transferor Company and the 

Transferee Company within 30 (thirty) days of the receipt of the certified copy of 

the order in accordance with Section 232(5) of the Companies Act, 2013. 

 

17 EFFECT OF NON-RECEIPT OF APPROVALS 

17.1 In the event of any of the said sanctions and approvals referred to in the preceding 

Clause not being obtained and/ or the Scheme not being sanctioned by NCLT or 

such other competent authority and / or the Order not being passed as aforesaid 

before 31st December, 2018 or within such further period or periods as may be 

agreed upon between the respective Transferor Company and the Transferee 

Company by their Boards of Directors (and which the Boards of Directors of the 

Company are hereby empowered and authorized to agree to and extend the 

Scheme from time to time without any limitation), the Scheme shall become null 

and void, and be of no effect, save and except in respect of any act or deed done 

prior thereto as is contemplated hereunder or as to any right, liability, or 

obligations which have arisen or accrued pursuant thereto and which shall be 

governed and be preserved or worked out as is specifically provided in the 

Scheme or as may otherwise arise in law and each party shall bear and pay its 

respective costs, charges and expenses for and or in connection with the Scheme 

unless otherwise mutually agreed.   

 

17.2 In the event of this Scheme failing to take effect or it becomes null and void no 

rights and liabilities of whatsoever nature shall accrue to or be incurred inter-se to 

or by the parties to the Scheme or any of them. 
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18 COSTS, CHARGES & EXPENSES 

All costs, charges, taxes, including stamp duties, levies and all other expenses, if 

any (save as expressly otherwise agreed) of the Transferor Company and the 

Transferee Company arising out of or incurred in carrying out and implementing 

this Scheme and matters incidental thereto shall be borne and paid by the 

Transferee Company. 
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TRANSWARRANTY FINANCE LIMITED

NOTICE

������� 	
� �ereby given that the 23rd Annual General Meeting 
�
� ����
��������� �	������ �	�	���� �	��� ��� ����� ��� � ��� ��� ��	��
Hall, Bhogilal Hargovindas Building, 4th�����!�"#$%&!�'�	(�)
��)�
*)��
�� ���+!� �)���	� -� .&&� &&"!� ��� ��)�
���!� "&th August, 
2017 at 10.30 a.m. to  transact the following business:

Ordinary Business:

"�� ���� ����	5�!� ���
	���� ���� ���6�� ���� �)�	���� �	����	���
8��������
� �
� ���� ���6���� 
��� ���� 9����	��� ����� ������
31st March, 2017 and the Reports of the Directors and 
Auditors thereon.

%�� ���� �66�	��� �� *	������� 	�� 6����� �
� ���� ;�� <������������
(DIN 00493707) who retires by rotation and being eligible 
�@��
��	�
��
�
�����J�66�	�������

K�� ���� ���
	���� ���� 	
� ���)+��� 9�!� ��� 6�

� �	��� ��� �	���)��
���	9���	��O
P!� ���� 
�����	�+� ��
��)�	��� �
� ��� ���	�����
Resolution:

  “RESOLVED THAT pursuant to the provisions of Section 
139 and all other applicable provisions, if any, of the 
Companies Act, 2013 read with the Companies (Audit and 
Auditors) Rules, 2014, as amended from time to time, the 
���6���� ������� ���	9�
� ���� �66�	������� �
� �$
�� <��)��
��)����*	5���Q�U

��	���
!�����������U���)�����
�O�	���
Registration No. 120294W), as Auditors of the Company 
��� ����� �V��� 
���� ���� �����)
	��� �
� ��	
�U��)��� ��������
Meeting till the conclusion of the 24th Annual General 
Meeting of the Company at such remuneration as shall be 
9X��� ��� ���� Z����� �
� *	������
� �
� ���� ���6���� ��� ����
����	[���������
�\

Special Business:

.�� ���� ���
	���� ���� 	
� ���)+��� 9�!� ��� 6�

� �	��� ��� �	���)��
���	9���	��O
P� ���� 
�����	�+� ��
��)�	��� �
� ��� ���	�����
Resolution:

 “RESOLVED THAT as recommended by the Nomination, 
<��)�����	��� Q� ���6��
��	��� ����	[��� ����
pursuant to the provisions of Section 196, 197, 203 and 
other applicable provisions, if any, of the Companies 
U��!� %&"K!� 	���)�	�+� ���� 
���)����� ���	9���	��
� ��� ��J
enactment thereof for the time being in force, read with 
the Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014 including Schedule V 
of the said Act, consent and approval of the Company 
��� ���� 	
� ������� ��������� ��� ���� ��J�66�	������� �
� ����
remuneration to Mr. Kumar Nair (DIN 00320541) as 
����+	�+� *	������� ���� ��	�
� �X��)�	5�� �V���� �
� ����
���6���� 
��� �� 6��	��� �
� ������ OKP� ����
� �	��� �@���� 
����
1st September, 2017 on the following terms:

Terms of Remuneration:
1) Salary: Remuneration not exceeding `kq&� ��(�
� 6����

including perquisites and other allowances as may be 
determined by the Board of Directors of the Company or 
���	���	��!�<��)�����	���Q����6��
��	�������	[���

2) Perquisites and other allowances:
	�� {��5	������)��J"%�|��
���
	��
�����

ii. Company provided furnished accommodation

			�� <�J	��)�
������ �
� ���	���� �X6��
�
!� +�
!�
telephone, society maintenance charges, electricity, 
water – At actual

iv. Company provided Car

v. Children’s education allowance: In case children 
studying in or outside India, an allowance limited to 
maximum of `k"%!&&&�6���������6�����	���������)���
expenses incurred, whichever is less. Such allowance 
is admissible upto a maximum of two children.

5	�� ���5�� ���5��� �����

	��}� <��)��� 6�

�+�� 
��� 
��
�
����
��	���	��������������	��������)��
�
6��	9������
the Company.

KP� ���� 
�����	�+� 6��~)	
	��
� �	��� ���� ��� 	���)���� 	�� ����
computation of the ceiling of perquisites:

i. Gratuity payable at a rate not exceeding half a 
month’s salary for each completed year of service.

		�� ����
�������
����5��������������
����)���

			�� {��
�������� 	�����	5�J� U
� 6��� ���� �)��
� �
� ����
Company

RESOLVED FURTHER THAT in the event of loss or 
	����~)���� �
� 6��9�
� 	�� ���� 9����	��� ����� �
� ���� ���6����
�)�	�+� ���� ����� �
� ���� ')���� ��	��
� �V��� �
� ����+	�+�
Director, the remuneration set out above be paid or granted to 
Kumar Nair as minimum remuneration provided that the total 
remuneration by way of salary and other allowances shall not 
exceed the ceiling provided in the Schedule V to the Companies 
Act, 2013 or such other amount as may be provided in the 
said Schedule V as may be amended from time to time or any 
�~)	5������
���)�������J���������
�������
�

RESOLVED FURTHER THAT the Board be and is hereby 
�)����	���� ��� ��� ���� 
)��� ���
!� ����
!� ��[��
� ���� ��	�+
� ��� 	�
�
absolute discretion, it may consider necessary or desirable in 
���������+	5���@���������	
���
��)�	���\

 

 For Transwarranty Finance Limited
{�����}��)���	� 8�$J
Date  : April, 27, 2017 Company Secretary

�������	�
� 
403, Regent Chambers,
Nariman Point, Mumbai 400021
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NOTES:

"�� ��X6��������� 8��������� 6)�
)���� ��� 8���	��� "&%� �
� ����
Companies Act, 2013 relating to the Special Business to 
be transacted at the Annual General Meeting (AGM) 
	
� ����X��� �������� ���� ����5���� ����	�
� �
� ��~)	����
)����� <�+)���	��� KqOKP� �
� 8�Z�� O�	
�	�+� ���	+��	��
� ����
*	
���
)���<�~)	������
P�<�+)���	��
!�%&"��O�8�Z���	
�	�+�
<�+)���	��
\P!� �
� ���� 6��
��� 
��(	�+� ��J�66�	������� �
�
Director under Item No. 2 of the Notice, are also annexed.

2.  A MEMBER ENTITLED TO ATTEND AND VOTE 
IS ENTITLED TO APPOINT A PROXY TO ATTEND 
AND VOTE ON HIS / HER BEHALF AND THE PROXY 
NEED NOT BE A MEMBER OF THE COMPANY.

3.  Pursuant to the provisions of Section 105 of the 
Companies Act, 2013, a person can act as a proxy on 
�����
� �
� ���� ����� ����� 9��� ������
� ���� ����	�+� 	��
aggregate not more than ten percent of the total Share 
Capital of the Company. Members holding more than 
ten percent of the total Share Capital of the Company 
carrying voting rights, may appoint a single person as 
proxy, who shall not act as a proxy for any other Member. 
���� 	�
��)����� �
� {��X�!� 	�� ������ ��� ��� �@���	5�!� 
��)���
��� ��6�
	���� ��� ���� <�+	
������ �V��� �
� ���� ���6���!�
duly completed and signed, not later than 48 hours 
before the commencement of the meeting. A Proxy Form 
	
� ����X��� ��� ��	
� <�6����� {��X	�
� 
)��	[��� ��� �����
� �
�
limited companies, societies, etc., must be supported by an 
appropriate resolution / authority, as applicable.

.�� �����<�+	
�����
�������
�����8���������

���Z��(
��
� ����
Company will remain closed from Friday, 4th August, 2017 
�����)�
���!�"&th August, 2017 (both days inclusive). 

  Pursuant to Section 101 and Section 136 of the 
Companies Act, 2013 read with relevant Rules made 
thereunder, Companies can serve Annual Reports and 
other communications through electronic mode to those 
������
� ���� ��5�� ��+	
������ ���	�� �J��	�� �����

� �	�����
with the Company or with the Depository. Members 
���� ��5�� ���� ��+	
������ ���	�� �J��	�� �����

� �	��� ����
Company can now register the same by notifying the 
Company at ���6���
�������������
������������ or 
<�+	
����� Q� 8����� ����

��� U+���
� �
� ���� ���6���!� �	�(�
���	��� ���	�� {5��� ����� ��� �������6��
(��	�(	��	������	���
Members holding shares in demat form are requested 
��� ��+	
���� ���	�� �J��	�� �����

� �	��� ���	�� *�6�
	�����
Participant(s) only. Members of the Company, who have 
��+	
���������	���J��	�������

!��������	������������	5��
)���
communication in physical form upon request.

��� ����� ���	��� �
� U��!� U��)��� <�6���� ���� U[��������
Slip are being sent in electronic mode to Members 
���
�� �J��	�� �*
� ���� ��+	
������ �	��� ���� ���6���� ���
the Depository Participant(s) unless the Members have 
registered their request for a hard copy of the same. 
Physical copy of the Notice of AGM, Annual Report and 
U[�������� 8�	6� ���� ��	�+� 
���� ��� ���
�� ������
� ����
��5�� ���� ��+	
������ ���	�� �J��	�� �*
� �	��� ���� ���6����
or Depository Participant(s). Members who have received 
���� ���	��� �
� U��!� U��)��� <�6���� ���� U[�������� 8�	6�
	�� ��������	�� ����� ���� ��~)�
���� ��� 6�	��� ���� U[��������
8�	6� ���� 
)��	�� �� �)��� 9����� 	�� U[�������� 8�	6� ��� ����
��+	
����	�����)���������[��������U���

6.  Members holding shares in dematerialized form are 
requested to intimate all changes pertaining to their bank 
details such as bank account number, name of the bank 
and branch details, MICR code and IFSC code, mandates, 
���	���	��
!�6������
��[�����!�����+���
������

!�����+��
�
� ����!� �J��	�� �����

!� �������� �)����
!� ����!� ��� ���	��
depository participant (DP). Changes intimated to the 
*{� �	��� ����� ��� �)�����	������ ��������� 	�� ���� ���6����
�
records which will help the Company and the Company’s 
<�+	
����
� ���� ����

��� U+���
O<�UP!� �	�(� ���	��� ���	��
{5�������� ���6��5	����V�	����������[���
��5	��
��������
�
holding shares in physical form are requested to intimate 

)�������+�
����<�U�

� ����� 8��)�	�	�
� ���� �X����+�� Z����� �
� ���	�� O�8�Z�\P� ��
�
mandated the submission of Permanent Account Number 
(PAN) by every participant in securities market. Members 
holding shares in electronic form are, therefore, requested 
to submit the PAN to their depository participants with 
whom they are maintaining their demat accounts. 
Members holding shares in physical form can submit their 
{U������	�
����<�U�

7.  Pursuant to Section 108 of the Companies Act, 2013, 
read with the relevant Rules of the Act and Regulation 
..� �
� ���� 8�Z�� O�	
�	�+� ���	+��	��
� ���� *	
���
)���
Requirements), Regulations, 2015, the Company is pleased 
to provide the facility to Members to exercise their right to 
5���� ��� ��������	�� ����
�� ���� 
��	�	��� �
� ��
�	�+� ���� 5���
�
by the members using electronic voting system from a 
6����� ������ ����� 5��)�� �
� ���� U��� O�������� �J5��	�+\P
will be provided by National Securities Depository 
�	�	����O�8*�P�

#�� ����� 
��	�	��� 
��� 5��	�+� ����)+�� 6���	�+� 6�6��$������� 6�6���
shall be made available at the AGM and the members 
�[���	�+� ���� ����	�+� ���� ��5�� ���� ��
�� ���	�� 5���� ���
������� �J5��	�+� 
����� ��� ����� ��� �X���	
�� ���	�� �	+��� ��� ����
meeting through ballot paper.

��� ����� ������
!� ���
�� ����
� �66���� 	�� ���� <�+	
����
�
� ������
� $� �	
�� �
� Z���9�	��� �����
� �
� ��� ���� �)�J
�@� ����� 	���� Krd August, 2017 i.e. the date prior to the 
commencement of book closure date are entitled to vote 
��� ���� <�
��)�	��
� 
��� 
����� 	�� ��	
� ���	���� � ���� �J5��	�+�
period will commence at 9.00 AM on 7th August, 2017 and 
will end at 5.00 PM on 9th� U)+)
�!� %&"��� ���� ���6����
has appointed Mr. M.P. Sharma, Practicing Company 
Secretary (C. P. No. 4536) to act as the Scrutinizer, for 
����)��	�+� ���� 
��)�	��� �
� ���� 5���
� ��
��� ���� ������
�
desiring to vote through electronic mode may refer to the 
����	����6�����)�������J5��	�+�+	5�������	������

PROCEDURE FOR E-VOTING:
���� ������� �J5��	�+� 6��	��� ��������
� ��� ��&&� U�� �� 
7th August, 2017 and will end at 5.00 PM on 9th August, 2017. 
During this period, the members of the Company holding shares 
�	�����	��6��
	����
�������	���������	��	����
���!��
���������)�J�@�
date of 3rd� U)+)
�!� %&"�� ���� ��
�� ���	�� 5���� ��� ������� �J5��	�+��
������������J5��	�+����)���
���������	
����������8*��
���5��	�+�
���������������� ����5������� ��
��)�	��� 	
� ��
����� ����������!� ����
member shall not be allowed to change it subsequently.
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The instructions for members for voting electronically are as 
under:-
��� ����6����

������������
�����������J5��	�+������
�)����}
� U�� ������
���������������	5�
�������	�� 
�����8*���
���

members whose email IDs are registered with the 
Company/Depository Participants(s)] :

� � O	P� ��6��� ���	�� ���� �6��� {*�� 9��� 5	��� ��������
�J5��	�+�6�
\� �	��� ��)�� ��	���� �*� ��� ���	��
���� �
� 6�

������ ���� 
�	�� {*�� 9��� �����	�
�
your user ID and password/PIN for remote 
�J5��	�+�� {���
�� ����� ����� ���� 6�

����� 	
� ���
initial password.

� � O		P� ���)���� 	�������� ����
��� ��� ��6	�+� ����

�����	�+�;<�}��[6
}$$�����5��	�+��
������$  

� � O			P� ��	�(����8�����������J���+	�
  (iv)  Put user ID and password as initial password/

{���������	��
��6�O	P����5�����	�(���+	��
  (v)  Password change menu appears. Change the 

password/PIN with new password of your 
choice with minimum 8 digits/characters or 
combination thereof. Note new password. 
It is strongly recommended not to share 
your password with any other person and 
take utmost care to keep your password 
���9����	���

� � O5	P� ������6�+���
���������J5��	�+��6��
����	�(����
��������J5��	�+}�U��	5�����	�+������
�

� � O5		P� �8������ �����\� �
� �����
��������� �	������
�	�	���\�

� � O5			P� ����� ��)� ���� ������ 
��� ������� �J5��	�+� �
�
Cast Vote page opens.

  (ix)  Cast your vote by selecting appropriate option 
���� ��	�(� ��� �8)��	�\� ���� ��
�� ����9��\�
when prompted.

� � OXP� �;6��� ���9����	��!� ���� ��

�+�� ������ ��
��

)���


)���\��	�������	
6������

  (xi)  Once you have voted on the resolution, you 
will not be allowed to modify your vote.

  (xii)  Institutional shareholders (i.e. other than 
individuals, HUF, NRI etc.) are required to 
send scanned copy (PDF/JPG Format) of the 
����5���� Z����� <�
��)�	��$� U)����	��� ��[���
����� ��+������ �	��� �[�
���� 
6��	���� 
	+���)���
of the duly authorized signatory(ies) who are 
authorized to vote, to the Scrutinizer through 
�J��	�� ��� �6
�����"��%�+��	����� with a 
copy marked to �5��	�+��
������	�

B.  In case a Member receives physical copy of the Notice of 
U��� �
��� ������
� ���
�� ���	�� �*
� ���� ���� ��+	
������
with the Company/Depository Participant(s) or requesting 
physical copy] :

� O	P� ���	�	���6�

����� 	
�6��5	�����
������$��� ������[���
�
�����U[��������8�	6�
�������U���}�

EVEN  
(Remote e-voting 
Event Number)

USER ID PASSWORD/
PIN

 (ii)  Please follow all steps from Sl. No. (ii) to Sl. No. 
(xii) above, to cast vote.

II.  In case of any queries, you may refer the Frequently 
Asked Questions (FAQs) for Members and remote 
�J5��	�+� )
��� ���)��� 
��� ������
� �5�	������ ��� ����
downloads section of www.evoting.nsdl.com or call on toll 

�������}�"#&&J%%%J��&�

����� ��
� ��)� ���� �������� ��+	
������ �	��� �8*�� 
��� �������
�J5��	�+� ����� ��)� ���� )
�� ��)�� �X	
�	�+� )
��� �*� ����
password/PIN for casting your vote.

���� ���)�������
��)6�������)�����	����)����������J��	��	��	��
����)
���6��9�������	�
��
� ����
��	����	����������)
���
���
sending future communication(s).

��� ����� 5��	�+� �	+��
� �
� ������
� 
����� ��� 	�� 6��6���	��� ���
their shares of the paid up equity share capital of the 
���6�����
���������)�J�@�������
�Krd August, 2017.

VI.  Any person, who acquires shares of the Company and 
������
� ������� �
� ���� ���6���� ����� �	
6����� �
�
���� ���	��� ���� ����	�+� 
����
� �
� �
� ���� �)�J�@� ����� 	��� 
3rd August,2017, may obtain the login ID and password by 
sending a request at �5��	�+��
������	�. 

  ����5��!� 	
� ��)� ���� �������� ��+	
������ �	��� �8*�� 
���
������� �J5��	�+� ����� ��)� ���� )
�� ��)�� �X	
�	�+� )
���
ID and password for casting your vote. If you forgot 
your password, you can reset your password by using 
����+��� ;
��� *���	�
${�

����\� �6�	��� �5�	������ �� 
www.evoting.nsdl.com�������������8*���������
�����	�+������

�������}�"#&&J%%%J��&�

����� �U� ������� ���� 6���	�	6���� 	�� ���� U��� �5��� �����
�X���	
	�+� �	
� �	+��� ��� 5���� ����)+�� ������� �J5��	�+� �)��
shall not be allowed to vote again at the AGM.  

VIII.  A person, whose name is recorded in the register 
�
� ������
� ��� 	�� ���� ��+	
���� �
� ����9�	��� �����
�
��	���	�������������6�
	���	�
��
���������)�J�@�����������

����� ��� ���	����� ��� �5�	�� ���� 
��	�	��� �
� ������� �J5��	�+� �
�
well as voting at the AGM through ballot paper.

IX.  Mr. M. P.  Sharma, Practicing Company Secretary (CP No. 
4536) has been appointed as the Scrutinizer for providing 
facility to the members of the Company to scrutinize 
���� 5��	�+� ���� ������� �J5��	�+� 6����

� 	�� �� 
�	�� ����
transparent manner. 

��� ��������	�����
����!���� ����U��!���� ���������
��	
�)

	���
on the resolutions on which voting is to be held, allow 
voting with the assistance of scrutinizer, by use of “Ballot 
{�6��\� ��� �{��	�+� {�6��\� 
��� ���� ���
�� ������
� ����
are present at the AGM but have not cast their votes by 
�5�	�	�+�������������J5��	�+�
��	�	���

���� ����� 8��)�	�	���� 
����� ����� ���� �����)
	��� �
� 5��	�+� ���
���� U��!� 9�
�� ��)��� ���� 5���
� ��
�� ��� ���� ����	�+� ����
���������� )�����(� ���� 5���
� ��
�� ����)+�� ������� �J5��	�+�
in the presence of  at least two witnesses not in the 
employment of the Company and shall make, not later 
����� 
����J�	+��� ��)�
� �
� ���� �����)
	��� �
� ���� U��!�
a consolidated scrutinizer’s report of the total votes cast 
in favour or against, if any, to the Chairman or a person 
authorized by him in writing, who shall countersign the 
same and declare the result of the voting forthwith.
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����� ����� <�
)��
� ��������� ����+� �	��� ���� ��6���� �
� ����
Scrutinizer shall be placed on the website of the 
Company www.transwarranty.com and on the website of 
�8*�� 	����	������ ����� ���� ��������	��� �
� ��
)��� ��� ����
���	����� ��� �� 6��
��� �)����	���� ��� �	�� 	�� ��	�	�+�� ����
��
)��
� 
����� ��
�� ��� 	����	������ 
��������� ��� ���� Z8��
�	�	����Q��8���	�	���!��)���	�

10.  Members may please note that pursuant to the provisions 
of Section 124 of the Companies Act, 2013, unclaimed 
dividend for a period of 7 years will be transferred by the 
���6���� ��� ���� ��5�
���� ��)���	��� ���� {������	��� �)���
O��{�P� �
����	
���� ��� ���� �������� ��5�������� ���� ���
claim shall lie against the said fund or the Company for 
the amounts of dividend so transferred to the said fund 
when the same falls due for such transfer. 

� ����� ����	�
� �
� �	5	����� 6�	�� ��� ���� ���6���� ����
respective due dates of transfer to the said Fund which 
remain unclaimed are as under:

Date of 
Declaration

Dividend for 
the year

Amount 
unclaimed (`)

Due date for 
transfer

"%J&�J%&"% %&""�J�"% %�!�%K��&$J "#J"&J%&"�

11.  Members are requested to address all correspondences, 
	���)�	�+� �	5	����� ��[��
� ��� ���� <�+	
����
� ���� ����

���
Agents of the Company.

"%�� ����� ���6���� ��
� ��
	+������ ��� �X��)
	5�� ���	�� ���
5	��� ���6���
�������������
������������� ��� �������
the investors to post their grievances and monitor its 
redressal.

Explanatory Statement pursuant to Sec. 102 (1) of the 
Companies Act, 2013 & additional information on directors 
recommended for appointment/re-appointment as required 
under Regulation 36(3) of SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015
Item No.2
Re-appointment of Mr. U. Ramachandran (DIN 00493707)
Mr. U. Ramachandran is B.Com. F.C. A.  He was a senior 
6������� �	��� �$
�� ���	��
� U

��	���
!� �� ����	�+� 9��� �
�
Chartered Accountants in Mumbai.
Mr. U. Ramachandran is the Managing Director of the 
8)�
	�	�������6���!������X�8��)�	�	�
��	�	����
Mr. U. Ramachandran has excellent knowledge in Audit, Capital 
Market and Investment Banking.
Mr. U. Ramachandran is a director of following Companies:
�� �����X�8��)�	�	�
��	�	���
�� �����X�������	�	�
�Q��	�6���{5�������
�� ����
�����������6	�������(���8��5	��
�{5�������
�� ���������8���
�Q�8��5	��
�{5�������
�� 8)�����8)�
��������	�+
�{5�������
Mr. U. Ramachandran holds 2,66,909 equity shares of `�"&$J������
in the Company. 
�X��6�� ���� ;�� <������������ ����� �
� ���� �	������
� ��� '���
Managerial Personnel and their   relatives is interested or 
concerned in the appointment of Mr. U. Ramachandran.

Item No. 4
Re-appointment of Mr. Kumar Nair as the Managing Director 
����
��������	��������	����������
�������(DIN 00320541)
���� ')���� ��	�� ��
� ��J�66�	����� �
� ���� ����+	�+� *	�������
of the Company at the 20th Annual General Meeting of the 
Company held on 19th September, 2014 for a period of three 
����
� �	��� �@���� 
���� "st September, 2014 with a remuneration 
not exceeding `k.%���(�
�6���
���� Z����� �
� *	������
� ��
� �66��5��� ���� ����
� �
� ��J
appointment of Mr. Kumar Nair for a period of three (3) years 
�	��� �@���� 
���� "
�� 8�6������!� %&"�� �	��� �� ���)�����	��� ����
exceeding `kq&� ��(�
� 6���� �
� 6��� ���� �����������	��� �
� ����
���	���	�������<��)�����	�������	[���
)�������������
)������
approval by the members of the Company.
���� Z����� ���������
� ���� ��
��)�	��� )����� ����� ���� .� 
���
your approval.
A statement containing information required to be provided to 
the shareholders as per the provisions of Schedule V in respect 
�
� ��J�66�	������� �
� ���� ')���� ��	�� O*��� &&K%&�."P� 	
� +	5���
below:

I. General Information:
Nature of Industry:� ���� ���6���� 	
� �� <�
��5�� Z��(� �
� ���	��
O<Z�P� ��+	
������ ���J���(	�+� �	������ ���6���� O�Z��P�
��+�+��� 	�� �	��� 
6����)�� �
� 9����	��� 
��5	��
!� ����� ��5	
����
����
)�����
�������	�+���������6������
��������������)
	��

�
�6����	��
� 	�� ��5	
���� 
��5	��
� ���
	
�	�+� �
� ������ �	�����!�
Corporate Finance and Investment Banking.

Financial performance based on given indicators: 

Particulars
FY 2016-17 FY 2015-16 FY 2014-15

Standalone
������������ 11,85,61,730 10,01,47,997 8,02,97,524
������ �X6���	�)���
(including Finance 
Cost, depreciation 
and tax and 
exceptional items)

11,11,24,703 9,87,18,242 7,92,01,894

{��9�$��

� U����
��X�

74,37,027 14,29,755 10,95,630

����	�+�6���
���� 0.30 0.06 0.04

Foreign investments or collaborations: No foreign investments 
or collaborations
II. Information about appointee:
1.  Background details: Mr. Kumar Nair is BSc., FCA and 

OPM (Harvard Business School) with over 27 years 
of experience in Financial Services, Capital Market 
and Investment Banking. He is a Promoter Director 
of the Company since inception and prior to starting 
����
��������� �	������ �	�	���� ��� ��
� �� (��� ������� �
�
the core senior management team, in Kotak Mahindra 
�	����������

2.  Past remuneration: Remuneration drawn by Mr. Kumar 
Nair in his capacity as Managing Director during the last 
three years is as follows:
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Particulars 2016-17 2015-16 2014-15

Salary drawn (in `) 24,00,008 24,00,008 24,00,008

3. Recognition or rewards: Nil
4.  ���� 6��9��� ���� 
)	���	�	��} Mr. Kumar Nair is 

responsible for the overall management of the 
���6����� �	
� ~)��	9���	��!� �)�
����	�+� �X6��	�����
and general management skills are most suitable for the 
responsibilities shouldered by him.

5. Remuneration proposed: Remuneration not exceeding 
` 60 lakhs p.a. including perquisites as may be 
determined by the Board of Directors of the Company or 
���	���	�������<��)�����	�������	[���

6. ���6����	5�� <��)�����	��� 6��9��� �	��� ��
6���� ���
	��)
���!� 
	��� �
� ���� ���6���!� 6��9��� �
� ���� 6�
	�	��� ����
person: ���� ���)�����	����@����� �������')������	�� 	
� 	��
par with the industry norms considering the industry, size 
�
��������6���!�6��9����
�����6�
	�	�������6��
���

7. Pecuniary Relationship directly or indirectly with the 
company, or relationship with the managerial personnel: 
Mr. Kumar Nair is a promoter director of the Company 
holding 1,27,08,694 equity shares in the Company.

III. Other information:
(1) <��
��
��
� ��

���� 	����~)����6��9�
}��������6����

��
� ������ ������ �)
	��

� �6����	��
� ���
	
�	�+� �
�
������ �	�����!� ���6������ �	������ ���� ��5�
������
Banking. Investment Banking continues to have 
deals. However, due to unforeseen circumstances, 
the Company could not close all the deals in 
6	6��	���� ���� ����	�+� �)
	��

!� ��	��� 	
� 6��5	�	�+�
loans to the economically challenged sections of the 

��	���� �+�	�
�� 
��)�	��� �
� +���� �������!� 	
� ��
	�+� 	�
�

shine and the company is exploring other innovative 
lending products.     

 (2)  Steps taken or proposed to be taken for 
improvement:� ���� ���6���� ��
� ��(��� 5��	�)
�
measures for achieving the aspiration and goals of 
the organization. 

 (3) ��X6������ 	�����
�� 	�� 6���)��	5	��� ���� 6��9�
� 	��
measurable terms}� ���� ���6���� �	��� ��� ����	[���
to its vision which will increase the productivity 
����6��9���	�	����
��������6���

Mr. Kumar Nair is a director of following Companies:
�� �����X�8��)�	�	�
��	�	���
�� �����X�������	�	�
�Q��	�6���{5�������
�� ����
�����������6	�������(���8��5	��
�{5�������
�� ���������8���
�Q�8��5	��
�{5�������
�� ���
��	�������)����	�
�O'����6)�P�{5�������
�� �	������������	�����{��������O8	�+�6���P
�X��6������')������	�!�������
������	������
����'�������+��	���
Personnel and their relatives is interested or concerned in the 
resolution as set out in item No. 4 of the Notice.

���� ����� ��[��� �
� �66�	������� �
� Mr. Kumar Nair as the 
Managing Director will be made available for inspection on 
any working day between 11 A.M to 02.00 PM up to the date of 
Annual General Meeting of the Company. 
���� Z����� ���������
� ���� ���	����� <�
��)�	��� �
� 
��� �)�� 	��
Item no. 4 for approval of members. 

Place : Mumbai By order of the Board
Date  : April 27, 2017 Company Secretary

��������	�:
403, Regent Chambers
Nariman Point, Mumbai 400021
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DIRECTORS’ REPORT

Dear Members,
Your Directors have pleasure in presenting the 23rd Annual 
Report on the business and operations of the Company along 
�	��� ���� 9����	��� 
��������
� 
��� ���� 9����	��� ����� ����� 
31st March, 2017.

Financial Highlights

���� ������ +	5��� ������ +	5�
� ���� 9����	��� �	+��	+��
� �
� ����
Company for the year ended 31st March, 2017, as compared to 
����6��5	�)
�9����	��������

(`�	�����
P

Financial Results
2016-17 2015-16

Standalone
������������ 1185.62 1001.48
�������X6��
�
 1097.27 992.15
Provision for taxation 16.75 2.80
�U������	�����	������� (2.74) (3.21)
Deferred tax (0.03) 0.11
Reversal of excess provision J 4.67
����6��9��
����������� 74.37 14.30
{��9���5�	������
����66��6�	��	�� 74.37 14.30
Appropriations:
Reserves u/s.45 1C of RBI Act 14.87 2.86

Dividend:
��� ������ ��� ���
��	����� ���� 9����	��� 6�
	�	��� �
� ���� ���6���!�
����Z�������
����	�������
(	6������	5	�����
�������9����	��������
ended 31st March, 2017.

Subsidiary Companies:

�����X� 8��)�	�	�
� �	�	���O�8�P!� �����X� ������	�	�
� U���
�	�6��� {�	5���� �	�	���� O���{�P!� ����
��������� ��6	����
���(��� 8��5	��
� {�	5���� �	�	���� O���8{�P� ���� ����
���������
���
)�����
� {�	5���� �	�	���� O��{�P� ���� ���� 
)�
	�	��	�
� �
� ����
Company.

�8���������{��������+�+���	������
�����	�+��)
	��

�
}

1.  Stock and currency broking services to retail, HNI and 
institutional clients. 

2.  Commodity broking services through Vertex Commodities 
U����	�6���{5�������O���{�P��������	�!������������6������
clients. 

3. Merchant banking.

Vertex Securities Limited (VSL) is a member of: - 

"�� ���	�����8���(��X����+���
����	���	�	����O�8�P

%�� Z������8���(��X����+���	�	���!�OZ8�P

K�� ����	����� 8��)�	�	�
� *�6�
	����� ����!� O�8*�P� O
���
depository services)

.�� 8�Z����+	
����	����
������������Z��(��

5.  Association of Mutual Funds of India(AMFI) registered 
Mutual Fund Advisor. 

Vertex Commodities And Finpro Private Limited(VCFPL)is 
���������
�
�����	�+�������	����X����+�
}�J�

"�� �)��	�������	����X����+���
����	��O���P

%�� ���	�����������	�������*��	5��	5���X����+��O��*��P

K�� ���	������)��	�������	����X����+��O����P

*)�	�+�����9����	��������%&"qJ"�!�����
�����������6	�������(���
8��5	��
� {5��� ����� O���8{�P� ���� ����
��������� ���
)�����
�
{5��� ����� O��{�P� ������� ���� ������� ������ 
)�
	�	��	�
� �
� ����
���6����� ���8{�� ���� ��{�� ���� ��+�+��� 	�� ���� �)
	��

� �
�
9����	�����������+���������
)�������������5	
����
��5	��
�

During the year ended 31st March, 2017, the subsidiary 
���6���!� �����X� 8��)�	�	�
� �	�	���� ������� ��5��)�� �
� ` 659.35 
lakhs as compared to `� �%K��%� ��(�
� 	�� ���� 6��5	�)
� ������ ����
�6����	��
� ��5�� ��������� �� 6��9�� �
� ` 39.33 lakhs as compared 
to a loss of ` 61.04 lakhs in the previous year. 

���� 
)�
	�	���� ���6���!� �����X� ������	�	�
� U��� �	�6���
{�	5�����	�	����������������5��)���
�`�"K���#���(�
�����6��9���
�
` 9.01 lakhs as on 31st March, 2017 as against the total revenue 
of `� �q�#.� ��(�
� ���� 6��9�� �
� ` 0.33 lakhs respectively in the 
previous year.

����
)�
	�	�������6���!�����
�����������6	�������(���8��5	��
�
{5������������������������

��
�` 0.56 lakh as on 31st March, 2017 
as against ` &�&�� ��(�� 	�� ���� 6��5	�)
� ����� ���� ����
���������
���
)�����
� {5��� ����� ���� ��������� �� ��

� �
� ` 0.11 lakh as on 
31st March, 2017.

During the year under report, the consolidated revenue of the 
Company was ` 1983.45 lakhs as against ` 1622 lakhs in the 
6��5	�)
� ������ ���� ���� 6��9�� ����� ��X� ��
� ` 122.04 lakhs as 
against net loss of ` 46.42 lakhs in the previous year.

Pursuant to the provisions of Section 129(3) of the Companies 
Act, 2013, a statement containing the salient features of the 
9����	���
��������
��
��������6����
�
)�
	�	��	�
�	�������U���
"�	
��[�������������9����	���
��������
��
��������6����

Management Discussion and Analysis:

A detailed review on the operations and performance of 
the Company and its business is given in the Management 
Discussion and Analysis, which forms part of this report as 
Annexure A.

71



TRANSWARRANTY FINANCE LIMITED

Corporate Governance Report:

A detailed report on Corporate Governance and Auditors 
����	9����� ��� ���6�	����� �	��� ���6������ ��5��������
<�~)	������
� ��� ���� ���6���� 	
� �[������ ���� ��
�� 
���
� 6����
of this report as Annexure B.

Consolidated Financial Statements:

Pursuant to Section 136 of the Companies Act, 2013, the 

���������� 9����	��� 
��������
� �
� ���� ���6���!� ���
��	������
9����	��� 
��������
� ����+� �	��� ���� ����5���� ���)����
� 
����
part of the Annual Report and separate audited accounts in 
respect of the subsidiaries are available on the website of the 
Company.

Auditors’ Report

������ ���� ��� ~)��	9���	��
� 	�� ���� U)�	���
�� <�6���� 
���

���������� ����)��
� 
��� ���� 9����	��� ����� ������ K"st March 
%&"���<�
���	�+������
��5��	��
�+	5���)������Z�
	
�
����)��	9���
�6	�	��\� 	�� ���� ����6�������U)�	���
� <�6���� 
��� ���
��	������
U���)��
!� 	�� 	
� ����	9��� ����� �
� ���� ���6���� ��
� 	�	�	����� ��+���
actions for the recovery of the dues and it will not be prudent 
to make any provisions as the cases are in various stages in 
�	@��������)��
�

���� 8��������� ��� ��6���� �
� U)�	�� �)��	9���	��� 
)��	[��� ���
���� 
���(� �X����+�� 6)�
)���� ��� 8�Z�� �	
�	�+� <�+)���	��
� 
���
���	9��� �6	�	��� 	�� U)�	�� <�6���� 
��� ���
��	������ ����)��
� 	
�
appended to this report as Annexure C.

Directors’ Responsibility Statement: 

In terms of Section 134 (3) (c) of the Companies Act, 2013 your 
Directors state that:
1.  In preparation of annual accounts for the year ended 31st 

March, 2017, the applicable accounting standards have 
been followed along with proper explanations relating to 
�����	�����6���)��
!�	
�����

%�� ������ ��5�� 
�������� 
)��� ����)��	�+� 6��	�	�
� ���� �66�	���
����� ���
	
������� ���� ����� �)�+����
� ���� �
�	����
�
that are reasonable and prudent so as to give a true and 

�	�� 5	��� �
� ���� 
����� �
� �@�	�
� �
� ���� ���6���� �
� ��� K"
��
�����!�%&"������6��9���
��������6����
������������������
�������������

K�� ������ ��5�� ��(��� 6��6��� ���� 
)V�	���� ����� 
��� ����
maintenance of adequate accounting records in 
accordance with the provisions of the Act for safeguarding 
the assets of the Company and for preventing and 
������	�+�
��)������������	���+)���	�	�
�

.�� ������ ��5�� 6��6����� ���� ���)��� ����)��
� ��� �� +�	�+�
����������
	
�

��� ������ ��5�� ��	�� ����� 6��6��� 	�������� 9����	��� �������
� ���
be followed by the Company and they were adequate and 
�6����	�+��@���	5�������

q�� ������ ��5�� ��5	
��� 6��6��� 
�
���
� ��� ��
)��� ���6�	�����
with the provisions of all applicable laws and such 

�
���
���������~)���������6����	�+��@���	5����

Deposits: 
*)�	�+� ���� 9����	��� ����� )����� ��6���� ���� ���6���� ��
� ����
accepted deposits within the meaning of Section 73 of the 
Companies Act, 2013 read with the Companies (Acceptance of 
Deposits) Rules, 2014. No amount on account of principal or 
interest on deposits from public was outstanding as on the date 
of the balance sheet.

Particulars of Loans, Guarantees and Investments:
*���	�
��
�����
!��)�������
�������5�
�����
���5�����)���������
provisions of Section 186 of the Companies Act, 2013 are given 
in the notes to the Financial Statements.

Directors:
In accordance with the provisions of Section 152 of the 
Companies Act, 2013 read with Companies (Appointment and 
�)��	9���	��� �
� *	������
P� <)��
!� %&".!� ���� ;�� <�����������!�
Director of the Company (DIN 00493707), retires by rotation 
at the ensuing Annual General Meeting and being eligible, 
��
� �@����� �	�
��
� 
��� ��J�66�	������� ���� ��)�� Z����� ��
�
�������������	
���J�66�	�������

Familiarization Programme for Directors:
U�� ���� �	��� �
� �66�	������� �
� �� *	������!� �� 
������ ��[��� �
�
�66�	������� 	
� +	5��� ��� ���� *	�������� ���� *	������� 	
� ��
��
explained in detail the role, function, duties and responsibilities 
expected from him/her and also compliance required from 
him/her under the Companies Act, 2013, and Securities and 
�X����+�� Z����� �
� ���	�� O�	
�	�+� ���	+��	��
� ���� *	
���
)���
<�~)	������
P!� <�+)���	��
� %&"���	
�	�+� <�+)���	��
 �� � �)������
the Managing Director also will have one to one discussion with 
the newly appointed Director to familiarize with the Company’s 
operation.

Performance of Board Evaluation 
���� ������ �
� �	������
� ��
� ����	��� �)�� ��� ���)��� �5��)��	��� �
�
	�
�����6��
�������!�����������	[��
�����	��	5	�)����	������
�
pursuant to the provisions of the Companies Act, 2013 and 
���� ���6������ +�5�������� ��~)	������
� �
� 6��
��	���� ��� 8�Z��
�	
�	�+�<�+)���	��
�

�����5��)��	�����
���������5��	�)
�6��������
� �	(��5	
	�������
strategy, Board participation, disclosure of interest, review of 
risk management policies, leadership skills, good governance, 
marketing and corporate communications etc.

����6��
���������
� ������������
��5��)�������� ���������������
seeking inputs from all the directors on the basis of the criteria 

)��� �
� ���� ������ ���6�
	�	��� ���� 
��)��)��!� �@���	5���

� �
�
board processes, information and functioning, etc.

������������5	���������6��
���������
�����	��	5	�)����	������
�
on the basis of the criteria such as the contribution of the 
	��	5	�)��� �	������� ��� ���� ������ ���� ����	[��� ����	�+
� �	(��
preparedness on the issues to be discussed, meaningful and 
constructive contribution and inputs in meetings, etc. 

In a separate meeting of independent directors, performance 
�
� ���J	���6������� �	������
!� 6��
�������� �
� ���� ������ �
�
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a whole was evaluated, taking into account the views of 
�X��)�	5�� �	������
� ���� ���J�X��)�	5�� �	������
�� ���� 
���� ��
�
discussed in the board meeting that followed the meeting of the 
independent directors, at which the performance of the board, 
	�
� ����	[��
� ���� 	��	5	�)��� �	������
� ��
� ��
�� �	
�)

����
Performance evaluation of independent directors was done 
by the entire board, excluding the independent director being 
evaluated.

Meetings

���� ����	�
� ��+���	�+� ���� ����	�+� �
� ���� Z����� �
� *	������
!�
����	[��
��
� ����Z�������������	�+��
� ����6�������*	������
�
are provided in the Report on Corporate Governance, which 
forms part of the Annual Report.

Extract of Annual Return

U���X�������
�U��)������)���	����������J��	
��66�����������	
�
report as Annexure D.

Risk Management:

���� ���6���� ��
� ���6���� �� <	
(� ����+������ {��	��� 
��� ����
���6���� 	���)�	�+� 	����	9���	��� �����	�� ���� �������
� �
�
risk, if any, which in the opinion of the Board may threaten 
���� �X	
������ �
� ���� ���6����� U���� 	����	
�	�+� ���� �	
(� ����
assessing the level of impact, controls are put in place to 
mitigate the risk by the concerned executives/the Board to 
control the exposure of the risk and balance the impact of risk 
on a continuous basis.

Nomination & Remuneration Policy

���� Z����� ��� ���� �����������	��� �
� ���	���	��!�
<��)�����	���Q����6��
��	�������	[�����
����6������6��	���
for selection, appointment and remuneration of Directors, Key 
����+��	��� {��
������ ���� 8��	��� ����+������� ���� ����	�
� �
�
this Policy are provided in the Corporate Governance Report.

Sexual Harassment Policy

In line with the requirements of Sexual harassment of Women 
at Workplace (Prevention, Prohibition and Redressal) Act 2013 
(Act), the Company has in place a policy to prevent sexual 
harassment of women at workplace. Your Directors state 
����� �)�	�+� ���� ����� )����� ��5	��!� ������ ����� ��� ��
�
� 9����
pursuant to the above Act.

Whistle Blower Policy:

���� ���6���� ��
� ���6���� �� ��	
���� Z������ {��	��� �
� 6����
of vigil mechanism to provide appropriate avenues to the 
*	������
� ���� ��6�����
� ��� ��	�+� ��� ���� �[���	��� �
� ����
management any issue which is perceived to be in violation of 
��� 	�� ����	��� �	��� ���� 
)���������� �)
	��

� �
� ���� ���6������
���� ��6�����
� ���� ����)��+��� ��� 5�	��� ���	�� �������
� ��� ����
of whistle blower policy and all the employees have been given 
����

� ��� ���� U)�	�� ����	[���� U��� ��
�
� ��+	
������ )����� ����
Code of Business Principles and Whistle Blower Policy will be 
��6�������������U)�	������	[���

Employees’ Stock Option Plan 2008 (ESOP):

*)�	�+� ���� 9����	��� ����� %&"qJ"�!� q"!q�&� �~)	��� 
����
� �
� ` 10 
����� ��5�� ����� 5�
���� 6)�
)���� ��� �8�{� 8������� *	
���
)��
�
�
� 6��� ���� 8��)�	�	�
� ���� �X����+�� Z����� �
� ���	�� O��6������
8���(� �6�	��� 8������ ���� ��6������ 8���(� {)����
�� 8�����P�
Guidelines, 1999, and disclosure pursuant to the Rule 12(9) 
of Companies (Share Capital and Debenture) Rules, 2014 are 
provided as Annexure E to the Board’s Report.

Independent Directors:

���� ����6������� *	������
� �
� ���� ���6���� ��5�� 
)��	
����
necessary declarations to the Company under Section 149(7) of 
���� ���6��	�
�U��!� %&"K� ���9��	�+� ����� ����� ����� ���� ��	���	��
of independence as prescribed for independent directors under 
8���	��� ".�OqP� �
� ���� U��� ���� <�+)���	��� "qO�P� �
� ���� 8�Z��
�	
�	�+�<�+)���	��
�

During the year under review a meeting of Independent 
Directors was held on 20.02.2017.

Related Party Transactions:

All related party transactions that were entered into during 
the year were on arm’s length basis and in the ordinary course 
�
� �)
	��

�� � ���� U)�	�� ����	[��� ��
� �66��5��� ���� ��������
party transactions and subsequently the same were approved 
��� ���� Z����� �
� *	������
�� ���� �	
���
)��
� ��� ���� <������� {�����
����
���	��
� 	�� �����U��J%� 	
� 6��5	���� �
� Annexure F to the 
Board’s Report.

Auditors:

Pursuant to the provisions of Section 139 of the Act and 
���� �)��
� 
������ ���������!� �$
�� <��)�� ��)���� *	5��� ����
Associates, Chartered Accountants, were appointed as statutory 
auditors of the Company from the conclusion of the twenty 
9�
�� ���)��� +������� ����	�+� OU��P� �
� ���� ���6���� �����
��� 8�6������� ""!� %&"�� �	��� ���� �����)
	��� �
� ���� ������� 9���
U��� ��� ��� ����� 	�� ���� ����� %&"�!� 
)������ ��� ���	9���	��� �
�
���	�� �66�	������� ��� �5���� U���� ���� ���6���� ��
� ����	5���
��	+	�	�	��� ����	9����� 	�� ����
� �
� 8���	��� "K�� �
� ���� ���6��	�
�
Act, 2013 and consent from the auditors. 

Secretarial Audit:

Pursuant to the provisions of Section 204 of the Companies 
Act, 2013 and the Rules made there under the Company has 
appointed Mr. M. P. Sharma, a Company Secretary in Practice 
��� )������(�� ���� 8�������	��� U)�	�� �
� ���� ���6����� � ����
Secretarial Audit Report is annexed as part of this Report as 
Annexure G�� ���� <�6���� ���
� ���� �����	�� ���� ~)��	9���	��
!�
reservations, or adverse remarks.

Energy Conservation, Technology Absorption:

Because of the nature of activities being carried on by the 
Company, the particulars are not applicable.

Foreign Exchange Earnings and outgo:

����	�+
� J��	�
�)�+�� J�`k.�KK���(�
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Particulars of Employees and related disclosure:    

������ ���� ��� ��6�����
� ����	�+� �� �������� ��� �������
���)�����	��� 	���X��

��
� ���� �	�	�
�
6��	9���)�����8���	���"���
of the Companies Act, 2013 read with Rules 5(2)and 5(3) of the 
Companies (Appointment and Remuneration of Managerial 
Personnel) Rules, 2014 including any amendments thereof.

����	�
�����	��������	�	�+�6���	�)���
��
���6�����
��
���~)	����
under Section 197(12) of the Companies Act, 2013 read with 
Rule 5(1) of the Companies (Appointment and Remuneration 
of Managerial Personnel) Rules, 2014,as amended from time to 
�	���	
��[�����������	����
�Annexure H.
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For and on behalf of Board of Directors

Place: Mumbai Kumar Nair  U. Ramachandran
Date: April 27, 2017 Managing Director  Director & CFO
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Background:

����
����������	�������	�	���� 	
������J��6�
	������6�	�+����J
Z��(	�+� �	������ ���6���� O��Z��\P!� ����	�+� �� ����	9����� �
�
<�+	
����	��� 
��������<�
��5��Z��(��
� ���	�� O�<Z�\P���+�+��� 	��
�� �	��� 
6����)�� �
� 9����	��� 
��5	��
!� ����� ��5	
���� ���� 
)���
based lending. 

���� ���6���� 	
� ����~)�������� 	�� �)���	� ���� ��
� �� ��6	����
market subsidiary engaged in equity / commodities / currency 
broking and Merchant Banking.

Economic Scenario:

���� ���	��� �������� 	
� ����	�)	�+� 	�
� 6�
	�	5�� ������)�� �	���
�*{� +������ ����� �
� ���)��� �|�� ����5��!� ���� ���(	�+� 
�
����
continues to deal with stressed assets, which impacted asset 
formation and credit expansion. Consumption is slowly picking 
)6�����	�+����	�6��5	�+�	��)
��	���Q�������	�����	5	����

Industry Structure and developments:

���� 9����	��� 
��5	��
� �)
	��

� ���	�� 	
� 6�	
��� 
��� +�������
growth particularly in lending business, which bridges the gap 
)�
)�9����� ��� ���(
�� ;
�� �
� ��������+�� ��� ������ ������ ���+���
segments is creating opportunities in the Fintech space.

Review of operations of the Company:

���� ���6���� ����+� �	��� 	�
� 
)�
	�	���� ���6��	�
� ���	�5���
consolidated revenue of ` 1983.45 lakhs compared to ` 1622 
lakhs in the previous year.

���� ���6���� ��
� ������ ������ �)
	��

� �6����	��
� 	�� ��5	
����

��5	��
� ���
	
�	�+� �
� ������ �	�����!� ���6������ �	������ ����
Investment Banking. 

������ 9�����!� ��	��� �����
� ��� ���� ���(	�+� ��6	���� ����
� �
�
companies, continues to be impacted by the weak industrial 
activity and executed business transactions of ` 2533.14 crores 
(previous year ` 3,620.96 crores) with income of ` 91.75 lakhs 
(previous year ` 133.34  lakhs) for the year. 

���6������ �	������ Q� ��5�
������ Z��(	�+� ���� ����� 	�6������
due to lack of credit growth in banking and most of the 
companies deferring investments. Business transactions worth of 
` 52.05 crores (previous year ` 85 crores) was executed with an 
income of ` 294 lakhs (previous year ` 255 lakhs)

���� ����	�+� �)
	��

!� ��	��� 	
� 6��5	�	�+� ����
� ��� ����
economically challenged sections of the society against security 
�
� +���� �������!� 	
� ��
	�+� 	�
� 
�	��� �)�� ��� 
���	�+� +���� 6�	��� �)��
to various government measures to discourage import of Gold 
and stringent directives by RBI to banks and NBFC for taking 
�X6�
)��
� ��� +���� ����	�+� �)
	��

�� ���� ���6���� ���� ���	����
to lower its exposure to gold lending business till full clarity 
emerges.

Strengths, Weakness, Opportunities and Threats (SWOT) 
analysis

Strengths:
· Professional and ethical management
· Stringent cost control
· Follows risk management system prescribed by exchanges 
Weakness:
 Small lending business
Opportunities:
� Wealth management 
�¡� *	
��	�)�	����
�5��	�)
�9����	���6���)��

� Use of technology for scaling up
�� �X6��������+������������	�+��)
	��



Threats:

�� �X6�
������
�
���	���	
(
��	(��6��	�	��������������	���	
(


Business Outlook:

�<U�8�U<<U���!� ��� <Z�� ��+	
������ �Z��� 	
� ���� ��+
�	6�
���6���� �
� ���� ����
��������� ���)6!� ��	��� 	
� ���	5�� 	�� �� �	���
+��)�� �
� �	����	��� 8��5	��
� �	(�� ���6������ �	�����!� {�������
�	�����!� <���� �
����� Q� ��
��
��)��)��� �	�����!� ������ �	�����!�
����� ����
!� ���+	�� �	�����!� 8���(� $� ������	�	�
� $� �)�����	�
�
$� ������
�� <���
� $� ������ *��	5��	5�
� Z��(	�+!� �����JZ��(� ����X�
Z��(	�+!� ��������� Z��(	�+!� ��5�
������ Z��(	�+� ����� �X��������
domain expertise combined with a strong client and institutional 
relationship network nurtured over 22 years has ensured that all 
the Companies in the group are well poised to unlock value for 
	�
�
����������
�	������
�
���5��5	�+�9����	�������
��6��	�����	���

�<U�8�U<<U���� ����)��
� ���� ��+)������ ��6	���� ���(���
businesses through its subsidiary company, Vertex Securities 
�	�	���� O�	
���� ��� Z8�P!� ��	��� 	�� �)��� ��
� �� 
)�
	�	����
���6���!� �����X� ������	�	�
� Q� �	�6��� {5�� ���� 
��� ����
commodities broking business.

Both the companies are well placed to exploit the opportunities 
when the economy begins to grow and industrial activity picks 
)6�� ��� +	5�� 	�6��)
� ��� ���� �5������ ��5��)�!� ���� 
)��� ��
���
����	�+��)
	��

� 	
���	�+�+	5�����������
��)
���������6���� 	
�
��
�� �X6���	�+� �~)	��� ��6	���� 
���� 
�����+	�� $� 9����	��� 	�5�
���
�
for the fund based lending business. 

Risk Management

Risk Management is an integral part of the Company’s business 

�����+��� ���� ���6���� 	
� �X6�
��� ��� 
6��	9�� �	
(
� ����� ����
particular to its business including interest rate volatility, 
������	�� �����!� ���(��� �	
(� ���� ����	�� �	
(�� ���� ����+������
continuously assesses the risk and monitors the business and 
risk management policies to minimize the risk. 

Annexure “A” to the Directors’ Report

MANAGEMENT DISCUSSION AND ANALYSIS
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Internal Control Systems And Their Adequacy

���� ���6����
� 	�������� �������� 
�
���� 	
� ��
	+���� ���
��
)��� �6����	����� �V�	����!� 6������	��� ���� ���
��5��	��� �
�
��
�)���
!� ���)����� ���� 6���6���

� 	�� 9����	��� ��6���	�+�
���� ���6�	����� �	��� ���
� ���� ��+)���	��
�� ���� 	��������
control system is supported by an internal audit process for 
��5	��	�+� ���� ���~)���� ���� �V����� �
� ���� ���6����
� 	��������
controls, including its systems and processes and compliance 
with regulations and procedures. Internal Audit Reports are 
discussed with the Management and are reviewed by the Audit 
����	[��� �
� ���� Z����� ��	��� ��
�� ��5	��
� ���� ���~)���� ����
�@���	5���

��
�����	���������������
�	���������6����

Human Resource Development

���� ���6���� ���	�5�
� ����� ���� �)���� ��
�)���
� ���� 5	����
in giving the company a competitive edge in the current 
�)
	��

� ��5	��������� ���� ���6����
� 6�	��
�6��� 	
� ���
provide congenial work environment, performance oriented 

work culture, knowledge acquisition/ dissemination, creativity 
���� ��
6��
	�	�	���� U
� 	�� ���� 6�
�� ���� ���6���� ��
� ��������
cordial relations with the employees at all levels. Our employee 
strength is 23 as on 31st March, 2017.

Cautionary statements

Statements in the Management Discussion and Analysis Report 
��
��	�	�+� ���� ���6����
� ������	5�
!� 6������	��
!� �
�	����
!�
expectation may be forward looking statements within the 
meaning of applicable securities laws and regulations. Actual 
��
)��
���)����	@��������	�����
�������
���X6��

������	�6�	���

For and on behalf of Board of Directors

Place: Mumbai Kumar Nair U. Ramachandran
Date: April 27, 2017  Managing Director Director & CFO
  (DIN 00320541) (DIN 00493707)
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Annexure “B” to the Directors’ Report

CORPORATE GOVERNANCE FOR THE FINANCIAL YEAR ENDED MARCH 31, 2017
Mandatory Requirements:

1. Corporate Governance :
� ����6������+�5����������
��
� �����
����
� ���
!���+)���	��
�����+����6����	��
� �����������������+��	���	������6��
�����V�	������

�������	�����!�+�������� ���+������������������������5��)��
������� 	�
�
��(�������
���������6�������	�5�
������
�)������6������
Governance is critical for enhancing and retaining investor trust and the Company always seeks to ensure that its performance 
+���
� ���� ���� �	��� 	���+�	���� ���� ���6���� ��
� �����
� ���(��� ������
� �)	��	�+� ��)
�� �	��� 
����������
!� ��6�����
!�
customers, suppliers and other stakeholders based on the principles of good corporate governance viz., integrity, equity, 
transparency, fairness, disclosure, accountability and commitment to values.

 Company’s Philosophy on Code of Corporate Governance:

� �����
6������!� 
�	���

!� �	
���
)��� ���� ����)����	�	��� ���� �������� ��� ���� ���(	�+� �
� ���� ���6���� ���� 	�
� Z����� �
� *	������
��
���� ���6���� ��
� �����
� ����� +)	���� ��� ���5	��	��� �
� �����	�+� ��� ����
6������!� ����)����	�	��� ���� 	���+�	���� ���� ���6����
believes and acknowledges individual and collective responsibilities to manage the business activities with integrity.

� ����� ���6���� ���
� +����� ��6��
	
� ��� ��+)������� ���6�	����
� ���� 
��	5�
� ��� ��
)��� ����� �	+�� 
�������� �
� 6��
�

	����	
��
�������	���� ����)��
�������	���	���� ����)+��)�� ������+��	���	��������Z�����)������(�
� 	�
�9�)�	���� ��
6��
	�	�	�	�
� ������� 	�
�

��(�������
������
)�	�+�����
6������!�
�	�J6��������	���6��������	��	�
����	
	�����(	�+�

2.  Code of Conduct:

� ����� ���6���� ��
� ����� ��9���� 6��	��� 
�������(� ��	��� ���
� ����� 6�����)��
� ��� ��� �������� ��� ��� ���� Z����� ������
� ����
8��	�������+������
������	����6��
�

	���������)��������������)��	��
�
)�������������	�������
	�����	��
��
�������
�
6��	9���
considerations that need to be maintained for professional conduct. Senior Management includes personnel of the core 
����+������������X��)�	�+�Z������
�*	������
��)��	���)�	�+�����
)���	���������
��������������
�����)���	
���
��6�
�����������
website of the company www.transwarranty.com. 

3 Board of Directors (the “Board”):

� ����� Z����� ��5	��
� ���� �66��5�
� ���� ���6����
� 
�����+	�!� �6����	����� ���� 9����	��� 6���
�� ��� ��
�� +)	��
� ���6������ 
�����+�!�
��(�
�(���
�����+	�����	
	��
!���5	��
�������6���
��
����	��������Z�
	��
!� ����6���
��
����	�����
��	���)��������	
(�6��	��!���5	���
and approval of annual budget and business plans and monitor performance against corporate strategy.     

(i) Composition and size of the Board

� ��������6����
�6��	���	
������5������66��6�	�����	X��
��X��)�	5��Q����J�X��)�	5��*	������
�������
	����������6�
	�	����
�����
Z����!� ���
���
� ��� ���� ��~)	������
��
�<�+)���	���"���
�8�Z�� O�	
�	�+����	+��	��
�����*	
���
)���<�~)	������
P�<�+)���	��
!�
2015.

� ����� 6��
���� 
����+��� �
� ���� Z����� �
� *	������
� 	
� 95�� ������
� 	���)�	�+� ���� ������ �	������!� ���� ���� ������
� �	��� +����
������	�����(+��)��������	����	���6��
�

	������X6��	�����	��5��	�)
�9���
����������+	�+�*	������������	������*	�����������
�����X��)�	5��*	������
����� ���������� �������������J�X��)�	5��*	������
������� ��������
��
� ����Z��������
	
�
��
� ����6�������
Directors.

(ii) Independent Directors:

� ��������J�X��)�	5�� ����6�������*	������
� 
)�9��� ��������	�	��
��
� 	���6��������
6��	9��� 	��8���	���".�� OqP��
� �������6��	�
�
U��!� %&"K����� ����<)��
������ ������)���������������	��� ���� ��~)	������
��
�<�+)���	���%���
�8�Z�� O�	
�	�+����	+��	��
�����
Disclosure Requirements) Regulations, 2015.

(iii) Meetings of the Board :

� �*)�	�+�����9����	��������%&"qJ"�!�����Z������������	��
����%.th May 2016, 21st July, 2016, 8th November, 2016, 30th January, 2017 
and 20th�����)���!�%&"����
6���	5���������+�6���������������������	�+
���
���������������"%&����
�

� ����� ���6���� 8��������� 6��6���
� ���� �+����� ���� ���� �X6��������� ����
!� 	�� ���
)����	��� �	��� ���� ����+	�+� *	������� ����
�	��)����
� ���� 
���� 	����5����� ��� ����*	������
���5����*	������� 	
� 
���� ��� 
)++�
�� 	���)
	����
� 	���
���� �����+����������Z�����
����
� ��� ���
�� ����� 	�� �5���� ~)������ 	����J��	�� ��� ��5	��� ���� ~)�������� 9����	��� ��
)��
�� U��	�	����� ����	�+
� ���� ����� �
� ����
����� ����

����� ���� �	�)��
� �
� ���� 6������	�+
� �
� ���� ����	�+
� �
� ���� Z����� �
� *	������
� ���� ������ ���� ���� ����� �	�)��
�
are circulated amongst the Members of the Board for their perusal. Comments, if any, received from the Directors are also 
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incorporated in the minutes, in consultation with the Chairman of the meeting. Senior Management Personnel are invited to 
provide additional inputs for the items being discussed by the Board of Directors as and when necessary.

  None of the Directors on the Board hold directorships in more than ten public companies. Further none of them is a member 
�
� ����� ����� ���� ����	[��
� ��� ���	����� �
� ����� ����� 95�� ����	[��
� ����

� ���� ���� 6)��	�� ���6��	�
� 	�� ��	��� ��� 	
� ��
*	����������������

�����	
���
)�����+���	�+�*	������
�	6
���������	[���6�
	�	��
���5�������������������*	������
���������
�������Z������
��������6�����
����������K"!�%&"����������6�
	�	����
� �Z������
�*	������
!��[���������������Z���������	�+
�
�)�	�+� ����9����	�������������[����������� ���� ��
��U��)���������������	�+������)������
��)�
	���*	������
�	6
!����	����$
������
�	6��
�����	[��
���������������
�)����}

Name of Director
Director 

�������	������
No.

Category
No. of Board 

meetings 
�������

Last AGM 
�������	�

No of 
Directorships

Chairmanship/ 
membership 

of Board 

��������!

Mr. Kumar Nair 00320541 Managing Director 
Promoter Director

4 Yes 1 2

Mr. Pravin D. Khatau 02425468 Director – 
Independent

1 No Nil 2

Mr. U. Ramachandran 00493707 *	������J�-��	������
Q����

5 Yes 1 2

Mrs. Nirmala Sachin Parab 07149007 Director – 
Independent

5 No Nil 2

Mr. Sudharsanan Nair 01510505 *	������J
Independent

5 Yes Nil 2

 * Alternate Directorships, Directorships in private companies, foreign companies, companies under section 8 of the Companies 
Act, 2013 and Memberships in governing councils, chambers and other bodies are excluded. Memberships in public                  
companies, listed and unlisted alone have been considered.

 None of the directors are related to each other.

(iv) Details of equity shares held by the Directors as on 31st March, 2017 are given below:

Name Category Number of equity shares
Mr. Kumar Nair �X��)�	5��*	������ 1,27,08,694
Mr. U. Ramachandran �X��)�	5��*	������ 2,66,909
Mr. Pravin D. Khatau ���J�X��)�	5��-�����6�������*	������ 2,500
Mr. Sudharsanan Nair ���J�X��)�	5��-�����6�������*	������ 500

(v) Information to the  Board:

� �� ����Z������
�*	������
���
����6���������

� ��� ����	�
�����	��� �	��	�� �������6���!���	���	�������	��	���)��
�}J

� �� U��)����� ��5��)��� �)�+��
��������� ��6	��������X6���	�)���6���
�

� �� �)����������
)��
�������
)��
��
��6����	��
��
�����6����������6���������)
	��

�
�+����
�

� �� �	����	�+�6���
��
��������6����

� �� ��	�)��
� �
� ����	�+� �
� Z����� �
� *	������
!� U)�	�� ����	[��!� <��)�����	��� ���� ���6��
��	��� ����	[��� ����
8��(�������
��<����	��
�	6�����	[���

� �� ����6�	�����������J���6�	������
� � �������+)������!�
���)��������)������ �	
�	�+���~)	������
�����	�5�
����
��5	���
)����
�
���J�6��������
��	5	����!�������	��
���������

��!�����!�	
�����

4. Cessation/Appointment/Re-appointment of Directors:

 Appointment /Re-appointment of Directors:

  Mr. Sudharsanan Nair (DIN 01510505) was appointed as the Independent Director of the Company for a period of 5 years at 
the last Annual General Meeting of the Company held on 19th September, 2016.
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5. Meeting of Independent Directors:   

 During the year under review the Independent Directors met on 20th February, 2017 to discuss inter alia:
� O	P� �5��)��	����
�6��
���������
����J����6�������*	������
�����Z������
�*	������
��
���������
� O		P� �5��)��	����
�����6��
���������
��������	������
��������6����
� O			P� ��5��)��	����
� ����~)��	��!� ������������ �	���	��

��
������
� 	�
�����	����������� ��������+���������� ����Z����� ����� 	
�

����

����
�������Z���������@���	5�����������
�������6��
����	�
��)�	�
��
"���� #�����
�������
� ����Z��������
�	�)��
�����
�����	�+�����	[��
��
�*	������
}
� O�P� U)�	������	[��
� O�P� ���	���	���<��)�����	���Q����6��
��	�������	[��
� O�P� 8��(�������
�<����	��
�	6�����	[��
� � ����Z�����	
���
6��
	����
������
�	�)�	�+!��

	+�	�+����� ��J�6�	�+� ����������
��
���������	[��
�
� $�%� '�����
�������

  (i) Composition
� � � �����U)�	�� ����	[��� ���6�	
��� �
� .� ������
!� �)�� �
� ��	��� ���� 8)����
����� ��	�!� ���� {��5	�� '����)� ���� ��
��

�	������{��������� ����6�������*	������
���������')������	�� 	
�����X��)�	5��*	�������� �����8)����
�������	�� 	
�
�������	������
�U)�	������	[����U�������������
��
���������	[�������9����	������	��������

� � $��%� '������	���������'�����
��������*������

� � � �*)�	�+�����9����	��������%&"qJ"�!� ��������	[�������.��	��
����%.th May, 2016, 21st July, 2016, 8th November, 2016 

and 30th� ���)���!� %&"�� ��
6���	5���� � ���� ���� +�6� �������� ���� %� ����	�+
� ��
� ���� ����� ����� "%&� ���
�� ����
�[���������
�������
������������	�+
���
��
� 
�����
}

Name Designation Category '������	���������
4 meetings held

Mr. Sudharsanan Nair Chairman Independent 4
Mr. Kumar Nair Member �X��)�	5� 4
Mr. Pravin D. Khatau Member Independent 0
Mrs. Nirmala Parab Member Independent 4

� � � ����Z�������
���
	+���������6����8�����������������
�8����������
�����U)�	������	[���
  $���%� +�;�������'�����
�������

� � � O�P� ���	�5�
�	+�����������	5	����	��	����������
��
���
�������
� � � O�P� ���
��(�	�
�����	���
����������6�����
� � � O�P� �������	���)�
	�����+������������6��
�

	�������5	���
� � � O�P� ���
��)����[���������
��)�
	���
��	�������5�����X6���	
�!�	
����
	����������

���
  (iv) Terms of Reference:
� � � O�P� ��5��
	+��� �
� ���� ���6����
� 9����	��� ��6���	�+� 6����

� ���� ���� �	
���
)��� �
� 	�
� 9����	��� 	�
�����	��� ���

��
)������������9����	���
��������
������������!�
)V�	������������	����
� � � O�P� �<��������	�+� ���� Z����!� ���� �66�	������!� ��J�66�	������!� ����
� �
� �66�	������� ���� 	
� ��~)	����

��6����������������5����
��U)�	���
�����9X��	����
�U)�	�����
�
   (c)  Approval of payment to Statutory Auditors for any other services rendered by Statutory Auditors.
   (d)  <�5	��	�+� �	��� ����+������ ���� ���)��� 9����	��� 
��������
� ���� �)�	����
� ��6���� ��
���� 
)��	

	��� ��� ����

Board for approval, with particular reference to :
    �� ���[��
� ��~)	���� ��� ��� 	���)���� 	�� *	������
�� <�
6��
	�	�	��� 8��������� ��� ��� 	���)���� 	�� ���� Z�����
�

Report. 

    � Changes if any, in accounting policies and practices and reasons for the same.
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    �� ����������)��	�+�����	�
�	�5��5	�+��
�	����
���
�����������X���	
���
��)�+������������+������
    �� 8	+�	9��������)
�����
������	������9����	���
�����������	
	�+��)���
��)�	��9��	�+
�
    �� ���6�	������	����	
�	�+�������������+�����~)	������
������	�+����9����	���
��������
�
    � Disclosures of related party transactions.
    �� �)��	9���	��
�	�������U)�	��<�6����
� � � O�P� �<�5	��	�+!� �	��� ���� ����+�����!� ���� ~)�������� 9����	��� 
��������� ��
���� 
)��	

	��� ��� ���� Z����� 
���

approval.
� � � O
P� <�5	��	�+��������	���	�+������)�	����
�	���6������������6��
�������!������@���	5���

��
��)�	��6����

�
� � � O+P� U66��5����������
)�
�~)�������	9���	����
�����
���	��
��	�����������6���	�
�
� � � O�P� 8��)�	����
�	����J���6����������
�����	�5�
�����
�
   (i)  Reviewing, with the management the performance of Statutory and Internal Auditors, adequacy of internal 

control systems.
� � � O�P� �<�5	��	�+� ���� ���~)���� �
� ��������� �)�	�� 
)���	��!� 	
� ���!� 	���)�	�+� ���� 
��)��)��� �
� ���� 	�������� �)�	���

��6�������!� 
��V�+� ���� ���� 
��	��	��� �
� ���� �V�	��� ����	�+� ���� ��6�������!� ��6���	�+� 
��)��)��� ��5���+��
and frequency of Internal Audit.

� � � O(P� *	
�)

	����	������������U)�	���
�����
	+�	9�����9��	�+
�����
������)6����������
� � � O�P� �<�5	��	�+� ���� 9��	�+
� �
� ���� 	�������� 	�5�
�	+��	��
� ��� ���� ��������� U)�	���
� 	���� ��[��
� ������ ������ 	
�

suspected fraud or irregularity or a failure of Internal Control Systems of a material nature and reporting the 
��[����������Z�����

   (m)  Discussion with the Statutory Auditors before the audit commences, about nature and scope of audit as well 
�
�6�
�J�)�	���	
�)

	�������
�����	������������
���������

� � � O�P� ���� ���(� 	���� ���� ���
��
� 
��� ���� 
)�
����	��� ��
�)��
� 	�� ���� 6������� ��� ���� ��6�
	���
!� ������)��� ������
!�

����������
�O	����
���
����J6��������
�����������	5	����
P���������	���
�

� � � O�P� �����5	�������
)���	��	�+��
���	
����Z������������	
���
� � � O6P� �����	�+��)������������
)���	����
�	
�����	�����	����������
��
���
��������
�U)�	������	[���
� $<%� =��>���?����@���?����������
�������

� � O	P� ����
��
���
������}
� � � ����� ����
� �
� ��
������� ��� ���� 8��(�������
� <����	��
�	6� ����	[��� 
��)
�
� ��� 
����������
�� +�	�5����
� ����


����+����	�+��
�	�5�
���
�������	��
!�
6��	9���������(	�+�	���������

����
�+�	�5����
�6����	�	�+���
   1) Redressal of Shareholders / Investors’ complaints
   2) Allotment, transfer and transmission of shares
� � � KP� ���J����	6���
���������
����
� � � .P� ���J����	6���
�����������	5	����
� � � �P� ��[��
������	�+����������$������
   6) Other related issues
� � ��������	[������6�	
�
��
�
�����	�+�*	������
}J

Name Designation Category
Mr. Sudharsanan Nair Chairman Independent
Mr. Kumar Nair Member �X��)�	5�
Mr. Pravin D. Khatau Member Independent
Mrs. Nirmala Sachin Parab Member Independent

� � ����� 8�������� ��� ���6���� 8��������� ��
� ����� ��
	+������ �
� ���6�	����� �V����� ���� 	�5�
���
� ���� ��+	
���� ���	��
���6��	��
�����������	�J	�}�����6���
�������������
������������

� � *)�	�+�����9����	��������%&"qJ"����������	�+���
���������"�th June, 2016

80



ANNUAL REPORT 2016-17

 (ii) Number of Complaints:

� � *���	�
��
�	�5�
�������6��	��
�����	5������������

����)�	�+����������%&"qJ�"�������
�
�����
}

Opening Balance Received Resolved Pending
Nil Nil Nil Nil

$	%� J���������������������������
�������


 (i) Composition

� � ����Z�������
����
�	�)������<��)�����	��$���6��
��	�������	[������6�	
	�+�����
�����	�+�*	������
}

Name Designation Category '������	�

Mrs. Nirmala Sachin Parab Chairman Independent 1

Mr. Pravin D. Khatau Member Independent Nil

Mr. Sudharsanan Nair Member Independent 1

 (ii) Meetings

� � *)�	�+�����9����	��������%&"qJ"����������	�+���
���������%.th May, 2016

 (iii) Terms of Reference

  �� ��������������������Z��������6�
	�	����
�����Z���������	�
�����	[��
�

  �� ���
���)�����������	���	��
����5��)��	����
�6��
���������
�����6�������*	������
���������Z����

  �� ���� ���������$��5	��� ���)�����	��� �
� ���� ����+	�+� *	������O
P� ���� �����J�	��� *	������O
P� ��
��� ��� ���	��
6��
��������������9�����

�

�������	���	�

  �� ��������������������Z����������66�	�������������66�	��������
��	������
�

  �� ��������������������Z������66�	��������
�'�������+��	���{��
�����

  �� ����������)���5��)��	����
��5����*	�������
�6��
�������

  � Performing such other duties and responsibilities as may be required.

 (iv) Nomination & Remuneration Policy

� � ����� ���6����
� ���	���	��� ���� <��)�����	��� {��	��� �	�
� ��� 6��� �~)	������ ���)�����	��� ��� ���� *	������
!� '���
Managerial Personnel (KMP) and employees of the Company, to harmonize the aspirations of human resources consistent 
�	�������+���
��
� �������6���������<��)�����	���{��	��� 	
���
	+��������[����� ���������6��
�������������)������� �����
fairly and reasonably.

 (v) Performance evaluation criteria for Independent Directors

   Performance evaluation criteria for independent directors is determined by the Nomination and Remuneration 
����	[���� ���� �5��)��	��� �
� 6��
�������� 	
� ����	��� �)�� ��� ���
	���	�+� ���� 
�����
� 
)��� �
� �X6��	����� ���� 
(	��
!�
6���	�	6��	��� ���� �����	�)�	��� ��� �� �	������!� ����	�����!� �@���	5�� ��6�������� �
� (������+�� ���� �X6���	
�!� �@���	5��
����+������ �
� �����	��
�	6� �	��� 
��(�������
!� 	���+�	��� ���� ��	��������� �
� ���9����	��	��� ���� 	���6�������� �
�
����5	��������)�+�����

$�%� 
���������=�	��?���������<�?����
�������

  Directors would like to state that the Provisions of Section 135 of the Companies Act 2013 is at present not applicable to the 
���6����������
���!����6������8��	���<�
6��
	�	�	�������	[���O�8<P���
����������
������

(e) Whistle Blower Policy

� �{)�
)���� ��� 8���	��� "��� O�P� ���� O"&P� �
� ���� ���6��	�
� U��� %&"K� ���� �66�	������ ��+)���	��
� �
� 8�Z�� O�	
�	�+� ���	+��	��
� ����
Disclosure Requirements) Regulations, 2015, the Company has formulated Whistle Blower Policy for visual mechanism for 
*	������
�������6�����
������6���������������+���������)������)����	��������5	��!�
��)�����5	����	����
�������
�����)��������
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������	
��6��5	��
� 
������~)����
�
�+)���
��+�	�
��5	��	�	���	����
���6�����
�����*	������
�����)
��
)���������	
������
��(�
�6��5	
	��
�
����	���������

�����������	�6��
����
�U)�	������	[����������
�����{��
��������
���������	�������

��������
U)�	������	[���

(f) Risk Management
� �Z)
	��

��	
(��5��)��	�����������+������	
������+�	�+�6����

��	��	���������6����������

�

�����	
�6��	��	�������X��	����

by the Board.

(g) Details of remuneration paid to the Directors.

Directors

Salary (including 
Performance 

Incentive, if any and 
other allowance)

(`)

Perquisites
(`)

Contribution to  
P. F. 

superannuation 
and Gratuity

(`)

=������Q���
(`)

Others 
(Professional 

Fees)
(`)

Total
(`)

Mr. Kumar Nair 22,70,408 J 1,29,600 J J 24,00,008

Mr. Pravin D. Khatau J J J 20,000 J 20,000

Mr. U. Ramachandran 65,806 J J J 1,77,500 2,43,306
Mrs. Nirmala Sachin 
Parab J J J 1,82,000 J 1,82,000

Mr. Sudharsanan Nair J J J 1,82,000 J 1,82,000

6. General Body Meetings:
 ���)�������	����
�U��)���������������	�+
��)�	�+�������
������������
�

Financial Year Day, Date & Time Venue Special Resolution passed

%&"KJ". Friday
19th  September, 2014
11.00 a.m.

M. C. Ghia Hall,
Kala Ghoda, Fort, 
�)���	�J�.&&�&&"

(i)   Pursuant to Sec. 196,197, 203 and other applicable 
provisions, if any, of the Companies Act, 2013, including 
���� 
���)����� ���	9���	��
� ��� ��J���������� ������
�
for the time being in force read with Companies 
(Appointment and Remuneration of Managerial 
Personnel) Rules, 2014 including Schedule V appointment 
of Mr. Kumar Nair (DIN 00320541) as Managing Director 
�
��������6����
�����6��	����
�K�O�����P�����
��	����@����
from 1st September, 2014.  

O		P��{)�
)���� ��� ���� 6��5	
	��
� �
� ����	+�� �X����+��
����+������ "���� ���� ���� ����	+�� �X����+��
����+������ O����

��� ��� 	

)�� �
� 
��)�	��� ��� �� 6��
���
��
	����� �)�
	��� ���	�P� <�+)���	��
!� %&&&� ���� 
)������ ���
relevant laws, rules and regulations applicable from time 
to time approval of members was accorded for acquiring 
and holding equity shares by Foreign Institutional 
��5�
���
� O���
P� )6��� ��� �++��+���� �
� "&&|� �
� ���� 6�	��
up equity capital of the company provided, that equity 

��������	�+� �
� �� 
	�+��� ���� ��� 
)�J����)��� �
� ��� ����

��)��� ���� �X����� "&|� �
� ���� 6�	�� )6� �~)	��� ��6	���� �
�
the company.    
�)�����!� 6)�
)���� ��� 6��5	
	��
� �
� ���� O����

��� ���
Issue of security by a person resident outside India) 
<�+)���	��
!%&&&� ���� 
)������ ��� ����5���� ���
!� �)��
� ����
regulations applicable from time to time approval of 
members  was accorded for raising the ceiling on the 
aggregate value of shares of the Company that can be 
6)����
�����������<�
�6)����+���������%.|��
�����6�	��)6�
share capital of the Company.
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Financial Year Day, Date & Time Venue Special Resolution passed

%&".J"� Friday
11th  September, 2015
11.00 a.m.

M. C. Ghia Hall,
Kala Ghoda, Fort,
�)���	�J�.&&�&&"

(i)   Pursuant to Section 180(1)(c) of the Companies Act, 2013 
,approval accorded to the Board of Directors to borrow 
������ 	�� �X��

� �
� ���� �++��+���� �
� ���� 6�	�J)6� ��6	����
and free reserves of the Company provided that the total 
amount so borrowed shall not exceed Rs. 100 crores over 
���� ���5�� ���� �++��+���� �
� ���� 6�	�J)6� ��6	���� ���� 
����
reserves of the Company

(ii)   Pursuant to Section 146 of the Companies Act, 2013 
approval accorded to the Board of Directors to consider 
giving exemptions to the Auditors of the Company to 
�[��������������������	�+
������������
�����	�������	����

%&"�J"q Monday
19th  September, 2016
10.30 a.m.

M. C. Ghia Hall, 
Kala Ghoda, Fort, 
Mumbai 400001

No Special resolution was passed.

 No Resolution was passed through Postal Ballot last year.

7. Disclosures:

� �� ������� ����� ��� ����
���	��
� �
� �����	��� ���)��� �	��� 	�
� {�������
!� *	������
� ��� ���� ����+�����!� ���	�� 
)�
	�	��	�
� ���
�����	5�
��)�	�+�����6��	��������������5��6�����	�������	����	�������	�����
���
��������6����������+��

� �� �����
���	��
� �	��� �������� 6���	�
� ���� �	
���
��� 	�� ����� ���� %#� 	�� ���� ����
� ��� ���� ����)��
� 	�� ���� U��)��� <�6���� �
���
required by Accounting Standards under AS 18 issued by Institute of Chartered Accountants of India.

 �� ������ �
� ���� ����
���	��
� �	��� �������� 6���	�
� ����� 	�� ����	��� �	��� ���� 	�����
�� �
� ���� ���6����� � U��� ���� ����
���	��
�
�����	���������������)�
���
��)
	��

������������6�����	�������	����	�������	�����
���
��������6������������+�����������
carried out on an arm’s length basis or fair value.

 �� ������� ����� ��� ���J���6�	����
� ��� ���� ���6���� �)�	�+� ���� ������ ��� 6�����	�
� ��� 
��	��)��
� ����� 	�6�
��� ��� ����
���6���� ��� 8���(� �X����+�
� ��� 8�Z�� ��� ���� ������ 8���)�����U)����	�	�
� ��� ���� ��[��
� �������� ��� ���� ��6	���� ���(��
!�
�)�	�+�����6��5	�)
�������9����	�������
�

 �� ����� 6��	��� 
��� ������	�	�+� �����	��� 
)�
	�	��	�
� ���� �������� 6����� ����
���	��
� 	
� �5�	������ ��� ���� ���
	�� 
www.transwarranty.com/Investors/Policies.

 �� ����� Z����� ��
� ���6���� �� ����� �
� ����)��� 	���)�	�+� Z)
	��

� ���	�
� {��	��� 
��� 	�
� *	������
� ���� 8��	��� ����+�������
��	
�	
��5�	����������������6����
����J
	���www.transwarranty.com. 

 �� ����� ����+	�+� *	������� ��
� 
)��	[��� ��
���� ���� Z����� �� ��������	��� �
� ���6�	����� �	��� ���� ����� �
� ����)��� ��� ����
*	������
��)�	�+�����9����	��������������������K"!�%&"���

 �� ����� ���6���� 
�����
� ���� U���)��	�+� 8�������
� 	

)��� ��� ���� ��
�	�)��� �
� ���������� U���)�����
� �
� ���	�� ���� 	�� ����
6��6����	��� �
� ���� 9����	��� 
���������� ���� ���6���� ��
� ���� ���6���� �� ���������� �	@������ 
���� ����� 6��
��	���� ��� ����
Accounting Standard. 

 �� �<	
(� �

�

����� ���� �	�	�	���	��� 6�����)��
� ���� 6��	��	������ ��5	����� ��� ���� U)�	�� ����	[��� ���� ���� Z����� �
�
Directors of the Company. 

 �� ����� ��	�
� �X��)�	5�� �V���� ���� ���� ��	�
� �	����	��� �V���� ��5�� ����	9��� ��� ���� Z����� �
� *	������
� �
� 6��� ���� 
������
6��
��	����	��{����Z��
�8����)�������
�8�Z�O�	
�	�+����	+��	��
�����*	
���
)���<�~)	������
P�<�+)���	��
!�%&"�����	
���
�
�������5	������������U)�	������	[���������(��������������������Z������
�*	������
��
��������6�����

 �� �*)�	�+�����9����	��������%&"qJ"�!�����	�
�����	����
�����	�����	��{����U��
�8����)�������
�8�Z��O�	
�	�+����	+��	��
�����
Disclosure Requirements) Regulations, 2015 has been placed before the Board for its consideration.

 �� ���������	�
��
� ���� 
��	�	��	���	���6��+�������
� ���� ����6�������*	������
������5�	��������� �������
	����
� �������6����
(����������	
��
��

��	����������
	�

).
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8. Means of Communication:

Sl. 
No

Particulars 1st Quarter 2nd Quarter 3rd Quarter 4th Quarter

1 ��+�	
�� ���
6�6��
� 	�� ��	���
quarterly results were published / 
to be published

U��	5���	��
��
(Mumbai edition)

22nd July 
2016

 9th November, 
2016

31st January 2017  28th April, 
2017

2 Vernacular Newspapers in which 
quarterly results were published / 
to be published

�)���	���(
����6 22nd July 
2016

 9th November, 
2016

31st January 2017 28th April, 
2017

3 Website Address of the Company 
��� ��	��� 9����	��� ��
)��
� ����
posted

www.transwarranty.
com

4 ������
� ����8���(��X����+�O
P����
��	���9����	�����
)��
�����6�
���

Website Address

Z8���	�	����OZ8�P www.bseindia.com  21st July 
2016

8th November, 
2016

28th January, 2017 27th April, 
2017

���	����� 8���(� �X����+�� �
� ���	��
�	�	����O�8�P

www.nseindia.com  21st July 
2016

9th November, 
2016

28th January, 2017 27th April, 
2017

� �;�J�)�	���� 9����	��� ��
)��
� ���� 6)��	
���� 	�� ����	�+� ��+�	
�$������)���� ���
6�6��
�� ���� ���
� ������� ��6���� 	
� ���� 
����
separately to the Shareholders. Annual Reports are sent to the shareholders at their registered address with the Company and 
also put up on Company’s web site www.transwarranty.com.

9. General Shareholders Information:

Sl. 
No. Particulars Details

1 U��)���������������	�+�
�������9����	��������%&"qJ"� ��)�
���!�"&th August,2017
10.30 a.m.
M C Ghia Hall,
Bhogilal Hargovindas Building,
3rd Floor, 18/20, Kaikhushru Dubash Marg,
Mumbai 400 001

2 Financial Calendar (Tentative)

Financial reporting for the quarter ending June 30, 2017 Second Week of July/August, 2017

Financial reporting for the quarter ending September 30, 
2017

Second Week of November/December, 2017

Financial reporting for the quarter ending December 31, 
2017

Second Week of January/February, 2018

Financial reporting for the quarter ending March 31, 2018 ��
�����(��
�U6�	�$����%&"#

Annual General Meeting for the year ended March 31, 2018 U)+)
�J8�6������!�%&"#

3 Date of Book Closure 4th August, 2017 to 10th August, 2017(inclusive of both days)

4

�	
�	�+����8���(��X����+�


����� Q� U����

� �
��
8���(��X����+�

Stock Code Demat  ISIN for 
�8*��Q��*8�

Bombay Stock 
�X����+������OZ8�P

532812 ����#&.�&"&"%

National Stock 
�X����+���
� � ���	������
O�8�P

��� ����#&.�&"&"%
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Sl. 
No. Particulars Details

5 {��������
�U��)����	
�	�+�
��
 �	
�	�+�
��
�
�������9����	��������%&"��J�%&"#���
������6�	�����
���������8���(��X����+�
�Z8��Q��8�

6 <�+	
�����Q�����

���U+���


Contact person

Contact No

���	�

�	�(����	������	��{5������!

�J"&"!�%.��{��(!��Z8����+!��	(����	�O�P!��)���	�-�.&&&#K�

Ms. Ashwini Nemlekar

+91 22 49186270  Fax. : +91 22 49186060

�������6��
(��	�(	��	������	�

7 Custodial Fees to Depositories ���� ���6���� ��
� 6�	�� �)
���	��� 
��
� 
��� ���� ����� %&"�J"#� ���
�8*�������*8��

8 Address for correspondence ����
����������	�������	�	���!
403, Regent Chambers, Nariman Point,
�)���	�J��.&&�&%"�
Phone : 022 – 6630 6090/4001 0900

9 Investor  Grievances ���� ���6���� ��
� ��
	+������ ��� �X��)
	5�� �J��	�� 	�� 5	���
���6���
�������������
������������ to enable investors to 
register their complaints, if any. 

For any assistance regarding dematerialization of shares, 
share transfers, transmissions, change of address, non receipt 
of dividend or annual report or any other query relating to 

����
���������

�������	�(����	������	��{5�������!��J"&"!�%.��
{��(!��Z8����+!��	(����	�O�P!��)���	�-�.&&&#K�

Phone: 022 49186270, Fax: 022 49186060

O���	��}��������6��
(��	�(	��	������	�)

10 Functional website of the Company as per Regulation 46 of 
���� 8�Z�� O�	
�	�+� ���	+��	��
� Q� *	
���
)��� <�~)	������
P�
Regulations, 2015

{)�
)���� ��� ���� ��~)	������� �
� <�+)���	��� .q� �
� ���� 8�Z��
O�	
�	�+� ���	+��	��
� Q� *	
���
)��� <�~)	������
P� <�+)���	��
!�
2015, the Company maintains a functional website of the 
Company and website address of the Company is www.
transwarranty.com. Website of the Company provides the 
basic information about the Company e.g. details of its 
�)
	��

!�9����	��� 	�
�����	��!� � 
��������	�+�6�[�������������
the Company is regularly updating the Information provided 
on its website.

10. Share Transfer System:

� �8��)�	�	�
� ���+���
��� ����

������ ����<�+	
�����
��V����������������6����

����	��	��"�����
�
��������������
� ���+����!� 	
� ����
���)����
����������� 	��������
6���
��U�����~)�
�
� 
����������	��	���	����
�
��)�	�	�
�����6����

��������������9����	��� 	
�+	5���
to the depositories within 15 days. Company Secretary is empowered to approve transfer of shares and other investor related 
��[��
�� ��	�5����
� ����	5��� 
���� 	�5�
���
� ���� ������ �	
��������)
� �����
6�������� ��� ����+�� �
� �����

!� �������
!� ���� ����
processed by the Registrars within 30 days.
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 Physical shares received for dematerialization are processed and completed within a period of 21 days from the date of receipt.

� �{)�
)���� ��� <�+)���	��� .&� �
� ���� 8�Z�O�	
�	�+� ���	+��	��
� Q� *	
���
)��� <�~)	������
P<�+)���	��
!� %&"�!� ����	9����
!� ��� ���
J
������� ��
	
!� ��5�� ����� 	

)��� ��� �� ���6���� 8��������J	�J{����	��� 
��� �)�� ���6�	����� �
� 
����� ����

��� 
�����	�	�
� ��� ����
���6����� {)�
)���� ��� 8�Z�� O*�6�
	���	�
� ���� {���	�	6���
P� <�+)���	��
!� "��q!� ����	9����
� ��5�� ��
�� ����� ����	5��� 
���� ��
���6���� 8��������J	�J{����	��� 
��� �	����� �������	��	���	��� �
� ���� 
����
� �
� ���� ���6���� ���� 
��� ����)��	�+� �� 8�������	���
Audit on a quarterly basis for reconciliation of the Share Capital of the Company. Members holding shares in Demat mode 
should address all their correspondence to their respective Depository Participant.

11. Stock performance vs BSE Sensex and NSE
 Market Price Data during the year ended 31.03.2017

BSE

Month High (`) Low (`) BSE Sensex (High)

April 2016 9.85 6.48 26,100.54

May 2016 9.15 7.06 26,837.20

June 2016 11.05 7.04 27,105.41

July 2016 10.24 8.98 28,240.20

August 2016 9.99 8.26 28,532.25

September 2016 10.29 6.89 29,077.28

October 2016 10.40 8.14 28,477.65

November 2016 14.25 8.79 28,029.80

December 2016 12.49 9.81 26,803.76

January 2017 12.00 10.00 27,980.39

February 2017 14.00 10.00 29,065.31
March 2017 12.00 9.45 29,824.62
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NSE
Month High (`) Low (`)

U6�	�J%&"q 9.25 7.00
���J%&"q 9.45 6.80 
�)��J%&"q 10.95 7.10 
�)��J%&"q 10.20 8.90
U)+)
�J%&"q 10.05 8.25
8�6������J%&"q 10.35 8.10 
�������J%&"q 10.00 8.45 
��5�����J%&"q 14.20 8.80
*�������J%&"q 12.65 9.60 
���)���J%&"� 12.00  9.70 
����)���J%&"� 13.55 9.35
�����J%&"� 12.60 9.20

� =������?�����+������������[\]^[]_^\`

Category 
code Category of Shareholder Total number of shares As a percentage of 

(A+B+C)
(A) Shareholding of Promoter and Promoter Group

1 Indian
(a) Individuals/ Hindu Undivided Family 13092210 53.52
(b) Bodies Corporate 0 0

Sub Total(A)(1) 13092210 53.52
2 Foreign
(a) �<�
J���	5	�)��
 22717 0.09

Sub Total(A)(2) 22717 0.09
Total Shareholding of Promoter and Promoter Group 
(A)= (A)(1)+(A)(2)

13114927 53.62

(B) Public shareholding

B1 Institutions 0 0.00

(i) Any Other (specify) 0 0.00

Sub-Total (B)(1) 0 0.00

B2 ���J	�
�	�)�	��


(a) Bodies Corporate 1340732 5.48

(b) Individuals

I Individual shareholders holding nominal share capital 
up to `k"���(�

1918168 7.84

II Individual shareholders holding nominal share capital 
in excess of `k"���(�

1250838 5.11

(c) Any Other (specify)

O�J	P ��)
�
 5225000 21.36
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Category 
code Category of Shareholder Total number of shares As a percentage of 

(A+B+C)
O�J		P Non Resident Indians (Repat) 1361102 5.56

O�J			P ����<�
	��������	��
�O���J<�6��P 11585 0.05

O�J	5P Clearing Members 22328 0.09

O�J5P Hindu Undivided Family 126362 0.52

O�J5	P �V���Z�����
 89526 0.36

Sub-Total (B)(2) 11345641 46.38

(B) Total Public Shareholding (B) = (B)(1) + (B)(2) 11345641 46.38

TOTAL (A) + (B) 24460568 100.00

(C) Shares held by Custodians and Depository Receipts 
have been issued against which

– –

GRAND TOTAL (A) + (B) + (C) 24460568 100.00

 Distribution of Shareholding as on 31-03-2017:

No. of equity shares held No. of shareholders Total no. of shares held % of shares held

1 J 500 3883 6,56,341 2.68
501 J 1000 428 3,48,630 1.43

1001 J 2000 185 2,85,711 1.17
2001 J 3000 83 2,12,699 0.87
3001 J 4000 44 1,54,627 0.63
4001 J 5000 34 1,57,458 0.64
5001 J 10,000 49 3,71,811 1.52

10,001 J and above 59 2,22,73,291 91.06
Total 4765 2,44,60,568 100

\_��� 
���������#����������=������?����

 (i) Dividend History

Financial Year Dividend Dividend (`}����=����%

%&&#J&� K�&&| &�K&$J

%&&�J"& Nil Nil

%&"&J"" Nil Nil

%&""J"% ��&&| &��&$J

%&"%J"K Nil Nil

%&"KJ". Nil Nil

%&".J"� Nil Nil

%&"�J"q Nil Nil
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 (ii) Transfer of unclaimed Dividend in to the Investors Education and Protection Fund

   As provided in Section 124(5) of the Companies Act, 2013, dividend amount which was due and payable and remained 
)����	��������)�6�	��
�����6��	����
�
�5�������
���
������������������

�����������5�
���
���)���	���Q�{������	����)���
O��{�P��
����	
���������������������5��������

� � ����� ���6����
� 8����
� ���� ��~)	���� ��� ��� ���6)�
��	��� ������� 	�� ���� 8���(� �X����+�
� 	�� �������	��	���� 
����� ����
���6��������
���� ��[��
� ���
����������
�����	�+�
����
� 	��6��
	���� 
������6��
	�	�+���������9�
��
��������	��	���	���
�������#�|��
�����
����
���5��������������	��	����
��
���

� � �����)������
�
����
������	���������	��	��������6��
	����������
����K"st March, 2017 is as under :

No. of shares % of total capital

�����	���������	��	����
����	���8*� 2,19,53,688 89.75

�����	���������	��	����
����	���*8� 24,71,187 10.10

Physical 35,693 0.15

Total 2,44,60,568 100.00

Reconciliation of Share Capital Audit: 

U�~)��	9���6����	�	�+����6����8�����������
�����	����)��8�������	���U)�	���5����~)���������������	����������������	[�����6	�����	���
���	�����8��)�	�	�
�*�6�
	���	�
��	�	���� O�8*�P�������������*�6�
	���	�
�8��5	��
� O���	�P��	�	���� O�*8�P����� ���� ������ 	

)�������
�	
���� ��6	����� ���� U)�	�� ���9��
� ����� ������ 	

)��� $� 6�	�� )6� ��6	���� 	
� 	�� �+�������� �	��� ���� �++��+���� ������ �)����� �
� 
����
� 	��
6��
	����
�������������������)������
��������	��	����
����
�������	����8*�������*8��

Non-mandatory requirements:

1 Chairman of the Board�-�������6�������
�������	���	��
�6�������V���
������	���������������6����
��X6��
�
�

2  Shareholder Right�-��������6������
�����
�������
��������9����	���6��
��������	���)�	�+�
)�������
�����
	+�	9������5���
�
����������)
�������
�����
����������
!�
	����������
)��
������6)��	
����	��%����
�6�6��
!�����	��������)������������	����+�	
��
newspaper.

[� �'�����~��?��	���������*)�	�+� ���������)����� ��5	��!��)�	����
���5��~)��	9��� ���� ���
��	������9����	��� 
�����������	�����
�
����� ��6�	��� ��� ���� *	�������
�� ���� ���6���� ����	�)�
� ��� ���6�� ��
�� 6����	��
� ��� ��
)��� �� ��+	��� �
� )�~)��	9��� 9����	���
statements.

4  Reporting of Internal Auditor� -� ���� ��������� U)�	���� �[���
� U)�	�� ����	[��� ����	�+� �5���� ~)������ ���� ��6���
� ��� U)�	��
����	[���

 For and on behalf of Board of Directors 

Place: Mumbai   Kumar Nair U. Ramachandran
Date: 27 April, 2017   Managing Director Director & CFO
     (DIN 00320541) (DIN 00493707)

CEO / CFO CERTIFICATION

We hereby certify to the Board that:
�P� ������5����5	���������9����	���
��������
�����������
������
��������
�
������������������K"
�������!�%&"���������������
���
�

our knowledge and belief

� O	P� ����
�� 
��������
� ��� ���� �����	�� ���� �����	����� )���)�� 
��������� ��� ��	�� ���� �����	��� 
���� ��� �����	�� 
��������
� �����
might be misleading

� O		P� ����
�� 
��������
� ��+������6��
������ ��)������ 
�	��5	����
� ���� ���6����
��@�	�
��������� 	�� ���6�	������	��� �����X	
�	�+�

89



ANNUAL REPORT 2016-17

accounting standards, applicable laws and regulations.

�P� ���� ���� ��
�� �
� �)�� (������+�� ���� ���	�
!� ������ ���� ��� ����
���	��
� �������� 	���� ��� ���� ���6���� �)�	�+� ���� ����� ��	��� ����
fraudulent, illegal or violate the Company’s Code of Conduct.

�P� ���� ����6�� ���� ��
6��
	�	�	��� 
��� �
����	
�	�+� ���� ��	���	�	�+� 	�������� �������
� 
��� 9����	��� ��6���	�+� ���� ����!� ��� ��5��
�5��)����� ���� �@���	5���

� �
� ���� 	�������� �������� 
�
���
� �
� ���� ���6���� 6����	�	�+� ��� ���� 9����	��� ��6���	�+� ���� ��5��
�	
���
��� ��� ���� �)�	���
� ���� ����U)�	�� ����	[��!� ��9�	���	�
� 	�� ���� ��
	+�� ��� �6����	��� �
� 
)��� 	�������� �������
!� 	
� ���� �
�
��	������������������������
��6
������5����(������6��6�
�������(��
��6
��������	
�����
����9�	���	�
�

�P� ���
)����������	
������������5��	��	�������������U)�	���
���������U)�	������	[�������}

� 	P� ��������5����������
	+�	9���������+�
�	��	�����������������5���9����	�����6���	�+��)�	�+����������

� 		P� ��������5����������
	+�	9���������+�
�	������)��	�+�6��	�	�
��)�	�+����������

� 			P� ���� ���� ��
�� �
� �)�� (������+�!� ������ ��5�� ����� ��� 	�
�����
� �
� 
��)�!� 	�5��5	�+� ����+������ ��� ��� ��6������ ��5	�+� ��

	+�	9����������	���������6����
�	����������������
�
���
�

   For Transwarranty Finance Limited For Transwarranty Finance Limited

Place : Mumbai Kumar Nair U. Ramachandran
Date : 27 April, 2017� �����������
��	�
��������������	����!"��
� ��
��	�
���������#�������$�!"��
 
   (DIN 00320541) (DIN 00493707)

DECLARATION REGARDING COMPLIANCE BY BOARD MEMBERS AND SENIOR 
MANAGEMENT PERSONNEL WITH THE COMPANY’S CODE OF CONDUCT

�������
��
�<�+)���	���%q��
�8�Z��O�	
�	�+����	+��	��
�����*	
���
)���<�~)	������
P�<�+)���	��
!�%&"�!� ������������9������������ ����
Z�����������
�����8��	�������+������6��
�������
��������6������5���V��������6�	������	�������������
�����)����������	�
�
�)�	�+�����9����	��������������������K"!�%&"��

Place : Mumbai Kumar Nair
Date  :  27 April, 2017 Managing Director
 DIN 00320541
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To the Members of Transwarranty Finance Limited
"�� ���� �����6���	�+� ���6������ ��5�������� <�6���� 6��6�����

��� ����
��������� �	������ �	�	���� O����	������ ����
����6���\P!������	�
�����	�
��
���~)	�����������6��5	
	��
��
�
���6��������
�8��)�	�	�
������X����+��Z������
����	��O�	
�	�+�
Obligations and Disclosure Requirements) Regulations, 2015, 
�
� �������� O����� �	
�	�+� <�+)���	��
\PO¤U66�	������ ��	���	��P�
with respect to Corporate Governance for the year ended 
K"� ������ %&"��� ��	
� ��6���� 	
� ��~)	���� ��� ���� ���6���� 
���
annual submission to the Stock exchange and to be sent to 
the Shareholders of the Company.

Management’s Responsibility
%�� ���� 6��6����	��� �
� ���� ���6������ ��5�������� <�6���� 	
�

the responsibility of the Management of the Company 
including the preparation and maintenance of all relevant 

)66���	�+� ������
� ���� ���)����
�� ��	
� ��
6��
	�	�	���
also includes the design, implementation and maintenance 
of internal control relevant to the preparation and 
presentation of the Corporate Governance Report.

K�� ���� ����+������ ����+� �	��� ���� Z����� �
� *	������
� ����
also responsible for ensuring that the Company complies 
with the conditions of Corporate Governance as stipulated 
	�� ���� �	
�	�+� <�+)���	��
!� 	

)��� ��� ���� 8��)�	�	�
� ����
�X����+��Z������
����	��

Auditor’s Responsibility
.�� {)�
)���� ��� ���� ��~)	������
� �
� ���� �	
�	�+� <�+)���	��
!�

our responsibility is to express a reasonable assurance 
in the form of an opinion whether the Company has 
���6�	��� �	��� ���� 
6��	9�� ��~)	������
� �
� ���� �	
�	�+�
Regulations referred to in paragraph 1 above.

5. We conducted our examination of the Corporate 
Governance Report in accordance with the Guidance Note 
��� <�6���
� ��� ����	9����
� 
��� 86��	��� {)�6�
�
� ���� ����
�)	������ ����� ��� ����	9���	��� �
� ���6������ ��5�������!�
both issued by the Institute of Chartered Accountants 
�
� ���	�� O���U�\P�� ���� �)	������ ����� ��� <�6���
� ���
����	9����
� 
��� 86��	��� {)�6�
�
� ��~)	��
� ����� ��� ���6���
�	����������	������~)	������
��
�����������
����	�
� 	

)���
by the Institute of Chartered Accountants of India.

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

)����������<�������8��5	��
���+�+�����
�

��� ���� 6�����)��
� 
�������� ��6���� ��� ���� �)�	����
�
�)�+�����!� 	���)�	�+� ���� �

�

����� �
� ���� �	
(
�
associated in compliance of the Corporate Governance 
Report with the applicable criteria. Summary of key 
procedures performed include:
i. Reading and understanding of the information 

prepared by the Company and included in its 
���6��������5��������<�6����

		�� ����	���� ���� 5��	9��� ����� ���� ���6�
	�	��� �
� ����
Z������
�*	������
��������X��)�	5���������J�X��)�	5��
directors has been met throughout the reporting 
6��	���

iii. Obtained and read the Directors Register as on 31 
������ %&"�� ���� 5��	9��� ����� �����
�� ���� ������
�	���������
��������Z������)�	�+����������

iv. Obtained and read the minutes of the following 
����	[��� ����	�+
� ����� "� U6�	�� %&"q� ��� K"� ������
2017:
O�P� Z������
�*	������
�����	�+�
O�P� U)�	������	[���
O�P� ���	���	����������)�����	�������	[���
O�P� 8��(�������
��<����	��
�	6�����	[���

v. Obtained necessary representations and declarations 
from directors of the Company including the 
	���6��������	������
�����

vi. Performed necessary inquiries with the management 
���� ��
�� ����	���� ����

���� 
6��	9�� ��6��
�����	��
�
from management.

� ���� ���5�J����	����� 6�����)��
� 	���)��� �X��	�	�+�
evidence supporting the particulars in the Corporate 
Governance Report on a test basis. Further, our scope of work 
under this report did not involve us performing audit tests 
for the purposes of expressing an opinion on the fairness or 
���)����� �
� ���� �
� ���� 9����	��� 	�
�����	��� ��� ���� 9����	���
statements of the Company taken as a whole.

�����������������������	�����������
#�� ��	
���6����	
���	���������

)�������
��������
)�)���5	��	�	����
�

���� ���6���� ���� ���� �V�	����� ��� �@���	5���

� �	��� ��	���
��������+��������
�����)����������@�	�
��
��������6�����

��� ��	
� ��6���� 	
������

��� �������6��5	���� ��� ����������
��
�
the Company solely for the purpose of enabling it to comply 
�	��� 	�
� ���	+��	��
� )����� ���� �	
�	�+� <�+)���	��
� �	���
reference to Corporate Governance Report accompanied with 
by a report thereon from the statutory auditors and should 
not be used by any other person or for any other purpose.
Accordingly, we do not accept or assume any liability or any 
duty of care or for any other purpose or to any other party to 
whom it is shown or into whose hands it may come without 
our prior consent in writing. We have no responsibility to 
update this report for events and circumstances occurring 
���������������
���	
���6����

For Rahul Gautam Divan & Associates  
ICAI Firm registration number: 120294W 

Chartered Accountants
Rahul Divan 

Place : Mumbai Partner  
Date  : 27 April 2017 Membership No.: 100733

INDEPENDENT AUDITOR’S REPORT ON COMPLIANCE WITH THE CONDITIONS OF 
CORPORATE GOVERNANCE AS PER PROVISIONS OF CHAPTER IV OF SECURITIES 

AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE 
REQUIREMENTS) REGULATIONS, 2015
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Annexure “C” to the Directors’ Report

=����������������	�����'�����~��?��	���������������Q����	��?������������*��	��[\��_^\`
(Consolidated Accounts)

[As per Regulation 33 of the SEBI (LODR) (Amendment) Regulations, 2016]

I. Sl. 
No. Particulars Audited Figures (as reported before 

�����������������?��	������%
'��������Q�������$���������������
����������������������?��	������%

1 �)���5���$�������	����� 198,344,813 Not applicable. Refer Item No. II.d. 
below.2 �������X6���	�)�� 184,743,128 

3 ����{��9�$O��

P���
������X 13,601,685 
4 ����	�+
�{���8���� 0.50
5 ������U

��
 848,434,939 
6 �������	��	�	�	�
 848,434,939 
7 Net Worth 59,269,592
8 U��� ������ 9����	��� 	���O
P� O�
� 
����

appropriate by the management)
Nil Nil

II. '�����~��?��	������$��	�����������?��	��������������?�%

a. �����?�����'�����~��?��	�����
 Sundry debtors under the head current assets include old outstanding 

�)�
�� ���� 
)����� ������
� �)�
����	�+� 
��� ����� ����� 
	X� �����
� ���)���
to `k%�!q�#!&.&�� �)�����!� �)�� �
� ������ 
)����� ������
!� 
��� �� 
)�� �
�
`k"&!&"�!%�#!� ���� ���6���� ��
� 	�	�	����� ��+��� ���� ����5���� ���	��
!� ����
6������	�+
��
���	�������	���	@������
��+�
�
In view, of the above, the quantum of realisability of old outstanding 
sundry debtors/legally initiated debts is not ascertainable at this stage

b. ��������'�����~��?��	������
� �)��	9����6	�	���
c. Q������	��������?��	�����
� Repetitive since 31/03/2002
d. Q���'�����~��?��	�����$�%�;����� ����

����	�� ��� ���������� <�� ���� ���������
Management’s Views:

Not applicable

e. Q��� '����� ~��?��	�����$�%� ;�����
���� ����	�� ��� ���� ���������� <�� ����
auditor:
(i) Management’s estimation 

on the impact of audit 
���?��	�����


Not ascertainable

(ii) If management is unable to 
estimate the impact, reasons 
for the same:

As the Company has initiated legal actions for recovery of dues, it will not 
be prudent to make any provisions as the cases are in various stages in 
�	@��������)��
�

(iii) Auditors’ Comments on (i) or 
(ii) above:

����������
�
)�������������	�
�	��U)�	���)��	9���	���	����O�P����5��

III. Signatories:
CEO/Managing Director Kumar Nair Managing Director
CFO U. Ramachandran *	�������Q����
'�����
��������
������� Sudharsanan Nair U)�	������	[������	����
Statutory Auditor Rahul Divan 

Partner 
Membership No. 100733 
<��)����)����*	5���Q�U

��	���
 
Firm Registration Number 120294W

Place : Mumbai
Date : 27.04.2017
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Annexure “D” to the Directors’ Report

FORM NO. MGT 9 
EXTRACT OF ANNUAL RETURN

'���������	��?���������������[\�^[�_^\`
Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management & Administration) Rules, 2014.

I. REGISTRATION & OTHER DETAILS:

1. CIN �q��%&��"��.{��&#&%%&

2. Registration Date 09/08/1994

3. Name of the Company ����
����������	�������	�	���

4. ����+���$8)�J����+�����
��������6��� ���6�����	�	�������8����
�

5. U����

��
�����<�+	
�������V���Q 
contact details

403, Regent Chambers, 
Nariman Point, Mumbai – 400 021, Maharashtra
����}J�&%%�-�.&&"�&�&&�$�qqK&�q&�&�����X}J�&%%�-�qqK&�qq��

6. Whether listed company Yes

7. ����!�U����

�Q�������������	�
��
���� 
<�+	
�����Q�����

���U+���!�	
�����

�	�(����	������	��{�	5�����	�	���
�J"&"!� %.�� {��(!� �Z8� ���+!� �	(����	� O�P!� �)���	� -� .&&&#K 
����J�¥�"�%%�.�"#q%�&����X��}�¥�"�%%�.�"#q&q&
���	���*�J��������6��
(��	�(	��	������	�

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)

Sr. 
No.

Name and Description of main  
products / services NIC Code of the Product / service % to total turnover of the company

1 ���JZ��(	�+��	����	���8��5	��
 64990 "&&|

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr. 
No.

Name & Address of the 
Company CIN / GIN Holding / Subsidiary / 

Associate
% of shares 

held
Applicable 

Section

1. �����X�8��)�	�	�
����� �q�"%&'�"��K{��&&�K.� Subsidiary Company 50.74 2(87)(ii)

2. �����X�������	�	�
�Q��	�6���
{5��������

;q�"%&'�"���{��&&#q"& Subsidiary Company – 2(87)

3. ����
��������� ��6	���� ���(���
8��5	��
�{5�������¦

;q��%K��%&"%{��%%#%�% Subsidiary Company 100 2(87)

4. ����
��������� ���
)�����
�
{5�������¦

;q������%&"�{��%�%##� Subsidiary Company 100 2(87)

¦� ����
��������� ��6	���� ���(��� 8��5	��
� {5��� ����� ������� ���� ������� ������ 
)�
	�	���� �
� ���� ���6���� ����
� %"�&��%&"q� ����
����
������������
)�����
�{5����������
�	����6��������
������������������
)�
	�	�����
��������6�������%K�&K�%&"��
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
A) Category-wise Share Holding

Sr.  Category of Shareholders 
No.

Shareholding at the beginning  
of the year - 2016

Shareholding at the end 
of the year - 2017

% change 
in share-
holding 
during 

the year
Demat Physical Total

% of 
Total 

Shares
Demat Physical Total

% of 
Total 

Shares

A. Promoters

(1) Indian

a) Individual/ HUF 13035067 48540 13083607 53.4886 13092210 0 13092210 53.5237 0.0351

b)  Central Government / State 
Government(s) 0 0 0 0.0000 0 0 0 0.0000 0.0000

c) Financial Institutions / Banks 0 0 0 0.0000 0 0 0 0.0000 0.0000

d)  Any Other (Specify) 
Bodies Corp. 6653 0 6653 0.0272 0 0 0 0.0000 J&�&%�%

Sub Total (A)(1) 13041720 48540 13090260 53.5158 13092210 0 13092210 53.5237 0.0079

(2) Foreign

�P� ���	5	�)��
�O���J<�
	�����
Individuals / Foreign Individuals) 22717 0 22717 0.0929 22717 0 22717 0.0929 0.0000

b) Government 0 0 0 0.0000 0 0 0 0.0000 0.0000

c) Institutions 0 0 0 0.0000 0 0 0 0.0000 0.0000

d) Foreign Portfolio Investor 0 0 0 0.0000 0 0 0 0.0000 0.0000

e) Any Other 0 0 0 0 0 0 0 0 0

Sub Total (A) (2) 22717 0 22717 0.0929 22717 0 22717 0.0929 0.0000

Total Shareholding of Promoter and 
Promoter Group (A)= (A)(1)+(A)(2) 13064437 48540 13112977 53.6086 13114927 0 13114927 53.6166 0.0080

B. Public Shareholding

1. Institutions

a) �)�)����)��
�$�;�� 0 0 0 0.0000 0 0 0 0.0000 0.0000

b) Venture Capital Funds 0 0 0 0.0000 0 0 0 0.0000 0.0000

c) Alternate Investment Funds 0 0 0 0.0000 0 0 0 0.0000 0.0000

d)  Foreign Venture Capital 
Investors 0 0 0 0.0000 0 0 0 0.0000 0.0000

e) Foreign Portfolio Investor 0 0 0 0.0000 0 0 0 0.0000 0.0000

f) Financial Institutions / Banks 0 0 0 0.0000 0 0 0 0.0000 0.0000

g) Insurance Companies 0 0 0 0.0000 0 0 0 0.0000 0.0000

h)  Provident Funds/ Pension 
Funds 0 0 0 0.0000 0 0 0 0.0000 0.0000

i) Any Other (Specify) 0 0 0 0.0000 0 0 0 0.0000 0.0000

 Sub-total (B)(1):- 0 0 0 0.0000 0 0 0 0.0000 0.0000

2.  Central Government/ State 
Government(s)/ President of India 0 0 0 0.0000 0 0 0 0.0000 0.0000

 Sub-total (B)(2):- 0 0 0 0.0000 0 0 0 0.0000 0.0000
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Sr.  Category of Shareholders 
No.

Shareholding at the beginning  
of the year - 2016

Shareholding at the end 
of the year - 2017

% change 
in share-
holding 
during 

the year
Demat Physical Total

% of 
Total 

Shares
Demat Physical Total

% of 
Total 

Shares
3. Non-Institutions

a) Individuals

i)  Individual shareholders 
holding nominal share 
capital upto ` 1 lakh

1896545 6643 1903188 '7.7806 1913475 4693 1918168 7.8419 0.0613

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

1192108 0 1192108 4.8736 1250838 0 1250838 5.1137 0.2401

b) NBFCs registered with RBI 0 0 0 0.0000 0 0 0 0.0000 0.0000

c) ��6��������)
�
 0 0 0 0.0000 0 0 0 0.0000 0.0000

d)  Overseas Depositories(holding 
DRs) 0 0 0 0.0000 0 0 0 0.0000 0.0000

e) Any Other (Specify)

 ��)
�
 5225000 0 5225000 21.3609 5225000 0 5225000 21.3609 0.0000

 Hindu Undivided Family 112201 0 112201 0.4587 126362 0 126362 0.5166 0.0579

  Non Resident Indians (Non 
Repat) 6991 0 6991 0.0286 11585 0 11585 0.0474 0.0188

 Non Resident Indians (Repat) 1352814 0 1352814 5.5306 1361102 0 1361102 5.5645 0.0339

� �V���Z�����
 62472 33500 95972 0.3924 58526 31000 89526 0.3660 J&�&%q.

 Clearing Members 20382 0 20382 0.0833 22328 0 22328 0.0913 0.0080

 Bodies Corporate 1438935 0 1438935 5.8827 1340732 0 1340732 5.4812 J&�.&"�

Sub-total (B)(3):- 11307448 40143 11347591 46.3914 11309948 35693 11345641 46.3834 -0.0080

Total Public Shareholding 
(B)=(B)(1)+ (B)(2) + (B)(3) 11307448 40143 11347591 46.3914 11309948 35693 11345641 46.3834 -0.0080

 ������OUP¥OZP 24371885 88683 24460568 100.0000 24424875 35693 24460568 100.0000 0.0000

C) ����{��������J�����{)��	�

1) Custodian/DR Holder 0 0 0 '0.0000 0 0 0 0.0000 0.0000

2)  ��6������Z���9����)
��
O)�����8�Z��O8�����
��
�����6������Z���9�P�
Regulations, 2014)

0 0 0 '0.0000 0 0 0 0.0000 0.0000

Grand Total (A+B+C) 24371885 88683 24460568 '100.0000 24424875 35693 24460568 100.0000

95



TRANSWARRANTY FINANCE LIMITED

B) Shareholding of Promoters -

Sr. 
No. Shareholder’s Name

Shareholding at the beginning of  
the year 2016

Shareholding at the end of  
the year 2017

% change in 
shareholding 

during the 
year

No. of 
Shares 
Held

% of total 
Shares of the 

company

%of Shares 
Pledged / 

encumbered 
to total 
shares

No. of 
Shares 
Held

% of total 
Shares of the 

company

%of Shares 
Pledged / 

encumbered 
to total 
shares

1 KUMAR NAIR 12708694 51.9558 0 12708694 51.9558 0 0

2 ����U�';�U<��U�< 267473 1.0935 0 267473 1.0935 0 0

3 U����U�{�U''�� 50000 0.2044 0 50000 0.2044 0 0

4 C. CHANDRAN 28950 0.1184 0 35603 0.1456 0 0.0272

5 JAYACHANDRAN K 22717 0.0929 0 22717 0.0929 0 0

6 8����U�8U��8� 9990 0.0408 0 0 0.0000 0 J&�&.&#

7 ���*��{U*�����*��� 8900 0.0364 0 20840 0.0852 0 0.0488

8 '��'U<���'��U� 7650 0.0313 0 7650 0.0313 0 0

9 �<U�8�U<<U����U*��8�<8�
{�����* 6653 0.0272 0 0 0.0000 0 J&�&%�%

10 '����*�<U�*��� 1950 0.0080 0 1950 0.0080 0 0

Total 13112977 53.6086 0 13114927 53.6166 0 0.0080

C) Change in Promoters’ Shareholding

Sr. 
No. Name & Type of Transaction

Shareholding at the 
beginning of the year 2016 Transaction during the year Cumulative Shareholding at 

the end of the year 2017

No. of shares
% of total

shares of the
company

Date of 
Transaction No. of shares No. of shares

% of total
shares of the

company

1 KUMAR NAIR 12708694 51.9558 12708694 51.9558

U��������*����������U< 12708694 51.9558

2 �U�<�����U�';�U< 267473 1.0935 267473 1.0935

U��������*����������U< 267473 1.0935

3 U����U�{�U''�� 50000 0.2044 50000 0.2044

U��������*����������U< 50000 0.2044

4 ���<U�U�����U�*<U� 28950 0.1184 28950 0.1184

����

�� 31 Mar 2017 6653 35603 0.1456

U��������*����������U< 35603 0.1456

5 JAYACHANDRAN  K 22717 0.0929 22717 0.0929

U��������*����������U< 22717 0.0929
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Sr. 
No. Name & Type of Transaction

Shareholding at the 
beginning of the year 2016 Transaction during the year Cumulative Shareholding at 

the end of the year 2017

No. of shares
% of total

shares of the
company

Date of 
Transaction No. of shares No. of shares

% of total
shares of the

company

6 ���*��{U*�����*��� 8900 0.0364 8900 0.0364

����

�� 30 Jun 2016 11940 20840 0.0852

U��������*����������U< 20840 0.0852

7 'U<���'��U��
'U<'U��U���� 7650 0.0313 7650 0.0313

U��������*����������U< 7650 0.0313

8 8����U�8U��8� 9990 0.0408 9990 0.0408

����

�� 24 Jun 2016 (9990) 0 0.0000

U��������*����������U< 0 0.0000

9 �<U�8�U<<U����U*��8�<8�
{�����* 6653 0.0272 6653 0.0272

����

�� 24 Mar 2017 (6653) 0 0.0000

U��������*����������U< 0 0.0000

10 '����*�<U�*��� 1950 0.0080 1950 0.0080

U��������*����������U< 1950 0.0080

�%� =������?�����+�����������������=������?����
� 
 (Other than Directors, Promoters and Holders of GDRs and ADRs):

Sr. 
No. Name & Type of Transaction

Shareholding at the 
beginning of the year 2016 Transaction during the year Cumulative Shareholding at 

the end of the year 2017

No. of shares
% of total

shares of the
company

Date of 
Transaction No. of shares No. of shares

% of total
shares of the

company
1. ';�U<��U�<J��<;8����

������!���{��Q����{��
��<��<��<;8� 5225000 21.3609 5225000 21.3609
U��������*����������U< 5225000 21.3609

2. 8U�{U��'�U��U< 680000 2.7800 680000 2.7800
U��������*����������U< 680000 2.7800

3. ������8U��8�U�*�
8�<����8�{������*� 661986 2.7063

661986 2.7063

U��������*����������U< 661986 2.7063
4. U<���*�'�U��U< 0 0.0000 0 0.0000

����

�� 27 May 2016 659670 659670 2.6969
U��������*����������U< 659670 2.6969

5. 8��<�����Z�������
������* 538124 2.2000 538124 2.2000

U��������*����������U< 538124 2.2000
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Sr. 
No. Name & Type of Transaction

Shareholding at the 
beginning of the year 2016 Transaction during the year Cumulative Shareholding at 

the end of the year 2017

No. of shares
% of total

shares of the
company

Date of 
Transaction No. of shares No. of shares

% of total
shares of the

company
6. ���U�U'��<�{U��� 75410 0.3083 75410 0.3083

U��������*����������U< 75410 0.3083
7. U�;���U*�;'U<���*'� 50085 0.2048 50085 0.2048

Purchase 17 Jun 2016 5670 55755 0.2279
Purchase 29 Jul 2016 9270 65025 0.2658
Purchase 16 Sep 2016 2025 67050 0.2741
Purchase 23 Sep 2016 2970 70020 0.2863
Purchase 14 Oct 2016 4995 75015 0.3067
U��������*����������U< 75015 0.3067

8. <U�;�U����Z�U�*U<� 29431 0.1203 29431 0.1203
Purchase 08 Jul 2016 1000 30431 0.1244

Purchase 15 Jul 2016 4221 34652 0.1417

Purchase 22 Jul 2016 7348 42000 0.1717
Purchase 29 Jul 2016 50 42050 0.1719
Purchase 11 Nov 2016 7667 49717 0.2033
Purchase 25 Nov 2016 3826 53543 0.2189
Purchase 02 Dec 2016 2608 56151 0.2296
Purchase 10 Mar 2017 400 56551 0.2312
U��������*����������U< 56551 0.2312

9. U�U�'���U88�������8�
��*� 72984 0.2984 72984 0.2984

Sale 27 May 2016 (397) 72587 0.2968
Purchase 03 Jun 2016 100 72687 0.2972
Purchase 29 Jul 2016 20 72707 0.2972
Sale 05 Aug 2016 (120) 72587 0.2968
Purchase 02 Sep 2016 100 72687 0.2972
Sale 11 Nov 2016 (12519) 60168 0.2460
Sale 18 Nov 2016 (500) 59668 0.2439
Sale 16 Dec 2016 (290) 59378 0.2427
Purchase 23 Dec 2016 2000 61378 0.2509
Sale 10 Feb 2017 (5735) 55643 0.2275
Sale 24 Feb 2017 (600) 55043 0.2250
U��������*����������U< 55043 0.2250

10. 'U<���U�U��<���<U 51233 0.2095 51233 0.2095
U��������*����������U< 51233 0.2095

11. VINOD MOHAN NAIR 659670 2.6969 659670 2.6969
Sale 20 May 2016 (659670) 0 0.0000

U��������*����������U< 0 0.0000
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E) Shareholding of Directors and Key Managerial Personnel:

Sr. 
No.

Shareholding of each Directors and each  
Key Managerial Personnel

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.

Mr. Kumar Nair
At the beginning of the year
Change during the year
At the end of the year

12708694
0

12708694

51.96
0

51.96
12708694 51.96

2.

Mr. U. Ramachandran
At the beginning of the year
Change during the year
At the end of the year

266909
0

266909

1.09
0

1.09
266909 1.09

3.

Mr. Pravin Khatau
At the beginning of the year
Change during the year
At the end of the year

2500
0

2500

0.01
0

0.01
2500 0.01

4.

Mr. Sudharsanan Nair
At the beginning of the year
Change during the year
At the end of the year

500
0

500

0.002
0

0.002
500 0.002

5.

Mr. Sreedhar H.
At the beginning of the year
Change during the year
At the end of the year

425
0

425

0.002
0

0.002
425 0.002

V. INDEBTEDNESS -Indebtedness of the Company including interest outstanding / accrued but not due for payment.
(`�	�����
P

 Secured Loans 
excluding deposits

Unsecured 
Loans Deposits Total 

Indebtedness
����<���������������<��������������������	��?�����
i) Principal Amount 49.56 40.62 – 90.18
ii) Interest due but not paid – 32.47 – 32.47
iii) Interest accrued but not due – – – –
 Total (i+ii+iii) 49.56 73.09 � 122.65

�������������<�����������������������	��?����� –
* Addition ��� 512.00 – 512.00
* Reduction (12.00) (40.28) – (52.28)
Net Change (12.00) 471.72 � 459.72
����<������������������������������	��?����� –
i) Principal Amount 37.56 542.00 – 579.56
ii) Interest due but not paid – 2.81 – 2.81
iii) Interest accrued but not due – – – –
 Total (i+ii+iii) 37.56 544.81 � 582.37
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL-

A. Remuneration to Managing Director, Whole-time Directors and/or Manager: (` in Lacs)

Sr. 
No. Particulars of Remuneration

MD

Mr. Kumar Nair

1 Gross salary

O�P� 8�������
�6���6��5	
	��
������	����	��
���	���"�O"P��
�����������J��X�U��!�"�q" 22.70

O�P� ���)���
�6��~)	
	��
�)$
�"�O%P�������J��X�U��!�"�q" 1.30

(c) {��9�
�	���	�)��
�
������)�����
���	���"�OKP�������J���X�U��!�"�q" �

2 Stock Option �

3 8������~)	�� –

4 Commission 
J��
�|��
�6��9� 
J������
!�
6��	
�¨

–

5 Others, please specify –

 Total (A) 24.00

B. Remuneration to other Directors
(`�	�����
P

Sr. 
No. Particulars of Remuneration

Name of Directors
Total  

AmountMr. Pravin Khatau Mrs. Nirmala 
Sachin Parab

Mr. Sudharsanan 
Nair

1

Independent Directors

����
����[���	�+�����������	[���
meetings 0.20 1.82 1.82 3.84

Commission – – – –

Others – – – –

Total (1) 0.20 1.82 1.82 3.84

2

Other Non-Executive Directors – – – –

����
����[���	�+�����������	[���
meetings – – – –

Commission – – – –

Others – – – –

Total (2) � � � �

Total Managerial Remuneration � � � �

Total (B)=(1+2) 0.20 1.82 1.82 3.84
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C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD
 (`�	�����
P

Sr. 
No. Particulars of Remuneration

Key Managerial Personnel

CS CFO
Total

Mr. Sreedhar H. Mr. U Ramachandran

1

Gross salary

(a) Salary as per provisions contained in section 
"�O"P��
�����������J��X�U��!�"�q" 2.40 ��� 2.40

(b) ���)���
�6��~)	
	��
�)$
�"�O%P�������J��X�U��!�
1961 – – –

(c) {��9�
�	���	�)��
�
������)�����
���	���"�OKP�
������J��X�U��!�"�q" – – –

2 Stock Option – – –

3 8������~)	�� – – –

4 Commission – – –

J��
�|��
�6��9� – – –

�����
!�
6��	
�¨ – – –

5 Others, Professional fees – 2.43 –

Total 2.40 2.43 4.83

�����+�J'����=���+�J�=�*�J���
�*+��J��J���Q��QQ�J
�=

� ��������������6�����	�
!�6)�	
�����
!����6�)��	�+��
��@����
�
������������������K"
�������!�%&"���

For and on behalf of Board of Directors

Place: Mumbai Kumar Nair U. Ramachandran
Date: April 27, 2017  Managing Director Director & CFO
  (DIN 00320541) (DIN 00493707)
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Annexure “E” to the Directors’ Report

DISCLOSURES ON EMPLOYEES’ STOCK OPTION SCHEME 

Sl. 
No Particulars Details

a) Options granted during the year No options have been granted during the year
b) Pricing formula As approved by the shareholders in the Annual General 

Meeting held on 5th August, 2009, the exercise price for options 
is `k"&�6���
����

c) Options vested during the year 61,650
d) Options exercised during the year Nil
e) ���� ������ �)����� �
� 
����
� ��	
	�+� �
� �� ��
)��� �
� �X���	
��

of Option
Nil

f) Options lapsed during the year Nil
g) Options forfeited during the year Nil
h) �X���	
��6�	�� `k"&�6���
����
i) ���	��	����
�����
��
��6�	��
 �����X���	
��6�	����
������6�	��
���
�9X������6��!�	����`k"&��������

Annual General Meeting held on 5th August, 2009
�P Money realised by exercise of options Nil
k) �������)������
��6�	��
�	��
���� Nil
l) ��6�������	
������	�
��
��6�	��
�����������}J

i. Key Managerial Personnel Nil
ii.  Any other employee who receives a grant of 

�6�	��
�	����������������
��6�	������)��	�+����95��
percent or more of options granted during that year

Nil

			�� ������	9��� ��6�����
� ���� ����� +������� �6�	��!�
during any one year, equal to or exceeding one 
percent of the issued capital (excluding outstanding 
warrants and conversions) of the Company at the 
time of the grant

Nil

m) *	�)���� ����	�+
� 6��� 
����O�{8P� 6)�
)���� ��� 	

)�� �
�
shares on exercise of options calculated in accordance 
with Accounting Standard (AS)20

`k&�K&

n) *	@������� �������� ��6������ ���6��
��	��� ��
�� ����)������
as per intrinsic value of stock options and fair value of the 
options. 

Not Applicable

o) ��6�����
������	@����������6��9�
������{8� Not Applicable
p) Weighted average exercise price and weighted average 

fair value of options whose exercise price either equals or 
exceeds or is less than the market price of the stock :
J� ��	+������5���+��6�	���O`)
J� ��	+������5���+����	�����)�

Not Applicable

q) U� ��
��	6�	��� �
� ���� ������� ���� 
	+�	9����� �

)�6�	��
�
used during the year to estimate the fair values of options

Since no options have been granted during the year, hence not 
applicable

For and on behalf of Board of Directors

Place: Mumbai Kumar Nair U. Ramachandran
Date: April 27, 2017  Managing Director Director & CFO
  (DIN 00320541) (DIN 00493707)
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Annexure “F” to the Directors’ Report

FORM NO. AOC-2
(Pursuant to clause (h) of sub-section (3)of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-section (1) 
of section 188 of the Companies Act, 2013 including certain arms length transactions under third proviso thereto

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

Sl. 
No. Particulars Details

a) Name(s) of the related party and nature of relationship Nil

b) Nature of contracts/arrangements/transactions Nil

c) Duration of the contracts / arrangements/transactions Nil

d) Salient terms of the contracts or arrangements or transactions including the value, if any Nil

e) �)
�	9���	���
��������	�+�	����
)�����������
���������+�����
��������
���	��
 Nil

f) Date(s) of approval by the Board Nil

g) Amount paid as advances, if any Nil

h) Date on which the special resolution was passed in general meeting as required under 
9�
��6��5	
�����
���	���"##�

Nil

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

Sl. 
No. Particulars Details

a) Name(s) of the related party and nature of relationship �����X�8��)�	�	�
��	�	���!�
Subsidiary Company 

b) Nature of contracts/arrangements/transactions ���������6����������
���	��

c) Duration of the contracts / arrangements/transactions ���%&"qJ"�
d) Salient terms of the contracts or arrangements or transactions including the value, if any ����
���	��
� 
��� ��� ���)���

of ` 0.70 Crore    
e) Date(s) of approval by the Board 24.05.2016

21.07.2016

08.11.2016

30.01.2017
f) Amount paid as advances, if any ����
���	��
� 
��� ��� ���)���

of ` 0.60 Crore 

For and on behalf of Board of Directors

Place: Mumbai Kumar Nair U. Ramachandran
Date: April 27, 2017  Managing Director Director & CFO
  (DIN 00320541) (DIN 00493707)
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Annexure “G” to the Directors’ Report

Form No. MR-3
SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2017

�{)�
)�������8���	���%&.O"P��
��������6��	�
�U��!�%&"K�����<)���������
��������6��	�
� 
(Appointment and Remuneration Personnel) Rules, 2014]

��!�
����������
!�
TRANSWARRANTY FINANCE LIMITED,

403, Regent Chambers, Nariman Point,
Mumbai 400021
I have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate 
practices by TRANSWARRANTY FINANCE LIMITED (CIN - L65920MH1994PLC080220)!� O����	������ ������� ���� ���6���P��
Secretarial Audit was conducted in a manner that provided me a reasonable basis for evaluating the corporate conducts/statutory 
compliances and expressing my opinion thereon.

Z�
���������5��	9���	����
� �������6����
����(
!�6�6��
!��	�)������(
!� 
���
��������)��
�9�������������� ������
���	���	������� ����
���6����������
�� ���� 	�
�����	���6��5	��������������6���!� 	�
��V���
!��+���
������)����	������6��
�����	5�
��)�	�+���������)����
�

�������	��� �)�	�!� �� ������� ��6���� ����� 	�� ��� �6	�	��!� ���� ���6���� ��
!� �)�	�+� ���� �)�	�� 6��	��� ��5��	�+� ���� 9����	��� ����� ������ ���
K"
�������!�%&"��O¤U)�	��{��	���P����6�	����	�������
���)�����6��5	
	��
��	
��������)�����������
��������������6������
�6��6���Z����J
6����

�
��������6�	����J������	
��	��6�������������X����!�	�����������������
)���������������6���	�+����������	�����}

����5���X��	�����������(
!�6�6��
!��	�)������(
!� 
���
��������)��
�9��������������������
���	���	����������6����
��� ����9����	���
year ended on 31st March, 2017 according to the provisions of: 

��� �������6��	�
�U��!�%&"K�O����U��P����������)��
�����������)������
���� ����8��)�	�	�
���������
�O<�+)���	��P�U��!�"��q�O¤8�<U�P����������)��
�����������)������
����� ����*�6�
	���	�
�U��!�"��q���������<�+)���	��
�����Z��J���
�
�����������)������
���� ����	+�� �X����+�� ����+������ U��!� "���� ���� ���� �)��
� ���� ��+)���	��
� ����� �����)����� ��� ���� �X����� �
� ����	+�� *	�����

��5�
�����!� �5��
��
� *	����� ��5�
������ ���� �X������� �������	��� Z�����	�+
�� O���� �66�	������ ��� ���� ���6���� �)�	�+� ����
Audit period)

� ����
�����	�+�<�+)���	��
������)	���	��
�6��
��	����)���������8��)�	�	�
������X����+��Z������
����	��U��!�"��%�O¤8�Z��U���P}J�
O�P�� ����8��)�	�	�
������X����+��Z������
����	��O8)�
����	���U�~)	
	�	����
�8����
�������(��5��
P�<�+)���	��
!�%&""��
O�P�� ����8��)�	�	�
������X����+��Z������
����	��O{���	�	�	����
���
	��������	�+P�<�+)���	��
!�%&"��
O�P� ���� 8��)�	�	�
� ���� �X����+�� Z����� �
� ���	�� O�

)�� �
� ��6	���� ���� *	
���
)��� <�~)	������
P� <�+)���	��
!� %&&�� O����

�66�	����������������6�����)�	�+�����U)�	��6��	��P�
O�P� ���� 8��)�	�	�
� ���� �X����+�� Z����� �
� ���	�� O8����� Z�
��� ��6������ Z���9�
P� <�+)���	��
!� %&".� O���� �66�	������ ��� ����

���6�����)�	�+�����U)�	��6��	��P�
O�P� ����8��)�	�	�
������X����+��Z������
����	��O�

)�������	
�	�+��
�*����8��)�	�	�
P�<�+)���	��
!�%&&#�O�����66�	�������������

���6�����)�	�+�����U)�	��6��	��P��
O
P� ���� 8��)�	�	�
� ���� �X����+�� Z����� �
� ���	�� O<�+	
����
� ��� ��� �

)�� ���� 8����� ����

��� U+���
P� <�+)���	��
!� "��K�

��+���	�+��������6��	�
�U�����������	�+��	�����	����
O+P� ���� 8��)�	�	�
� ���� �X����+�� Z����� �
� ���	�� O*��	
�	�+� �
� �~)	��� 8����
P� <�+)���	��
!� %&&�� O���� �66�	������ ��� ����

���6�����)�	�+�����U)�	��6��	��P�
O�P� ���� 8��)�	�	�
� ���� �X����+�� Z����� �
� ���	�� OZ)����(� �
� 8��)�	�	�
P� <�+)���	��
!� "��#� O���� �66�	������ ��� ���� ���6����

�)�	�+�����U)�	��6��	��P��
� �������������
��
���������66�	����������������6����������
�������������6�	���������	9����
�	

)����������*	�����������


)��	[����������Z������
�*	������
��
��������6�����U
�6����������6�	���������	9����!������6����������������6������
�
generally complied with the provisions of those laws that are applicable to the Company.

O	P� ��� �X��	���	��� �
� ���� ����5���� ���)����
� ���� ������
� ��� ��
�J����(� ��
	
!� ���� ���6���� ��
� ���6�	��� �	��� ����

�����	�+����
��66�	������
6��	9����������������6���}�
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�� <�
��5��Z��(��
����	��U��!�"�K.�O�<Z��U��\P
 I have also examined compliance with the applicable clauses of the following:

O	P� 8�������	���8�������
�	

)������������
�	�)����
����6����8�������	�
��
����	��
O		P� ����8��)�	�	�
������X����+��Z������
����	��O�	
�	�+����	+��	��
�����*	
���
)���<�~)	������
P�<�+)���	��
!�%&"��

� *)�	�+�����6��	���)�������5	��������
�6�����6��
�����	��
���������	9���	��
�����!��������6������
�+������������6�	���
with the provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above.

 I further report that,
� ���� Z����� �
� *	������
� �
� ���� ���6���� 	
� �)��� ���
�	�)���� �	��� 6��6��� �������� �
� �X��)�	5�� *	������
!� ���J�X��)�	5��

*	������
���������6�������*	������
����������+�
�	���������6�
	�	����
�����Z������
�*	������
���������(�6������)�	�+�����
period under review were carried out in compliance with the provisions of the Act.

 Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were sent 
������
��
�5������
�	����5����!�������
�
�����X	
�
�
���
��(	�+���������	�	�+�
)������	�
�����	�����������	9���	��
��������
agenda items before the meeting and for meaningful participation at the meeting. 

� U����������	
	��
����Z���������	�+
���������	[�������	�+
���������	����)��)���	��)
����
����������	�������	�)��
��
�
��������	�+
��
�����Z������
�*	������
��������	[����
�����Z������
�������
���������

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

� �� 
)������ ��6���� ����� �)�	�+� ���� �)�	�� 6��	��!� ����
��������� ��6	���� ���(��� 8��5	��
� {�	5���� �	�	���� ������� ���� �������
owned subsidiary of the Company and also the Company has incorporated another wholly owned subsidiary Company 
������ ����
��������� ���
)�����
� {�	5���� �	�	����� �)������ ���� ���6���� ��
� ���� ��(��� ���� ������ ���	��
� ��� �������� 	����
�5���
���5	�+�������������	�+�����������6����
��@�	�
�	�����5����
���������
!��)��
!���+)���	��
!�+)	���	��
!�
�������
!���c.

 For M. P. Sharma & Co. 

Place : MUMBAI M. P. Sharma
Date : 27.04.2017 FCS: 2673, C. P: 4536

��	
�<�6����	
�������������	����)����[����
��5����������	���	
�����X����
�U66���	X�U�����
���
����	���+����6�����
���	
���6����

APPENDIX A
��!�
����������
!�
TRANSWARRANTY FINANCE LIMITED,

�)����6�����
��5��������	
����������������+��	�����	
���[���

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

2.  We have followed the audit practices and process as were appropriate to obtain reasonable assurance about the correctness of 
����8�������	���������
������5��	9���	�����
��������������
����
	
������
)����������������
���
��������������	��8�������	���������
��
We believe that the process and practices, we followed provide a reasonable basis for our opinion.

K�� ������5������5��	9����������������

������66��6�	�����

��
�����9����	���������
��������(
��
�����)��
��
��������6����

4.  Whenever required, we have obtained the Management Representation about the Compliance of laws, rules and regulations 
and happenings of events etc.

��� ��������6�	������
� ����6��5	
	��
��
����6�����������������66�	������ ���
!� �)��
� !��+)���	��
!�
�������
� 	
� ������
6��
	�	�	����
�
��������+��������)���X��	���	�����
��	�	�����������5��	9���	����
�6�����)������������
����
	
�

q�� �����8�������	���U)�	����6����	
���	���������

)�������
��������
)�)���5	��	�	����
��������6���������
������V���������@���	5���

�
�	�����	�����������+��������
�����)����������@�	�
��
��������6����

For M. P. Sharma & Co.

M. P. Sharma
FCS: 2673, C. P: 4536
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Annexure “H” to the Directors’ Report

PARTICULARS UNDER SECTION 197(12) OF THE COMPANIES ACT, 2013 AND RULE 5 OF THE COMPANIES 
(APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) AMENDMENT RULES, 2016.

O	P� ��������	���
��������)�����	����
������*	�����������������	������)�����	����
�������6�����
��
��������6����
��������	����	���
�����%&"qJ%&"�}�

 Name of the Director    Ratio

 Mr. Kumar Nair (Managing Director)    4.15:1

� ����;��<������������O*	�������Q����P� � �	�

� ������*	������
��
��������6��������6�	�������
	[	�+�
��
���	��������������
	�������
����)�����	���

O		P� ����� 6�������+�� 	�����
�� $� ������
�� 	�� ���� ���)�����	��� �
� ����� *	������!� ��	�
� �	����	��� �V���� ���� ���6���� 8��������� ���
����+���	�������	����	��������%&"qJ%&"�}

 Name      % increase/ (decrease)

 Mr. Kumar Nair (Managing Director)    Nil

� ����;��<������������O*	�������Q����P� � �	�

 Mr. Sreedhar H. (Company Secretary)   Nil
� ������*	������
��
��������6��������6�	�������
	[	�+�
��
���	��������������
	�������
����)�����	���

O			P� ����6�������+��	�����
��	���������	������)�����	����
���6�����
�	�������	����	��������%&"qJ"�}��	�

O	5P� �����)������
�6�����������6�����
������������
��
��������6���}�%K���6�����
���
����������K"!�%&"��

O5P� �U5���+��6�������+��	�����
���������������	������
����	�
��
���6�����
��������������������+��	���6��
������	��������
��9����	���
����� ���� 	�
� ���6��	
��� �	��� ���� 6�������+�� 	�����
�� 	�� ���� ����+��	��� ���)�����	��� ���� �)
�	9���	��� ������
� ���� 6�	���
out if there are any exceptional circumstances for increase in the managerial remuneration: Average increase in managerial 
remuneration and for employees other than Managerial Personnel is Nil. 

O5	P� �UV����	��� ����� ���� ���)�����	��� 	
� �
� 6��� ���� <��)�����	��� {��	��� �
� ���� ���6���}� ���� ���6���� �V��
� ����� ����
remuneration is as per the Remuneration Policy of the Company.

O5		P� ��������
��
�������6�������6�����
�	������
��
����)�����	�����������������������
��5������6����������}

� �P� ��
� ��6������ ����)+��)�� ���� 9����	��� ����!� ��
� 	�� ����	6�� �
� ���)�����	��� 
��� ����� ����� 	�� ��	��!� 	�� ���� �++��+���!� ��
�
������

��������������������������(�
��)6��
J������66�	�����

� �P� ��
���6������
�����6�����
�����9����	�������!���
�	������	6���
����)�����	���
�������6�����
����������!�����������	��!�	������
�++��+���!���
�������

�������	+�����(������9������)
�����)6��
�6��������J������66�	�����

� �P� ��
� ��6������ ����)+��)�� ���� 9����	��� ����� ��� 6���� ������
!� ��
� 	�� ����	6�� �
� ���)�����	��� 	�� ����� ����� ��	��!� 	�� ����
aggregate, or as the case may be, at a rate which in the aggregate, is in excess of that drawn by the managing director or 
�����J�	����	��������������+�����������
�����	�
��
��������+�	����	
�
6�)
��������6���������	�����!�������

����������
6��������
������~)	���
����
��
��������6����J������66�	�����

     For and on behalf of Board of Directors

Place: Mumbai            Kumar Nair U. Ramachandran
Date: April 27, 2017   Managing Director Director & CFO
     (DIN 00320541) (DIN 00493707)

106



ANNUAL REPORT 2016-17

INDEPENDENT AUDITORS’ REPORT

����������Z�<8���
TRANSWARRANTY FINANCE LIMITED

Report on the Standalone Financial Statements
��� ��5�� �)�	���� ���� �����6���	�+� 
���������� 9����	��� 
��������
� �
� ����
��������� �	������ �	�	���� O����� ���6���\P� ��	���
���6�	
�� ���� Z������� 8����� �
� ��� K"� ������ %&"�!� ���� 8��������� �
� {��9�� ���� ��

� ���� ���� ��
�� ����� 8��������� 
��� ���� ����� �����
������������
)�������
�
	+�	9���������)��	�+�6��	�	�
������������X6���������	�
�����	���

Management’s Responsibility for the Standalone Financial Statements
���� ���6����
� Z����� �
� *	������
� 	
� ��
6��
	���� 
��� ���� ��[��
� 
������ 	�� 8���	��� "K.O�P� �
� ���� ���6��	�
� U��!� %&"K� O����� U��\P�
�	��� ��
6���� ��� ���� 6��6����	��� �
� ���
�� 
���������� 9����	��� 
��������
� ����� +	5�� �� ��)�� ���� 
�	�� 5	��� �
� ���� 9����	��� 6�
	�	��!�
9����	��� 6��
�������� ���� ��
�� ���
� �
� ���� ���6���� 	�� ����������� �	��� ���� ����)��	�+� 6�	��	6��
� +��������� ����6���� 	�� ���	�!�
	���)�	�+� ���� U���)��	�+� 8�������
� 
6��	9��� )����� 8���	��� "KK� �
� ���� U��!� ����� �	��� <)��� �� �
� ���� ���6��	�
� OU���)��
P� <)��
!�
%&".����	
� ��
6��
	�	�	�����
�� 	���)��
���	����������
����~)��������)��	�+� ������
� 	��������������	��� ����6��5	
	��
��
� ����U��� 
���

�
�+)���	�+������

��
��
��������6��������
���6��5���	�+�����������	�+�
��)�
�����������	���+)���	�	�
��
�����	��������66�	���	����
�
�66��6�	��������)��	�+�6��	�	�
����(	�+� �)�+����
������
�	����
� ������������
�����������6�)������������
	+�!� 	�6��������	�������
��	����������
����~)����	��������9����	����������
!������������6����	�+��@���	5����
�����
)�	�+��������)������������6������

��
�����
����)��	�+�������
!�����5�����������6��6����	�������6��
�����	����
�����9����	���
��������
������+	5������)������
�	��5	�����������
����
from material misstatement, whether due to fraud or error.

Auditor’s Responsibility
�)����
6��
	�	�	���	
�����X6��

�����6	�	���������
��
����������9����	���
��������
���
�������)���)�	��

�����5�� ��(��� 	��������)��� ����6��5	
	��
��
� ����U��!� ��������)��	�+������)�	�	�+� 
�������
�������[��
���	������� ��~)	���� ������
included in the audit report under the provisions of the Act and the Rules made thereunder.

�������)������)���)�	�� 	��������������	��� ����8�������
����U)�	�	�+� 
6��	9���)�����8���	���".KO"&P��
� ����U�������
��8�������
�
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the 
9����	���
��������
�����
����
���������	����	

���������

U���)�	��	�5��5�
�6��
���	�+�6�����)��
��������	���)�	���5	���������)���������)��
����������	
���
)��
�	������9����	���
��������
��
���� 6�����)��
� 
�������� ��6���� ��� ���� �)�	����
� �)�+����!� 	���)�	�+� ���� �

�

����� �
� ���� �	
(
� �
� �����	��� �	

��������� �
� ����
9����	���
��������
!����������)�����
��)�����������������(	�+����
���	
(��

�

����
!������)�	�������
	���
�	��������9����	�����������
����5���� ��� �������6����
�6��6����	����
� ����9����	���
��������
� �����+	5���� ��)������
�	��5	���	�������� �����
	+���)�	��6�����)��
�
that are appropriate in the circumstances. An audit also includes evaluating the appropriateness of the accounting policies used and 
the reasonableness of the accounting estimates made by the Company’s Directors, as well as evaluating the overall presentation of the 
9����	���
��������
�

��� ���	�5�� ����� ���� �)�	�� �5	������ ��� ��5�� ����	���� 	
� 
)V�	���� ���� �66��6�	���� ��� 6��5	��� �� ��
	
� 
��� �)�� �)�	�� �6	�	��� ��� ����

����������9����	���
��������
�

Opinion
��� �)�� �6	�	��� ���� ��� ���� ��
�� �
� �)�� 	�
�����	��� ���� ������	�+� ��� ���� �X6�����	��
� +	5��� ��� )
!� ���� �
���
�	�� 
���������� 9����	���
statements give the information required by the Act in the manner so required and give a true and fair view in conformity with the 
����)��	�+�6�	��	6��
�+�������������6����	�����	�!��
�����
������
��@�	�
��
��������6�����
����K"st������!�%&"�!� 	�
�6��9������	�
���
��
���
�
�������������������������������

Report on Other Legal and Regulatory Requirements
"�� U
� ��~)	���� ��� ���� ���6��	�
� OU)�	����
� <�6���P� �����!� %&"q� O����� �����\P!� 	

)��� ��� ���� �������� ��5�������� �
� ���	�� 	��

����
� �
� 
)�J
���	��� O""P� �
� 8���	��� ".K� �
� ���� ���6��	�
�U��!� %&"K!� ��� +	5�� 	�� ���� Annexure ‘A’ �� 
��������� ��� ���� ��[��
�

6��	9���	��6���+��6�
�K�����.��
����������!���������X������66�	������

2. As required by Section 143(3) of the Act, we report that:
(a) We have sought and obtained all the information and explanations which to the best of our knowledge and belief were 

necessary for the purposes of our audit.
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(b) In our opinion, proper books of account as required by law have been kept by the Company so far as it appears from our 
examination of those books.

O�P� ����Z�������8����!�����8����������
�{��9��������

�������
�������8����������������	��������	
�<�6��������	���+��������
with the books of account.

O�P� ��� �)�� �6	�	��!� ���� �
���
�	�� 
���������� 9����	��� 
��������
� ���6��� �	��� ���� U���)��	�+� 8�������
� 
6��	9��� )�����
Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.

O�P� ��� ���� ��
	
� �
� ���� ��	[��� ��6��
�����	��
� ����	5��� 
���� ���� �	������
� �
� ��� K"st March, 2017 taken on record by the 
Z������
�*	������
!�������
������	������
�	
��	
~)��	9����
����K"st March, 2017 from being appointed as a director in terms 
of Section 164(2) of the Act.

O
P� �	�����
6��������������~)�����
�����	��������9����	����������
��5���9����	�����6���	�+��
��������6�������������6����	�+�
�@���	5���

��
�
)����������
!���
�������)��
�6��������6����	��Annexure ‘B’.

O+P� �	��� ��
6���� ��� ���� ������ ��[��
� ��� ��� 	���)���� 	�� ����U)�	����
� <�6���� 	�� ����������� �	��� <)��� ""� �
� ���� ���6��	�
�
(Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the explanations 
given to us :
	�� ���� ���6���� ��
� �	
���
��� ���� 	�6���� �
� 6���	�+� �	�	+��	��
� ��� 	�
� 9����	��� 6�
	�	��� 	�� 	�
� 9����	��� 
��������
� J�

<�
��������%���������9����	���
��������
�
		�� ���� ���6���� �	�� ���� ��5�� ���� ���+J����� ��������
� 	���)�	�+� ���	5��	5�� ��������
� 
��� ��	��� ������ ����� ����

material foreseeable losses.
			�� ������ ��
� ����� ��� ������ 	�� ����

���	�+� ���)��
!� ��~)	���� ��� ��� ����

�����!� ��� ���� ��5�
���� ��)���	��� ����

Protection Fund by the Company.
	5�� ���� ���6���� ��
� 6��5	���� ��~)	
	��� �	
���
)��� 	�� 	�
� 9����	��� 
��������
� �
� ��� ����	�+
� �
� ����� �
� ����	�+�

	�� 86��	9��� Z��(� ����
� �)�	�+� ���� 6��	��� 
���� #��� ��5�����!� %&"q� ��� K&��� *�������!� %&"q� ���� ���
�� ���� 	��
accordance with books maintained by the company.

For RAHUL GAUTAM DIVAN & ASSOCIATES
Chartered Accountants

(Firm’s Registration Number: 120294W)

RAHUL DIVAN
Place : Mumbai Partner
Date : 27 April 2017 Membership Number: 100733

ANNEXURE ‘A’ TO INDEPENDENT AUDITORS’ REPORT
(Annexure referred to in paragraph 1 under the heading of ‘Report on Other Legal and 

Regulatory Requirements’ of our report of even date.)

(i) (a) In our opinion, the Company has maintained proper records showing full particulars including quantitative details and 

	�)��	����
�9X����

��
�

O�P� U
��X6��	�������)
!�
�����
�����9X����

��
���5�������6��
	������5��	9��������������+������������	�+������6��+������
�
�5��	9���	�����	��� 	���)���6	�	��� 	
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	����
� �������6���������������)����
� 	�
��

��
��
��������	����	
���6���	�
��	�����
6����������(�������
���������	�������
)���5��	9���	���

O�P� ���� ���6���� �	�� ���� ���� ���� 	���5����� 6��6����� �)�	�+� ���� ������U�����	�+��� 6���+��6�� KO	PO�P� �
� ���� ������ 	
� ����
applicable to the Company.

O		P� ���� ���6���� 	
� �� ���JZ��(	�+� �	����	��� ���6�����U�����	�+��!� 	�� ���
� ���� ����� ���� 6��
	���� 	�5�������� ��)
!� 6���+��6�� K�
(ii) of the Order is not applicable to the Company.

(iii) According to the information and explanations given to us, the Company has not granted any loans, secured or unsecured to 
���6��	�
!� 9��
!� �	�	���� �	��	�	��� {������
�	6
� ��� ������ 6���	�
� ��5����� 	�� ���� ��+	
���� ��	���	���� )����� 8���	��� "#�� �
� ����
���6��	�
�U��!�%&"K����)
!�6���+��6��KO			P��
�����������	
������66�	����������������6���

(iv) In our opinion and according to the information and explanations given to us, the Company has complied with the provisions 
of section 185 and 186 of the Act, with respect to the loans and investments made.

O5P� U�����	�+��������	�
�����	��������X6�����	��
�+	5������)
!��������6������
���������6����������6�
	���[����	�+������	����	5�
�
issued by the Reserve Bank of India and the provisions of Section 73 to 76 of the Companies Act, 2013, and the rules framed 
�����)��������)
!�6���+��6��KO5P��
�����������	
������66�	����������������6����
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(vi) In our opinion and according to the information and explanation given to us, pursuant to the Rules made by the Central 
Government, the maintenance of cost records as prescribed under Section 148 (1) of the Companies Act, 2013, is not applicable 
to the Company for the year under report.

(vii) (a) According to the records of the Company and the information and explanations given to us, the Company has been 
��+)������ ��6�
	�	�+� �	��� ���� �66��6�	���� �)����	�	�
� )��	
6)���� 
���)����� �)�
� 	���)�	�+� {��5	����� �)��!� ��6�����
��
8����� ��
)�����!� ������� ��X!� 8���
� ��X!� 8��5	��� ��X!� �)
���
� *)��!� �X�	
�� *)��!� ���)�� ������ ��X!� ��

� ���� ���� ������

���)����� �)�
� �66�	������ ��� 	��� ������ ���� ��� )��	
6)���� 
���)����� �)�
� �
� ��
������ ��� ���5�� �
� ��� K"st March, 2017 
outstanding for a period of more than six months from the date they become payable.

O�P� ���� �	
6)���� 
���)����� �)�
� �++��+��	�+� ��� `k%�!&.!#%&$J� ����� ��5�� ���� ����� ��6�
	���� ��� ����)��� �
� ��[��
� 6���	�+�
before the appropriate authority are as under:

Sr. 
No. Name of the statute Nature of dues Amount 

(`)
Period to which the 

amount relates
Forum where dispute is 

pending
1 ���������X�U��!�"�q" ��X${������ 546,710 Assessment Year 

%&""J%&"%
Commissioner of Income 

��X�OU66���
P
2 ���������X�U��!�"�q" ��X${������ 2,358,110 Assessment Year 

%&"%J%&"K
Commissioner of Income 

��X�OU66���
P

(viii) Based on our audit procedures and according to the information and explanation given by the management, we are of the 
�6	�	��� ����� ���� ���6���� ��
� ���� ��
�)����� 	�� ��6������� �
� �)�
� ��� ���(
� ��� 9����	��� 	�
�	�)�	��
�� ���� ���6���� �	�� ����
have any outstanding loans or borrowings from government or dues to debenture holders.

(ix) According to the information and explanations given to us, term loan taken by the Company was applied for the purpose for 
��	���	����
���	
�����������6�����	��������	
��������������������
�	�	�	���6)��	���@������
)������6)��	���@���O	���)�	�+������
instruments) during the year.

OXP� ��� ���� ��
�� �
� �)�� (������+�!� ���� ������	�+� ��� ���� 	�
�����	��� ���� �X6�����	��
� ��� )
!� ��� �����	��� 
��)�� ��� ��� ��� ����
Company has been noticed or reported during the year.

(xi) According to the information and explanations given to us and based on our examination of the records of the Company, the 
Company has paid or provided for managerial remuneration in accordance with the requisite approvals mandated by the 
provisions of section 197 read with Schedule V to the Companies Act, 2013.

(xii) In our opinion and according to the information and explanations given to us, the Company is not a nidhi company. 
Accordingly, paragraph 3(xii) of the Order is not applicable.

(xiii) According to the information and explanations given to us and based on our examination of the records of the Company, 
transactions with the related parties are in compliance with sections 177 and 188 of the Companies Act, 2013 where applicable 
���� ���� ����	�
� �
� 
)��� ����
���	��
� ��5�� ����� �	
���
��� 	�� ���� 9����	��� 
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standards.

(xiv) According to the information and explanations give to us and based on our examination of the records of the Company, the 
Company has not made any preferential allotment or private placement of shares or fully or partly convertible debentures 
during the year under review. Accordingly, paragraph 3(xiv) of the Order is not applicable.

(xv) According to the information and explanations given to us and based on our examination of the records of the Company, the 
���6���� ��
� ���� �������� 	���� ���J��
�� ����
���	��
� �	��� �	������
� ��� 6��
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3(xv) of the Order is not applicable.

OX5	P� �������6���!���	�+������JZ��(	�+��	����	������6����O�Z��P!�	
���~)	������������+	
������)�����
���	���.�J�U��
�����<�
��5��
Z��(��
� ���	��U��!�"�K.���������6���������66�	��� 
��� ��+	
����	����
�6��5	���� 	��8���	���.�J�U��
� ����<�
��5��Z��(��
� ���	��
U��!�"�K.�O%��
�"�K.P�������
������+�����������	9������
���+	
����	���������q�U)+)
�!�"��#�
��������<�
��5��Z��(��
����Z���

For RAHUL GAUTAM DIVAN & ASSOCIATES
Chartered Accountants

(Firm’s Registration Number: 120294W)

RAHUL DIVAN
Place : Mumbai Partner
Date : 27 April 2017 Membership Number: 100733
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TRANSWARRANTY FINANCE LIMITED

ANNEXURE ‘B’ TO INDEPENDENT AUDITORS’ REPORT
(Annexure referred to under the heading ‘Report on Other Legal and 

Regulatory Requirements’ of our report of even date.)

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013
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Management’s Responsibility for Internal Financial Controls
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Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by the Institute of Chartered Accountants of 
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the safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and completeness of the accounting 
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Auditors’ Responsibility
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We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls over Financial Reporting 
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require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether 
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in all material respects.
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whether due to fraud or error.
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Meaning of Internal Financial Controls over Financial Reporting
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assurance regarding prevention or timely detection of unauthorised acquisition, use, or disposition of the company's assets that could 
��5���������	����@�����������9����	���
��������
�

Inherent Limitations of Internal Financial Controls over Financial Reporting
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improper management override of controls, material misstatements due to error or fraud may occur and not be detected. Also, 
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compliance with the policies or procedures may deteriorate.
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Opinion
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control stated in the Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by the Institute of 
Chartered Accountants of India.

For RAHUL GAUTAM DIVAN & ASSOCIATES
Chartered Accountants

(Firm’s Registration Number: 120294W)

RAHUL DIVAN
Place : Mumbai Partner
Date : 27 April 2017 Membership Number: 100733

NON-BANKING FINANCIAL COMPANIES AUDITORS’ REPORT 
FOR THE YEAR ENDED 31ST MARCH, 2017
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on 31st March, 2017.
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and provision of bad and doubtful debts as applicable to it.

For RAHUL GAUTAM DIVAN & ASSOCIATES
Chartered Accountants

(Firm’s Registration Number: 120294W)

RAHUL DIVAN
Place : Mumbai Partner
Date : 27 April 2017 Membership Number: 100733
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TRANSWARRANTY FINANCE LIMITED

BALANCE SHEET AS AT 31ST MARCH, 2017

 Particulars Note 
No.

As At 
31st March, 2017

As At 
31st March, 2016

(`) (`) (`) (`)

 I EQUITY AND LIABILITIES

(1) Shareholder's Funds
 (a) Share Capital 2 244,605,680 244,605,680
 (b) Reserves and Surplus 3 333,839,290 326,402,263

578,444,970 571,007,943
(2) Non - Current Liabilities
 (a) Long Term Borrowings 4 – 207,614
 (b) Other Long Term Liabilities 5 557,879 692,880

557,879 900,494
(3) Current Liabilities
 (a) Short Term Borrowings 6 57,748,567 8,347,394
 (b) Other Current Liabilities 7 7,786,175 6,194,611
 (c) Short Term Provisions 8 928,246 66,462,988 866,098 15,408,103
 Total Equity And Liabilities 645,465,837 587,316,540

II ASSETS
(1) Non Current Assets
 (a) Fixed Assets
  (i) Tangible Assets 9 1,080,111 1,435,176
  (ii) Intangible Assets 10 660,473 849,311
 (b) Non Current Investments 11 (A) 332,257,383 331,757,383
 (c) Deferred Tax Assets (Net) 12 426,498 423,186
 (d) Long Term Loans and Advances 13 205,786,855 205,766,855

540,211,320 540,231,911

(2) Current Assets
 (a) Current Investments 11 (B) 419,178 9,074,620
 (b) Inventories 14 572,144 –
 (c) Trade Receivables 15 1,476,771 2,007,801
 (d) Cash and Cash Equivalents 16 936,898 1,351,280
 (e) Short Term Loans and Advances 17 76,903,742 28,828,418
 (f) Other Current Assets 18 24,945,784 105,254,517 5,822,510 47,084,629
 Total Assets 645,465,837 587,316,540

Notes 1 to 34 form an integral part of the Financial Statements.

U
�6����)���[��������6�����
��5�������
For Rahul Gautam Divan & Associates For and on behalf of Board of Directors 
Chartered Accountants
Rahul Divan Kumar Nair U. Ramachandran Sudharsanan Nair 
Partner Managing Director Director & CFO Director 
 DIN No. 00320541 DIN No. 00493707 DIN No. 01510505
 Nirmala Parab Sridhar H. 
Mumbai Director Company Secretary 
April 27, 2017 DIN No. 07149007
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For Rahul Gautam Divan & Associates For and on behalf of Board of Directors 
Chartered Accountants
Rahul Divan Kumar Nair U. Ramachandran Sudharsanan Nair 
Partner Managing Director Director & CFO Director 
 DIN No. 00320541 DIN No. 00493707 DIN No. 01510505
 Nirmala Parab Sridhar H. 
Mumbai Director Company Secretary 
April 27, 2017 DIN No. 07149007

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31ST MARCH, 2017

Particulars Note 
No.

For the year 
Ended 

31st March, 2017 
(`)

For the year 
Ended 

31st March, 2016 
(`)

REVENUE
Revenue From Operations 19 116,720,546 99,940,781
Other Income 20 1,841,184 207,216
Total Revenue 118,561,730 100,147,997

EXPENSES
Purchase of Shares held in Stock in Trade 21 72,720,111 58,758,158
��6������Z���9�
��X6��
�
 22 17,884,342 23,382,130
Finance Costs 23 756,445 733,072
Depreciation and Amortisation Expenses 9 & 10 543,903 633,721
Other Expenses 24 17,822,189 15,708,201
Total Expenses 109,726,990 99,215,282

+�����#��������	�������?��������������������������������� 8,834,740 932,715
Exceptional Items
Reversal of Excess Provision – 466,090

+�����#���������������������������������� 8,834,740 1,398,805
Extraordinary Items – –

+�����#��������� 8,834,740 1,398,805
Tax Expense

Current Tax 1,675,000 280,000
Less: MAT Credit Entitlement (273,975) (321,500)
Deferred Tax (3,312) 10,550

+�����'������� 7,437,027 1,429,755
Prior Period Expenses – –
{�	���{��	�������
�J�8�������X�{��5	
	�����	[����@$�O��	[������(P – –
+�����'�������������
�������������������� 7,437,027 1,429,755
+�������������	�������������������� – –

Tax Expense of Discontinuing Operations – –
+�������������	���������������������'������� – –

+�����Q����������� 7,437,027 1,429,755
Basic Earning Per Share of `k"&$J������O���<)6��
P 26 0.30 0.06
Diluted Earning Per Share of `k"&$J������O���<)6��
P 26 0.30 0.06

Notes 1 to 34 form an integral part of the Financial Statements.
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TRANSWARRANTY FINANCE LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2017

Particulars 2016-17 
Amount (`)

2015-16 
Amount (`)

CASH FLOW FROM OPERATING ACTIVITIES

J���+�����<��������������������������������� 8,834,740 1,398,805

'��
J�����������������������J���
������������

Depreciation & Amortisation 543,903 633,721

Provision for diminution in value of quoted investments (net) – 41,890

Interest Paid 756,445 1,211,779

Z�������
���	[����@ 1,857,471 266,910

3,157,819 2,154,300

�����
����������������������������J���������������	����'����������

Interest Received 1,065,290 9,000

Dividend Received 6,080 2,884

{��9�����
���
��
�
����
$��)�)����)�� 621,397 140,517

Provision for diminution in value of quoted investments (net) 74,028 –

8)���������	���
���	[������( – 24,193

Reversal of Excess Provision – 466,090

1,766,795 642,684

����������+�����<���������>����
�����?�
������ 10,225,764 2,910,421

'�����������


O������
�P$*�����
��	��������<���	5����
�Q�������U

��
 (20,179,339) (836,802)

O������
�P$*�����
��	������
�Q�U�5����
 1,197,655 2,672,746

������
��$O*�����
�P�	���)�������	��	�	�	�
 1,869,348 248,237

������
��$O*�����
�P�	�����J�)�������	��	�	�	�
 (135,000) (620,000)

������
��$O*�����
�P�	��{��5	
	��
 136,176 255,782
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CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2017

Particulars 2016-17 
Amount (`)

2015-16 
Amount (`)


���������������������������� (6,885,397) 4,630,384

���������X�<�
)���$�O{�	�P 3,679,495 (3,868,087)

J���
����Q��������������'	�������� (3,205,901) 762,297

CASH FLOW FROM INVESTING ACTIVITY

O{)����
�P$�8�����
���5�
�����
�O���P 8,776,840 (8,906,997)

���������6������*�6�
	�
�����	5���$�O�	5��P (5,274,685) 7,100,801

�	�����	����������������O�	5��P�$�<���	5���Z��( 196,330 (930,955)

Interest Received 1,065,290 9,000

Dividend Received 6,080 2,884

J���
����������������������'	�������� 4,769,855 (2,725,267)

CASH FLOW FROM FINANCING ACTIVITIES

������
�$�O*�����
�P�	��8��)��������
 (1,199,362) 265,157

Interest Paid (756,445) (1,211,779)

Dividend Paid ( including tax thereon) (22,528) (56,081)

J���
�����������$�������%�Q����	����'	�������� (1,978,335) (1,002,703)

J�����	��������$��	�����%����
������
����������?��� (414,382) (2,965,672)

��������#�?��	�����
��������
����������?��� 1,351,280 4,316,952


?������#�?��	�����
��������
����������?��� 936,898 1,351,280

U
�6����)���[��������6�����
��5�������
For Rahul Gautam Divan & Associates For and on behalf of Board of Directors 
Chartered Accountants
Rahul Divan Kumar Nair U. Ramachandran Sudharsanan Nair 
Partner Managing Director Director & CFO Director 
 DIN No. 00320541 DIN No. 00493707 DIN No. 01510505

 Nirmala Parab Sridhar H. 
Mumbai Director Company Secretary 
April 27, 2017 DIN No. 07149007

115



TRANSWARRANTY FINANCE LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH 2017. 
(ALL AMOUNTS ARE MENTIONED IN RUPEES)

1 SIGNIFICANT ACCOUNTING POLICIES

$'%� #��������+��������������Q����	��?�=���������
� ���
�� �	����	��� 8��������
� ���� 6��6����� 	�� ����������� �	��� ���	��� ���������� U���6���� U���)��	�+� {�	��	6��
� )�����

�����	
���	������
�����5���	��!�����������)�����
	
��
�����)��	�+������������U���6����U���)��	�+�{�	��	6��
����6�	
�
��
�
mandatory Accounting Standards as prescribed under Section 133 of the Companies Act, 2013 (‘Act’) read with Rule 7 of 
�������6��	�
�OU���)��
�<)��
P!�%&".�����6��5	
	��
��
�����U�����������X��������	9���

(B) Fixed Assets & Depreciation
O	P� U��� ���� 9X��� �

��
� ��5�� ����� 
������ ��� ��
�� ��

� ��6���	��	���� ��
�� 	���)��
� ��
�� �
� 6)����
�� ���� ������ ��
�
�

�[�	�)�����������	�+	�+������

��
�������(	�+�����	�	���
���	��������)
��

(ii) Fixed assets are depreciated on straight line method over the useful life of assets as prescribed under Part C of 
Schedule II of the Companies Act, 2013.

(C) Current Assets
(i) Current Assets, Loans and Advances are approximately of the value stated, if realized in the ordinary course of 

business.

O		P� *��	����������	���������
�����
)������������9����	����
�6���	�
�

(D) Leases
 Leases are accounted for and disclosure made as per the requirements of Accounting Standard 19 - Leases, issued by the

 Institute of Chartered Accountants of India.

$�%� ����������	��������
(i) The company’s income from operations is accounted for on accrual basis.

O		P� 8��5	��� �������	
�����+�	�����
�6��� ���� ������
� ������������$��+�������
��������� 	�����	��������)
���������������
related services are performed.

(iii) Dividend income is recognized when the right to receive the dividend is established.

(iv) Interest income is recognized on the time proportion basis.

O5P� {��9�� ��� ��

� ��	
	�+� ��� ����)��� �
� 
���� �
� ������ 	�5�
�����
� 	�� 
������� ��������� 	�� ��
6���� �
� 9��� ����	������
were booked as income or expenditure as on the date of such contract entered.

$Q%� �����������#������
O	P� ����)	��� 	
� ����)����� 
��� ��� ����)��� ��
	
� ��� ���� �
� �����	�)�	��� ��� ���)6� ����)	��� 8������ �
� �	
�� ��
)������

Corporation of India.

(ii) The company contributes the employers share of the Provident Fund and the Employees Pension Scheme with the 
<�+	�����{��5	������)�������	

	�����������������+�
�����
)������)��
��������8����������
�{��9��������

�������
accrual basis.

(G) Taxation
(i) Provision for current tax is made on the basis of estimated taxable income for the current accounting year in 

accordance with the Income tax Act, 1961.

O		P� ���� ��
������ ��X� ����+�� ��� ����	�� ������
� ���� ��X� �@���� �
� �	�	�+� �	@������
� �������� ���� ���(� ���� ���� ��X� 6��9�
�
accounted for using the tax rates and laws that have been substantially enacted as on the Balance Sheet date.

116



ANNUAL REPORT 2016-17

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH 2017. 
(ALL AMOUNTS ARE MENTIONED IN RUPEES)

O			P� *�
��������X�U

��
���	
	�+�
�����	�	�+��	@������
���������+�	������������X�����������	
�5	��)��������	������������
��
would be realized in future.

(H) Investments
(i) Long term investments are valued at cost.

(ii) Short Term Investments are valued at cost or fair value whichever is lower determined on an individual investment 
basis.

(iii) Trade investments are valued at cost or fair value whichever is lower determined on an individual investment basis.

$�%� ������������=����
� Z�
	�� ���� �	�)���� ����	�+
� 6��� 
����� 	
� ���6)���� ��� �	5	�	�+� ���� ���� 6��9�� �[�	�)������ ��� �~)	��� 
����������
� 
��� ����

year, by the weighted average number of equity shares outstanding during the year.

$�%� Q�������
�����	��������	�����
 Transaction in foreign currencies pertaining to revenue accounts are accounted at approximate exchange rate prevalent 

��� ���� ����
���	��� ������ ��	�
� ���� ��

�
� ��	
	�+� �)�� �
� 
)�
�~)���� �)��)��	��
� ���� ����)����� 
��� ��� ���)��� 6�������
$� ����	���	��� 	�� 8��������� �
� {��9�� ���� ��

�� ���� ���)��� �)�
����	�+� ��� ���� ����� ���� ���� ����
������ ��� �X����+�� �����
6��5�	�	�+���������������������6��9�
�$���

�
��������	������������+�	����	������8����������
�{��9��������

�

(K) Provisions
� U� 6��5	
	��� 	
� ����+�	���� ����� ������ 	
� �� 6��
���� ���	+��	��� �
� �� ��
)��� �
� �� 6�
�� �5���!� 	�� 	
� 6�������� ����� ��� �)�����

�
� ��
�)���
��	������ ��~)	���� ��� 
�[��� �������	+��	������� 	�� ��
6�����
���	��� ���	������
�	����� �������������{��5	
	��� 	
�
�����	
��)����� ��� 	�
�6��
����5��)������ 	
�������	������
������ ������
�� �
�	����� ��~)	���� ��� 
�[��� ���� ���	+��	��� ��� ����
Z�������8��������������
��������5	�������������Z�������8�����������������)
��������������������
���)�������
�	�����

$�%� ��������������'�����
 The carrying amount of assets are reviewed at each Balance Sheet date if there is any indication of impairment based 

��� 	�������$� �X������� 
�����
��U�� 	�6�	������ ��

� �	��� ��� ����+�	���� �����5��� ���� �����	�+� ���)��� �
� ��� �

��� �X����
�
its estimated recoverable amount. The recoverable amount is greater of the asset’s net selling price and value in use. 
��� �

�

	�+� ���� 5��)�� 	�� )
�!� ���� �
�	������ 
)�)��� ��
�� ���
� ���� �	
��)����� ��� ���� 6��
���� 5��)�� )
	�+� ���� ��	+�����
�5���+����
���
���6	�����U���� 	�6�	�����!���6���	��	��� 	
�6��5	������� ������5	
��������	�+����)����
� �����

��
��5��� 	�
�
remaining useful life. Previously recognized impairment loss is further provided or reversed depending on changes in 
circumstances.

$*%� ���?�����=��	>�������
� ���
)������� ���� �	
���
)��� �
� ���� ��6������ 
����J��
��� 6������� 6���
� 	
� ����� 	�� ����������� �	��� ���� �)	������

Note on Accounting for Employee Share based Payments, issued by The Institute of Chartered Accountants of India. 
Compensation expenses is amortised over he vesting period of the option on a straight line basis. The Company 
measures compensation cost relating to employee stock options using the intrinsic value method.
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Particulars
As at 

31st March, 
2017 ( ` )

As at 
31st March, 

2016 ( ` )

2. SHARE CAPITAL

Authorised Share Capital

31,000,000 Equity Shares of `k"&$J����� 310,000,000 310,000,000

310,000,000 310,000,000

Issued, Subscribed and Fully Paid Up

24,460,568 Equity Shares of `k"&$J������
)����6�	��)6 244,605,680 244,605,680

Total 244,605,680 244,605,680

Note:-
\%� ��	��	�?�������������<��������������������������������<���������������������������������������������

Particulars
2016-17 2015-16

J������=����� ( ` ) J������=����� ( ` )

EQUITY SHARES

A) Fully Paid Up Shares

No of shares outstanding at the beginning of the year 24,460,568 244,605,680 24,460,568 244,605,680

U���$�O��

P�}��

)���$�OZ)�����(P��)�	�+��������� – – – –

J���������������������������������������������� 24,460,568 244,605,680 24,460,568 244,605,680

_%� ��������������������	��������������=�����
 The company has only one class of Equity share having a Par Value of `k"&$J��������������������
��~)	���
�����	
����	�����
�������

vote per share. The company declares and pays dividend in Indian rupees. The dividend proposed by the Board of Directors is 

)����������66��5����������
�����������
�	��������
)�	�+�U��)���������������	�+�

 In the event of liquidation of the company, the holder of equity shares will be entitled to receive remaining assets of the 
���6���!� ����� �	
��	�)�	��� �
� ���� 6��
�����	��� ���)��
�� ���� �	
��	�)�	��� �	��� ��� 	�� 6��6���	��� ��� ���� �)����� �
� �~)	��� 
����
�
held by the shareholders.

[%� �����?�����=�������?�������?��������������������������������	�������

 Equity Shares

J�����������+��������Q������
������
2016-17 2015-16

J������=����� � J������=����� �

EQUITY SHARES

a) Fully Paid Up Shares

1) Kumar Nair 12,708,694 51.96 12,708,694 51.96

2) TFL-TCCPL and TFCPL Merger Trust 5,225,000 21.36 5,225,000 21.36
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�%� ���?������=��	>��������=	����
a) The Transwarranty Finance Limited (TFL) Employee Stock Option Scheme has been approved by the Board Of Directors of 

the company on 10th March, 2008.

�P� ����5�
�	�+�6��	���	
��5���95������
�
��������������
�+����!��������	�+���������������
��������������
�+�����

�P� �X���	
��{��	�����)��������������������� 
����������
�+����������	����X6	���������6���	����
�95������
� 
��������������
�
vesting.

�P� �����6�	��
��	������
�[����	���~)	���
����
��
��������6����

e) The company used the intrinsic value method to account for ESOPs.

f) The exercise price has been determined to be `k"&$J

+P� ���
�~)�����!� ��� ���6��
��	��� ��
�� ��
� ����� ����+�	���� ��� ���� ���6���� 	�� ����������� �	��� ���� ¬�)	������ ����� ���
Accounting for Employee Share-Based payments" issued by the Institute of Chartered Accountants of India".

h) Details of movement of Options

Particulars
As at 

31st March, 2017 
Nos.

As at 
31st March, 2016 

Nos.

Options outstanding at the beginning of the year 61,650 152,775

Prior Period Adjustments – –

Options granted during the year – –

Options vested during the year 61,650 66,375

Options exercised during the year Nil Nil

Options forfeited during the year – 24,750

�6�	��
���6
���$
)�����������)�	�+��������� – –

Options outstanding at the end of the year – 61,650

i) Had fair value method been used, the compensation cost would have been higher by `k�	�� O{��5	�)
� ����� `k��#q� ��(�
P��
{��9���������X���)�����5����������������`k�	��O{��5	�)
������`k��#q���(�
P������{8��������
	�������	�)����J���)�����5��
been `k&�K&�6���
�����O{��5	�)
������`k&�&K�6���
����P�

Particulars
As at 

1st April, 2016 
( ` )

'����������
Created 

�����������
Year

Deductions 
�����������

Year

As at 
31st March, 

2017 
( ` )

3. RESERVES AND SURPLUS

a) Capital Reserve 37,893,245 – – 37,893,245

b) Securities Premium Reserve 208,291,145 – – 208,291,145

c) Other Reserves

� J�<�
��5��;$8�.�����
�<Z��U�� 32,236,771 1,487,405 – 33,724,176

� J���������<�
��5� 10,410,757 – – 10,410,757

�P� 8)�6�)
��
�6���8����������
�{��9��Q���

�O����J"P 37,570,345 5,949,622 – 43,519,967

326,402,263 7,437,027 – 333,839,290
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Particulars
As at 

1st April, 2015 
( ` )

'����������
Created 

�����������
Year

Deductions 
�����������

Year

As at 
31st March, 

2016 
( ` )

a) Capital Reserve 37,893,245 – – 37,893,245

b) Securities Premium Reserve 208,291,145 – – 208,291,145

c) Other Reserves

� J�<�
��5��;$8�.�����
�<Z��U�� 31,950,820 285,951 – 32,236,771

� J���������<�
��5� 10,410,757 – – 10,410,757

�P� 8)�6�)
��
�6���8����������
�{��9��Q���

�O����J"P 36,426,541 1,143,804 – 37,570,345

324,972,508 1,429,755 – 326,402,263

2016-17 2015-16
Note:- 1

\%� +����������������� 7,437,027 1,429,755

Less:-

����

������<�
��5��;$8�.������
�<Z��U�� 1,487,405 285,951

1,487,405 285,951

5,949,622 1,143,804

Particulars
As at 31st 

March, 2017 
( ` )

As at 31st 
March, 2016 

( ` )

NON-CURRENT LIABILITIES

4. LONG TERM BORROWINGS

 I. Secured Loans

Car Loan Account - HDFC Bank 
(Secured against hypothecation of Motor Car)

– 207,614

Total (A) – 207,614

 II. Unsecured Loans

From Others:

Inter Corporate Deposits – –

Total (B) – –

Total (A) + (B) – 207,614

Note:-
������������������
1) Vehicle loan from HDFC Bank was sanctioned on 17.09.2012 for a period of 5 years.  Current EMI per month is `k.%!q%&$J!�)�����

other current liabilities
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Particulars
As at 31st 

March, 2017 
( ` )

As at 31st 
March, 2016 

( ` )
5. OTHER LONG TERM LIABILITIES

a) Trade Payables
 J���������� 557,879 692,880

557,879 692,880

CURRENT LIABILITIES
6. SHORT TERM BORROWINGS
 A) Secured Loans
 1) Loans Repayable on Demand
  a) From Banks
   ������	��8��	���Z��(�J������������5�������U���)�� 3,548,567 4,285,059

O8��)���� �+�	�
�� ����� ����� <���	5����
� ���� {��
����� �)�������� +	5��� ��� ����
Managing Director)

Note:-
1) �5������� 
���� �8Z� 	
� ���(	�+� ��6	���� ���	�	��� 
��� ����� ����� �+�	�
�� ����

securities not older than six months and personal guarantee of the Managing 
Director. Tenure of the loan is for 12 months and repayable on demand. Limit 
shall be renewed before the expiry of the sanctioned period of one year. Current 
Interest rate is 15.25% p.a.

Total - (A) 3,548,567 4,285,059
B) Unsecured Loans

 1) From Others
  i) Inter Corporate Deposits
   - From Subsidiary Company – 1,062,335
   - From Others 54,200,000 3,000,000

Total - (B) 54,200,000 4,062,335
Total - (A) + (B) 57,748,567 8,347,394

7. OTHER CURRENT LIABILITIES
Current Maturities of Long Term Debt 207,614 462,870
Z��(��5������ 3,060,470 –
Interest Accrued & Due on borrowings 280,515 3,246,589
Unclaimed Dividends 25,624 48,152
Other Payables (Creditors for Expenses) 4,211,952 2,437,000

7,786,175 6,194,611

8. SHORT - TERM PROVISIONS
�%� +����������������?�����
 Provision for Leave Encashment 800,564 664,388
b) Others
 Provision for Diminution in value of Quoted Investments 127,682 201,710

928,246 866,098
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NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH 2017. 
(ALL AMOUNTS ARE MENTIONED IN RUPEES)

Particulars
Face 

Value 
(`)

As at 31st March, 2017 As at 31st March, 2016
Quantity 

(Nos)
Value 

(`)
Quantity 

(Nos)
Value 

(`)

11 (A) NON-CURRENT INVESTMENTS (AT COST)
a) Investments in Equity Instruments

 i) In Subsidiary Companies
  a) Quoted

Vertex Securities Limited 
(Market Value `k"&�!�%q!"qK$JP

2 37,420,625 133,190,024 37,420,625 133,190,024

  b) Unquoted
Transwarranty Capital Market Services Pvt. 
Ltd

2 50,000 100,000 – –

Transwarranty Consultants Pvt. Ltd 10 40,000 400,000 – –
ii) Others
 a) Quoted

South Indian Bank (Right Shares)  
(Market Value `k%".$JP

1 10 40 10 40

NEPC India Ltd. (Market Value `kK!&&&$JP 10 2,000 85,156 2,000 85,156
Shree Rama Newsprint Limited  
(Market Value `k."!K"K$JP

10 1,250 86,838 1,250 86,838

Anil Limited (Market Value `kK!��%$JP 10 39 780 39 780
 b) Unquoted

Catholic Syrian Bank Ltd. 10 700 31,000 700 31,000
<%� ���������������+�������	��=�����

 a) In Subsidiary Companies (Un Quoted)
15% Non Cumulative Redeemable 100 6,863 1,372,600 6,863 1,372,600
Preference Shares of Vertex Securities Limited

 b) Others (Un Quoted)
8% Non Cumulative Redeemable
Preference Shares of Transwarranty  
Advisors Pvt. Ltd

100 837,340 83,734,000 837,340 83,734,000

8% Non Cumulative Redeemable
Preference Shares of Transwarranty Pvt. Ltd 100 1,132,380 113,238,000 1,132,380 113,238,000

 c) Investments in Government or Trust Securities
���	�����8�5	�+
�����	9����������	

)� 5,000 1 5,000 1 5,000
UTI Master Share (Market Value `kK�!�K%$J�P – 1,000 13,945 1,000 13,945
Total 332,257,383 331,757,383

1) Aggregate amount of Quoted investments is `k"KK!K�q!�#.$J� O{���� `k"KK!K�q!�#.$JP� ���� ���(��� 5��)�� 	
� `k"&�!q"&!%"K$J 
O{����`k#.!%��!%#�$JP

2) Aggregate amount of Un Quoted investments is `k"�#!##&!q&&�$J�O�{����"�#!K#&!q&&$JP
3) Aggregate provision made for dimunution in value of investments is `k"%�!q#%$J�O{����`k%&"!�"&$JP�

123



TRANSWARRANTY FINANCE LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH 2017. 
(ALL AMOUNTS ARE MENTIONED IN RUPEES)

11 (B) CURRENT INVESTMENTS

Particulars
Face 

Value 
(`)

As at 31st March, 2017 As at 31st March, 2016
Quantity 

$J��������%
Value 

(`)
Quantity 

$J��������%
Value 

(`)

(a) Investments in Equity Shares
Axis Bank 2 – – 500 286,933

(b) Mutual Fund
8Z��;�����8����������*�����)��J<�+)����{���������� 29.529 60,106 785.470 1,518,483
�*����	~)	���)���J������� – – 1,457.410 4,268,152
HDFC Cash Management Fund - Treasury Advantage - 
{����<���	��<�+)����{����J�������

1,653.179 55,173 – –

;��J����������(����)���J���
�	�)�	�����{���J������ – – 1,803.690 3,001,052
UTI Liquid Cash Plan - Institutional Daily Dividend - 
Reinvestment

1.032 1,052 – –

;���J�����	�+�<�����)��J8�{�J�*	������������{��� 3.860 10,302 – –
����(�	�����6������J�������������)�� 11,212.404 199,757 – –
Franklin Ultra Short Bond Fund -Super Institutional 4,241.769 92,788 – –
{����J�������
Total 419,178 9,074,620

(a) Aggregate amount of quoted investments is `k�	��O{����`k%#q!�KK$JP��������(���5��)��	
�`k�	��O{����`k%!%%!%��$JP�
(b) Aggregate amount of un quoted investments is `k.!"�!"��$J�O{����`k#!�#�!q#�P�

Particulars
As at 31st 

March, 2017 
( ` )

As at 31st 
March, 2016 

( ` )
NON CURRENT ASSETS
12. DEFERRED TAX ASSET

Deferred Tax Assets on Depreciation 426,498 423,186
Deferred Tax Asset 426,498 423,186

13. LONG TERM LOANS AND ADVANCES
A) Unsecured, Considered Good

a) Capital Advances 40,775,000 40,775,000
b) Security Deposits 292,259 272,259
c) Other Loans and Advances

Inter Corporate Deposits 88,957,096 88,957,096
TFL-TCCPL and TFCPL Merger Scheme Trust 75,762,500 75,762,500

205,786,855 205,766,855

CURRENT ASSETS

14. INVENTORIES
Shares Held as Stock In Trade 572,144 –

572,144 –
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Particulars
As at 31st 

March, 2017 
( ` )

As at 31st 
March, 2016 

( ` )

15. TRADE RECEIVABLES

Unsecured, Considered Good
Debts outstanding for a period exceeding six months 91,411 163,438
Other Debts 1,385,360 1,844,363

1,476,771 2,007,801
Less:- Provision for Doubtful Debts – –

1,476,771 2,007,801

16. CASH AND CASH EQUIVALENTS
a) Cash on Hand 143,620 167,717
b) Balance with Banks

In Current Account 767,654 1,135,411
In Dividend Account 25,624 48,152
In Deposit Accounts :-

Less than 12 months Maturity – –
936,898 1,351,280

17. SHORT TERM LOANS AND ADVANCES
A) Secured, Considered Good

a) Others
���������
 4,637,786 5,676,636
Loan Against Property 81,837 81,837

B) Unsecured, Considered Good
a) Loans and advances to Related Parties 15,000 352,496
b) Others

Inter Corporate Deposits 63,587,187 8,174,837
Loans and advances to Employees – 11,000
Deposits 27,362 27,362
MAT Credit Entitlement 1,339,017 423,134
Advance Payment of Income Tax (Including TDS, Net of Provisions) 
{ Provision For Tax `k"%!&%�!#&&$J�O{����`k"&!.�%!#&&$JP�±

6,568,536 12,564,939

Other Short Term Advances 647,017 1,516,177
76,903,742 28,828,418

18. OTHER CURRENT ASSETS
Income Receivable 22,500,000 –
Interest Accrued on ICD's 1,450,396 4,252,327
������
��U���)����������������!����� 995,388 1,570,183

24,945,784 5,822,510
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Particulars

For the year 
ended 

31st March, 
2017 ( ` )

For the year 
ended 

31st March, 
2016 ( ` )

19. REVENUE FROM OPERATIONS
a) Sale of Shares held in Stock -in -Trade 72,383,189 58,503,817
b) Interest
 ������
�������������� 1,200,012 1,324,865
 Interest on Loan Against Shares – 19,587
 Interest Received on ICD 4,562,227 1,257,939
c) Other Financial Services
 Trade Finance 9,175,118 13,334,273
 Corporate Finance 5,700,000 2,500,000
 Investment Banking 23,700,000 23,000,300

116,720,546 99,940,781
20. OTHER INCOME

a) Dividend Income 6,080 2,884
b) ������	�����8�����
���5�
�����
 621,397 140,517
c) Z���*���
���	[����@�<���5���� 69,446 39,391
d) Other Non Operating Income
 - Interest Income Others 1,065,290 9,000
 - Miscellaneous Income 4,943 15,424
 J�{��5	
	��������)�������5�
�����
���	[���Z��( 74,028 –

1,841,184 207,216

21. PURCHASE OF SHARES HELD IN STOCK-IN-TRADE 72,720,111 58,758,158
72,720,111 58,758,158

22. EMPLOYEE BENEFITS EXPENSES
a) 8����	�
!���+�
!�Z��)
!�����)	���Q�U��������
 17,039,884 22,552,318
b) Contribution to Provident Fund 665,859 609,876
c) 8��@����
�����X6��
�
 178,599 219,936

17,884,342 23,382,130

23. FINANCE COST
a) Interest Expense
 On Term Loans 48,570 94,539
 ����5������
�Q�������Z�����	�+
 591,637 563,972
b) Other Borrowing Costs
 Financial and Bank Charges 116,238 74,561

756,445 733,072
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Particulars

For the year 
ended 

31st March, 
2017 ( ` )

For the year 
ended 

31st March, 
2016 ( ` )

24. OTHER EXPENSES
Rent 3,219,500 3,202,138
Rates & Taxes 246,054 178,673
Insurance 522,367 531,081
Advertisement , Publicity & Sales Promotion 781,034 627,551
Travelling & Other Incidental Expenses 1,658,797 1,535,412
�V�����	�������� 2,507,590 2,530,354
Vehicle Running & Maintenance 89,166 97,622
Printing & Stationery 204,317 180,146
Communication Expenses 303,341 347,470
Electricity 321,953 441,853
Donation 25,000 3,000
Auditor's Remuneration

 - As Statutory Auditors 170,000 170,000
 - For Tax Audit 30,000 30,000
 - For Other Services 58,644 46,325

Legal, Professional & Consultancy Charges 733,396 2,615,396
*	������
�8	[	�+����
 384,000 466,000
Other Operational Expenses 4,709,559 2,396,380
Z���*���
���	[����@ 1,857,471 266,910
Provision for Quoted Investment (Net) – 41,890

17,822,189 15,708,201
Note:-
1) �'�J�J������+�J��������J�Q�����J�
����J
�

Earnings in Foreign Exchange as fees for Professional Services rendered – –
Expenditure incurred in Foreign Currency 433,472 2,388,592

25. CONTINGENT LIABILITIES
1) �)�������
� 	

)��� ��� ���� ���6���� ��� �����
� �
� 	�
� �

��	���
� 
��� ��~)	�	�+� �V���

premises
40,600,000 40,600,000

2) ��)����� �)�������
� 	

)��� ��� ����
��������� �	������ �	�	���� ��� ���(��
� ���
behalf of its subsidiary company Vertex Securities Limited for Exchange Margin 
requirements

40,000,000 30,000,000

3) ���6�������)�������
�	

)����������
����������	�������	�	����������(��
���������
�
of its subsidiary company Vertex Securities Limited for OD Facility

50,000,000 25,000,000

4) Claims against the company not acknowledged as debt
a) ��X� *������ 	�� ��
6���� �
� ��	��� ���6����
� U66���� 	
� 6���	�+� ��
���� ���� 9�
��

�66��������)����	���O���������XP�
�������U

�

����������%&""J"%�
546,710 546,710

b) ��X� *������ 	�� ��
6���� �
� ��	��� ���6����
� U66���� 	
� 6���	�+� ��
���� ���� 9�
��
�66��������)����	���O���������XP�
�������U

�

����������%&"%J"K�

2,358,110 2,358,110

133,504,820 98,504,820
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Particulars

For the year 
ended 

31st March, 
2017 ( ` )

For the year 
ended 

31st March, 
2016 ( ` )

26. EARNINGS PER SHARE

�������{��9���
�6���8����������
�{��9��������

��5�	������
����~)	���8�����������
 7,437,027 1,429,755

II. Weighted Average number of equity shares for Earnings per share computation

A) For Basic Earnings per share of `�"&$J������O��©
P 24,460,568 24,460,568

B) For Diluted Earnings per share of `�"&$J������O��©
P 24,460,568 24,460,568

 No of Shares for Basic EPS as per II A (No's) 24,460,568 24,460,568

 No of shares for Diluted Earnings per Share of `�"&$J����� 24,460,568 24,460,568

III. Earnings Per Share ( Face Value of `�"&$J�����P

 Basic ( ` ) 0.30 0.06

 Diluted ( ` ) 0.30 0.06

27. DISCLOSURE AS REQUIRED UNDER ACCOUNTS STANDARD 15 ON EMPLOYEE BENEFITS FOR GRATUITY AND 
LEAVE ENCASHMENT IS AS UNDER

Particulars
Gratuity ��������	��������$��������%

2016-17 2015-16 2016-17 2015-16


�������������<�������<?��������


Present value of obligations as on 01. 04. 2016 2,800,957 2,466,452 664,388 408,606

Current Service Cost 151,807 142,821 478,940 517,761

Past Service Cost – – – –

Interest Cost 206,529 217,940 49,209 30,888

U��)��	���O��	�P$��

�������	+��	�� (662,258) (541,849) (386,022) (247,866)

Z���9�
�{�	� (50,065) 515,593 (5,951) (45,001)

+���������?�������<?���������������[\�^[�_^\` 2,446,970 2,800,957 800,564 664,388


���������+?���'�����


Fair Value of Plan Assets as on 01.04.2016 3,417,345 2,553,033 – –

Adjustment to the opening balance (1,056,130) 66,448 – –

Expected Return on Plan Assets 195,071 261,880 – –

Employer's Contributions – 64,999 5,951 45,001

Z���9�
�{�	� (50,065) 515,593 (5,951) (45,001)

U��)��	�����	�$O��

P����{����U

��
 (601) (44,608) – –

Q������?�������?����������������[\�^[�_^\` 2,505,620 3,417,345 – –

Net (Asset) Liability (i) - (ii) : (58,650) (616,388) 800,564 664,388
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Particulars
Gratuity ��������	��������$��������%

2016-17 2015-16 2016-17 2015-16

J���
�����������������������[\�^[�_^\`

Current Service Cost 151,807 142,821 478,940 517,761

Past Service Cost – – – –

Interest Cost 206,529 217,940 49,209 30,888

Expected Return on plan Assets (195,071) (261,880) – –

U��)��	���O��	�P$���

�����+�	
����)�	�+��������� (661,657) (497,241) (386,022) (247,866)

U��)
������O��	�P�����6��	�+�5��)���
�6��������

��
 – – – –

Net Cost (498,392) (398,360) 142,127 300,783

U��)�������+�	
���	������Z�������
�����OU

��P�$��	��	�	�� (58,650) (616,388) 800,564 664,388

U��)�������+�	
���	������8����������
�{��9��������

 (498,392) (398,360) 142,127 300,783

O��	�P$��



Principal actuarial Assumptions:-

Discount rate "��^� 7.44% "��^� 7.44%

Expected Return on plan assets ��[�� 9.00% – –

Salary Escalation Rate [�^^� 3.00% [�^^� 3.00%

U[�	�	���<��� ��^^� 24.00% ��^^� 8.00%

����������	�'����������


Retirement age q&�����

Mortality rate Unlimited

28. RELATED PARTY DISCLOSURES
 As per Accounting Standard (AS-18) on Related Party Disclosures issued by the Institute of Chartered Accountants of India, the 

�	
���
)����
�����
���	��
��	���������������6������
���9����	������U���)��	�+�8������������+	5��������}J

$�%� ����������?������������
(a) Subsidiaries of the company : Vertex Securities Limited (VSL)
   Vertex Commodities and Finpro (P) Ltd. (VCFPL)
   Transwarranty Capial Market Services Private Limited (TCMSPL)
   Transwarranty Consultants Private Limited (TCSPL)

(b) Common Controlled Entity : Transwarranty Advisors Pvt. Ltd. (TAPL)

(c) Key Management Personnels : Mr. Kumar Nair (Managing Director)
� � � ����;��<������������O�*	�������Q���	�
��	����	����V���P
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�����?�������?�����+�����������	�����

J�����������
��������������	����� 2016-17 
(`}���*�??����%

2015-16 
(`}���*�??����%

1) Inter Corporate Deposits Given - Subsidiary Companies
 VSL 7.03 10.36
_%� ������
��������������������	������#�	>�]�=�<��������
��������
 VSL 5.97 9.92
3) Inter Corporate Deposits Given - Common Controlled Entity
 TAPL – 5.23
�%� ������
��������������������	������#�	>�]�
������
�����??���������
 TAPL – 5.05
�%� =���������������<���]�=�<��������
��������
 VSL 19.80 12.81
"%� =�������������
������]�=�<��������
��������
 VSL 20.44 13.40
7) Current Account Debit - Subsidiary Companies
 VSL 0.02 0.01
8) Current Account Credit - Subsidiary Companies
 VSL 0.10 0.10
9) Current Account Credit - Common Controlled Entity
 TAPL 0.06 0.02
10) Interest Paid on ICD- Subsidiary Companies
 VSL 0.16 0.16
11) Interest Paid on ICD - Common Controlled Entity
 TAPL – 0.02
12) Interest Received on ICD - Common Controlled Entity
 TAPL – 0.01
\[%� #��>������+�������=�������������]�=�<��������
��������
 VSL 0.23 0.18
\�%� '������������������������<�	��<���]�=�<��������
��������
 TCSPL 0.40 –
\�%� =�?��������������'??�;��	����������*����������+�����
 Kumar Nair 2.40 2.40
 U. Ramachandran 0.07 0.51
\"%� +����������?�
�������������������*����������+�����
 U. Ramachandran 0.18 1.36
\`%� =����������
*=+�����	���������������*����������+�����
 Kumar Nair 0.10 –
#�?��	��������[\]^[]_^\`� ���<����$
�����%�¡
Inter Corporate Deposit - Subsidiary Company
VSL – (1.06)
Current Acccount - Subsidiary Company
VSL (0.17) (0.09)
Current Acccount - Common Controlled Entity
TAPL – 0.06
Share Account - Subsidiary Company
VSL - Share Trading Account (0.30) 0.34
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29. The company is primarily engaged in a single segment viz. Financial Services and related activities , therefore the separate 
disclosures required under Accounting Standard (AS-17) on Segment Reporting issued by ICAI are not applicable.

30.� �6����	�+� ���
�
}� ���� ���6���� ��
� ����	���� �V��� 6���	
�
� )����� �6����	�+� ���
��� ���
�� ���
�
� ���� 
��� �� 6��	��� ���+	�+�
from 11 to 22 months and are renewable as may be mutually decided. These are generally cancellable lease. Lease payments 
����+�	
���	������8����������
�{��9��������

��
�©<���©�)��������������%K�	
�`kK!%"�!�&&$J�O{����`kK!%&%!"K#$J�P���)�)����	�	�)��
lease rent payable are as follows:

Particulars
As at 

31st March, 
2017

As at 
31st March, 

2016

Not later than one year 3,224,000 3,126,400

���������������������)�����������������95������
 8,800 –

�����������95������
 – –

31. (a) Current Assets, Loans and Advances are approximately of the value stated, if realised in the ordinary course of business.
O�P� *��	����������	���������
�����
)������������9����	����
�6���	�
�

32. Provision for taxation has been made during the year under "Minimum Alternate Tax" (MAT) as per the provisions of the 
���	������������X�U��!�"�q"!���	����������
���@�	������
)�
�~)�����������
����������6��5	
	��
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33. {)�)
���� ��� ���� ���	9���	��� ���� ��8�<�� K&#� O�P� ������ K&��� ������ %&"�� 	

)��� ��� ���� �	�	
���� �
� ���6������U@�	�
!� ���� ����	�
�
�
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������ ��� ���� ���6���� �)�	�+� ���� 6��	��� 
���� &#��� ��5������ %&"q� ��� K&���
December 2016 is as follows:

Particulars SBN's Other Denomi-
nation Notes Total

Closing Cash In Hand as on 08.11.2016 6,000 932 6,932

U��}J�{���	[���<���	6�
}

Withdrawn from Bank – 44,000 44,000

��

}J�{���	[���{������
}

�V����X6��
�
 – 43,804 43,804

Less:- Amount Deposited in Banks 6,000 – 6,000

Closing Cash in hand as on 30.12.2016 – 1,128 1,128

34. {��5	�)
������9+)��
�������+��)6�������������+��������5�������

������������
6�����	��������)�����������9+)��
�

U
�6����)���[��������6�����
��5�������
For Rahul Gautam Divan & Associates For and on behalf of Board of Directors 
Chartered Accountants
Rahul Divan Kumar Nair U. Ramachandran Sudharsanan Nair 
Partner Managing Director Director & CFO Director 
 DIN No. 00320541 DIN No. 00493707 DIN No. 01510505
 Nirmala Parab Sridhar H. 
Mumbai Director Company Secretary 
April 27, 2017 DIN No. 07149007
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCH, AT MUMBAI

IN THE MATTER OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF AMALGAMATION OF TRANSWARRANTY CONSULTANTS PRIVATE LIMITED (‘TCPL’ OR ‘THE 

TRANSFEROR COMPANY’) WITH TRANSWARRANTY FINANCE LIMITED (‘TFL’ OR ‘THE TRANSFEREE COMPANY’) AND 

THEIR RESPECTIVE SHAREHOLDERS

AND

IN THE MATTER OF SECTION 230 READ WITH SECTION 232 OF THE COMPANIES ACT, 2013 AND OTHER APPLICABLE 

PROVISIONS OF THE COMPANIES ACT, 2013

Transwarranty Finance Limited …... the Transferee Company / the Company

PROXY FORM

Name of the member (s)      :

Registered address    :

E-mail ID     :

Folio No / Client ID    :

DP ID      :

Number of Share(s) held    :

I /We, being the member (s) holding [_________] Shares of Transwarranty Finance Limited, hereby appoint

1.Name 2. Name 3. Name

Address Address Address

e-mail id e-mail id e-mail id

Signature

…………………………,

or failing him

Signature

………………………,

or failing him

Signature

………………………

Transwarranty Finance Limited
CIN : L65920MH1994PLC080220

���������	
��
��
� 403, Regent Chambers, Nariman Point, Mumbai - 400 021
Phone - 40010900, Fax - 40010999, Website - www.transwarranty.com

Email : mail@transwarranty.com 
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as my / our Proxy and whose signature(s) are appended below to attend and vote (on Poll) for me/ us and on my/ our behalf at the 

Meeting of the Company to be held at M. C. Ghia Hall, Bhogilal Hargovindas Building, 4th���������������	���������!�"	����	����

Mumbai – 400 001 on Thursday, the 21st day of December, 2017 at 9.30 a.m. and at any adjournment or adjournments thereof in 

respect of such Resolutions and in such manner as are indicated below:

Sr. No. Particulars

1 Approval of Scheme of Amalgamation of TCPL with TFL and their respective Shareholders and related matters thereto

Signed this ….......…… day of ………………. 2017

Signature of Shareholder(s)

Signature of Proxy………………......

NOTES:

1. This form in Order to be effective should be duly completed and �$+����$��	����$�`$����$�$��\/=%$��/���$���&+	�#�at 403, 

Regent Chambers, Nariman Point, Mumbai – 400021 not less than 48 hours before the commencement of the Meeting.

2. @�$	�$�	/=k��$�$��$���	&+�"$/��$�+�����������	���$�

3. Alterations, if any, made in the Form of Proxy should be initialed.

4. In case of multiple Proxies, the Proxy later in time shall be accepted.

5. Proxy need not be the Shareholder of the Company.

6. 
��#����+��	�$�	���H@z�Hzz�;����#�:�	�$����$�^�_�8�����"$��$����$������$+�����%$���=$��%�+�$���/�
�	�����������	��̀ $����������

Power of Attorney in original, as the case may be, authorizing the individuals named therein, to attend and vote at the meeting 

�������"$�	�/��?�$�$���%�&$����&����"$��$+����$��	����$�`$����$�$��\/=%$��/���&+	�#�	����J��`$�$�����	&"$����<	��&	��

Point, Mumbai – 400021 at least 48 hours before the time of holding the meeting.

>/=k�`$����
Revenue 
Stamp
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