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Chairman’s Letter

The financial markets faced strong headwinds and turbulent market conditions in 2018-19. The debt defaults of
NBFC resulted in a virtual drying up of the money markets; and access to funds for borrowers such as NBFCs
and HFCs were deeply impacted.

Despite these adverse conditions, FY 19 has been an eventful year of your Company.The .
operating performance of your company is as follows. - ‘\

Business Highlights

e Assets under management (AUM) grew by 39% to INR 2004.25 $
crore;

(% in crore)

* Total income grew by 31% to INR 258.92 crore.
PARTICULARS 2018-19 2017-18 2016-17 2015-16 .

@

Net interest income grew by 18% to INR 110.47 crore.

A

e Total operating cost rose by 35% to INR 93.06 crore.
Branch Network (Nos) 152 123 107 112 e Profit after tax grew by 14% to INR 35.08 crore.
Loan Disbursements 1049 802 515 342 «  Ason 31 March 2019, Capital adequacy was 22.50 %. e

Loan Assets Under Management 2,004 1,422 962 611
Net worth 462 260 230 208 There were a few transformative changes during
- the course of the year.
Borrowing 1,600 1,155 725 403
Total Revenue 259 198 135 89 e The equity capital of the company was strengthened through
Net Interest Income 110 94 71 54 investment by True North LLP. The company is now poised
: to significantly scale up its operations in future.
Profit Before Tax 49 49 35 19 ¢ The management team has been strengthened, in preparation
Profit After Tax 35 31 23 12 for that scale
e Along term growth plan has been put in place by the team.
Key Ratios The Company will continue to increase its market presence and
Gross NPA (o/o) 2.05% 0.92% 0.22% 0.39% add more branches, implement the various digital initiatives
to improve business and operational efficiency and continue
0 0 0 0 0
Net NPA (%) 1.80% 0.80% 0.18% 0.31% to acquire new customers and provide better reach and services
Capital Adequacy Ratio (%) 22.50 17.22 22.98 32.81 to our customers. To conclude, 1 express my sincere thanks
o to our customers, stakeholders, bankers, financial institutions,
Return on Total Asset (ROTA) (%) 1.94 2.48 2.73 2.20 rating agencies, service providers and all other constituents
Return on Equity (ROE) (%) 9.72 12.57 10.28 6.07 for their valuable support and unstinted co-operation.
Basic Earnings Per Share (%) 1.71 1.62 1.19 0.64
. . My special thanks and appreciation goes to the employees at
Diluted Earnmgs Per Share ) 1.71 1.62 1.19 0.64 all levels of the company, for their hard work, dedication and

continued commitment. I also take this opportunity to thank all
the shareholders for their unstinted support in all our endeavors.

We continue to be committed towards creating value for all our
stakeholders and adhering to the highest standards of corporate
governance.

~ Dilip Sadarangani
Chairman
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MESSAGE
from MD & CEO

It gives me great pleasure to present my first annual report

as Managing Director of Fedfina. When I assumed charge in
August last year, I was ready for another year of growth in the
fascinating NBFC story in our country. However, in less than

two months of my arrival, the story rewrote itself.

THE CHANGING ENVIRONMENT

The NBFC sector has grown significantly over the past ten
years with the Assets Under Management (AUM) growing
from INR 3.5 Trillion in March 2008 to INR 20 Trillion in
March 2018. This growth was, at least in part, owing to the
fact that banks were not able to lend aggressively owing to
their issues with bad loans. The ability of NBFCs to originate
loans and scale up operations became the only determinant of
their success, especially since retail NPAs were benign in an

enabling operating environment.

However, all this changed quite dramatically after the events
of September-October 2018. Suddenly, the ability of NBFCs to
raise funds and manage their liquidity became more important
than loan origination or operating efficiency. Many prominent
players suspended lending and many others scaled down their
operations. The AUM of the NBFC sector declined by 12% in
the year.

All this has precipitated a re-evaluation of the role of NBFCs
in India and the method of their operation. With liquidity
becoming tight and expensive, NBFCs have begun to sell
down their portfolios to banks and enter into co-origination

arrangements with them.

IMPACT ON FEDFINA

However, the worst of times for the industry were the
best of times for Fedfina. While liquidity dried up for
several market participants, our parentage stood us in
good stead. We saw term loans as well as commercial
paper borrowings relatively easy to come by. Our cost
of borrowings, though, inched up marginally, which

was offset by a higher lending rate.

The supply of loans fell sharply while the demand
continued to rise steadily. We were able to step into
the vacuum created and increase our business. The
constrained supply also meant that we could grow

preserving our profitability as well as credit standards.

The two quarters after the crisis saw us disbursing more
loans than we ever did before (INR 643 Cr. in HY-2 vs
INR 406 Cr. in HY-1 2018-19).

OUR OPERATING PERFORMANCE

Building on the momentum established over the past
two years, Fedfina’s Balance Sheet grew to INR 2004
Cr. (YoY growth of 41%). This was on the back of
loan origination of INR 1049 Cr. (growth 31%) in FY
2018-19. Our origination of retail loans in the current
financial year went up to INR 815 Cr. (Up 110%). All
this resulted in a Profit after tax of INR 35.08 cr. (14%
up), giving an average Return of Equity of 9.72%.

We continued to broaden our footprint. We opened
25 branches to close the year with 137 branches
across Andhra Pradesh, Telangana, Tamil Nadu and

Karnataka.

OTHER DEVELOPMENTS

We broad based our capital structure this year. True
North fund VI LLP, a leading Private Equity firm,

has infused equity of INR 169 Cr. in November 2018.
Further they have obtained approvals from the Reserve
Bank of India to infuse further capital over the coming
years. The equity base of the company as on March 31,
2019 stands at INR 462 Cr.

THE ROAD AHEAD

Fedfina enters the new financial year with several
advantages. We have a robust platform, a good culture
of risk, adequate growth capital, a talented workforce
of a thousand employees and a pedigree that helps us

access debt markets on our terms.

All these advantages have emboldened us to shift gears
and aspire to enter a higher trajectory of growth. The
Board of Directors has approved a long term plan for
the company’s growth, which plan envisages reaching a
Balance Sheet of INR 15,000 Cr. by FY 2024, delivering
an average Return of Equity of 18% by then.

With that destination in mind, an exciting journey has
begun within the organisation. There is heightened
activity all around. We have begun to expand our
branch network, recruit people and make technological

changes at a rapid pace.

The coming year will be a crucial one in this journey.
We enter with a lot of promise and potential with the
hope that by the end of it, we will metamorphosise and

grow wings, which will help us fly in the years to come.

~ Anil Kothuri
MD & CEO
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PROFILE OF
BOARD MEMBERS

MR. DILIP SADARANGANI

Mr. Dilip Gena Sadarangani is a Chairman and Independent Director of
Fedfina since 2017.

He has a wide experience in Banking/Technology/Operations, and
includes management, maintenance and support of IT software projects
as well as IT operations. He has developed and put in place processes
and IT policies and continuity plans in three leading Banks in India,
Australia and Kuwait. Mr. Dilip Gena Sadarangani holds a Bachelor of
Science (Hons) degree from University of Bombay. He also holds a post
graduate diploma in Computer management from Jamnalal Bajaj Institute
of Management, University of Bombay. He has developed Business-
Technology strategies for ANZ Grindlays Bank, Standard Chartered Bank
(SCB), India, Gulf Bank, Kuwait and Man Power, Asia Pacific. He was

a key member of the Global Leadership team in ANZ Bank (Australia),
Standard Chartered Bank (India & Global), Gulf Bank (Kuwait and
Manpower Inc and Asia Pacific & Global). He was also a Core member
of the team which automated the first 50 branches of one of the largest
financial institutions in the world State Bank of India.

MR. MANINDER SINGH JUNEJA

Mr. Maninder Singh Juneja joined Fedfina as Nominee Director (Nominee of True
North Fund VI LLP) since December, 2018.

A thought Leader in Banking Industry with experience in setting independently retail
asset, deposits, transaction banking franchise and now chartering the banks digital
journey. Influential in policy circles through board position on CIBIL (credit bureau
of India Ltd) and NPCI (National Payment Council of India). Personal Leadership
philosophy is led by example and at ease with Strategizing decisions and nitty-gritty
of execution. He has over 25 years of hands on experience in strategizing, planning
and setting up Branch franchise and managing top line and P&L of retail banks
across Assets, deposit, Wealth Management, Small Business loans, NRI Segment,
Credit, Policy, Business Intelligence, Digital Channels, collections and Fraud control,
Strong business development professional skilled in Negotiation, Interest Rates,
Management, Management Information Systems (MIS), and Business Process
Outsourcing (BPO).

Presently a Partner with True North Managers LLP, role involves Identify, Acquire
and Lead one or more Financial Services Businesses as CEO/Managing Director.
The objective is to create a large and one of the most admired, new age tech centric
financial services business.

FEDBANK

MR. ANIL KOTHURI

Anil Kothuri joined Fedfina in August, 2018 as MD & CEO.

He has over twenty five years of experience across various asset businesses
including Mortgage, SME Financing, Auto Loans, Share Finance and Unsecured
Lending. Prior to joining Fedfina he was the head of the Retail Lending business of
the Edelweiss Group. He has also worked in Citibank where he led key assignments
across functions in Audit, Operations, Sales, Product Management and Marketing.

He is an MBA graduate from the Indian Institute of Management, Ahmedabad and a
Computer Engineer from Andhra University.

MR. SHYAM SRINIVASAN

Mr. Shyam Srinivasan joined Fedfina as Non-Executive Promoter Director of the
Company Since 2011.

He is equipped with the experience of over 20 years with leading multinational
banks in India, Middle East and South East Asia, where he gained significant
expertise in retail lending, wealth management and SME banking

He is an alumnus of the Indian Institute of Management, Kolkata and Regional
Engineering College, Tiruchirapally. He has completed a Leadership Development
Program from the London Business School and has served on the Global Executive
Forum (the top 100 executives) of Standard Chartered Bank from 2004 to 2010.

MR. SUMIT KAKKAR

Mr. Sumit Kakkar joined Fedfina as Nominee Director (The Federal Bank Ltd.)
since March, 2019.

He is a BE in Mechanical and Master of Finance and control. He is also a Chief
Credit Officer of Federal Bank. He has been the Group President and Chief Credit
Officer of other institutions overseeing Corporate, Institutional and Commercial
Banking.

He has a total Work Experience of more than 20 Years as a seasoned credit
specialist who has donned various senior level roles in leading organizations.

MRS. GAURI SHAH

Mrs. Gauri Rushabh Shah joined Fedfina as an Independent Director of the
Company since 2015.

She is a Chartered Accountant with over 13 years of experience in Tax, Financial,
Business Advisory and Estates & Succession Planning Services. She was worked
with Deloitte Haskins & Sells for five years.
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HR INITIATIVES
FY 2018 -2019

At Fedbank we believe in bringing out the best in our employees by identifying their true potential and helping them develop
optimally to meet our organizational objectives. We do this by encouraging self and collective capabilities towards enhanced team
performance. We give our employees the power to design their workday, and life, according to their unique style and needs.

FILTER KAPPI

A mega outreach initiative hosted by the
Branch HR HEad in joint partnership with
senior Leaders from HR&Business - A tryst
to connect & engage. It is a leader connect
providing employeed an opportunity to

exXpress.
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BRANCH CONNECT

A branch connect is a medium to connect with every mem-
ber working at Fedfina to understand what are the ground
level challenges and provide amicable solutions for the
challenges faced. A consolidated feedback of branch visits is
published region wise every month. All the key inputs voiced
out by the employees are duly shared with key stakeholders.
The concerns addressed are discussed with the owners and
basis their inputs possible actions are taken.

EMPLOYEE
EVENT-FUN AT
WORK

Fedbank is constantly working towards managings
various events for employees to keep them relaxed,
motivated and updated, giving sometime away

for the normal job routine. DREAM 11 - The Fed
CRicket MAtch commenced across all location with
participation from inter department.

HELE NISRITIV ]S/

THE LAUNCH
FED LEARNING
CENTRE

With an objective to accelerate growth by enhancing
productivity the Academy ignites the career of every
associate at Fedfina. Armed with an enriching Train-

ing framework the Organisation ensures approriate
trainings are imparted to every employee, focussed at
improving behaviour & skills resulting in higher produc-
tivity.

Fedfina has a very strong value system and the business
conduct, each day, is govermed by values and ethics.
The Organisation upholds highest levels of goverance,
integrity, empowerment & meritocracy. We foster in
inclusive culter encouraging employees to challenges
status quo, ask question, and give suggestions, Ignite

- The fed training academy serves as an interface to
acclimatize younge talent into the strong ecosystem of
the organisation.




EMPLOYEE
SATISFACTION SURVEY

Fedbank's employee satisfaction is predicated on understanding
how many employees enjoy working with the organization. Are
all the employees happy? Ate they satisfied with their benefits
and day-to-day demands? To ensuure a well-planned employee
engagement, HR team comes up with various initiatives and
activities. In order to measure the effectiveness of the same,
"employee satisfaction surveys" are valuable for learning about
several topics, as all of them directly related to employee morals,
satisfaction, and involvement with the company. At Fedbank the
ESS is rolled out every year where the company are rolled out to
3 different set of employee's grade, i.e. Probationers, Level 1&2
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Probationers - 89%
Level 1A to 2 - 87% Errpb yee
SRR Satisfaction

Level 1A to 2 - 421
Level 3 & Above - 88

TALENT DEVELOPMENT

The Key objective of the program:

1. Strenghten Fedfina's commitment to foster high
performance culture which values and rewards meritocracy.

2. Provide a transparent career progression to the team
which is directly linked with their target achievement, thus
attracting and retaining talent and removing disparity &
dissatisfaction. This will eliminate subjectivity in promoting.

3. Boost employee moral and improve retention.

CAP

Recognize and reward outstanding contribution &
efforts of an employee by enabling his/her success.
Fedbank launched FED STARS - the rewards and
recognition program with the theme Oscar for the
first time in its history in grandeur and style invitng
300 employees across location.

FEDBANK

Career Progression
" 7 o

REWARDS AND
RECOGNITION

The organisation for the first time participated in the survey.
The trust index score is the percentage of employees that
shared a positive response(rated 4 or 5 on a 5 point scale)
to the 56 statements of the survey. The score is the average
of the scores across the 56 statemnets. All these statements
are summarized below under the five dimensions of the
great palce to work, Trust Index Model along with your
organization's score across these dimensions.



CSR INITIATIVES

FY 2018 -2019

HEALTH CAMPS FOR
BETTERMENT OF COMMUNITY
(AMOUNT SPENT INR
22,11,000).

12 health camps for General Health Check-up, Vision testing,
Blood Sugar testing, Gynecological check-up, Children’s health
screening, Medical referral.

Outreach: 4340 adults.

Locations: Mumbai, Maharashtra; Ahmedabad, Gujarat and
Bangalore, Karnataka.

Implementing Agency: United Way Mumbai, Maharashtra

INSTALLATION OF WATER
ATMS IN PUBLIC PLACES
(AMOUNT SPENT INR
39,27,907)

11 Water ATMs installed for providing filtered
and safe drinking water to the visitors

Locations: Ahmedabad, Gujarat and Bangalore,
Karnataka

Implementing Agency: Swayam Shikshan Prayog,
Pune

ADOPT A SCHOOL
PROJECT (AMOUNT
SPENT INR 13,97,500)

2 Moti Bhoyan Primary schools were adopted and are
transformed to model schools

Locations : Ahmedabad, Gujarat
Outreach : Over 1000 students in both schools

Components include: Digital Classrooms, Play areas, Primary
STEM Labs, Herbal Garden, Painting and Repairing

Implementing Agency: Narottam Lalbhai Rural Development
Fund, Ahmedabad
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DISTRIBUTION OF DESKITS
(DESK CUM BAG) IN
SCHOOLS (AMOUNT SPENT
INR 7,57,020)

1508 deskits distributed to the needy students in
government schools.

Outreach : Parents and Students
Locations : Vizianagarm & Guntur, Andhra Pradesh

Implementing Agency: Bala Vikasa Social Service
Society, Telangana

FEDBANK
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NUTRITIONAL OUTREACH
PROGRAM (AMOUNT SPENT
INR 30,00,000)

Programs: Nutritionist at hospital, providing supplements, Meal
Supplementation & Ration Basket for families;

Program Reach: Tata hospital, Wadia Hospital, Sion Hospital,
Nair Hospital, KEM Hospital, Deenanath Hospital, Pune,
Bharti Hospital, AIIMS, Delhi, NRS Hospital, Kolkata, Saroj
Gupta Hospital, Kolkata, SGPGI, Lucknow, Mhaskar, Mumbai,
Thalassemia Unit, Mumbai, CMC, Vellore

Implementing Agency: Cuddle Foundation, Mumbai

Before




DIRECTOR'S REPORT FEDBANK

DEAR STAKEHOLDERS,

Your Directors present to you their Twenty-Fourth Annual Report along with audited financial statements of the
Company for the Financial Year ended 31st March 2019.

FINANCIAL PERFORMANCE:
(INR In Cr.)

Financial Highlights FY2019 FY2018

Total Revenue 258.92 197.66
Net Interest Income (NII) 10.47 93.62
Fees and Other Income 39.50 30.29
Operating Expenses 98.71 68.75
Profit Before Tax (PBT) 49.35 49.34

Net Profit 35.08 30.80

Appropriations:
Transfer To Reserve Fund 6.16

Transfer To General Reserve (6] (0]

DIRECTOR'S
REPORT

Transfer To Capital Reserve

Proposed Dividend

0
0
28.06

0]
6]
24.64

Balance Carried Over To Balance Sheet

Total Advances 2,004.25 1445.98
Total Borrowings 1,600.43 1155.01
Total Assets (Balance Sheet Size) 2,128.53 1479.68
Net Worth 462.23 259.68
Ratios:

Return on Average Assets (%)

Return on Equity (%)

Earnings per share (INR)

Book Value per share (INR)

Cost to Income ratio (%)

Capital Adequacy Ratio (%)

INTERPRETATION:

The past year has been an eventful one for your company amidst an uncertain environment. The quantum of business done (Disbursements)

has increased by 31% to INR 1049 crs. as compared to INR 802 cr. last year. Further the mix of the business has changed. The retail business
grew by 110% while the wholesale business declined by 43%. Consequently, the Balance Sheet is now composed of 81% of Retail Loans (69%
last year).

The portfolio of loans has grown by 41% over last year to INR 2004.25 crs.

The Non-Performing Loans have increased from 0.92% of the Principal to 2.05%. The breakup of NPAs is as follows:
(INRin Cr.)

Gold 0.34 22.39
Others 12.70 18.70

The growth in the NPAs for the Gold Loan business are owing to a change in policy during the course of the year. While hitherto the customer’s
gold would be auctioned as soon as the loan turned NPA, we now give the customer a chance to regularize his loan as long as there is sufficient
collateral cover.

Hence, while the NPA number for Gold Loans has grown, it is more than covered by the value of gold held as collateral security.

Total revenue for your Company has grown by 31% from INR. 197.66 Crs. in FY18 to INR. 258.92 Crs. in FY19. Similarly, NII grew by 18%
from INR. 93.62 Crs. in FY18 to INR. 110.47 Crs. in FY19.
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Operating expenses grew by 44% from INR. 68.75 Crs. in FY18 to INR. 98.71 Crs. in FY19, and the Cost to Income ratio increased Y-o-Y
from 51% in FY18 to 58% in FY19.

As at 31st March 2019, aggregate borrowings of your Company stood at INR 1600.43 Cr as compared to INR 1155.01 Cr as at 31st March
2018.

NETWORK EXPANSION:

Your Company further expanded its geographical presence by reaching out to different locations and increased its footprint by opening new
branches and making it more accessible to its customers. With the opening of 25 branches in FY 19, the network has now increased to 137
branches across 4 states as follows.

State Branches

Tamil Nadu 49
Andhra Pradesh 20
Telangana 26
Karnataka 42

For Mortgages we opened 8 more markets, extending our footprint in locations like Vapi, Daman, Silvasa, Valsad, Hyderabad & Guntur tak-
ing out count of sourcing locations to more than 30.

TAMIL NADU
ANDHRA PRADESH

TELANGANA
KARNATAKA




OUTLOOK

The year gone by has been one of transformation and clarification. The NBFC landscape has been altered significantly. The intensity of
competition has come down. We are also armed with a war chest of capital and the promise of debt.

All these factors portend well for our growth. We have drawn a 5 year plan to significantly increase the business of our company. The
coming year is the first one which will see this plan in action.

The elements of the plan includes:

e Beefing up management strength

e Opening up lines of debt

e Launch of new products

e Technological transformation of the business

e Sector Leading employee practices

DIVIDEND:

In view of the planned business growth, your Directors deem it proper to preserve the resources of the Company for its activities and
therefore, do not propose any dividend for the financial year ended 31 March, 2019.

AMOUNT PROPOSED TO BE CARRIED TO RESERVES:

Your Board of Directors have proposed a transfer of INR.7.02 Crores to the Statutory Reserve maintained under Section 45IC of the
RBI Act, 1934.

ASSET-LIABILITY MANAGEMENT:

Your Company follows a well-defined Asset Liability Management system, driven by Asset-Liability Committee (ALCO), to monitor ef-
ficiently and pursue appropriate policy initiatives.

Liquidity positions are examined regularly across the specified time- buckets to assess and manage mismatches. The ALM policy and
practices of your Company are in line with the regulatory guidelines and best practices; designed to protect against liquidity as well as
interest rate risk challenges and to optimize cost of funds at all times to fund growth requirements.

STATE OF COMPANY’S AFFAIRS:

SHARE CAPITAL:

At the beginning of the year, Paid up share capital of the Company was INR 1,900,000,000 divided into 190,000,000 Equity shares
of INR 10 each. During the year under review, 40,042,500 Equity shares of face value of INR. 10/- each were issued on preferential
allotment basis. Consequently as at 31st March, 2019, the issued, subscribed & Paid up share capital of the Company stood at INR.
2,300,425,000/- divided into 230,042,500 Equity shares of INR 10 each.

Further Company has not issued any right issue, bonus issue during the year. The Company has not issued shares with differential voting
rights, sweat equity shares nor has it granted any stock options.

BOARD OF DIRECTORS:

1) COMPOSITION:

Your Company’s Board consists of Six Directors as follows:

e Mr. Dilip Sadarangani (DIN: 06610897), Chairman & Independent Director
e Mr. Shyam Srinivasan (DIN: 02274773), Non Executive Director

e Mrs. Gauri Rushabh Shah (DIN: 06625227), Independent Director

e Mr. Sumit Kakkar (DIN: 08387675), Nominee Director

e Mr. Maninder Juneja (DIN: 02680016), Nominee Director

e Mr. Anil Kothuri (DIN: 00177945), MD & CEO

The Board of Directors, based on the recommendation of the Nomination and Remuneration Committee, at their meeting dated December
10, 2018, proposed the appointment of Mr. Anil Kothuri as Managing Director & CEO (KMP) of the Company for a period of 5 years with
effect from 11th December, 2018 subject to the approval of the Shareholders.

Further, The Board of Directors, based on the recommendation of the Nomination and Remuneration Committee, vide its Circular Reso-

DIRECTOR'S REPORT FEDBANK

lution dated December 29, 2018 noted resignation of Mr. Rajagopalan Santhanam as Nominee Director, representative of True North
Fund VI LLP and approved appointment of Mr. Maninder Juneja as Nominee Director (True North Fund VI LLP) with effect from 20th
December 2018.

Further, The Board of Directors, based on the recommendation of the Nomination and Remuneration Committee, vide its Circular
Resolution dated March 14, 2019 noted resignation of Mr. Ganesh Sankaran as Nominee Director, representative of the Federal Bank
Ltd w.e.f 15th February 2019 and approved appointment of Mr. Sumit Kakkar as Nominee Director (the Federal Bank Ltd) with effect
from 15th March 2019.

We wish to place on record the significant contributions made by Mr. Rajagopalan Santhanam and Mr. Ganesh Sankaran during their
tenure as Nominee Director of the Company.

ii) No. of Meetings held during the year:

During the FY 2018-19, your Board of Directors met 8 times and the gap between any two meetings was less than one hundred and
twenty days.

The dates on which the meetings were held are 26th April, 2018, 12th July, 2018, 8th August, 2018, 25th October, 2018, 12th November,
2018, 13th November, 2018, 10th December, 2018 & 6th February, 2019.

iii) Attendance record of each Director and other details for FY 2018-19:

The names and categories of the Directors on the Board, their attendance at Board Meetings held during the year are given herein below.

Name of Director Category Meetings held Meetings attended

Mr. Dilip Sadarangani Chairman & Independent

Director 8 8
Mrs. Gauri Rushabh Shah Independent Director 8 7
Mr. Shyam Srinivasan Non-Executive Director 8 8
Mr. Ganesh Sankaran Nominee Director 8 6
Mr. Rajagopalan Santhanam Nominee Director 1 1
Mr. Maninder Singh Juneja Nominee Director 1 1
Mr. Sumit Kakkar Nominee Director - =
Mr. Anil Kothuri MD & CEO 1 1

Note:

Mr. Anil Kothuri appointed as MD & CEO of the Company w.e.f 11th December, 2018.

b. Mr. Rajagopalan Santhanam who was appointed as Nominee Director w.e.f 13th November, 2018 ceased to be the Director w.e.f.
20th December, 2018.

c.  Mr. Maninder Singh Juneja appointed as Nominee Director w.e.f 20th December, 2018.
d.  Mr. Ganesh Sankaran ceased to be the Nominee Director w.e.f 15th February, 2019.

e. Mr. Sumit Kakkar appointed as Nominee Director w.e.f 15th March, 2019. No Board Meeting held subsequent to his appointment
on the Board.

Based on the confirmations received, none of the Directors are disqualified for appointment under Section 164(2) of the Companies
Act, 2013.

AUDIT COMMITTEE:

i) Composition:

The Audit Committee of Board consists of three Directors as follows:

e Mrs. Gauri Rushabh Shah (DIN: 06625227)—Chairperson

e Mr. Dilip Sadarangani (DIN: 06610897)

e Mr. Sumit Kakkar (DIN: 08387675)

The constitution of the Committee is in compliance with the regulatory requirements.

The Committee members are financially literate and have the necessary accounting and relevant financial technical management experi-



ence. During the year, all the recommendations of the Audit Committee were accepted by the Board.

Terms of reference and role of the audit committee includes the matters specified under the Companies Act 2013. Broad terms of reference
includes: to oversights of financial reporting process, to review financial results and related information, to approve or modify any related
party transactions, to review Internal financial controls and risk management system, to evaluate performance of statutory and internal
auditors, effectiveness of audit process, to recommend for the appointment and payments of auditors.

ii) No. of Meetings held during the year:

During the FY 2018-2019, the Audit Committee of the Board met 4 times on 26th April 2018, 8th August, 2018, 13th November, 2018 & 6th
February, 2019.

iii) Attendance record of Audit Committee for FY 2018-19:

The names, designation and categories of the Directors on the Audit Committee, their attendance at the Meetings held during the year are

given herein below.

Name of Director Designation in the Committee Category Meetings held Meetings attended
Mrs. Gauri Rushabh Shah Chairperson Independent Director 4 4
Mr. Dilip Sadarangani Member Independent Director 4 4
Mr. Ganesh Sankaran Member Nominee Director 4 i3
Mr. Sumit Kakkar Member Nominee Director (0] (0}
Note:

a. Mr. Ganesh Sankaran ceased to be the Nominee Director w.e.f 15th February, 2019.
b. Mr. Sumit Kakkar appointed as Nominee Director w.e.f 15th March, 2019

NOMINATION & REMUNERATION COMMITTEE:

i) Composition:

The Nomination & Remu