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Board’s Report  
         
To, 
The Members, 
 
Your Directors have pleasure in presenting the 25th Annual Report on the business, operations and 
state of affairs of the Company and the Accounts for the Financial Year ended March 31, 2019. 
 
1. Financial summary or highlights/Performance of the Company  

The financial results / highlights of the Company for the period under review are summarised as 
under:- 

                 Amount in Rupees 
 

 
 
 
 
 
 
 
 
 
 

2. Dividend 
In order to conserve the resources of the Company, your Directors do not recommend dividend for 
the year under review. 
 

3. Reserves 
During the year under review, the Company has transferred Rs. 86,845,093/- to Special Reserve 
in accordance with Section 45-IC of the Reserve Bank of India Act, 1934.  

  
4. Deposits 

The Company did not hold any public deposits at the beginning of the year nor has it accepted any 
public deposits during the year under review.  
 

5. Information on the State of Affairs of the Company 
During the period under review, your Company has generated revenues from operations amounting 
to Rs. 1,221,787,352/- as compared to Rs. 366,286,568/- for the financial year ended March 31, 
2018. Total Revenue including other Income for the even period stood at Rs. 1,263,208,627/-. 

The total expenses for the period under review was Rs. 656,854,496/- which included provision on 
Standard Assets of Rs. 14,183,469/- 

 
Net result for the year was Profit (after tax) of Rs. 434,225,466/-. 

 
6. Share Capital & Capital Adequacy 

As on March 31, 2019, Shapoorji Pallonji Group (including SPCPL) and SSG holds 53.12% and 
46.88% respectively of the paid up capital of the Company. The Paid up capital of the Company as 
on March 31, 2019 is Rs. 2,899,762,960/- divided into 289,976,296 Equity Shares of the face value 
of Rs. 10/- each. 
 
The Capital Adequacy Ratio of the Company as on March 31, 2019 was 40.16% higher than the 
threshold limit of 15% prescribed by the Reserve Bank of India. The break up of Capital Adequacy 
Ratio as on even date was Tier I Capital at 39.80% and Tier II Capital at 0.36%.  

Particulars 2018-2019 2017-2018 

Total Revenue 1,263,208,627 405,699,180 

Total Expenses 656,854,496 267,117,385 
Profit/ (Loss) after tax for the year 434,225,466 107,496,545 
Add: (Loss) carried forward from previous year (713,470) (86,710,706) 
Less: Amount transfer to reserve u/s 45IC  86,845,093 21,499,309 
Balance carried forward to Balance Sheet  346,666,903 (713,470) 
Loan Book 8,393,601,149 4,822,259,613 
Capital Adequacy Ratio 40.16% 56.24% 
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7. Subsidiary and Associate Company 

As on March 31, 2019, the Company did not have any Subsidiary nor any Associate company. 
 

8. Finance 
During the period under review, your Company has borrowed funds through Bank Loan Facilities 
and issue of Commercial Paper. CRISIL has assigned to the Company CRISIL A1+ rating in respect 
of the Commercial Paper Programme upto Rs. 500 Crores. Instruments with this rating are 
considered to have very strong degree of safety regarding timely payment of financial obligations. 
Such instruments carry lowest credit risk. CRISIL has assigned rating of CRISIL AA-/Stable, long 
term rating to the Bank loan facilities upto Rs. 1000 Crores and has also assigned CRISIL AA-
/Stable ratings for the proposed Bond issuance upto Rs. 200 Crores. Instruments with this rating 
are considered to have high degree of safety regarding timely servicing of financial obligations. 
Such instruments carry very low credit risk. 
 
The total outstanding borrowing of the Company as on March 31, 2019 is Rs. 507.48 Crores which 
includes Term Loans from Banks of Rs. 165 Crores, Working capital Facility from banks of Rs. 
322.48 Crores and Inter-Corporate Loans of Rs. 20 Crores.  
 

9. Internal Financial Control Systems and their adequacy 
The Company has adequate system of Internal Controls that commensurate with its size and nature 
of business to safeguard and protect the Company from losses, unauthorized use or disposition of 
its assets. The Company has also appointed Internal Auditors for review of financial and operating 
controls at regular intervals which are presented to and reviewed by the Audit Committee of the 
Board. All the transactions are properly authorized and reported to the Management. The Company 
is following all the applicable Accounting Standards for properly maintaining the books of accounts 
and ensuring timely reporting of financial statements. Further, the Company follows the RBI Master 
Directions for NBFCs not accepting / holding public deposits. 
 
The Board has adopted policies and procedures for ensuring the orderly and efficient conduct of its 
business, including adherence to the Company’s Policies, safeguarding of its assets, prevention 
and detection of fraud, error, reporting mechanisms, accuracy and completeness of the Accounting 
Records, and timely preparation of reliable financial disclosure. 
 
Further, during the year under review the Company has initiated steps for putting in place a robust 
Loan Management / Origination System along with required Information Technology Infrastructure. 
 

10. Material changes and commitments, if any, affecting the financial position of the company 
which have occurred between the end of the financial year of the company to which the 
financial statements relate and the date of the report 
No material changes or commitments affecting the financial position of the Company occurred 
between the end of the financial year to which the financial statements relate and the date of this 
report. 

 
11. Change in nature of business 

During the year under review, there has been no change in the nature of business of the Company. 
 

12. Risk Management  
Your Company has an effective Risk Management Framework in place which provides for risk 
identification, risk assessment, risk evaluation, monitoring, tracking, mitigating and feedback 
mechanism and framework to identify, evaluate business risks and opportunities. 

The Risk Management framework seeks to create transparency, minimize adverse impact on the 
business objectives and enhance the Company’s competitive advantage. Risk Management and 
mitigation is a continuous process and is integrated with all the areas of the Company’s business 
operations and culture. 

13. Vigil Mechanism  
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The Company has in place the Vigil Mechanism / Whistle Blower Policy for its Directors and 
Employees to report their concerns or grievances in accordance with the provisions of Section 
177(9) of the Companies Act, 2013 read with Rule 7 of the Companies (Meetings of Board and its 
Powers) Rules, 2014. During the period under review no cases were reported under the Vigil 
Mechanism. 
 

14. Sexual Harassment of Women at Workplace 
The Company is committed to providing and promoting a safe and healthy work environment for all 
its Employees. The Company has framed a Policy on ‘Prevention of Sexual Harassment at 
Workplace’ which is in line with the statutory requirements, along with a structured reporting and 
redressal mechanism, is in place. Your Company has also complied with the provisions relating to 
the constitution of Internal Complaints Committee under the Sexual Harassment of Women at 
Workplace (Prevention, Prohibition and Redressal) Act, 2013 (POSH Act) and the constitution of 
the Committee is in accordance with POSH Act and the Committee includes external member with 
relevant expertise. 
 
During the FY 2018-19, no cases reported under the provisions of the POSH Act and the Policy 
framed thereunder. 
 

15. Human Resources 
The Human Resource (HR) function plays a pivotal role in securing the future success of the 
Company. In doing so, the function is guided by its long-term vision of working in partnership to 
create an environment where employees can thrive and are enabled to deliver sustainable 
organizational performance.  

The HR function’s focus has been on anchoring the values and beliefs in all people processes – 
from recruitment to performance management, talent development, promotions and remuneration. 
In 2018-2019, recruitment, referral processes and policies were strengthened to ensure new 
employees fulfill the Company’s requirements on conduct and living the beliefs of trust and integrity.  

The Company places utmost importance on managing and developing employee performance 
holistically by regularly giving feedback and taking appropriate employee friendly actions. All talent 
development programs have a strong culture component as a part of their curriculum. When 
employees are being considered for promotion, it is important to assess how one demonstrates the 
values and beliefs in their daily style of conducting business. 

Effective consequence management as well as escalation mechanism are basic conditions for a 
healthy cultural change. The Company has improved its processes and practices to ensure 
compliance, investigate misconduct and take disciplinary action, as may be required. 

Work related trainings specific to the respective job roles are being encouraged for the overall 
development of the new generation and to further enhance knowledge, skills and ability of future 
leaders. Knowledge sharing forums executed conventionally by subject matter experts in respective 
fields enhances curiosity and creates the urge to learn, which in succession helps to expand the 
horizons and look for solutions within the reach. The employee strength of your Company as on 
March 31, 2019 is 24 (Twenty-Four). 

 
16. Directors and Key Managerial Personnel 

During the period under review, there was no change in the Board of Directors and the Key 
Managerial Personnel (“KMP”) of the Company. As on March 31, 2019 the Board of your Company 
comprised Mr. Shapoorji Pallonji Mistry, Mr. Homeyar Jal Tavaria, Mr. Kuppuswamy Subramania, 
Mr. Jai Mavani, Mr. Shyam Maheshwari, Mr. Sharad Bajpai and Mr. Sanjay Hinduja as its 
Members. 
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The following were the KMPs of the Company as on March 31, 2019: 

 
Mr. Sanjay Hinduja – Managing Director & CEO 
Mr. Pankaj Gupta – Chief Financial Officer 
Ms. Preeti Chhabria – Company Secretary & Compliance Officer. 

 
17. Number of Meetings of the Board of Directors 

The Board of Directors duly met 5 (five) times during the year under review viz. April 24, 2018, May 
03, 2018, June 27, 2018, October 22, 2018 and February 15, 2019. 
 
The number of Board Meetings attended by each Director of the Company is as under:- 
 

Name of the Director No. of Meetings 
Held during the 
tenure 

Attended by the 
Director 

Mr. Jai Mavani 5 5 
Mr. Kuppuswamy Subramania 5 3 
Mr. Homeyar Jal Tavaria 5 5 
Mr. Shapoorji Pallonji Mistry 5 2 
Mr. Sanjay Hinduja 5 5 
Mr. Sharad Bajpai 5 4 
Mr. Shyam Maheshwari 5 4 

 
18. Corporate Governance 

The Company have been following the Corporate Governance Guidelines for NBFCs laid down by 
the Reserve Bank of India from time to time. In accordance with the Corporate Governance 
guidelines, the various Committees have been constituted by the Board and the Board has ensured 
best corporate practices to increase the investors’ and other stakeholders’ confidence.  
 
A summary of the Corporate Governance measures adopted by the Company are provided in the 
Corporate Governance Report annexed to this Report as Annexure A. 

 
19. Extract of the annual return 

The extract of Annual Return in Form No. MGT - 9, as referred to in Section 92 of the Companies 
Act, 2013 read with the Rules made thereunder, is annexed to this Report as Annexure B. Further, 
the Annual Return referred in Section 92 (3) of the Companies Act, 2013 is available 
https://www.shapoorjipallonji.com/company/SPFinance. 
 

20. Particulars of Employees 
The Company being a Private Limited Company, the provisions of Section 197 of the Companies 
Act, 2013 read along with Rule 5 of the Companies (Appointment and Remuneration of Managerial 
Personnel) Rules, 2014 are not applicable to the Company. 
 

21. Statement of Declaration by Independent Directors 
The provisions of Section 149(4) of the Companies Act, 2013 (‘the Act’) pertaining to the 
appointment of Independent Directors do not apply to the Company and, hence, no declaration 
under Section 149(7) of the Act was required during the financial year ended March 31, 2019. 

 
22. Management and Discussion Analysis 

Information on the operational and financial performance amongst others, is also given in the 
Management and Discussion Analysis which is annexed to this Report and is in accordance with 
the RBI Master Directions for Non-Banking Financial Companies not accepting / holding Public 
Deposits. 
 

23. Corporate Social Responsibility initiatives taken during the year 
As per the provisions of the Section 135 of the Companies Act, 2013, the Board of the Company 
has adopted the Corporate Social Responsibility (“CSR”) Policy. The CSR Policy along with the 
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Annual Report on the CSR is annexed as Annexure C inter alia covering the initiatives undertaken 
by the Company towards CSR. Further, the CSR Policy can also be accessed from 
https://www.shapoorjipallonji.com/company/SPFinance. 
 
The Corporate Social Responsibility Committee of the Board comprised following Directors of the 
Company as its Members:- 
 

Mr. Shyam Maheshwari Non-Executive Director 
Mr. Sharad Bajpai Non-Executive Director 
Mr. Jai Mavani Non-Executive Director 
Mr. S. Kuppuswamy Non-Executive Director 
Mr. Sanjay Hinduja Managing Director & CEO 

 
24. Particulars of loans, guarantees or investments under Section 186 of the Companies Act, 

2013 
The Company being a Non-Banking Financial Company, the provisions of Section 186 of the 
Companies Act, 2013 are not applicable to the Company. 
 

25. Maintenance of Cost Records 
The Company being a Non-Banking Financial Company, the provisions of Section 148 of the 
Companies Act, 2013 are not applicable to the Company. 
  

26. Particulars of contracts or arrangements with Related Parties 
Related party transactions that were entered during the financial year were on an arm’s length basis 
and in the ordinary course of business and in accordance with the Related Party Transaction Policy 
of the Company. The details of Related Party Transactions as required to be disclosed by AS-18 
on ‘Related Party Disclosures’ specified under the Section 133 of the Companies Act, 2013 read 
with the Companies (Accounts) Rules, 2014 are given in the Notes to the Financial Statements. All 
related party transactions of the Company are approved by the Audit Committee of the Board of 
Directors of the Company. The Related Party Transaction Policy of the Company is annexed to this 
Report as Annexure D. 
 

27. Compliance 
The Company has taken adequate steps to comply with the applicable regulations of RBI during 
FY 2018-19. Your Company is in compliance with the applicable Secretarial Standards as specified 
by the Institute of Company Secretaries of India.  
 

28. Significant & Material Orders 
During the year under review no significant and material orders have been passed by the regulators 
or courts or tribunals impacting the going concern status and company’s operations in future. 
 

29. Reporting of Frauds by Auditors 
During the year under review, neither the Statutory Auditors nor the Internal Auditors has reported 
to the Audit Committee under Section 143 (12) of the Companies Act, 2013, any instances of fraud 
committed against the Company by its officers or employees, the details of which would need to 
be reported in the Boards’ Report. 
 

30. Statutory Auditors 
At the 23rd Annual General Meeting (AGM) of the Company held on September 29, 2017, M/s. 
Price Waterhouse Chartered Accountants LLP (Firm Registration No. 012754N / N500016) were 
re-appointed as the Auditors of the Company for a period of 4 years to hold the Office from the 
conclusion of the 23rd AGM of the Company till the conclusion of 27th AGM to be held in the financial 
year 2021-2022. 

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

Given the nature of activities of the Company, the requirement of Section 134(3)(m) of the 
Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules, 2014 with regard to 
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conservation of energy and technology absorption are not relevant and no particulars arise in the 
Company’s case. 
 
During the year under review, the foreign exchange earned in terms of actual inflows was Nil and 
the Foreign Exchange Outgo in terms of actual outflows was Rs. 9,62,408/- (converted in Indian 
Rupees). 
 

32. Directors’ Responsibility Statement 
In accordance with the provisions of Section 134(5) of the Companies Act, 2013 relating to 
Directors’ Responsibility Statement, the Board of Directors, to the best of their knowledge and 
ability, confirm that:  
 
(a) in the preparation of the annual accounts, the applicable accounting standards had been 

followed along with proper explanation relating to material departures, if any; 
(b) the directors had selected such accounting policies and applied them consistently and made 

judgments and estimates that are reasonable and prudent so as to give a true and fair view of 
the state of affairs of the company at the end of the financial year and of the profit and loss of 
the company for that period; 

(c) the directors had taken proper and sufficient care for the maintenance of adequate accounting 
records in accordance with the provisions of this Act for safeguarding the assets of the company 
and for preventing and detecting fraud and other irregularities; 

(d) the directors had prepared the annual accounts on a going concern basis; and 
(e) the directors had devised proper systems to ensure compliance with the provisions of 

applicable laws and that such systems were adequate and operating effectively. 
 

33. Acknowledgements 
The Board place on record its sincere thanks to the Reserve bank of India, Registrar of Companies 
and other Government and Regulatory Agencies. It also wishes to place on record its sincere 
appreciation for the continued support which the Company has received from its Promoters, 
Strategic Investor, lenders, bankers, customers, consultants and all other business associates. The 
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For and on behalf of the Board  
Shapoorji Pallonji Finance Private Limited 
 
 

 
 
Sanjay Hinduja             
Managing Director & CEO 
DIN: 00388123 

 

 
 
Jai Mavani 
Non-Executive Director 
DIN: 05260191 

                              
June 18, 2019 
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Management and Discussion Analysis 
 

Industry structure & developments: 

Industry Overview: 

NBFCs are an integral part of the Financial System. Their importance has grown over the years with 
their innovative products, intelligent credit checks, quick turn - around times and ability to reach last 
mile customer, who generally do not have banking access. 

 The NBFC Sector in India is large with significant growth potential and has consistently created value 
for its shareholders. The NBFC Sector has a double digit credit market share and has consistently 
gained market share from Banks over last 10 years. The Sector has been delivering on average, 
approximately 1.5% - 2% RoEs as compared to select Banks over the last many years. 

The year gone by has been a significant year, as the country witnessed unprecedent events in the 
judicial and economic space. 

Supreme Court made a judgement in September 2018 that private entities cannot insist on Aadhaar for 
KYC Verification. The verdict had a major adverse impact on payment banks and financial technology 
(fintech) players including e-wallets, online loan givers, peer- peer landing platform; etc as obtaining 
Non-Aadhaar based KYC resulted an increase in the cost and time for acquiring new customers for 
these enterprises. 

Another incident that has had an impact on NBFC Sector is rising NPAs and Credit Crunch. Interest 
Rates have increased, growth and margins have seen some strain and Asset- Liability Mismatch have 
been widely discussed. 

Draft guidelines on Liquidity Risk Management for NBFCs and Core Investment Companies have been 
issued by the RBI to ensure that NBFCs have robust system of measuring, monitoring and controlling 
liquidity risk and they maintain sufficient liquidity.  

In addition to above, RBI has also issued Prudential Framework for Resolution of Stressed Assets for 
NBFCs and thereby providing for early identification and reporting of stress under different categories 
of Special Mention Assets which inter alia includes reporting of default falling within the bucket of 1-30 
days. 

The opportunity for NBFCs still exists as the retail credit penetration in India is low and approximately 
less than 20% of the population have access to bank credit. 

 

Opportunities and Threats: 

Opportunities 

- Under-penetration of financial services / products in India. 
- Initiatives of the Reserve Bank of India on Policy alignment and latent credit demand in certain 

segments not catered by the Banks. RBI implements major changes in a structured manner 
providing companies operating in NBFC Sector adequate time to adapt and adjust. 

- Introduction of array of new products to meet the varied requirements of customers. 

Threats / Challenges 

- Adequate funding, at the right cost and tenure will be critical to achieve business growth. 
- Competition from local and multinational players. 
- Maintaining the competitive edge with the new entrants like Payment Banks, Small Banks, Fin-

Tech Companies. 
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- Attraction and retention of Human Capital. 
- Given economic scenario, maintaining minimal delinquency levels through adequate levels of 

provisioning. 
- The Company needs to be equipped to quickly adapt  the constant changes in Regulations and 

competitive landscape. 
- The Company needs to implement Indian Accounting Standards from FY 2019-20 

Financial Performance: 

Your Company is engaged in wholesale lending with a focus on providing innovative debt solutions to 
corporates, enterprises, etc in various sectors including real estate; Promoter funding & loan against 
shares; etc. 
 
Your Company’s balance sheet size at the end of FY 2018-19 stood at Rs. 9,195,685,312 as compared 
to Rs. 5,893,569,519 for FY 2017-18. On the asset side, the Company’s loan book, which was at Rs. 
4,822,259,613 in FY 2017-18, has grown to Rs. 8,393,601,149 in FY 2018-19.  
 
For the FY 2018-19, the revenues of the Company were at Rs. 1,263,208,627 as compared to Rs. 
405,699,180 for FY 2017-18. The Profit after tax for FY 2018-19 was Rs. 434,225,466. 
 
As on March 31, 2019, the Net worth of the Company stood at Rs. 3,805,790,713. The total outstanding 
borrowing of the Company as on March 31, 2019 is Rs. 5,074,794,687 which includes Term Loans from 
Banks of Rs. 1,650,000,000, Working capital Facility from banks of Rs. 3,224,794,687 and Inter 
Corporate Deposit of Rs. 200,000,000.  
 
As on March 31, 2019, the standard provision of Rs. 34,035,980/- (Previous Year: Rs. 19,852,511) at 
the rate of 0.40% was provided pursuant to the Reserve Bank of India (RBI) requirement in this regard. 
 
Operational Performance: 
Your Company has consistently maintained a high Capital to Risk-weighted Assets Ratio (CRAR) due 
to its robust capitalisation profile aided by low debt. The CRAR of the Company for the financial year 
ended on March 31, 2019 is at 40.16%, which is way above the limit prescribed by the Reserve Bank 
of India.  
 
While the Board’s strategy is to have a gradually increasing yet conservative debt/equity ratio, and its 
commitment to ensure that the Company’s CRAR remains well above the regulatory prescribed limit of 
15%. 

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

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

The Board of Directors have an oversight on all the risks assumed by the Company. For credit risk, 
distinct policies and processes are in place. Management of credit risk is carried out through credit 
assessment, mitigation, etc; portfolio diversification, credit appraisal and approval processes, internal 
ratings, post sanction monitoring, operations control, fraud control, collection processes and remedial 
management procedures. For every product, underwriting standards, security structures, etc are 
specified to ensure consistency of credit patterns. All the credit proposals are approved by the Credit 
Committee of the Board. 

Internal Financial Control Systems and their adequacy: 
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Kindly refer Para 9 of the Boards’ Report 
 
Human Resources: 

Kindly refer Para 15 of the Boards’ Report 
 

Outlook: 

NBFCs have been playing a very important role from the macroeconomic perspective and as a core 
catalyst in the Indian Financial System. NBFCs are certainly emerging as better alternatives to the 
conventional banks for meeting the financial needs of various sectors. However, to survive and to 
constantly grow, NBFCs have to focus on their core strengths while improving on weaknesses. They 
will have to be very dynamic and constantly endeavor to search for new products and services in order 
to survive in this ever-competitive financial market. 

The NBFC segment is a catalyst to the economic development of the country. The RBI is constantly 
striving to bring necessary changes in the NBFC Regulatory space to proactively provide regulatory 
support to the segment and also to ensure financial stability in the long run. 

The outlook of the Company for the year ahead is to drive profitable growth across all products and 
maintain its asset quality across its offerings. The Company as a whole, will focus on balanced 
measured growth, asset quality and cross selling opportunities.  

 

For and on behalf of the Board  
Shapoorji Pallonji Finance Private Limited 
 
 

 
Sanjay Hinduja             
Managing Director & CEO 
DIN: 00388123 

 

 
 
Jai Mavani 
Non-Executive Director 
DIN: 05260191 

  June 18, 2019 
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Annexure A 
CORPORATE GOVERNANCE REPORT 

 
The Company recognizes its role as a Corporate Citizen and endeavors to adopt the best practices 
and the highest standards of Corporate Governance through transparency in business ethics, 
accountability to its customers, Government and others. The activities of the Company are carried 
out in accordance with good corporate practices and the Company is constantly striving to better 
them by adopting best practices. 
 
The Company believes that good Corporate Governance practices enables the Management to 
direct and control the affairs of the Company in an efficient manner and to achieve the goal of the 
Company of maximizing the value for all of its stakeholders. 
 
The Board of Directors along with its Committees provides leadership and guidance to the 
Company’s Management and directs, supervises and controls the activities of the Company. 
 
The size of the Board commensurates with the size and business of the Company. At present, the 
Board comprises 7 (seven) Directors viz, Mr. Shapoorji Pallonji Mistry, Non-Executive Director (SP 
Nominee Director), Mr. Homeyar Jal Tavaria, Non-Executive Director (SP Nominee Director), Mr. 
Jai Mavani, Non-Executive Director (SP Nominee Director), Mr. S Kuppuswamy, Non-Executive 
Director (SP Nominee Director), Mr. Sharad Bajpai, Non-Executive Director (SSG Nominee 
Director), Mr. Shyam Maheshwari, Non-Executive Director (SSG Nominee Director) and Mr. Sanjay 
Hinduja, Managing Director and CEO (SP Nominee means Nominee of Shapoorji Pallonji And Co. 
Pvt. Ltd. and SSG Nominee means Nominee of Investment Opportunities IV Pte. Ltd.) 
 
During the year under review, the Board of Directors duly met 5 (five) times viz. April 24, 2018, May 
03, 2018, June 27, 2018, October 22, 2018 and February 15, 2019. 
 
The number of Board Meetings attended by each Director of the Company is as under:- 
 

Name of the Director No. of Meetings 
Held during the 
tenure 

Attended by the 
Director 

Mr. Jai Mavani 5 5 
Mr. Kuppuswamy Subramania 5 3 
Mr. Homeyar Jal Tavaria 5 5 
Mr. Shapooji Pallonji Mistry 5 2 
Mr. Sanjay Hinduja 5 5 
Mr. Sharad Bajpai 5 4 
Mr. Shyam Maheshwari 5 4 

 

COMMITTEES OF THE BOARD 
 
The Board has constituted various Committees with specific terms of reference to focus on specific 
issues and ensure expedient resolution of diverse matters. These include the Audit Committee, 
Nomination and Remuneration Committee, Risk Management Committee, Asset Liability 
Management Committee, Corporate Social Responsibility Committee, IT Strategy Committee; etc. 
The Composition of various committees along with their terms of reference are as under: 
 
A) Audit Committee  
As on March 31, 2019, the Audit Committee (the Committee) comprised the following Directors of 
the Company as its Members:- 
 

Mr. Shyam Maheshwari Non-Executive Director 
Mr. Sharad Bajpai Non-Executive Director 
Mr. Jai Mavani Non-Executive Director 
Mr. Homeyar Jal Tavaria Non-Executive Director 
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Mr. Sanjay Hinduja Managing Director & CEO. 
 
The terms of reference of the Committee includes the roles and responsibilities as envisaged under 
Section 177 of the Companies Act, 2013 and as specified by the Reserve Bank of India in its Master 
Directions on Non-Banking Financial Company not accepting / holding Public Deposits inter alia 
review of financial statements and auditors’ report, approval and subsequent modification of related 
party transaction, appointment / reappointment of Auditors, review of effectiveness of audit, etc; 
During the year under review, the Committee met 3 (three) times i.e. on June 27, 2018, October 
22, 2018 and February 15, 2019.  
 
The number of Committee Meetings attended by the Members during the year ended March 31, 
2019 is as under:- 
 

Name of the Committee Member No. of Meetings 
Held during the 
tenure 

Attended by the 
Director 

Mr. Shyam Maheshwari 3 3 
Mr. Sharad Bajpai 3 3 
Mr. Homeyar Jal Tavaria 3 3 
Mr. Jai Mavani 3 3 
Mr. Sanjay Hinduja 3 3 
Mr. Kuppuswamy Subramania* 1 0 

            * Ceased to be a member w.e.f. June 27, 2018.  
 
B) Nomination & Remuneration Committee  
As on March 31, 2019 the Nomination & Remuneration Committee (the Committee) comprised the 
following Directors of the Company as its Members:- 
 

Mr. Shyam Maheshwari Non-Executive Director 
Mr. Sharad Bajpai Non-Executive Director 
Mr. Jai Mavani Non-Executive Director 
Mr. S. Kuppuswamy Non-Executive Director 
Mr. Sanjay Hinduja Managing Director & CEO. 

 
The terms of reference of the Committee inter alia includes ensuring fit and proper status of the 
existing / proposed Directors, recommending the Fit & Proper Criteria Policy, etc. During the year 
under review, the Committee met twice i.e. on May 03, 2018 and June 27, 2018.  
 
The number of Committee Meetings attended by the Members during the year ended March 31, 
2019 is as under:- 
 

Name of the Committee Member No. of Meetings 
Held during the 
tenure 

Attended by the 
Director 

Mr. Shyam Maheshwari 2 2 
Mr. Sharad Bajpai 2 1 
Mr. S. Kuppuswamy 2 1 
Mr. Jai Mavani 2 2 
Mr. Sanjay Hinduja 2 2 

 
C) Corporate Social Responsibility Committee  

 
The Corporate Social Responsibility Committee of the Board comprised following Directors of the 
Company as its Members:- 
 

Mr. Shyam Maheshwari Non-Executive Director 
Mr. Sharad Bajpai Non-Executive Director 
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Mr. Jai Mavani Non-Executive Director 
Mr. S. Kuppuswamy Non-Executive Director 
Mr. Sanjay Hinduja Managing Director & CEO. 

 
The terms of reference of the Committee inter alia includes recommending the amount of CSR 
expenditure, monitoring of CSR policy, etc. During the year under review, the Committee met only 
once i.e. on June 27, 2018.  
 
The number of Committee Meetings attended by the Members during the year ended March 31, 
2019 is as under:- 
 
 

Name of the Committee Member No. of Meetings 
Held during the 
tenure 

Attended by the 
Director 

Mr. Shyam Maheshwari 1 1 
Mr. Sharad Bajpai 1 1 
Mr. S. Kuppuswamy 1 0 
Mr. Jai Mavani 1 1 
Mr. Sanjay Hinduja 1 1 

 
 
D) Risk Management Committee 
As on March 31, 2019, the Risk Management Committee comprised the following as its members:- 
 

Mr. Shyam Maheshwari Non-Executive Director 
Mr. Sharad Bajpai Non-Executive Director 
Mr. Jai Mavani Non-Executive Director 
Mr. S. Kuppuswamy Non-Executive Director 
Mr. Sanjay Hinduja Managing Director & CEO 
Ms. Dipti Advani Head – Credit 
Mr. Pankaj Gupta 
Ms. Tripti Navani 

Chief Financial Officer 
Vice President – Credit & Markets. 

 
The terms of reference of the Risk Management Committee inter alia includes evaluation of the 
Internal Financial Control and Risk Management Systems, managing integrated risk at entity level, 
to put in place a progressive Risk Management System, Policy and Strategy; etc; During the year 
under review, the Committee met 3 (Three) times i.e. on June 27, 2018, October 22, 2018 and 
February 15, 2019. 
 
The number of Risk Management Committee Meetings attended by the Members during the year 
ended March 31, 2019 is as under:- 
 

Name of the Committee Member No. of Meetings 
Held during the 
tenure 

Attended by the 
Director 

Mr. Shyam Maheshwari 3 3 
Mr. Sharad Bajpai 3 3 
Mr. Jai Mavani 3 3 
Mr. S. Kuppuswamy 3 1 
Mr. Sanjay Hinduja 3 3 
Ms. Dipti Advani 3 3 
Mr. Pankaj Gupta 3 3 
Ms. Tripti Navani$ 1 1 

  $ Appointed as a member w.e.f. October 22, 2018 
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E) Asset – Liability Management Committee 
As on March 31, 2019, the Asset – Liability Management Committee comprised the following as its 
members:- 
 

Mr. Shyam Maheshwari Non-Executive Director 
Mr. Sharad Bajpai Non-Executive Director 
Mr. Jai Mavani Non-Executive Director 
Mr. S. Kuppuswamy Non-Executive Director 
Mr. Sanjay Hinduja Managing Director & CEO 
Ms. Dipti Advani Head – Credit 
Mr. Pankaj Gupta 
Ms. Tripti Navani 

Chief Financial Officer 
Vice President – Credit & Markets 

 
The terms of reference of the Asset – Liability Management Committee inter alia includes to 
formulate ALM Guidelines and review of ALM Reports and the mismatches / gaps, if any; to 
consider product pricing for advances basis desired maturity profile and mix of the incremental 
assets and liabilities; to ensure liquidity and interest risk management in accordance with the 
regulatory framework; etc. During the year under review, the Committee met 4 (Four) times i.e. on 
June 27, 2018, September 24, 2018, October 22, 2018 and February 15, 2019. 
 
The number of Asset-Liability Management Committee Meetings attended by the Members during 
the year ended March 31, 2019 is as under:- 
 

Name of the Committee Member No. of Meetings 
Held during the 
tenure 

Attended by the 
Director 

Mr. Shyam Maheshwari 4 4 
Mr. Sharad Bajpai 4 4 
Mr. Jai Mavani 4 4 
Mr. S. Kuppuswamy 4 2 
Mr. Sanjay Hinduja 4 4 
Ms. Dipti Advani 4 4 
Mr. Pankaj Gupta 4 4 
Ms. Tripti Navani$ 1 1 

$ Appointed as a member w.e.f. October 22, 2018 

F) IT Strategy Committee 
During the year under review, the Board of Directors has constituted the IT Strategy Committee, 
in accordance with the RBI Master Directions No. RBI/DNBS/2016-17/53 Master Direction 
DNBS.PPD.No.04/66.15.001/2016-17 dated June 08, 2017 on ‘IT Framework’, with following 
persons as its Members:- 

 

 

 
 
Pursuant to the RBI Directions on IT Framework, the Board of Directors have also approved the 
IT Policy. The terms of reference, roles and responsibilities of the IT Strategy Committee are as 
under:- 
 

i) To approve IT Strategy and policy documents and ensure that the management has 
put an effective strategic planning process in place;  

ii) To ascertain that management has implemented processes and practices that 
ensure that the IT delivers value to the business; 

Name Designation 
Mr. Sanjay Hinduja Managing Director & CEO 
Mr. Homeyar Jal Tavaria Non-Executive Director 
Mr. Subodh Dubey  SP Group -CIO 
Mr. Delzad Mirza SP Group -CISO. 
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iii) To ensure IT Investments represent a balance of risks and benefits and that budgets 
are acceptable;  

iv) To monitor the method that management uses to determine the IT resources needed 
to achieve strategic goals and provide high-level direction for sourcing and use of IT 
resources;  

v) To ensure proper balance of IT investments for sustaining NBFC’s growth and 
becoming aware about exposure towards IT risks and controls.  

vi) To carry out review and amend the IT strategies in line with the corporate strategies, 
Board Policy reviews, cyber security arrangements and any other matter related to 
IT Governance. 

vii) In respect of outsourced IT Operations the role and responsibilities as envisaged in 
the RBI Master Directions on IT Framework dated June 08, 2017 and as amended 
from time to time.” 

 
During the year under review, the Committee met twice/ i.e. on December 18, 2018 and March 19, 
2019. 
 
The number of Committee Meetings attended by the Members during the year ended March 31, 
2019 is as under:- 
 
 

Name of the Committee Member No. of Meetings 
Held during the 
tenure 

Attended by the 
Director 

Mr. Sanjay Hinduja 2 2 
Mr. Homeyar Jal Tavaria 2 2 
Mr. Subodh Dubey  2 2 
Mr. Delzad Mirza 2 2 

 

Besides the aforesaid Committees, the Board of Directors of the Company has constituted 
Committees comprising Board Members and Senior Management, Functional Heads for day to day 
operations of the Company viz. Operating Committee, Credit Committee, Securities Committee, IT 
Steering Committee, etc. 

For and on behalf of the Board  
Shapoorji Pallonji Finance Private Limited 
 
 

 
Sanjay Hinduja             
Managing Director & CEO 
DIN: 00388123 

 

 
 
Jai Mavani 
Non-Executive Director 
DIN: 05260191 

June 18, 2019 
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Annexure B 

MGT-9 

 
[Pursuant to Section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management and 

Administration) Rules, 2014] 
 
I. REGISTRATION AND OTHER DETAILS: 

i. CIN U65920MH1994PTC077480 
ii. Registration Date 04-April-1994 
iii. Name of the Company Shapoorji Pallonji Finance Private Limited 
iv. Category/ Sub-Category of the Company Private Company Limited by shares-Indian Non-

Government Company 
v. Address of the Registered Office and contact details SP Center, Courtyard 10B, 41/44 Minoo Desai 

Road, Colaba, Mumbai – 400 005. 
vi. Whether listed company No 
vii. Name, Address and Contact details of Registrar and 

Transfer Agent, if any 
Link Intime India Pvt. Ltd. 
C-101, 247 Park,  
LBS MARG, Vikhroli (West) - 400083         
Phone: +91 22 49186000 
www.linkintime.co.in 

 
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 

% of total turnover of 
the Company 

1 Financial Services (NBFC) 997113 99.96 
 

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES: 
Sr. 
No. 

Name and Address of the 
Company 

CIN/GLN Holding/ 
Subsidiary/ 
Associate 

% of 
shares 

held 

Applicable 
section 

1 Shapoorji Pallonji And 
Company Private Limited 
70, Nagindas Master Road, 
Fort, Mumbai - 400023. 

U45200MH1943PTC00381
2 

Holding 
Company 

53.082 2(87) 

 
IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity) 

i. Category-wise Share Holding 
Category of 
Shareholde

rs 

No. of Shares held at the beginning of the 
year 

No. of Shares held at the end of the year % 
Chang

e 
during 

the 
year 

 Demat Physical Total % of 
Total 
Share
s 

Demat Physical Total % of Total 
Shares 

 

Promoters          
 (1)Indian          
(a) 
Individual/H
UF 

- 25000 25000 0.01 - 25000 25000 0.01 - 

(b) Central 
Govt. 

- - - - - - - - - 

(c) State 
Govt(s) 

- - - - - - - - - 

(d) Bodies 
Corp. 

1539259
07 

- 1539259
07 

53.08 15392590
7 

- 1539259
07 

53.08 - 
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(e) Banks/ 
FI 

- - - - - - - - - 

(f) Any 
Other… 

- - - - - - - - - 

Sub Total 
A(1) 

1539259
07 

25000 1539509
07 

53.09 15392590
7 

25000 1539509
07 

53.09 - 

(2) Foreign          
(a) NRIs- 
    
Individuals 

- 50000 50000 0.02 - 50000 50000 0.02 - 

(b) Other- 
     
Individuals 

- - - - - - - - - 

(c)Bodies 
Corp. 

- - - - - - - - - 

(d) 
Banks/FI 

- - - - - - - - - 

(e) Any 
Other… 

- - - - - - - - - 

Sub-total 
(A)(2): 

- 50000 50000 0.02 - 50000 50000 0.02 - 

Total 
Shareholdi
ng of 
Promoter 
(A)= 
(A)(1)+(A)(
2) 

1539259
07 

75000 1540009
07 

53.11 15392590
7 

75000 1540009
07 

53.11 - 

B. Public Shareholding 
 

1. 
Institutions 

         

(a) Mutual 
Funds 

- - - - - - - - - 

(b) 
Banks/FI 

- - - - - - - - - 

(c)Central 
Govt 

- - - - - - - - - 

(d)State 
Govt(s) 

- - - - - - - - - 

(e)Venture 
Capital 
Funds 

- - - - - - - - - 

(f) 
Insurance 
Companies 

- - - - - - - - - 

(g) FIIs - - - - - - - - - 
(h) Foreign 
Venture 
Capital 
Funds 

- - - - - - - - - 

(i) Others  - - - - - - - - - 
Sub-total 
(B)(1): 

- - - - - - - - - 

2. Non-Institutions 
 
(a) Bodies 
Corp. 

 

(i) Indian - 4000 4000 0.00 - 4000 4000 0.00 - 
(ii)Oversea
s 

1359263
89 

- 1359263
89 

46.88 13592638
9 

- 1359263
89 

46.88 - 

(b) 
Individuals 
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(i)Individual 
shareholde
rs holding 
nominal 
share 
capital upto 
Rs. 1 lakh 

- - - - - - - - - 

(ii)Individua
l 
shareholde
rs holding 
nominal 
share 
capital in 
excess of 
Rs. 1 lakh 

 45000 45000 0.01 - 45000 45000 0.01 - 

(c)Others - - - - - - - - - 
Sub Total 
(B)(2): 

1359263
89 

49000 1359753
89 

46.89 13592638
9 

49000 1359753
89 

46.89 - 

Total 
Public 
Shareholdi
ng (B)= 
(B)(1)+(B)(
2) 

1359263
89 

49000 1359753
89 

46.89 13592638
9 

49000 1359753
89 

46.89 - 

C. Shares 
held by 
Custodian 
for GDRs & 
ADRs 

- - - - - - - - - 

Grand 
Total 
(A+B+C) 

2898522
96 

124000 2899762
96 

100 28985229
6 

124000 2899762
96 

100 - 

 

Shareholding of Promoters 

Sr. 
No. 

Shareholder’s Name Shareholding at the beginning 
of the year 

Shareholding at the end of the 
year 

 

No. of 
Shares 

% of 
total 
shares 
of the 
compan
y 

% of 
shares 
pledge
d/ 
encum
bered 
to total 
shares 

No. of 
Shares 

% of 
total 
shares 
of the 
compa
ny 

% of 
shares 
pledge
d/ 
encum
bered 
to total 
shares 

% 
Change 
in 
shareh
olding 
during 
the 
year 

1 Shapoorji Pallonji And 
Company Private Limited 

1539259
07 

53.08 Nil 15392590
7 

53.08 Nil Nil 

2 Mr. Shapoorji Pallonji Mistry 50000 0.02 Nil 50000 0.02 Nil Nil 
3 Mr. Cyrus Pallonji Mistry 25000 0.01 Nil 25000 0.01 Nil Nil 
 Total 1540009

07 
53.11 - 15400090

7 
53.11 - - 
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Change in Promoters’ Shareholding – During the year under review there has been no change in 
Promoters Shareholding  

Sr. 
No. 

Name Shareholding at the beginning of 
the year 

Cumulative Shareholding at the 
end of the year 

 No. of shares % of total 
shares of the 
company 

No. of 
shares 

% of total shares 
of the Company 

1. At the beginning of the 
year-  

    

2. Date wise increase/ decrease in Promoters shareholding during 
the year specifying the reasons for increase/ decrease 

  

3 At the End of the year     
      
1. At the beginning of the 

year-  
    

2. Date wise increase/ 
decrease in Promoters 
shareholding during the 
year specifying the 
reasons for increase/ 
decrease 

    

 Total     
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ii. Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of 
GDRs and ADRs):  
Sr. 
No. 

 Shareholding at the beginning 
of the year 

Cumulative Shareholding at the 
end of the year 

For Each of the Top 10 Shareholders No. of shares % of total 
shares of the 
company 

No. of 
shares 

% of total shares 
of the Company 

A. Investment Opportunities IV 
Pte. Ltd. 

    

1. At the beginning of the year 
 

135926389 46.88   

2. Date wise increase/ 
decrease in shareholding 
during the year specifying 
the reasons for increase/ 
decrease 

Nil Nil   

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

135926389 46.88 135926389 46.88 

B. Ms. Rohiqa Cyrus Mistry     
1 At the beginning of the year 

 
25000 0.01   

2 Date wise increase/ 
decrease in shareholding 
during the year specifying 
the reasons for increase/ 
decrease 

Nil Nil   

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

25000 0.01 25000 0.01 

      
C Ms. Aloo Tata     

1 At the beginning of the year 
 

20000 0.00 - - 

2. Date wise increase/ 
decrease in shareholding 
during the year specifying 
the reasons for increase/ 
decrease 

Nil Nil - - 

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

20000 0.00 20000 0.00 

      
D Abhipreet Trading Pvt. Ltd.     
1. At the beginning of the year 

 
4000 0.00   

2 Date wise increase/ 
decrease in shareholding 
during the year specifying 
the reasons for increase/ 
decrease 

Nil Nil   

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

4000 0.00 4000 0.00 
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iii. Shareholding of Directors and Key Managerial Personnel: 
Sr. 
No. 

 Shareholding at the beginning 
of the year 

Cumulative Shareholding at the 
end of the year 

I. For Each of the Directors 
and KMP 

No. of shares % of total 
shares of the 
company 

No. of 
shares 

% of total shares 
of the Company 

A At the beginning of the year   
(i) Mr. Shapoor Mistry 50000 0.02   
B Date wise increase/ 

decrease in 
shareholding during the 
year specifying the 
reasons for increase/ 
decrease 

Nil 
 

  

C At the End of the year  50000 0.02 50000 0.02 
  

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

 Particulars 
Secured Loans 

excluding 
deposits 

Unsecured 
Loans ** 

Deposits 
Total 

Indebtedness 

Indebtedness at the 
beginning of the financial 
year 

    

(i)Principal Amount 387,458,893 2,000,000,000 - 2,387,458,893 

(ii)Interest due but not 
accrued 

- - - - 

(iii)Interest accrued but not 
due 

- - - - 

Total (i+ii+iii) 387,458,893 2,000,000,000 - 2,387,458,893 

Change in Indebtedness 
during the financial year 

    

·         Addition 4,587,335,794 6,670,000,000 - 11,257,335,794 

·         Reduction 100,000,000 8,470,000,000 - 8,570,000,000 

Net Change 4,874,794,687 200,000,000 - 5,074,794,687 

Indebtedness at the end of 
the financial year 

    

(i)Principal Amount 4,874,794,687 200,000,000 - 5,074,794,687 
(ii)Interest due but not 
accrued 

- - - - 

(iii)Interest accrued but not 
due 

13,694,384 838,356 - 14,532,740 

Total (i+ii+iii) 4,888,489,071 200,838,356 - 5,089,327,427 

 
** include Commercial papers 
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D. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 
A. Remuneration to Managing Director, Whole-time Directors and/or Manager: During the 

year under review the Company did not have Managing Director / Whole-time Director / 
Manager  

Sr. 
No. 

Particulars of Remuneration Name of MD/WTD/Manager 
 

Total Amount 
(in Rs.) 

  Mr. Sanjay 
Hinduja, 
Managing 
Director & 
CEO 

WTD Manager  

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

 
43,300,008 
 
 
6,670,903 
 
- 

 
- 
 
 
- 
 
- 

 
- 
 
 
- 
 
- 
 
 

 
43,300,008 
 
 
6,670,903 
 
 
- 

2. Stock Option - - - 
 

- 

3. Sweat Equity - - - 
 

- 

4.  Commission 
-as % of profit 
-others 

- - - - 

5. Others - - - 
 

- 

 Total (A) 49,970,911 - - 
 

 49,970,911 

 

Remuneration to other Directors: 

Sr. 
No. 

Particulars of Remuneration Name of Directors Total 
Amount 

       
 (1)Independent Directors 

 Fee for attending board 
committee meetings 

 Commission  
 Others, please specify 

Nil Nil Nil Nil Nil 

 Total (1) Nil Nil Nil Nil Nil 
 (2) Other Non-Executive Directors 

 Fee for attending board 
committee meetings 

 Commission  
 Others, please specify 

Nil Nil Nil Nil Nil 

 Total (2) Nil Nil Nil Nil Nil 
 Total (B)=(1+2) Nil Nil Nil Nil Nil 
 Total Managerial Remuneration Nil Nil Nil Nil Nil 

 
B. Remuneration to Key Managerial Personnel other than MD/Manger/WTD 

 
Sr. 
No. 

Particulars of Remuneration Key Managerial Personnel 
Mr. Pankaj Gupta, CFO Ms. Preeti 

Chhabria, CS 
Total 

1. Gross salary  
(a)Salary as per provisions 
contained in Section 17(1) of the 
Income tax Act, 1961 

 
7,643,400 
 
 
188,029 

 
5,175,900 
 
 
- 

 
12,819,300 
 
 
188,029 
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(b)Value of perquisites u/s 17(2) 
of the Income tax Act, 1961 
(c)Profits in lieu of salary under 
section 17(3) of the Income tax 
Act, 1961 

 

2. Stock Option - - - 
3. Sweat Equity - - - 
4.  Commission 

-as % of profit 
-others 

- - - 

5. Others - - - 
 Total (A) 7,831,429 5,175,900 

 
13,007,329 

 
E. PENALTIES/  PUNISHMENT/ COMPOUNDING OF OFFENSES: 

Type Section of the 
Companies 

Act 

Brief 
Description 

Details of 
penalty/ 

punishment/ 
compounding 
fees imposed 

Authority 
[RD/NCLT/Court] 

Appeal made, if 
any 

A.Company  
Penalty Nil Nil Nil Nil Nil 
Punishment Nil Nil Nil Nil Nil 
Compounding Nil Nil Nil Nil Nil 
B.Directors  
Penalty Nil Nil Nil Nil Nil 
Punishment Nil Nil Nil Nil Nil 
Compounding Nil Nil Nil Nil Nil 
C.Other Officers in Default  
Penalty Nil Nil Nil Nil Nil 
Punishment Nil Nil Nil Nil Nil 
Compounding Nil Nil Nil Nil Nil 

 
 
For and on behalf of the Board  
Shapoorji Pallonji Finance Private Limited 
 
 

 
Sanjay Hinduja             
Managing Director & CEO 
DIN: 00388123 

 

 
 
Jai Mavani 
Non-Executive Director 
DIN: 05260191 

June 18, 2019 
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Annexure C 
 

 
ENVIRONMENTAL AND SOCIAL GOVERNANCE / CORPORATE SOCIAL RESPONSIBILITY 

POLICY 
Background 
 
Shapoorji Pallonji Finance Private Limited (“SPFPL” or “Company”) is registered as a Non-Deposit 
taking, Non-Banking Financial Company (“NBFC-ND”) with the Reserve Bank of India (“RBI”) in terms 
of Section 45IA of the Reserve Bank of India Act, 1934 (“RBI Act”). SPFPL is subsidiary of Shapoorji 
Pallonji And Company Private Limited (‘SPCPL’). The Directions as applicable to systemically important 
non-deposit taking non-banking financial companies (NBFC-ND-SI) are applicable to SPFPL.  
 
SPFPL is into the financing business and provides various types of secured and unsecured loans and 
other facilities. 
 
Introduction 

SPFPL is committed to grow in a socially and environmentally responsible manner. The Company’s 
Corporate Social Responsibility (CSR) / Environmental Social Governance (ESG) vision is to enable 
sustainable development and inclusive growth across communities through innovative socio economic 
and environmental interventions, in fulfilment of its role as a socially responsible corporate citizen. CSR 
/ ESG is embedded in our values and reflects how we conduct business, develop products and services 
and deliver on our goals and commitments. As a Company, we follow responsible business practices 
in the geographies in which we operate. We rigorously review our business practices and policies and 
are continuing to simplify information for customers, maintain a strong risk culture and manage our 
businesses to be accountable to customers and stakeholders. 

Our CSR / ESG approach, will continue to focus on building strong economies, helping communities 
thrive, promoting arts and culture and environmental sustainability. 

Objective 

This Policy sets out the framework that guides all ESG / CSR initiatives and activities undertaken by 
the Company. This Policy is framed in accordance with the provisions of Section 135 of the Companies 
Act, 2013 read with the relevant Rules made there under. Any project or program that is exclusively for 
the benefit of SPFPL’s employees would not be considered as CSR / ESG initiative, program, project 
or activity. The surplus arising out of the ESG / CSR projects, initiatives or programs or activities shall 
not form part of the business profit of SPFPL. The scope and ownership of this Policy will be with SPFPL 
and shall be governed by the applicable Indian laws. 

The Policy is guided by SPFPL’s vision to integrate environmental protection and social development 
into its mandate in a proactive manner in order to contribute towards sustainable development of the 
economic socio conditions. To achieve a balance between developmental imperatives, and 
environmental sustainability and social well-being in its operations, SPFPL: 

(i) Gives due consideration to environmental and social (E&S) aspects in examining the credit proposal 
and financing projects in order to avoid, minimize, and mitigate environmental and social adverse 
impacts and risks, if any; and 

(ii) to comply with applicable Indian environmental and social policies, laws, and regulations.  

Scope & Focus Areas 

The scope and focus areas of the Company’s CSR / ESG policy is in alignment with the activities 
enumerated in Schedule VII of the Companies Act, 2013 as mentioned below: 
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(i) Eradicating hunger, poverty and malnutrition, promoting healthcare including preventive 
healthcare and sanitation (including contribution to the Swachh Bharat Kosh set up by the Central 
Government for promotion of sanitation) and making available safe drinking water; 

(ii) Promoting education, including special education and employment enhancing vocation skills 
especially among children, women, elderly and the differently abled and livelihood enhancement 
projects; 

(iii) Promoting gender equality, empowering women, setting up homes and hostels for women and 
orphans; setting up old age homes, day care centres and such other facilities for senior citizens 
and measures for reducing inequalities faced by socially and economically backward groups; 

(iv) Ensuring environmental sustainability, ecological balance, protection of flora and fauna, animal 
welfare, agroforestry, conservation of natural resources and maintaining quality of soil, air and 
water including contribution to the Clean Ganga Fund set-up by the Central Government for 
rejuvenation of River Ganga; 

(v) Protection of national heritage, art and culture including restoration of buildings and sites of 
historical importance and works of art; setting up public libraries; promotion and development of 
traditional arts and handicrafts; 

(vi) Measures for the benefit of armed forces veteran, war widows and their dependents; 

(vii) Training to promote rural sports nationally recognized sports and Olympic sports; 

(viii) Contribution to the Prime Minister's National Relief Fund or any other fund set up by the Central 
Government for socio-economic development and relief and welfare of the Scheduled Castes, 
the Scheduled Tribes, other backward classes, minorities and women; 

(ix) Contributions or funds provided to technology incubators located within academic institutions 
which are approved by the Central Government; 

(x) Rural development projects; and 

(xi) Slum area development 

 
Currently, the Policy, inter alia, includes the activities enumerated in Schedule VII of Companies Act 
2013, the scope and focus of the Policy shall be modified from time to time in accordance with the 
applicable laws. 
 
SPFPL shall give preference to the local area and areas around it where the Company operates, for 
spending the amounts earmarked for ESG / CSR Projects. 

Governance/Operational Framework 

ESG / CSR Committee 

Section 135 of the Companies Act, 2013 requires a ESG / CSR Committee to be constituted by the 
Board of Directors ('Board') of the Company. The ESG / CSR Committee is the governing body that will 
promote, function, operate and perform all matters related to and/or ancillary with regard to the focus 
areas and ensure compliance with this Policy under the supervision and guidance of the Board. 

Modalities 

The ESG / CSR Committee will screen, vet and shortlist various projects and proposals and recommend 
the same and the amount of expenditure to the Board for approval. 

Implementation, Monitoring & Documentation 

To the extent possible, funding for CSR / ESG projects/activities will be for such period as may be 
determined by the Board, with potential for future funding contingent on programming and outputs 
assessed from the interim and final reports provided by ESG / CSR Committee as per applicable laws. 

The Company will institute a robust monitoring mechanism for all ESG/CSR programs, generating 
annual progress reports. These reports will be reviewed by the ESG / CSR Committee with an aim to 
assess the impact of our ESG / CSR interventions (either new or ongoing), including but not limited to 
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the modalities of utilization of funds on such projects or programs or activities and the monitoring and 
reporting mechanism, etc. These reports will also form the basis of any external reporting that is required 
under the Companies Act, 2013. 

Review & Amendments 

The Board shall review this Policy at least annually and the Policy may be amended from time to time 
by the Board on the recommendation of the ESG/CSR Committee. 

Disclosures 

The Annual Report of the Company shall include a report on ESG/CSR activities containing the 
following particulars as prescribed under the Companies Act, 2013 and rules framed thereunder, as 
amended from time to time:-  

(a) Description of contents of the Policy; 

(b) An overview of the activities and reference to the web-link to the Policy and projects or 
programs on the website of the Company; 

(c) The composition of the ESG/CSR Committee; 

(d) Average net profit for the preceding 3 financial years; 

(e) Prescribed expenditure; 

(f) Details of amount spent in the prescribed format; 

(g) Amount unspent, if any, and reasons for not spending the amount; 

(h) Responsibility statement of the ESG/CSR Committee that the implementation and monitoring 
of the Policy is in compliance with the ESG/CSR objectives and the Policy; 

(i) Such other matters as may be specified from time to time for inclusion in the annual report. 

 
For and on behalf of the Board  
Shapoorji Pallonji Finance Private Limited 
 
 

 
Sanjay Hinduja             
Managing Director & CEO 
DIN: 00388123 

 

 
 
Jai Mavani 
Non-Executive Director 
DIN: 05260191 

June 18, 2019 
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   Annual Report on CSR Activities 

[Pursuant to sub-section (3) of Section 135 of the Companies Act, 2013 and Rule 9 of the 
Companies (Corporate Social Responsibility) Rules, 2014 and as amended] 

1. Outline of CSR Policy  
Shapoorji Pallonji Finance Private Limited (SPFPL) strongly believes in the Shapoorji 
Pallonji Group’s concept of iCare. An initiative started in the last financial year to support 
various segments of the society. 
 

2. Focus Areas  
We, at SPFPL over the past one year have synergized with the likes of; Promoting Health 
Care, Promoting Education, Preventive Healthcare & Environmental Sustainability, 
Promotion of Sanitation and Improve quality of life. 

The CSR Policy adopted by the Company is available on 
https://www.shapoorjipallonji.com/company/SPFinance 

Composition of the Corporate Social Responsibility Committee (CSR Committee) 

The Board of Directors of Shapoorji Pallonji Finance Private Limited has constituted CSR 
Committee that fulfills the requirements of Section 135 of the Companies Act, 2013 (hereafter 
referred to as Section 135). The CSR Committee comprises the following Directors as its 
members:- 

Mr. Jai Mavani, Non-Executive Director 
Mr. S. Kuppuswamy, Non-Executive Director 
Mr. Sharad Bajpai, Non-Executive Director 
Mr. Shyam Maheshwari, Non-Executive Director 
Mr. Sanjay Hinduja, Managing Director & CEO 

3. Average net profit of the Company for last 3 financial years 

The average net profit of Shapoorji Pallonji Finance Private Limited for 3 financial years is 
INR 3,92,09,920/-  

4. Prescribed CSR spend of Shapoorji Pallonji Finance Private Limited  

The recommended CSR expenditure for Shapoorji Pallonji Finance Private Limited as per 
Section 135 for the financial year 2018-19 was INR 7,84,198/-  

5. Details of CSR spent during the financial year 2018-19 

a) Total amount spent for the FY 2018-19 – INR 24,56,380/- 
b) Amount unspent, if any – Nil 
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c) Manner in which the amount spent during the FY 2018-19 is detailed below: 

During financial year 2018-19, Shapoorji Pallonji Finance Private Limited has spent 
INR 24,56,380/- on CSR Projects. The breakdown of the manner in which this 
expenditure was made has been depicted in the table given below:- 

1 2 3 4 5 6 
 

7 8 

Sr. 
No. 

CSR 
Project or 
Activity 
Identified 

Sector in 
which 
Project is 
covered 

Projects or 
Programs 
(1) Local area 

or other 
(2) Specify the 

State and 
district 
where 
Projects or 
programs 
was 
undertaken 

Amount 
Outlay 
(Budget) 
Project or 
Programs 
wise 
(Rs.) 

Amount spent on the 
Projects or Programs Sub 
Heads: 

Cumulative 
expenditure 
upto the 
Reporting 
Period (Rs.) 

Amount Spent: - 

Direct 
Expenditure 
on Projects 
or 
Programs 
(Rs.) 
 

Overheads Direct Implementing 
Agency (In 
case of 
Implementing 
Agency, give 
the details of 
Implementing 
Agency) 

1 Day Care 
Centre 
(Providing 
Health 
Care 
including 
Surgeries 
and other 
medical 
treatments) 

Promoting 
Health Care 
including 
Preventive 
Health Care 

Mumbai, 
Maharashtra 

7,00,000/- 7,00,000/- NIL 7,00,000/- N.A. Global Hospital 
& Research 
Centre, Trust 

2 Skilling of 
Urban 
Children 

Promoting 
Education 

Bandra, Mumbai 50,00,000/- 2,50,000/- NIL 2,50,000/- N.A. Shahani 
Academy & 
Global 
Empowerment 
Foundation, 
Company 

3 Relief Kits 
for Kerala 
Flood 
Relief 

Preventive 
Healthcare & 
Environmental 
Sustainability 

Affected parts of 
Kerala & Other 
States 

15,00,000/- 4,76,180/- NIL 4,76,180/- N.A. Goonj, Society 

4 Building 85 
Toilets 
under 
Swacch 
Bharat 
Abhiyan 

Promotion of 
Sanitation 

Chinchvali 
Wagode 
Pabal 
Pedhambe 
Tadwagle 
Maharashtra, 
India 
 

24,00,000/- 10,30,200/- NIL 10,30,200/- N.A. PANCHASHEEL 
HITVARDHINI 
MANDAL, Public 
Trust System 

 Total 24,56,380 

For and on behalf of the Board  
Shapoorji Pallonji Finance Private Limited 

 
Sanjay Hinduja             
Managing Director & CEO 
DIN: 00388123 

 
Jai Mavani 
Non-Executive Director (CSR Committee 
Chairman) 
DIN: 05260191 

June 18, 2019 
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Annexure D 

 
 

RELATED PARTY TRANSACTION POLICY 
 

PREAMBLE 
 

Shapoorji Pallonji Finance Private Limited (“The Company” or “SPFPL”) is registered with 
the Reserve Bank of India (‘RBI’) as a Non – Banking Financial Company not accepting or 
holding deposits. As stipulated by RBI, the Board of Directors of SPFPL (“Board”) has laid 
down the following Internal Guidelines on Corporate Governance, including this policy on 
Related Party Transactions This Policy has been framed in order to comply with the directions 
of the RBI along with the effective compliance with the provisions of the Companies Act, 
2013.   This policy provides a framework for governance and reporting of Related Party 
Transactions.  
 
SPFPL is subsidiary of Shapoorji Pallonji And Co. Pvt. Ltd., the Holding Company of the 
Company. SPFPL is committed in conducting its business in accordance with applicable laws, 
rules and regulations with the highest standards of business ethics and ethical conduct. 
Corporate Governance is about maximizing shareholders’ value on a sustainable basis and 
ensuring fairness to all other stakeholder of the Company. During the course of business 
operations of the Company, there are likely to be transactions between parties, who under 
various regulations, particularly the Companies Act, 2013 (‘the Act’) and Rules framed 
thereunder and the Accounting Standards on Related Party Disclosures (‘Accounting 
Standard 18’) as notified from time to time, will be considered to be transactions with Related 
Parties.  
 
The Board, in order to ensure transparency, shareholder confidence and in adherence to the 
rules for Related Party Transactions (“RPT”) have adopted the following policy and 
procedures with respect to Related Party Transactions of the Company. 
 
 

PURPOSE 

This Policy is framed as per the requirement of applicable provisions of the Act and the rules 
framed thereunder and RBI Guidelines issued in this regard and intend to ensure the proper 
approval and reporting of transactions between the Company and its Related Parties.  
 
The Company is required to disclose each year in the Financial Statements, transactions 
between the Company and Related Parties as well as policies concerning transactions with 
Related Parties. 
 
 

DEFINITIONS 

1. “Act” means the Companies Act, 2013, and the Rules framed thereunder including any 
modifications, amendments, clarifications, circulars or re-enactments thereof from time 
to time. 
 

2. “Arm’s length transactions” means transaction between two related parties that is 
conducted as if they were unrelated, so that there is no conflict of interest. 

 
3. “Associate” means an enterprise in which the Company has a significant influence, but 

which is not a subsidiary company of the Company having such influence and includes a 
joint venture company and the term “Associate Company” shall be interpreted 
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accordingly. For the purpose of this definition, “Significant Influence” means control of 
at least 20% (twenty percent) of total share capital, or of business decisions under an 
agreement. 

 
4. “Audit Committee” means the Audit Committee of the Board of Directors of the Company 

constituted under the provisions of the RBI Guidelines issued in this regard and shall 
have the similar meaning as defined under Section 177 of the Companies Act, 2013 to 
the extent applicable to the Company.  

 
5. “Board” means Board of Directors of the Company 

 
6. “Company Secretary” means a person who is appointed by the Company to perform the 

functions of the Company Secretary under provisions of the Companies Act, 2013; 
 
7.  “Key Managerial Personnel” means -  

(a) the Chief Executive Officer or the Managing Director or the Manager;  
(b) the Company Secretary;  
(c) the Whole - Time Director(s);  
(d) the Chief Financial Officer;  
(e) such other officer, not more than one level below the directors who is in whole-time 
employment, designated as Key managerial personnel by the Board; and 
 (f) such other officer as may be prescribed under Section 2(51) of the Act or Rules framed 
thereunder. 
 

8. “Ordinary course of business” for the purpose of this Policy will cover the business of 
the Company and usual transactions, customs and practices of a business and would 
include activities to be carried out incidental to or to facilitate the ordinary course of 
business of the Company and is usual or customary to the Company and / or providing 
the necessary support (financial or otherwise) to its Holding Company, Associate 
Company, Subsidiaries, Fellow Subsidiaries (subsidiary of the Holding Company to which 
Company is also a subsidiary) etc,  
 

9. “Related Party Transaction” or “RPT” means any transaction between the Company on 
one side and the Related Party of the Company on other side. 

 
10.  “Related Party” with reference to a company, means -  

(a) a director or his Relative;  
(b) a Key Managerial Personnel or his Relative;  
(c) a firm, in which a Director, Manager or his Relative is a partner;  
(d) a private company in which a Director or Manager or his relatives is a member or 
director;  
(e) a public company in which a Director or Manager is a director and holds along with 
his relatives, more than 2% of its paid-up share capital;  
(f) any body corporate whose Board of Directors, managing director, or manager is 
accustomed to act in accordance with the advice, directions or instructions of a Director 
or Manager unless the advice, directions or instructions are given in a professional 
capacity;  
(g) any person under whose advice, directions or instructions a Director or Manager is 
accustomed to act unless the advice, directions or instructions are given in a professional 
capacity;  
(h) Director or Key Managerial Personnel of the Holding Company or his relative other 
than the Independent Director;  
 
(i) any body corporate which is  

1. a Holding, subsidiary or an associate Company of such Company 
2. A subsidiary of a holding company to which it is also a subsidiary; or 
3. An investing company or the venture of the company, which means a body 

corporate whose investment in the company would result in the company 
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becoming an associate company of the body corporate;  
(j) any other person that may be prescribed under Section 2(76) of the Act; and 
(k) Related Party as per Accounting Standard 18. 

 
11.  “Relative” means relative as defined under Section 2(77) of the Act and includes anyone 

who is related to another in any of the following manner –  
(a) they are members of a Hindu Undivided Family;  
(b) they are husband and wife;  
(c) father (including step-father);  
(d) mother (including step-mother);  
(e) son (including step-son); 
(f) son’s wife;  
(g) daughter; 
(h) daughter’s husband;  
(i) brother (including step-brother); and  
(j) sister (including step-sister).  
 

12. “Transaction” with a Related Party shall be construed to include any contract or 
arrangement or transaction, whether single or as a group of transaction and for the 
purpose of applying thresholds as specified in Section 188 of the Act and the relevant 
rules it shall include previous transaction(s) during the financial year with the said Related 
Party. 

 

 

Approval process 

I. Audit Committee 
 

All Related Party Transactions which are in the ordinary course of business and on arms’ 
length basis must be referred to the Audit Committee for its prior approval and any 
subsequent modification of Related Party Transaction shall require the approval of the Audit 
Committee. The Audit Committee shall consider all requisite factors while considering a 
related party transaction for its approval. 
 
To review a Related Party Transaction, the Audit Committee will be provided with all relevant 
material information of the Related Party Transaction, name of the Related Party, including 
the terms of the transaction, the business purpose of the transaction, the benefits to the 
Company and to the Related Party, nature and duration of the transaction and justification / 
rational for arms’ length and any other relevant information. 
 
The Audit Committee may make omnibus approval for related party transactions which are 
repetitive in nature subject to the following conditions:  
 
a) The Audit Committee shall satisfy itself on the need for omnibus approval and that such 

approval is in the interest of the Company;  
b) The omnibus approval shall contain the name of the related party(ies), nature and 

duration of the transaction, maximum amount of transaction that can be entered into, 
justification / rational for arms’ length, if any, and such other conditions, as the Audit 
Committee may deem fit;  
Provided that where the need for related party transaction cannot be foreseen and 
aforesaid details are not available, Audit Committee may make omnibus approval for such 
transactions subject to their value not exceeding INR 1 crore per transaction.  

c) Omnibus approval shall be valid for a period not exceeding 1 (One) Financial Year and 
shall require fresh approval after the expiry of such Financial Year;  

d) Omnibus approval shall not be made for transactions in respect of selling or disposing of 
the undertaking of the Company.  

e) The Audit committee shall review, the details of the RPTs entered into by the Company 
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pursuant to the omnibus approval given on a yearly basis. 
 
 

II. Board of Directors 
 

In case any Related Party Transactions are referred by the Audit Committee to the Board for 
its approval due to the transaction being- 
 

(i) not in the ordinary course of business, or  
(ii) not at an arm’s length price,  

 
the Board will consider such factors as, nature of the transaction, material terms, the manner 
of determining the pricing and the business rationale for entering such transaction, etc. On 
such consideration, the Board may approve the transaction or may require such modifications 
to transaction terms as it deems appropriate under the circumstances.  
 

III. Shareholders 
 
If a Related Party Transaction is not in the ordinary course of business, or not at arm’s length 
price and exceeds certain thresholds prescribed under Section 188 of the Act and relevant 
rules, it shall require shareholders’ approval.  
 

IDENTIFICATION OF RELATED PARTIES 

Every Director and Key Managerial Personnel of the Company is required and responsible to 
disclose the details of any person or entity that would be regarded as Related Party in 
accordance with the provisions of the Act, Rules framed thereunder and this Policy. Such 
Disclosure shall include disclosure of the Director, Key Managerial Personnel’s and his/ her 
relative’s concern or interest in any company or companies or bodies corporate, firms or such 
other association of individuals which shall include the shareholding, directorship, 
membership, partnership, etc. 
 
The list of Related Parties as envisaged in this Policy shall be prepared and reviewed at least 
on an annual basis. 
 
 

RELATED PARTY TRANSACTIONS NOT APPROVED PREVIOUSLY  

In the event the Company becomes aware of a Related Party Transaction that has not been 
approved or ratified under this Policy, the transaction shall be placed as promptly as 
practicable before the Audit Committee or Board or the Shareholders as may be required in 
accordance with the provisions of Section 188 and other applicable provisions of the 
Companies Act, 2013 and Rules framed thereunder and this Policy and for review and 
ratification. The Audit Committee or the Board or the Shareholders shall consider all relevant 
facts and circumstances in relation to such transaction and shall evaluate all options available 
to the Company, including but not limited to ratification, revision, or termination of such 
transaction, and the Company shall take such action as the Audit Committee or Board or the 
Shareholders deems appropriate under the circumstances. 
 
 
OUTSOURCING TO A RELATED PARTY 
In case the Company decides to outsource or intends to outsource any of its financial 
activities and any such other services to a related party, it shall do so in accordance with the 
Outsourcing Policy of the Company framed in accordance with the RBI Directions applicable 
to the Company and the Directions issued by RBI in this regard from time to time. 
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IMPLEMENTATION 

This Policy is effective from the date as approved by the Board of Directors of the 
Company. 

 
REVIEW 
This Policy shall be reviewed by the Board / Audit Committee of the Company at least on 
annual basis. 
 
 
DISCLOSURE  
The Policy is made available on the website of the Company and a web link thereto shall be 
provided in the Company’s Annual Report. 
 
 
 
LIMITATION 
In the event of any conflict between the provisions of this policy and of the Act or any other 
statutory enactments, rules or regulations, thereof, the Act, Rules and such regulations shall 
prevail over this Policy and any subsequent amendment to the applicable laws in this regard 
shall be automatically applicable to this Policy. 
 

For and on behalf of the Board  
Shapoorji Pallonji Finance Private Limited 
 
 

 
Sanjay Hinduja             
Managing Director & CEO 
DIN: 00388123 

 

 
Jai Mavani 
Non-Executive Director  
DIN: 05260191 

 

June 18, 2019 
 




































































