







































































Corporate Overview

Statutory Reports Financial Statements

To,
The Members,
Transport Corporation of India Ltd.

The Board of Directors presents the Company's Annual Report together with the audited financial statements for the financial year ended 315t March, 2019.

(Hin Lakhs)
Particulars Standalone Consolidated
31stMarch, 3istMarch, 31stMarch, 3istMarch,
2019 2018 (% Growth) 2019 2018 (% Growth)
Total Revenues 258,514 220,227 17.4% 277,316 236,431 17.3%
Proft before Tax 16,028 13,156 21.8% 17,863 15,248 17.2%
Tax 3,264 2,782 17.3% 3,334 2,866 16.3%
Proft After Tax 12,764 10,374 23.0% 14,529 12,382 17.3%
Earning per Share 16.65 13.55 22.9% 18.84 16.08 17.2%

During the year under review, 84,525 Equity Shares were allotted
to the eligible employees of the Company upon exercise of stock
options. Consequently, the paid up share capital stood increased from
H 153,154,900 divided into 76,577,450 Equity Shares of H 2/- each to
153,323,950 divided into 76,661,975 shares of H 2/- each.

The Company has not issued any Equity Share with differential rights,
sweat equity shares or bonus shares. The Company has only one class
of Equity Shares with face value of H 2/- each, ranking pari-passu.

During the year under review, the Board has declared dividends as under:

Date of Declaration %age of
Dividend = o9 Dividend
Type Dividend er Share
b Declared P
2" November, 2018 1t Interim 40% 0.80
12" February, 2019 2" Interim 50% 1.00

Since the total dividend outflow has already achieved the targets in line
with the Dividend Policy of the Company, your Board do not recommend
any final dividend for the Financial Year 2018-19.

In terms of Securities and Exchange Board of India (SEBI) Circular No.
SEBI/LAD-NRO/6N/2016-17/008, the Dividend Policy of the Company is
available on the website of the Company (www.tcil.com).

During the year, H 8,000 lacs were transferred to the General Reserves.

During FY 2018-19, there was no change in the nature of Company's
business.

No material change and/or commitment affecting the financial position
of your Company has occurred between 1t April, 2019 and the date of
signing of this Report.

The details of unpaid or unclaimed dividend(s) & shares transferred to
|IEPF during the year and the dividend(s) which are due for transfer to

IEPF in the forthcoming years, are provided in the Corporate Governance
Report forming part of this report.

The Company has 11 subsidiaries including step down subsidiaries & 01
associate/Joint Venture Company.

During FY 2018-19, TCI Global (Shanghai) Co. Ltd., a wholly owned
subsidiary & TCI Transportation Co. Nigeria Ltd., a Joint Venture of the
Company have been liquidated.

Further, during the year under review, the Company acquired TCI Cold
Chain Solutions Ltd. (Formerly known as SCM Logfocus India Ltd.) for
hiving off Cold Chain unit of the Company into it.

The Company shall make available the annual accounts of the subsidiary
companies to any member of the Company who may be interested in
obtaining the same. The annual accounts of the subsidiary companies
will also be kept open for inspection at the Registered Office of the
Company and respective subsidiary companies.

Further, the annual accounts of the subsidiaries are also available
on the website of the Company viz. www.tcil.com. The consolidated
financial statements presented by the Company include the financial
results of its subsidiary companies.

In accordance with the provisions of Section 129(3) of the Companies
Act, 2013 (the Act) read with the Companies (Accounts) Rules, 2014,
a statement in Form AOC-1 containing the salient features of the
financial statements of the Subsidiaries, Joint Ventures and Associate
companies form part of this Annual Report.

The Company's Policy on Material Subsidiaries may be accessed on the
website at the following link: http://www.tcil.com/tcil/tci-policies.html.

In line with the provisions of the Act, the Abridged Annual Report is
being sent to all shareholders who have not registered their email
address(es). The comprehensive Annual Report for the year 2018-19 is
being sent via email to all shareholders who have registered their email
address(es) and is also available at the website of the Company. Itis also
available for inspection at the Registered Office of the Company during
working hours upto the date of ensuing Annual General Meeting (AGM).

Any member requiring full Annual Report may write to the Company
Secretary.
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All transactions entered into with related parties as defined under
Section 188 of the Act, during the financial year under review, were in
the ordinary course of business and on arm’s length basis.

As there were no transactions during the year under review attracting
the provisions of section 188(1). Hence information in Form AOC-2 is not
applicable.

Further, details on the policy of the Company with respect to the
transactions with related parties are given in the Corporate Governance
Report and are also available on the website of the Company.

Mr. S M Datta, Mr. O Swaminatha Reddy and Mr. M P Sarawagi, Non-
Executive Directors resigned with effect from closing business hours
of 31t March, 2019 in line with the provisions of the SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015 (SEBI
Listing Regulations' or ‘the Regulations). Board places on record its
appreciation for their invaluable contribution and guidance provided by
them.

During the year, Mr. S Madhavan was appointed as an Additional and
Independent Director with effect from 121" February, 2019 subject to
approval of the shareholders in the ensuing AGM.

Further, in the meeting held on 24" May, 2019, Ms. Gita Nayyar has
been appointed as an Additional and Independent Director subject to
approval of the shareholders in the ensuing AGM.

Furthermore, Mr. S N Agarwal will attain the age of 75 years in January,
2020. Citing his experience & invaluable contribution to the Board,
it is proposed to continue his tenure as Non-Executive Director post
attaining the age of 75 years.

As per the provisions of Section 152 of the Act, Mr. S N Agarwal and Mr.
Chander Agarwal retire by rotation and being eligible, offer themselves
for re-appointment.

During the year, the non-executive directors of the Company had no
pecuniary relationship or transactions with the Company, other than
sitting fees, commission and reimbursement of expenses incurred by
them for the purpose of attending meetings of the Company.

None of the Company'’s directors are disqualified from being appointed
as a director as specified in Section 164 of the Act.

The Independent Directors of the Company have furnished the
declaration under the Act and SEBI Listing Regulations that each
of them meets the criteria of independence as provided in the Act/
Regulations and during the year, there has been no change in the
circumstances which may affect their position as Independent Director.

Brief resume of directors seeking appointment/ re-appointment
alongwith other details as stipulated under the SEBI Listing Regulations
are provided in the Notice for convening the AGM.

The terms & conditions of appointment of the Independent Directors
are placed on the Company's website http://cdn.tcil.in/website/
tcil/corporate-governance/terms-and-conditions-of-independent-
directors/terms-and-conditions-of-independent-directors.pdf

The Company has also placed the Director's familiarisation programme
on its website & it can be accessed at http://cdn.tcil.in/website/tcil/
corporate-governance/familarisation-programme-of-independent-
directors/familiarisation-programme-for-independent-directors.pdf

As on 315t March, 2019, pursuant to the provisions of Section 203 of the Act,
Mr. Jasjit Singh Sethi- CEO, TCI Supply Chain Solutions Division, Mr. Ishwar
Singh Sigar- CEO, TCI Freight Division, Mr. Ashish Tiwari, Group CFO & Ms.
Archana Pandey, Company Secretary were the KMPs of the Company. In
the Board Meeting held on 24" May, 2019, Mr. R U Singh-CEO, TCI Seaways
Division has been designated as a KMP in addition to the existing KMPs.

As per Regulation 34(3) read with Schedule V of the SEBI Listing
Regulations, a separate report on Corporate Governance is enclosed
herewith and forms part of this report.

As per the requirements of Section 92(3) of the Act, the extract of the
annual return is given in Annexure -l in the prescribed Form No. MGT-9,
which is a part of this report & is also available on the weblink: http://
cdn.tcil.in/website/tcil/financial-reports/annual-reports/2018-2019/
Extract%200f%20Annual%20return.pdf

In terms of the provisions of Regulation 34 of SEBI Listing Regulations,
a report on the Management's Discussion and Analysis is appended
hereto and forms part of this report.

The Board meets at regular intervals to discuss and decide on
Company'’s business policies and strategy apart from other businesses.
The Board met four times during the year, details of which are given in
the Corporate Governance report forming part of this report.

For the FY 2018-19, Ol separate meeting of Independent Directors was
held, the details of which are given in the Corporate Governance Report.

In line with the Corporate Governance Requirements, Annual Performance
Evaluation was conducted for all Board Members as well as of the Board
& its Committees with specific focus on the performance and effective
functioning of the Board. The Board evaluation framework has been
designed in compliance with the requirements under the Act and the
SEBI Listing Regulations and in consonance with Guidance Note on Board
Evaluation issued by SEBI.

The manner in which the annual performance evaluation has been
carried out, is explained in the Corporate Governance Report which
forms part of this report.

The Compensation/Nomination and Remuneration Committee of the
Board of Directors has framed a policy for selection and appointment
of Directors including determining qualification and independence of a
Director, Key Managerial Personnel, Senior Management Personnel and
their remuneration as part of its charter and other matters provided
under Section 178(3) of the Act.

The policy is provided in the Corporate Governance report. We affirm
that the remuneration paid to Directors is as per the remuneration
policy of the Company.

The details pertaining to the composition of the Audit & Risk
Management Committee are included in the Corporate Governance
Report, which is part of this report.

Your Directors hereby confirm that:

a. in the preparation of the annual accounts, the applicable
accounting standards have been followed alongwith proper
explanation relating to material departures;

b.  the Directors have 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 have taken proper and sufficient care for the
maintenance of adequate accounting records in accordance
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with the provisions of the Act for safeguarding the assets of
the Company and for preventing and detecting fraud and other
irregularities;

d. the Directors have prepared the annual accounts on a going
concern basis;

e. the Directors have laid down internal financial controls to be
followed by the Company and that such internal financial controls
are adequate and operating effectively; and

f. adequate systems and processes, commensurate with the size
of the Company and the nature of its business, have been put in
place by the Company, to ensure compliance with the provisions
of all applicable laws and that such systems and processes are
operating effectively.

The details in respect of internal financial control and their adequacy
are included in the Management Discussion and Analysis, which is a part
of this report.

Members in their 22" AGM had appointed M/s. Brahmayya & Co.,
Chartered Accountants, (Firm Registration No. 000511S) as Statutory
Auditors of the Company to hold office for a period of upto 5 (Five) years
i.e. till the conclusion of the 27t" AGM of the Company to be held in the
Financial Year 2022, subject to ratification by the Members at every
AGM of the Company.

Pursuant to the notification issued by the Ministry of Corporate Affairs
on 7" May, 2018 amending Section 139 of the Act, the mandatory
requirement for ratification of appointment of Auditors by the Members
at every AGM has been omitted. Accordingly, the Notice of ensuing
AGM does not include the proposal for seeking Members approval for
ratification of appointment of Statutory Auditors of the Company.

The Statutory Auditors' Report for FY 2018-19 does not contain any
qualification, reservation or adverse remark.

The Statutory Auditors have not reported any frauds under Section
143(12) of the Act.

M/s. Vinod Kothari & Associates, Company Secretaries were appointed
as Secretarial Auditors to conduct Secretarial Audit of your Company
for FY 2018-19.

The Secretarial Audit Report for FY 2018-19 is attached to this report
as Annexure-Il and does not contain any qualification, reservation or
adverse remark.

Pursuant to Section 138 of the Act & rules made thereunder,
Mr. Naveen Gupta, a qualified Chartered Accountant professional in
whole time employment of the Company, acts as Chief Internal Auditor
of the Company.

Company is complying with the requirements of section 148 of the Act
and rules made thereunder.

The Company has devised proper systems to ensure compliance with
the provisions of all applicable Secretarial Standards issued by the
Institute of Company Secretaries of India and that such systems are
adequate and operating effectively.

The equity shares of your Company are presently listed on the BSE
Limited (BSE') and the National Stock Exchange of India Limited (NSE)).

The information on conservation of energy, technology absorption
and foreign exchange earnings and outgo as stipulated under Section
134(3) (m) read with Rule 8 of the Companies (Accounts) Rules, 2014 is
attached with this report as Annexure - Il1.

The Company has a well-defined risk management framework in place,
which provides an integrated approach for identifying, assessing,
mitigating, monitoring and reporting of all risks associated with the
business of the Company. The Board of Directors and the Audit & Risk
Management Committee periodically reviews the risk assessment
and mitigation procedures and ensures that executive management
controls risk through means of a properly defined framework. The
risk management framework adopted by the Company is discussed in
detail in the Management Discussion & Analysis report forming part of
this report.

Further, the provisions relating to the Risk Management Committee
under Regulation 21 of the SEBI Listing Regulations have become
applicable on the Company with effect from 1t April, 2019 and
accordingly, the Company has renamed the Audit Committee as
Audit & Risk Management Committee, and has also revised the terms
of reference of the Committee to include provisions related to risk
management in a compressive manner. The details of the Committee
are given in the Corporate Governance Report.

The Company has established a vigil mechanism to provide a framework
to promote responsible and secure whistle blowing and to provides a
channel to the employees and Directors to report to the management,
concerns about unethical behaviour, actual or suspected fraud or
violation of the code of conduct or policy of the Company, as framed/
adopted from time to time.

The mechanism provides for adequate safeguards against victimisation of
employees & Directors to avail of the mechanism & also provide for direct
access to the Chairperson of the Audit Committee in exceptional cases.

During the year under review, your Company has not accepted any
deposit within the meaning of section 73 of the Act.

Pursuant to Section 186 of the Act and Schedule V of the SEBI Listing
Regulations, disclosure on particulars relating to loans, advances,
guarantees and investments are provided as part of the financial
statements.

During the year under review, pursuant to Employee Stock Option
Scheme-2006, Part IX, the Share Transfer Committee of the Board
allotted 84,525 Equity Shares to the eligible employees of the Company.

Further, 281,250 options were granted under Employee Stock Option
Plan 15t Tranche.

With regard to the above Employees Stock Option Scheme/Plan, the
disclosures stipulated under the SEBI Regulations as on 31t March, 2019
are provided in Annexure-|V to this report.

The information required under Section 197 is given under Annexure-V
to this Report.

The statementasrequired under Section 197(12) of the Act read with Rule
5(2) of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, is provided in a separate annexure forming part
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of this report. Further, the report and the accounts are being sent to
the members excluding the aforesaid annexure. In terms of Section 136
of the Act, the said annexure is open for inspection at the Registered
Office of the Company. Any shareholder interested in obtaining a copy
of the same may write to the Company Secretary.

As per the requirement of the Sexual Harassment of Women at Workplace
(Prevention, Prohibition & Redressal) Act, 2013 (POSH Act) and Rules
made thereunder, your Company has constituted Internal Committee to
build awareness in this area, the Company holds workshops and training
programs at regular intervals.

During the year under review, no case was filed under the POSH Act.

The country’s logistics industry is estimated to worth around USD 160
Bn and provides employment to more than 22 Mn people. The industry
has grown at a compounded annual growth rate of 7.8% during the last
five years and is expected to touch USD 215 Bn in next two years post
implementation of GST. The Global Ranking of the World Bank's 2016
Logistics Performance Index shows that India improved to 44" rank in
2018 from 54" rank in 2014 in terms of overall logistics performance.

Considering the huge scope of growth organised industry, we are putting
our best efforts to cater to such developments in a much more planned
way when it comes to dealing with our employee base. A continuous effort
is being made to make TCl a great place of work by providing a platform
to employees where they feel empowered & engaged. At TCI, we always
strive for continuous improvement and believe in our strong foundation
which gets reflected in our values and systems in the form of “CORE".

The brief outline of the corporate social responsibility (CSR) policy of
the Company and the initiatives undertaken by the Company on CSR
activities during the year are set out in Annexure-VI.

For other details regarding the CSR Committee, please refer to the
Corporate Governance Report.

There are no material litigations outstanding as on 31t March, 2019.
Details of litigations on tax matters are disclosed in the financial
statements.

The Board of Directors would like to express their sincere thanks to the
shareholders & investors of the Company for the trust reposed on the
Company over the past several years.

Your Directors would also like to thank the Central Government, State
Governments, financial institutions, banks, customers, employees
& other stakeholders for their co-operation and assistance and look
forward to their continued patronage in future.

For and on behalf of Board of Directors

Date: 24" May, 2019
Place: Gurugram

D P Agarwal
Chairman and Managing Director
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ANNEXURE-I

FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN AS ON FINANCIAL YEAR ENDED 315" MARCH, 2019
(Pursuant to Section 92 (3) of the Companies Act, 2013 & Rule 12(1) of the Companies (Management &Administration) Rules, 2014)

REGISTRATION & OTHER DETAILS:

1. CIN L70109TG1995PLCO19116
2. Registration Date 2m January, 1995
3. Name of the Company Transport Corporation of India Limited
4. Category/Sub-category of the Company Company Limited by Shares/ Indian Non- Government Company
5. Address of the Registered oFce & contact details Flat Nos. 306 & 307, 1-8-271 to 273, 3" Floor, Ashoka Bhoopal
Chambers, S.P. Road, Secunderabad- 500003 (Telangana)
6. Whether listed company Yes
7. Name, Address & contact details of the Registrar & Transfer Agent M/s Karvy Fintech Private Ltd.
Karvy Selenium Tower B, Plot 31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad-500 032 Phone: 040 67161524
Il PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
St Name & Description of main products/services NIC Code of the = % to total turnover
No. Product/service of the company
1 TCI Freight Division 4923 46.23
2 TCI Supply Chain Solutions Division 5210 38.94
3 TCI Seaways Division 5012 13.73
Il PARTICULARS OF HOLDING, SUBSIDIARY & ASSOCIATE COMPANIES
S.  Name of the Company quding/ % of Applicable
No Address of the Company CIN/GLN Subsidiary/ Shares .
Associate held section
1. TCI-CONCOR Multimodal | DPT 625/626, DLF Prime Tower, Okhla Phase-1, | U60231DL2007PTC216625 | Subsidiary 51 2(87) (ii)
Solutions Pvt. Ltd. New Delhi- 110020
2. Transystem Logistics Transport House, 57/58, I Cross, 2™ U63023KA1999PTC024769 Joint 49 2(6)
International Pvt. Ltd. Floor, Kalasi-Palyam New Extn, Bangalore, Venture
Karnataka-560002
3. TClVentures Ltd. DPT 625/626, DLF Prime Tower, Okhla Phase-1, | U65999DL2016PLC303211 Subsidiary 100 2(87) (ii)
New Delhi- 110020
4.  Stratsol Logistics Pvt. House no. 10, Ram Bagh Road, Old Rohtak Road, | U60100DL2017PTC326340 & Subsidiary 100 2(87) (ii)
Ltd. New Delhi-110006
5 TCI Cold Chain Solutions | Flat Nos. 306 & 307, 1-8-271 to 273, 3" Floor, U63000TG2018PLC124220 | Subsidiary 100 2(87) (ii)
Ltd. Ashoka Bhoopal Chambers, S.P. Road,
Secunderabad- 500 003 (Telangana)
6.  TClGlobal Pte 435, Orchard Road, # 11-F, Wisma Atria, NA Subsidiary 100 2(87) (ii)
(Singapore) Ltd Singapore-238 877
7. TClHoldings Asia Pacifc | 435, Orchard Road, # 11-F, Wisma Atria, NA Subsidiary 100 2(87) (ii)
Pte Ltd Singapore-238 877
8.  TClGlobal Brazil Rua Jeronimo da-Veiga 45, 5 Andar-Parte, jd NA Subsidiary 100 2(87) (ii)
Logistica Ltda. Europa, Sao Paulo, SP Brasil
9.  TClHoldings C/o Regus Amsterdam Singel 540, OFce NA Subsidiary 100 2(87) (ii)
Netherlands B.V 518 Campus 02, 1017 AZ Amsterdem, The
Netherlands
10. TClHoldings SA& EPte | 435, Orchard Road # 11-F, Wisma Atria, NA Subsidiary 100 2(87) (ii)
Ltd Singapore-238877
11. TCl Bangladesh Ltd. UTC Building, 19" Floor. Kawran Bazar, NA Subsidiary 100 2(87) (ii)
Dhaka-1215, Bangladesh
12. TCINepal Pvt. Ltd. Sankardeep Building, 4" Floor, Khichapokhari, | NA Subsidiary 100 2(87) (ii)

Kathmandu, Nepal- 446000
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(IV) SHAREHOLDING PATTERN (Equity Share capital Break up as % to total Equity)
(i) CATEGORY WISE SHAREHOLDING

Category Category Of Shareholder No. of shares held at the beginning of the year No. of shares held at the end of the year 9% Change
code Demat  Physical Total % OsthaO;asl Demat Physical Total % oSfr:r t:SI Th[;u\:g;?
() (1N (11 (IV) (V) (V1) (Vi) (Vi) (1X) (X) (XI)
(A) Promoter and promoter group
1) Indian
(a) Individual /HUF 11,521,037 - 11,521,037 15.04 = 11,925,702 - 11,925,702 15.56 0.51
(b) Central Government/State - - - - - - - - -
Government(s)
(c) Bodies Corporate 34,131,358 -| 34,131,358 44.57 | 34,401,358 - 34,401,358 44.87 0.30
(d) Financial Institutions / Banks - - - - - - - - -
(e) Others 4,974,995 - 4,974,995 6.50 4,974,995 - 4,974,995 6.49 (0.01)
Sub-Total A(1) : 50,627,390 -| 50,627,390 66.11 | 51,302,055 - | 51,302,055 66.92 0.81
) Foreign
(@) Individuals (NRIs/Foreign - - - - - - - - -
Individuals)
(b) Bodies Corporate - - - - - - - - -
(c) Institutions - - - - - - - - -
(d) Qualifed Foreign Investor - - - - - - - - -
(e) Others - - - - - - - - -
Sub-Total A(2) : - - - - - - - - -
Total A=A(1)+A(2) 50,627,390 - 50,627,390 66.11 51,302,055 - 51,302,055 66.92 0.81
(B) Public Shareholding
@) Institutions
() Mutual Funds /UTI 5,851,587 - 5,851,587 7.64 | 6,455,617 - 6,455,617 8.42 0.78
(b) Financial Institutions /Banks 30,716 19,260 49,976 0.07 23,341 19,260 42,601 0.06 -0.01
() Central Government / State - - - - - - - - -
Government(s)
(d) Venture Capital Funds - - - - - - - - -
(9) Insurance Companies - - - - - - - - -
(h) Foreign Institutional Investors - 2,845 2,845 0.00 1,445,159 2,845 1,448,004 1.89 1.89
(i) Foreign Portfolio Investors 1791,437 - 1,791,437 2.34 - - - 0.00 (2.34)
(i) Foreign Venture Capital Investors - - - - - - - - -
(k) Qualifed Foreign Investor - - - - - - - - -
(1) Others - - - - - - - - -
Sub-Total B(1) : 5,882,303 22,105 5,904,408 771 7,924,117 22,105 | 7,946,222 10.37 2.65
) Non-Institutions
(@) Bodies Corporate 1,536,006 40,350 1,576,356 2.06 1,612,558 38,940 1,651,498 2.15 0.10
(b) Individuals
(i) Individuals holding nominal 8,173,763 | 1,458,860 9,632,623 12.58 | 6,040,352 1,348,465 7,388,817 9.64 (2.94)
share capital upto H1lakh
(ii) Individuals holding nominal 2,203,796 - 2,203,796 2.88 | 4,620,979 - 4,620,979 6.03 3.15
share capital in excess of H1 lakh
(c) Others
IEPF 659,984 - 659,984 0.86 720,018 - 720,018 0.94 0.08
NRI- Repatriable 900,615 198,690 1,099,305 1.44 512,034 183,670 695,704 0.91 (0.53)
NRI- Non-Repatriable 1,050,684 - 1,050,684 1.37 305,715 - 305,715 0.40 (0.97)
Overseas Corporate Bodies - | 2,030,965 2,030,965 2.65 - | 2,030,965 2,030,965 2.65 0.00
Trusts 502 - 502 0.00 2 - 2 0.00 0.00
(d) Qualifed Foreign Investor - - - - - - - - -
Sub-Total B(2) : 16,316,787 | 3,728,865 | 20,045,652 26.18 | 13,811,658 3,602,040 17,413,698 22.71 (3.46)
Total B=B(1)+B(2) : 22,199,090 3,750,970 25,950,060 33.89 21,735,775 3,624,145 25,359,920 33.08 (0.81)
Total (A+B) : 72,826,480 3,750,970 76,577,450 100.00 73,037,830 3,624,145 76,661,975 100.00 0.00
©) Shares held by custodians, against which Depository Receipts have been issued
0] Promoter and Promoter Group - - - - - - - - -
2) Public - - - - - - - - -
GRAND TOTAL (A+B+C) : 72,826,480 3,750,970 76,577,450 100.00 73,037,830 = 3,624,145 76,661,975 100.00 0.00
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(if) SHAREHOLDING OF PROMOTERS

ZI. Name of the Shareholders Shareholding at the beginning of the year Shareholding at the end of the year % change in
. No of %of total ! ?)T:::;zi No of %of total : (:)fI::geij shareholding
shares shares of the encumbered to shares shares of the encumbered to g e
company total shares company total shares veat
1 Bhoruka Finance Corporation 15,904,679 20.77 - 15,904,679 20.77 - -
of India Ltd
2 Bhoruka International (P) Ltd 10,588,205 13.83 - 10,588,205 13.83 - -
3 D P Agarwal- TCI Trading 4,974,995 6.50 -| 4,974,995 6.50 - -
4 TCl India Ltd. 4,045,564 5.28 - 4,045,564 5.28 - -
5 TClI Global Logistics Ltd. 2,306,910 3.01 - 2,306,910 3.01 - -
6 Mr. Chander Agarwal 2,104,262 2.75 - 1,834,262 2.39 - (0.36)
7 Dharm Pal Agarwal-HUF 2,039,756 2.66 - 2,039,756 2.66 - -
8 Mr. Vineet Agarwal 1,982,935 2.59 -| 1,982,935 2.59 - -
9 Ms. Priyanka Agarwal 1,945,208 2.54 - 1,945,208 2.54 - -
10 Ms. Urmila Agarwal 1,850,591 2.42 -| 1,850,591 2.42 - -
11 XPS Cargo Services Ltd. 972,855 1.27 -| 1,242,855 1.62 - 0.35
12 Mr. Dharmpal Agarwal 828,628 1.08 - 828,628 1.08 - -
13 Ms. Chandrima Agarwal 741,057 0.97 - 741,057 0.97 - -
14 TCIExim (P) Ltd. 313,145 0.4 - 313,145 0.4 - -
15 Vineet Agarwal- HUF 20,765 0.03 - 20,765 0.03 - -
16  Master Vihaan Agarwal 7,000 0.01 - 344,332 0.45 - 0.44
17 Master Nav Agarwal 835 0.00 - 338,168 0.44 - 0.44
Total 50,627,390 66.11 51,302,055 66.92 - 0.81
(iif) CHANGE IN PROMOTERS’ SHAREHOLDING
S Shareholding at the beginning of the = Cumulative Shareholding during the
No. year year
No. of shares % of total shares No. of shares % of total shares
of the company of the company
1 Mr. Chander Agarwal
Opening Balance 1stApril, 2018 2,104,262 2.75
Bought during the year - - - -
Sold during the year 270,000 - 1,834,262 2.39
Closing Balance 31**March,2019 1,834,262 2.39
2 XPS Cargo Services Ltd.
Opening Balance 1stApril, 2018 972,855 1.27
Bought during the year 270,000 - 1,242,855 1.62
Sold during the year - - - -
Closing Balance 31*March,2019 - 1,242,855 1.62
3 Master Vihaan Agarwal
Opening Balance 1stApril, 2018 7,000 0.01
Bought during the year 327,332 - 344,332 0.45
Sold during the year - - - -
Closing Balance 31stMarch,2019 344,332 0.45
4 Master Nav Agarwal
Opening Balance 1stApril, 2018 835 0.00
Bought during the year 337,329 - 338,168 0.44
Sold during the year - - - -
Closing Balance 31stMarch,2019 338,168 0.44

Note: There was no change in promoter’s shareholding other than the ones mentioned hereinabove apart from change in percentage due to increase in the paid-up share
capital of the Company as a consequence of allotment of shares to employees exercising their stock options.
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(IV) SHAREHOLDING PATTERN OF TOP TEN SHAREHOLDERS (OTHER THAN DIRECTORS, PROMOTERS & HOLDERS OF GDRs AND ADRs:

S.  Particulars
No.

Shareholding at the beginning of the = Cumulative Shareholding during the
year

year

% of total shares
No. of shares
of the company

No. of shares

% of total shares
of the company

L Canara Robeco Mutual Fund
Opening Balance 1t April, 2018
Bought during the year
Sold during the year
Closing Balance 31t March, 2019

2. IDFC Premier Equity Fund
Opening Balance 1%t April, 2018
Bought during the year
Sold during the year
Closing Balance 31t March, 2019

3. ArceeHoldings Limited
Opening Balance 1t April, 2018
Bought during the year
Sold during the year
Closing Balance 31t March, 2019

4.  Madhulika Agarwal
Opening Balance 1t April, 2018
Bought during the year
Sold during the year
Closing Balance 31t March, 2019

5.  Sangeeta Nirmal Bang-HUF
Opening Balance 1%t April, 2018
Bought during the year
Sold during the year
Closing Balance 31t March, 2019

6.  Ashish Agarwal
Opening Balance 1%t April, 2018
Bought during the year
Sold during the year
Closing Balance 315t March, 2019

7. Padmavati Properties & Trust Pvt.
Opening Balance 1%t April, 2018
Bought during the year
Sold during the year
Closing Balance 31t March, 2019

8.  Niten Malhan
Opening Balance 1%t April, 2018
Bought during the year
Sold during the year
Closing Balance 315t March, 2019

2,875,257
51,917
110,939

3.75

2,406,634
885,326
603,419

3.14

2,030,965

2.65

1,045,664 -

867,921

760,000 -

Ltd.
475,878

9.  Jpmorgan India Smaller Companies Fund

Opening Balance 1%t April, 2018

Bought during the year

Sold during the year

Closing Balance 315t March, 2019
10.  Sundaram Mutual Fund

Opening Balance 1%t April, 2018

Bought during the year

Sold during the year

Closing Balance 315t March, 2019

390,998 0.51

43,900 0.06
335,694 -
8,237 -

29,227,174
2,816,235
2,816,235

3,291,960
2,688,541
2,688,541

2,030,965

1,045,664
1,045,664
1,045,664

867,921

760,000
760,000
760,000

475,878

433,118
433,118
433,118

390,998

379,594
371,357
371,357

3.67

3.51

2.65

0.51

0.48
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(V) SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

S.  Particulars Shareholding at the beginning of the = Cumulative Shareholding during the
No. year year
% of total shares % of total shares
No. of shares No. of shares
of the company of the company

1 Mr. Chander Agarwal

Opening Balance 1t April, 2018 2,104,262 2.75

Bought during the year - - - -

Sold during the year 270,000 - - -

Closing Balance 31t March, 2019 1,834,262 2.39
2. Mr.Ishwar Singh Sigar

Opening Balance 1t April, 2018 30,055 0.04

Bought during the year 7,500 - - -

Sold during the year 14,208 - - -

Closing Balance 31t March, 2019 23,347 0.03
3. Mr. Jasjit Singh Sethi

Opening Balance 1t April, 2018 46,177 0.06

Bought during the year 21,000 - - -

Sold during the year 25,768 - - -

Closing Balance 31t March, 2019 46,177 0.06
4. Mr. Ashish Kumar Tiwari

Opening Balance 1t April, 2018 22,716 0.03

Bought during the year 4,500 - - -

Sold during the year 1,650 - - -

Closing Balance 31t March, 2019 25,566 0.03

Note: Apart from above, no other director or KMP holds any shares in the Company.

(VI) INDEBTEDNESS

(Hin Lakhs)
Indebtedness of the Company including interest outstanding/accrued but not due for payment
Particulars Secured Loans
excluding ' Unsecured Loans Deposits Jolz!
deposits Indebtedness
Indebtedness at the beginning of the fnancial year
i) Principal Amount 26,878.03 15,505.06 - 42,383.09
ii) Interest due but not paid - - - -
iii) Interestaccrued but not due 86.92 - - 86.92
Total (i+ii+iii) 26,964.95 15,505.06 - 42,470.01
Change in Indebtedness during the fnancial year
Additions 9,638.14 9,638.14
Reduction (6,553.08) (505.06) (7,058.14)
Net Change 3,085.06 (505.06) - 2,580.00
Indebtedness at the end of the fnancial year
i) Principal Amount 29,963.09 15,000.00 - 44,963.09
ii) Interest due but not paid - - - -
iii) Interestaccrued but not due 50.12 - - 50.12
Total (i+ii+iii) 30,013.21 15,000.00 - 45,013.21
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(VII) REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole time director and or Manager

(Hin Lakhs)

Particulars of Remuneration Mr. DP Agarwal  Mr. Vineet Agarwal Total
Gross salary
(@) Salaryas per provisions contained in section 17(1) of the Income Tax. 1961 475.15 380.15 855.30
(b) Value of perquisites u/s 17(2) of the Income tax Act, 1961 19.93 18.53 38.46
(c) Proftsinlieu of salary under section 17(3) of the Income Tax Act, 1961 - - -
Stock option - - -
Sweat Equity - - -
Commission as % of proft 345 345 690
Others (Gratuity & Employers' contribution to Provident Fund) 36 28.80 64.80
Total 876.08 772.48 1648.56
Ceiling as per Companies Act, 2013 R 1766.16 Lakhs
B. Remuneration to other Directors

(Hin Lakhs)

fl'o Particulars of Remuneration Boarjftc'g‘f’n‘:fﬁ:ggfzgi"tﬂgg Commission  Others Total Amount
Independent Directors
1 Mr. S M Datta* 2.25 6.50 - 8.75
2 Mr. O Swaminatha Reddy” 1.65 6.50 - 8.15
3 Mr. K.S Mehta 1.20 6.50 - 7.70
4 Mr. Ashish Bharat Ram 1.65 6.50 - 8.15
5 Mr. Viay Sankar 0.60 6.50 - 7.10
6 Mr. S Madhavan™ - 3.25 - 3.25
7 Ms. Gita Nayyar*# - - - -
Other Non-Executive Directors
8 Ms. Urmila Agarwal - 6.50 - 6.50
9 Mr. S.N Agarwal - 6.50 - 6.50
10 Mr. Chander Agarwal - 6.50 - 6.50

11 Mr. M.P Sarawagi” - - - -
Ceiling as per Special Resolution dated 4" November,2016 | H88.3 lakhs (0.5% of the Net Proft as computed u/s 198 of the Companies Act,2013)

Total Managerial Remuneration (A+B)* H17.04 lakhs

Overall Ceiling as per Companies Act, 2013 H 18.5 lakhs (10.5% of the Net Proft as computed u/s 198 of the Companies Act, 2013)
*excluding sitting fee ## Appointed with effect from 12 February, 2019.

#Resigned w.e.f. closing of business hours of 31t March, 2019. #“# Appointed with effect from 24" May, 2019.

C. Remuneration of Key Managerial Personnel/Other than MD/Manager/WTD

(Hin Lakhs)
Particulars of Remuneration . Mr. Ishwar . Ms. Archana
Mr. Jasjit . . Mr. Ashish
. Singh Sigar, o Pandey,
Sethi, CEO- Tiwari, Group Total
CEO-TCI Company
TCI SCS . CFO
Freight Secretary
(@) Salary as per provisions contained in section 17(1) of the Income Tax, 1961 184.83 55.98 55.04 13.75 1 309.60
(b) Value of perquisites u/s 17(2) of the Income tax Act, 1961 1.49 4.61 0.23 - 6.33
(c) Proftsin lieu of salary u/s 17(3) of the Income Tax Act, 1961 - - - - -
Stock option 30.33 11.10 6.66 - 48.09
Sweat Equity - - - - -
Commission as % of proft - - - - -
Others-(Gratuity & employers' contribution to PF) 14.12 4.44 4.48 1.21| 24.25
Total 230.77 76.13 66.41 14.96 388.27

Note: Remuneration details of Mr. R U Singh- CEO, TCI Seaways not disclosed here since he was inducted as KMP post 31t March, 2019.

(VIII) PENALITIES / PUNISHMENT / COMPOUNDING OF OFFENCES

During the year ended 31t March, 2019, there were no penalties/punishment/compounding of offences.
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ANNEXURE -
Form No. MR-3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED ON MARCH 31, 2019
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

Transport Corporation of India Limited

Flat Nos. 306 & 307, 1-8-201 to 203, 3“Floor,

Ashoka Bhoopal Chambers, SP Road, Secunderabad 500 003

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

Based on our verification of the Company's books, papers, minute
books, forms and returns filed and other records maintained by the
Company and also the information provided by the Company, its
officers, agents and authorized representatives during the conduct
of secretarial audit, we hereby report that in our opinion, the Company
has, during the audit period, covering the financial year ended on March
31, 2019 complied with the statutory provisions listed hereunder and
also that the Company has proper Board-processes and compliance-
mechanism in place to the extent, in the manner and subject to the
reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns
filed and other records maintained by the Company for the Audit Period
according to the provisions of:

1. The CompaniesAct, 2013 (‘the Act’) and the rules made thereunder;

2. The Securities Contracts (Regulation) Act, 1956 (‘SCRA") and the
rules made thereunder;

3. The Depositories Act, 1996 and the regulations and bye-laws
framed thereunder;

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

5. The following Regulations and Guidelines prescribed under the
Securities and Exchange Board of India Act, 1992 (‘SEBI Act'):-

a. The Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011,

b. The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”);

c. The Securities and Exchange Board of India (Registrars to an
Issue and Share Transfer Agents) Regulations, 1993 regarding
the Companies Act and dealing with client;

d. The Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 2015;

e. Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014;

6. Laws specifically applicable to the industry to which the Company
belongs, as identified by the management, that is to say:

a. TheIndian Carriage of Goods by Sea Act, 1925;
b.  The Indian Carriage of Goods by Road Act, 2007;
c. Motor Vehicles Act, 1988.

We have also examined compliance with the applicable clauses
of the Secretarial Standards 1, 2 and 3 issued by the Institute of
Company Secretaries of India;

During the Audit Period, the Company has complied with the
provisions of the Act, Rules, Regulations, Guidelines, etc.
mentioned above.

1. Maintenance of secretarial records is the responsibility of the
management of the Company. Our responsibility is to express an
opinion on these secretarial records based on our audit;

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

3. We have not verified the correctness and appropriateness of
financial records and Books of Accounts of the Company;

4.  Wherever required, we have obtained the Management
Representation about the compliance of laws, rules and regulation
and happening of events etc;

5. The compliance of the provisions of Corporate & other applicable
laws, rules, regulations, standards is the responsibility of
management. Our examination was limited to the verification of
procedure on test basis;

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

In the course of our audit, we have made certain recommendations for
good corporate practices to the compliance team, for its necessary
consideration and implementation by the Company.

During the period under review, the Board of Directors of the Company
is duly constituted with proper balance of Executive Directors, Non-
Executive Directors and Independent Directors. Further, the changes in
the composition of the Board of Directors that took place during the Period
under review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings,
agenda and detailed notes on agenda were sent at least seven days
in advance and a system exists for seeking and obtaining further
information and clarifications on the agenda items before the meeting
and for meaningful participation at the meeting.

Resolutions have been approved by majority while the dissenting
members', if any, views are captured and recorded as part of the
minutes.

We further report that there are adequate systems and processes
in the Company commensurate with the size and operations of the
Company to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

We further report that during the audit period, the Company has not
incurred any specific event/ action that can have a major bearing on
the company's compliance responsibilities in pursuance of the above
referred laws, rules, regulations, guidelines, standards, etc. except as
follows:

1. Issue and allotment of equity shares under Employees Stock
Option Scheme - Part IX (‘ESOS 2006 - Part IX")

During the period under review, the Share Transfer Committee in
its meeting held on 17" July, 2018 has allotted 84,525 Equity Shares
under ESOS 2006 - Part IX. Consequent to the said allotment, the
paid-up share capital of the Company has been increased from
76,577,450 to 76,661,975 equity shares of face value of H 2/- each.

For M/s Vinod Kothari & Company
Company Secretaries in Practice

Arun Kumar Maitra

Partner
Place: Kolkata Membership No: A3010
Date: May 21, 2019 CP No.: 14490

33



Transport Corporation of India Ltd.

ANNEXURE |

LIST OF DOCUMENTS

L
11

1.2

1.3
1.4

1.5

Corporate Matters

Minutes books of the following meetings were provided in original
1.1.1 Board Meeting;

1.1.2 Audit Compensation/Committee;

1.1.3 Compensation/Nomination and Remuneration Committee;
1.1.4 Stakeholders' Relationship Committee;

1.1.5 Corporate Social Responsibility Committee;

1.1.6 General Meeting;
Agenda papers for Board Meeting along with Notice;

Annual Report for the Financial year 2016-2017;
Memorandum and Articles of Association;

Disclosures under Act and Listing Regulations;

1.6
1.7
1.8
1.9
110
L1
112

113

Policies framed under Act and Listing Regulations;
Documents pertaining to Listing Regulations compliance;
Documents pertaining to proof of payment of Dividend;
Register maintained under Act;

Forms and returns filed with the ROC & RBI;

Checklists duly filled for specific laws;

Documents under SEBI (Prohibition of Insider Trading) Regulations,
2015;

Disclosures under SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011.

ANNEXURE-III

CONSERVATION OF ENERGY & RESEARCH AND DEVELOPMENT

In keeping up with the Company's commitment towards conservation of
energy, the following optimization and innovative measures were taken
by the Company during this fiscal:

A

FLEET

. Certification and fixation of fuel pumps across the country
to ensure the fuel quality is as per desired standard thereby
reducing emission.

. Increase in multimodal operations for reducing the carbon
footprint.

*  Education to drivers with the help of OEM's to operate in the
green band for fuel efficiency.

. Start of a Nation-vide general awareness campaign and road
safety called-SAFE SAFAR.

WAREHOUSE MANAGEMENT

. Energy Saving by Smart Sync has been piloted at large
warehouses to balance the fuel consumption by optimising
usage of diesel power generators, thereby reducing carbon
footprint of Gensets.

*  Migrated largely to LED lighting resulting in reduced direct
electricity consumption & also helping in to reduce Heat
index.

»  For workstations, reduced energy consumption by using low
wattage LED fixtures at appropriate height using Gripple
cable technology.

*  Allnew warehouses have been constructed with insulation to
reduce the demand for cooling solutions which brings down
the temperature and hence brings down the need of powered
cooling.

. Smart design of Multi Level shelving/racking using perforated
catwalk flooring with the objective to ensure usage of natural
lighting & maintaining temperature thus reducing power
energy requirement.

. Usage of natural means to maintain fresh air inflow to reduce
the heat index with lower expenditure on cooling solutions.

* Usage of high efficiency and low energy solution for
productivity enhancement and reduction of Power usage.

. Usage of smart methodology- converting warehouse
handling on wheels and thus eliminating powered handling
equipments.

*  Adopting smart technologies such as usage of thin client
hardware over SMPS based normal desktop

YARD MANAGEMENT

*  Environment & energy friendly solar lamps across the Yard
periphery, which eliminated the use of Power supply.

. Solar powered utility areas for support services.

The initiatives for digital transformation accelerated with adoption of
E-Way bill and automating with API's and mobile Apps for a seamless
customer experience, while ensuring statutory compliance.

Undertook projects of OCR, e-POD & e-Bill to reduce process time
while reducing paper use.

Enhanced chequeless transactions and reduced cash transactions
by digital wallets.

Improved the dwell time of cargo and vehicles by proactive alerts
using telematics, which is Wexpanded to cover API's from almost
all service providers.

Enhanced customer reach by introducing Mobile App for order to
delivery.

Piloting anti-collusion devices on fleet to reduce possible incidents.

Started on |OT for energy and fuel savings at key projects

Details of earnings accrued and expenditure incurred in foreign
currency are given in the Notes to the financial statements.
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ANNEXURE-IV

Details of ESOP as per the provisions of Companies Act, 2013 & SEBI (Share Based Employee Benefits) Regulations, 2014

Sl.

No Particulars of Remuneration

Employee Stock Option Scheme-2006, Part IX

Employee Stock Option Plan-2017

1 Date of Shareholder’s approval
2 Total number of options approved

3 Vesting requirements

4 Exercise price or pricing formula

5 Maximum term of Options granted

6 Sources of shares (Primary,
Secondary or Combination)

7 Variation in terms of Option

8 Method used for accounting of
ESOS (Intrinsic or fair value)

23 October, 2006

5% of the total paid up capital existing as on 31
March, 2006 aggregating to 5,25,000 options which
were later on converted into 26,25,000 options
post split of face value of Equity shares from H 10/-
toH2/-.

There shall be a minimum period of one year
between the grant and vesting of options. The
vesting period may extend upto 4 years. The
vesting shall happen in one or more tranches as
may be decided by the Compensation/Nomination
& Remuneration Committee.

The exercise price for the purpose of the grant
of options is decided by the Compensation/
Nomination & Remuneration Committee, provided
that the Exercise Price per option shall not be
less than the par value of the Equity Share of the
Company and shall not be more than the price
prescribed under chapter XlII of SEBI (Disclosure
and Investor protection) Guidelines, 2000, relevant
date being the date of grant.

Exercise period will commence from the vesting
date & extend upto the expiry period of the options
as decided by the Compensation / Nomination &
Remuneration Committee. The expiry period may
extend upto 7 years from the date of grant of options.
Primary

Subject to applicable laws, the Compensation/
Nomination and Remuneration Committee will, at its
absolute discretion, have the right to modify/amend
the ESOP 2006 Scheme in such manner and at such
time or times as it may deem ft, subject however
that any such modifcation/amendment shall not be
detrimental to the interest of the Grantees/ Employees
and approval wherever required for such modifcation/
amendment, is obtained from the shareholders of the
Company in terms of the SEBI Regulations.

During the year, no amendment/ modifcation/
variation has been introduced in terms of options
granted by the Company.

Fair Value method or any other method as may be

prescribed by Ind-AS or SEBI Regulations from
time to time.

2 August, 2017
5% of the total paid up capital existing as on 31
March, 2017 aggregating to 3,828,873 options.

There shallbe aminimum period of oneyear between
the grant and vesting of options. The vesting period
may extend upto 03 years from the date of grant.
The vesting shall happen in one or more tranches as
may be decided by the Compensation/ Nomination
& Remuneration Committee.

Exercise Price will be based upon the Market
Price of the Shares one day before the date of
the meeting of the Compensation/ Nomination &
Remuneration Committee wherein the grant of
options of that particular year will be approved.
Suitable discount may be provided or premium
may be charged on the price as arrived above, as
deemed ft by the Compensation/ Nomination
& Remuneration Committee, for the fnalization
of the Exercise Price. However, in any case, the
Exercise Price shall not go below the par value of
Equity Share of the Company.

All options will get vested within maximum period
of 5 (Five) years from the date of grant.

Primary

Subject to applicable laws, the Compensation/
Nomination and Remuneration Committee will, at
its absolute discretion, have the right to modify/
amend the ESOP 2017 Scheme in such manner
and at such time or times as it may deem ft,
subject however that any such modifcation/
amendment shall not be detrimental to the interest
of the Grantees/ Employees and approval wherever
required for such modifcation/amendment, is
obtained from the shareholders of the Company in
terms of the SEBI Regulations.

Fair Value method or any other method as may be
prescribed by Ind-AS or SEBI Regulations from
time to time.
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Options Movement during 2018-19

Sl.
No

- - } -
Particulars ESOS 2006 Part IX Employee Stock Option Plan-2017 (1
Tranche)

o N o o b~ WD

10

1

&

12

13

14

15

16

Number of options outstanding at the beginning of the 293,750 -
period i.e. 15t April, 2018

Number of options granted during FY 2018-19 - 281,250
Number of options forfeited/ lapsed during FY 2018-19 3,600 -
Number of options vested during FY 2018-19 88,125 -
Number of options exercised during the FY 2018-19 84,525 -
Number of shares arising as a result of exercise of options 84,525 -
Money realized by exercise of options (In H) 11,833,500 -

Loan repaid by the Trust during the year from exercise price
received

Number of options outstanding at the end of the year i.e. 205,625 281,250
31stMarch, 2019

Number of options exercisable at the end of the year i.e. 31 205,625 -
March, 2019

Employee's details who were granted options during the year:

Not Applicable Not Applicable

Key Managerial Personnel/ Senior Managerial Personnel

I. Mr. Jasjit Singh Sethi, CEO- TCI Supply Chain Solutions, 70,000
A Division of the Company

Il.  Mr. Ishwar Singh Sigar, CEO-TCI Freight, A Division of 25,000
the Company

IIl. - Mr. Ashish Kumar Tiwari, Group CFO 15,000

IV. Mr. Rajkiran Kanagala, Group Head-Business 15,000
Development & Marketing Not Applicable

V. Mr. Ajit Singh, CEO-TCI-CONCOR Multimodal Solutions 15,000
Pvt. Ltd., A Subsidiary of the Company

VI. Mr. Bhaiya Sumit Kumar, CEO- TCI Cold Chain Solutions 12,000
Limited, A Subsidiary of the Company

VII. Mr. Pramod Kumar Jain, HR & Admin -Head 19,000

VIIl. Mr. Naveen Gupta, Internal Audit- Head 6,000

IX. Mr. Prashant Panda, Legal- Head 1,000

Any other employees who were granted, during any one year, options amounting to 5% or more of the options granted during the year

Identifed Employees who were granted options, during - -

any one year, equal to or exceeding 1% of the issued capital

(excluding outstanding warrants and conversions) of the
company at the time of grant

Diluted Earnings Per Share (EPS) pursuant to issue of
shares on exercise of options (In H)

Where the company has calculated employees compensation
cost using the intrinsic value of stock options, the difference
between the employee compensation cost so computed
and the employee compensation cost that shall have been
recognized if they had used fair value of the options. The
impact of this difference on EPS of the Company.

Weighted average exercise price of Options whose Exercise 140.00 148.00
price is less than market price (InH)

Weighted average fair value of options whose Exercise 135.51 146.06
price is less than market price (In H)

Method and Assumptions used to estimate the fair value of options granted during the year:
The fair value has been calculated using the Black-Scholes Option Pricing model. The assumptions used in the model are as follows:

16.62

Not Applicable Not Applicable

Date of grant 16™ May, 2017 16™ May, 2018

Vesting particulars 1stVesting | 2™ Vesting | 3 Vesting | 1stVesting | 2™ Vesting | 3 Vesting
Vesting %age 30% 30% 40% 30% 30% 40%
Risk Free Interest Rate 6.43% 6.61% 6.71% 6.87% 7.53 7.74
Expected Life (In Years) 1.08 2.08 3.08 1.08 2.08 3.09
Historical Volatility 37.15% 44.01% 47.14% 30.91% 35.75% 41.04%
Dividend Yield 0.86% 0.86% 0.86% 0.86% 0.86% 0.86%
Price of the underlying share in market at the time of the 254.15 254.15 254.15 272.85 272.85 272.85

option grant (H)
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ANNEXURE V

Statement under Section 197 (12) of the Companies Act, 2013, read with the companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

I.Remuneration details of Directors & Key Managerial Personnel (KMPs)

Name of the Director | Designation = % increase in Ratio to Median
Name of the Director | Designation = % increasein Ratio to Median remuneration Remuneration
remuneration ~ Remuneration
Ms. Archana Pandey Company 17.37 7.62
Executive Directors Secretary
Mr. D. P. Agarwal © CMD® 4.4 446.3 CMDW: Chairman & Managing Director MD: Managing Director
Mr. Vineet Agarwal MD 32.9 393.5 Notes:
Non-Executive Directors 1. Designated as Chairman in place of Mr. S M Datta w.e.f. 15t April, 2019.
Mr. S. M. Datta® Chairman 8.33 3.31 2. Resigned w.e.f. closing business hours of 31t March, 2019.
Mr. S. N. Agarwal Director 8.33 3.31 3. Appointed as additional Non-Executive Independent Director w.e.f. 12t
Mr. O. Swaminatha Director 8.33 3.31 FebrL'Jary, 2019. " ) )
Reddy® 4.  Appointed as additional Non-Executive Independent Director w.e.f. 24" May, 2019
Mr. K. S. Mehta Director 8.33 331 Il.  Total employees on th_e payroll of the Company.: 4486
. . Ill.  Percentage increase in the median remuneration of employees
Mr. Ashish Bharat Ram | Director 8.33 3.31 during FY 2018-19: 12.1%
Mr. Viay Sankar Director 8.33 331 IV. Remuneration of Managerial Personnel Vis a Vis other employees
Mr. S Madhavan® Director NA 1.66 During the year, average percentile increase in the salary of
Ms. Gita Nayyar® Director NA NA employees other than management personnel was 13.19% as
Mr. M. P. Sarawagi® Director - - against 12.37% average percentile increase in the salary of
Mrs. Urmila Agarwal Director 8.33 3.31 managerial remuneration & keeping inviewindividual performance,
Mr. Chander Agarwal Director 8.33 331 pusiness outlook., growth prospects, market.tr.end.s,. the increase
Key Managerial Personnel (other than Executive Directors) In the remuneration of quagerlal personnel .ISJUStlfled.'
) ] V. Pursuant to Rule 5(1)(xii) of the companies (Appointment &
Mr. Ishwar Singh Sigar '(::E(_)'TCI 52.06 38.78 Remuneration of Managerial Personnel) Rules, 2014, it is hereby
. ) reight affirmed that the remuneration paid is as per the as per the
Mr. Jasjit Sethi CEO-TCISCS 49.31 17.55 Remuneration Policy for Directors, Key Managerial Personnel
Mr. Ashish Tiwari Group CFO 21.99 33.83 and other Employees.
ANNEXURE VI

ANNUAL REPORT ON CSR INITIATIVES TAKEN BY THE COMPANY

1. A brief outline of the company’s CSR policy, including overview of
projects or programs proposed to be undertaken and a reference to
the web-link to the CSR policy and projects or programs:

As a corporate entity, the company is committed towards sustainability
and to move ahead in this direction in an organized manner, the company
has its duly enacted Corporate Social Responsibility Policy in place
which can be accessed on the website of the Company at the weblink
https://www.tcil.com/tcil/pdf/policies/tci-csr-policy.pdf.

Through its societal investments, TCI concentrates on the needs of
communities residing in the areas from where it operates, taking
sustainable initiatives in the areas of health, education, green
preservation and community development.

In compliance with Schedule VII of the Companies Act 2013 including
any statutory modification or amendment thereto, TCI acknowledges
healthcare, education, community care, sports, and research and
technology development activities under its Corporate Social
Responsibility. The details of CSR activities undertaken by the Company
from time to time can be accessed on the website of the Company
www.tcil.com.

2. The Composition of CSR Committee as on 31t March, 2019

Name of Director Designation glﬁn)ber/

airman

Mr. Ashish Bharat Ram Independent Director Chairman
Mr. D.P. Agarwal Chairman & Managing Director | Member
Ms. Urmila Agarwal Director Member
Mr. M P Sarawagi* Director Member

*resigned w.e.f. closing business hours of 315t March, 2019

3. Average net profit of the Company for the last 03 financial years:
H12548.58 lacs

4. Prescribed CSR Expenditure: H220.70 lacs

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

(a) Total Amount to be spent During the year, the Company has spent

for the financial year; H 580 lacs against mandated amount of H
220.70 lacs

(b) Total unspent, if any; None

(c) Manner in which the amount spent during the financial year is
detailed below.

Sl.  CSRProjector Sectorin Cumulative Amount
No activity identifed - Projects or programs. Amount outlay - spent: Direct
which the Amount spent expenditure
..~ 1l Local areaor other. (Budget) o or through
Projectis 2. State & District (JInlacs) (niacs)| upto 31 March, implementin
covered ' 2019 (J In lacs) p 9
agency
1 National Sports National | 1.Local Area 611.50 580.00 580.00 | TCI Foundation,
Development Sports 2. Establishment of sports Implementing
academy in Nayngal Bari, Agency
Churu (Rajasthan)
GRAND TOTAL 611.50 580.00

6. Confirmation: | hereby confirm that the implementation and monitoring of CSR Policy, is in compliance with CSR objectives and Policy of the company.
Ashish Bharat Ram

Date: 24" May, 2019
Place: Gurugram

D P Agarwal

Chairman and Managing Director

Chairman-CSR Committee
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This report is prepared in accordance with the provisions of the Securities
and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (SEBI Listing Regulations), and the report
contains the details of Corporate Governance systems and processes at
Transport Corporation of India Limited (TCI' or the Company’).

TCl not only adheres to the mandated Corporate Governance
practices as per the SEBI Listing Regulations, but is also committed
to comprehensive Corporate Governance values and practices. It
constantly endeavors to implement best practices being followed
internationally. The Company persistently endeavors to align its vision
and corporate strategy with the wellbeing and best interest of all
stakeholders. It is our strong belief that good Corporate Governance
practices instill confidence and are able to attract and retain financial
and human resources ultimately resulting in maximizing long-term
shareholder value, on a sustainable basis, while protecting the interests
of numerous stakeholders, including the society at large.

The Company has a strong legacy of fair, transparent and ethical
governance practices. The Company has adopted a Code of Conduct
for its employees and Directors. The Company’s corporate governance
philosophy has been further strengthened through the Code of Conduct
for Prevention of Insider Trading and the Code of Fair Disclosure. The
Company has in place Whistle Blower Policy which ensures corruption

The Composition of the Board of Directors of your Company is
in compliance with the Companies Act, 2013 (the Act) and SEBI
Listing Regulations and consists of optimum combination of
experts, businessperson and renowned personalities having
significant professional capabilities.

As per amended SEBI Listing Regulations, the Board has identified
following skills/expertise/competencies fundamental for the
effective functioning of the Company which are currently available
with the Board:

Experience in Logistics & Transportation sector
Management skills

Expertise in corporate governance matters
Financial knowledge

Understanding of regulatory environment
Economic knowhow

Astute analytical abilities

Necessary disclosures regarding Committee positions in other
public companies as at the year-end have been made by the
Directors.

free work environment iv. Mr.D P Agarwal, Mr. S N Agarwal, Ms. Urmila Agarwal, Mr. Vineet
' Agarwal and Mr. Chander Agarwal are related to each other. Apart
The Company is in compliance with the requirements stipulated from these, none of the Directors are related to each other.
under Regulations 17 to 27 read with Schedule V and clauses (b) to (i) ) .
of sub-regulation (2) of Regulation 46 of SEBI Listing Regulations, as V. Independent Directors are non-executive. All the Independent
X ) ' Directors have confirmed that they meet the criteria ofindependence
licable, with regard t: rporate governance.
applicable, gard to corporate gove ce as mentioned under the SEBI Listing Regulations & the Act.
The relevant details of the Board of Directors are given hereunder:
Sl.  Name of Director No. of No. of Committee
No. No. of Board ttendanceat pirectorships*  positions held**
Category of meetings the last AGM
Directorship held on 2™ . . i
attended August, 2018  Public Private Chairman Member
1 Mr. S M Datta” ID 4 Yes 9 2 1 4
2 Mr. SN Agarwal NED 3 Yes 6 4 3
3 Mr. O Swaminatha Reddy # ID 3| Yes 8 2 4 3
4 Mr. K S Mehta ID 2| Yes 3 1 1 4
5 Mr. Ashish Bharat Ram ID 3/ No 5 2 1 1
6 Mr. Viay Sankar ID 2 Yes 5 6 1 2
7 Mr. S Madhavan ## ID 1/ Not Applicable 5 2 2 2
8 Ms. Gita Nayyar ## ID - Not Applicable 3 - - 1
9 Ms. Urmila Agarwal NED 4 Yes 4 - - -
10 Mr.DP Agarwal CMD 4| Yes 6 - - 2
1 Mr. M P Sarawagi # NED 4| Yes 3 - - -
12 Mr. Chander Agarwal NED 3| Yes 4 2 - 1
13 Mr. Vineet Agarwal MD 4| Yes 5 3 - 5

CMD - Chairman & Managing Director
MD - Managing Director

*Including Transport Corporation of India Ltd and excluding Section 8 Company.
*Committees include Audit Committee and Stakeholders’ Relationship
Committee.

NED - Non Executive Director
ID - Independent Director

#Resigned w.e.f. closing of business hours of 31t March, 2019.
# Appointed with effect from 12% February, 2019.
### Appointed with effect from 24" May, 2019

vi. None of the Directors on the Board hold directorships in more than 10 public companies. Further, none of them is a member of more than 10
committees or chairman of more than 05 committees across all the public companies in which he or she is a Director. Further, none of the
Independent Directors on the Board are serving as an Independent Director in more than 07 listed entities.
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As per amended SEBI Listing Regulations, the details of directorships of the directors are tabulated as under:

Sl.  Name of the Director
No.

Name of the Listed entity where directorship held* Category of Directorship

1 Mr. S M Datta**

2 Mr. O Swaminatha Reddy**

3 Mr. D P Agarwal

4 Mr. SN Agarwal
Mr. K S Mehta

6 Mr. Ashish Bharat Ram
7 Mr. Viay Sankar

8 Mr. S Madhavan

9 Ms. Gita Nayyar***

10 Ms. Urmila Agarwal

11 Mr.MP Sarawagi**

12 Mr.Chander Agarwal

13 Mr.Vineet Agarwal

*excludes directorship in TCI.

Castrol India Ltd.

IL & FS Investment Managers Ltd.

Atul Ltd.

Philips India Ltd.
Sagar Cements Ltd.

Bhagyanagar India Ltd.

Surana Solar Ltd.
The KCP Ltd.

TCI Express Ltd.
TCI Developers Ltd.
TCl Industries Ltd.

Jay Bharat Maruti Ltd.
Kirloskar Electric Co. Ltd.

Radico Khaitan Ltd.

Salora International Ltd.

SRF Ltd.

Kama Holdings Ltd.
The KCP Ltd.
Oriental Hotels Ltd.

HCL Technologies Ltd.
Glaxosmithkline Consumer Healthcare Ltd.

UFO Moviez India Ltd.
Oriental Hotels Ltd.

TCl Express Ltd.
TCl Developers Ltd.
TCI Express Ltd.
TCI Developers Ltd.

**resigned w.e.f. closing business hours of 31t March, 2019

***appointed w.e.f. 241" May, 2019

vii. During the year under review, the Board met 04 times, as detailed

hereunder:
Date of the Meeting Board . No. of Place of
Directors -
Strength Meeting
present
16t May, 2018 1 8 | Gurugram
2" August, 2018 1 8 | Hyderabad
2" November, 2018 11 10 | Gurugram
12™ February, 2019 11 10 | Gurugram

viii. During the year 2018-19, all the requisite information as mentioned
in Part A of Schedule Il of the SEBI Listing Regulations, has been

placed before the Board for its consideration.

ix. The Board periodically reviews the compliance reports of all laws

applicable to the Company.

X.  The Company has in place a comprehensive Code of Conduct
applicable to all the Board members and Senior Management
employees of the Company, available on the website of the

Company www.tcil.com.

Xi.

Xiii.

Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Chairman
Non-Executive Chairman
Non-Executive Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director
Managing Director

Non-Executive Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director

Managing Director

Non-Executive Director
Non-Executive Director
Non-Executive Director

The Code is circulated to all members of the Board and Senior
Management and affirmations have been taken for compliance
with the Code. A declaration signed by the Chairman & Managing
Director to this effect is forming part of this report.

During the year, one separate meeting of Independent Directors was
held. In the meeting, the directors discussed the performance of the
Board as a whole, the Chairman of the Company and the Directors.

As required under the SEBI Listing Regulations, the Company
conducts familiarization programme for the independent directors
from time to time. The details of the familiarization programme
are available on the Company's website at the link http://www.tcil.
com/tcil/corporate-governance.html.

i. Audit and Risk Management Committee

Pursuant to the provisions of Regulation 21 (5) of SEBI Listing Regulations,
the top 500 listed entities, determined on the basis of market capitalization,
as at the end of the immediate previous financial year shall constitute a Risk
Management Committee. Accordingly, on 24 May, 2019, your Company has
renamed its Audit Committee'to Audit & Risk Management Committee'and
also updated the terms of reference of this Committee to cover provisions
related to Risk Management in a comprehensive manner.
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Details of the Committee meetings, Composition, Category and
attendance during FY 2018-19

Sl.  Name of Number of
No. Director Category Position Meetings
Held ' Attended
1 Mr. O. Non-Executive | Chairman 4 3
Swaminatha Independent
Reddy*
2 Mr. S. M. Datta* | Non-Executive  Member 4 4
Independent
3 Mr. K. S. Mehta Non-Executive | Member 4 2
Independent
4 Mr. S. N. Non-Executive | Member 4 3
Agarwal

*Resigned with effect from closing business hours of 31t March, 2019.

During the year, the meetings of the Audit Committee were held on 16%
May, 2018, 2" August, 2018, 2" November, 2018 and 12" February, 2019.

The Chairman of the Audit Committee, Mr. O Swaminatha Reddy, who
has since resigned, attended the last AGM held on 2™ August, 2018.

Mr. Vijay Sankar has been appointed as Chairman of the Committee
and Mr. S Madhavan has been inducted as Member of the Committee in
place of outgoing members vide circular resolution dated 7" May, 2019.

All the Committee Members possess financial and/or accounting
knowledge.

The Chief Internal Auditor reports directly to the Audit Committee and
submits its report to the Audit Committee on a quarterly basis.

Ms. Archana Pandey, Company Secretary & Compliance officer acts as
Secretary to the Committee.

The concerned partners of Brahmayya & Co, the Statutory Auditors are
invited to the Audit Committee meetings.

Terms of Reference:

I.  oversight of the Company's financial reporting process and the
disclosure of its financial information to ensure that the financial
statement is correct, sufficient and credible;

Il.  recommendation for appointment, remuneration and terms of
appointment of auditors of the Company;

Ill.  approval of payment to statutory auditors for any other services
rendered by the statutory auditors;

IV. reviewing, with the management, the annual financial statements
and auditor’s report thereon before submission to the Board for
approval, with particular reference to:

i.  matters required to be included in the director's responsibility
statement to be included in the Board's Reportin terms of clause
(c) of sub-section (3) of Section 134 of the Companies Act, 2013;

ii. changes, if any, in accounting policies and practices and
reasons for the same;

iii. major accounting entries involving estimates based on the
exercise of judgment by management;

iv.  significant adjustments made in the financial statements
arising out of audit findings;

v.  compliance with listing and other legal requirements relating
to financial statements;

vi. disclosure of any related party transactions;
vii. modified opinion(s) in the draft audit report;

V.  reviewingwiththe management, the quarterly financial statements
before submission to the Board for approval;

VI. reviewing with the management, the statement of uses /
application of funds raised through an issue (public issue, rights
issue, preferential issue, etc.), the statement of funds utilized

for purposes other than those stated in the offer document /
prospectus / notice and the report submitted by the monitoring
agency monitoring the utilisation of proceeds of a public or rights
issue, and making appropriate recommendations to the board to
take up steps in this matter;

VII. reviewing and monitoring the auditor's independence and
performance, and effectiveness of audit process;

VIII. approval or any subsequent modification of transactions of the
company with related parties;

IX. scrutiny of inter-corporate loans and investments;

X.  valuation of undertakings or assets of the company, wherever it is
necessary;

Xl. evaluation of internal financial controls and risk management
systems;

XIl.  reviewing, with the management, performance of statutory and
internal auditors, adequacy of the internal control systems;

XIIl. reviewing the adequacy of internal audit function, if any, including
the structure of the internal audit department, staffing and
seniority of the official heading the department, reporting
structure coverage and frequency of internal audit;

XIV. discussion with internal auditors of any significant findings and
follow up thereon;

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

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

XVII. to look into the reasons for substantial defaults in the payment to
the depositors, debenture holders, shareholders (in case of non-
payment of declared dividends) and creditors;

XVIII. to review the functioning of the whistle blower mechanism;

XIX. approval of appointment of chief financial officer after assessing
the qualifications, experience and background, etc. of the
candidate;

XX. reviewing the utilization of loans and/ or advances from/
investment by the holding company in the subsidiary exceeding
H 100 crore or 10% of the asset size of the subsidiary, whichever
is lower;

XXI. Toidentify and assess internal and external risk that may impact of
the Company in achieving its strategic objectives;

XXIl. To recommend to the Board of Directors the Risk Management
Policy and Standard Operating procedure for risk management
and any amendment thereto;

XXIII. Quarterly review of the Risk management process and practices
to ensure a prudent balance between risks and reward in the
Company's business activities;

XXIV. With objective of obtaining reasonable assurance that financial
risk is being effectively managed and controlled, to review:

i.  Tolerance for financial risks;
ii.  Assessment of significant financial risk facing by the Company;

iii. Company's policies, plans, processes and any proposed
changes therein for controlling significant financial risks.

XXV. To review the legal matters which could have a material impact on
the Company;

XXVI. To deal with audit issues relating to risk management;

XXVII. To submit Annual Report to the Board on Risk management and
minimization procedures;

XXVIII.Such other function as may be entrusted by the Board from time
to time.
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ii. Stakeholders’ Relationship Committee
Details of the Committee meetings, Composition, Category and
attendance during FY 2018-19

Sl.  Name of the Member Number of
No. Category Position Meetings
Held Attended
1 Mr. K. S. Mehta Non-Executive |Chairman | 04 02
Independent
2 Mr. S. N. Agarwal Non-Executive |Member 04 03
3 Mr. Vineet Agarwal Executive Member 04 04

During the year, the meetings of Stakeholders' Relationship Committee
were held on 16" May, 2018, 2" August, 2018, 2" November, 2018 and 12"
February, 2019.

Ms. Archana Pandey, Company Secretary is the Compliance Officer of the
Company.

Details of shareholders complaints received, resolved and pending as
on 315t March, 2019

No. of No. of

, No. of No. of ,

Investors , , Investors

. Investors Investors .

Complaints . . complaints
- complaints complaints

pending at the . . . unresolved at
I received during disposed off

beginning of ; the end of the
the year | during the year

the year year

Nil 02 02 Nil

Terms of Reference:

I.  Look into various aspects of interests of shareholders, debenture
holders and other security holders, if any;

Il.  Review of statutory compliance relating to shareholders, debenture
holders and other security holders, if any.

Il.  Consider and resolve the grievances of shareholders of the company
including complaints related to transfer of securities, non-receipt of
annual report/ dividends/notices etc.;

IV.  Review of transfer of unclaimed dividends and shares to the Investor
Education & Protection Fund;

V. Review of movements in shareholding structure of the Company.

VI. Ensuring setting of proper controls and oversight of performance of
the Registrar & Share Transfer Agent.

VIl. Recommendation of measures for overallimprovement of the quality
of investor services.

VIIl. Carry out any other function as directed by the Board and/or
mandated by any statutory authority through any notification,
amendment or modification from time to time.

iii. Compensation/ Nomination & Remuneration Committee

Details of the Committee meetings, Composition, Category and
attendance during FY 2018-19

Sl.  Name of the Number of
No. Member Category Position Meetings
Held = Attended
1 Mr. Ashish Non-Executive | Chairman 02 02
Bharat Ram Independent
2 Mr. S M Datta* Non-Executive | Member 02 02
Independent
3 Mr. O. Non-Executive | Member 02 01
Swaminatha Independent
Reddy*
4 Mr. M.P. Non-Executive | Member 02 02
Sarawagi*

*Resigned with effect from closing business hours of 315t March, 2019.

During the year, the meetings of the Compensation/Nomination and
Remuneration Committee were held on 16 May, 2018 and 12" February,
2019.

Mr. S Madhavan & Mr. S. N. Agarwal have been inducted as Members of
the Committee in place of outgoing members vide circular resolution
dated 7t May, 2019.

Terms of Reference:

I.  Identification and recommendation to Board of persons who are
qualified to become Director & KMP in accordance with the criteria
laid down.

Il.  Considering recommendations of the KMPs w.r.t. appointment
& removal of SMPs in accordance with the criteria laid down and
forwarding their recommendations to the Board accordingly.

Ill.  Assist the Board in ensuring that plans are in place for orderly
succession for appointment to the Board & Senior Management.

IV.  Ensure that the Board is balanced & follows a diversity policy in order
to bring in professional experience in different areas of operations,
transparency, corporate governance & financial management etc.

V. Formulation of the criteria for determining qualifications, positive
attributes and independence of a director.

VI. Formulation of evaluation criteria for Independent/ Non-
Independent/Executive Directors & the Board as a whole & KMPs.

VII. Ensure that directors are inducted through suitable familiarization
process & that proper & regular training is given to Independent
Directors to update & refresh their skills, knowledge and familiarity
with the Company.

VIIl. Formulation & supervision of the Remuneration Policy of the
Company.

IX.  Oversee the formulation and implementation of ESOP Schemes,
its administration, supervision, and formulating detailed terms and
conditions in accordance with SEBI rules, regulations and Guidelines.

X. Carry out any other function as directed by the Board and/or
mandated by any statutory authority through any notification,
amendment or modification from time to time.

Nomination & Remuneration Policy

The Nomination and Remuneration Policy is being administered by
the Compensation/ Nomination and Remuneration Committee of the
Company and is applicable on the following:

I. Directors (Executive and Non-Executive);
Il.  Key Managerial Personnel (KMPs);
Ill.  Senior Management Personnel (SMPs); &
IV.  Other employees of the Company.

The remuneration policy of the Company is aimed at rewarding the
performance, based on assessment of accomplishments on a regular
basis and is in consonance with the prevailing industry practices.

The Policy inter-alia includes the following:

I.  Appointment & removal criteria and process for Directors, KMPs,
SMPs and other employees.

II.  Code of conduct for Directors/KMPs and SMPs.
Ill. ~ Training/familiarization programme for Independent Directors.

IV. Assessment mechanism for Directors, KMPs, SMPs and other
employees.

V. Remuneration structure and payments.

VI.  Succession planning.

VIl. Board Diversity.

Performance Evaluation Criteria of Independent Directors

The performance evaluation criteria for independent directors is
determined by the Compensation/ Nomination and Remuneration
Committee and is based upon contribution and involvement of a
director, commitment, integrity and maintenance of confidentiality and
independence of conduct and judgment.
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Remuneration to Non-Executive Directors

The Non-Executive Directors are remunerated by way of sitting fee
and profit linked commission, based upon the criteria laid down by the
Compensation/ Nomination and Remuneration Committee. The limit
of profit linked commission is determined by the shareholders of the
Company basis recommendations of the Compensation/ Nomination
and Remuneration Committee and the Board of Directors.

Remuneration to Executive Directors

The Executive Directors are remunerated by way of salary and
profit linked commission, based upon the criteria laid down by the
Compensation/ Nomination and Remuneration Committee. The
Executive Directors are appointed for a period of 05 year wherein
their remuneration limits are also defined within which the Board of
Directors/ Compensation/ Nomination and Remuneration Committee
has the power to decide the remuneration for each year.

Details of Remuneration paid to Directors for the financial year ended 315t March 2019

(Hinlacs except as stated)

EI('). Name of the Director Salary aIIongr:EZS‘L‘ Commission Sitting Fee” Total N;;;:ezqﬁ;%
1 Mr. S M Datta! - - 6.50 2.25 8.75 -
2 Mr. S N Agarwal? - - 6.50 - 6.50 -
3 Mr. O Swaminatha Reddy* - - 6.50 1.65 8.15 -
4 Mr. K S Mehta - - 6.50 1.35 7.85 -
5 Mr. Ashish Bharat Ram - - 6.50 1.65 8.15 -
6 Mr. S Madhavan® - - 3.25 - - -
7 Ms. Gita Nayyar® - - - - - -
8 Mr. Viay Sankar - - 6.50 0.60 7.10 -
9 Ms. Urmila Agarwal? - - 6.50 - 6.50 1,850,591
10 Mr.DP Agarwal® 511.15 19.93 345 - 876.08 828,628
11 Mr.MP Sarawagi'#? - - - - - -
12 Mr. Chander Agarwal - - 6.50 - 6.50 18,34,262
13 Mr. Vineet Agarwal® 408.95 18.53 345 - 772.48 1,982,935

#Includes Sitting Fee for Board & Committee Meetings
Notes:

1. Mr. S M Datta, Mr. O Swaminatha Reddy and Mr. M P Sarawagi have resigned w.e.f. closing business hours of 315t March, 2019.
2. Mr. SN Agarwal and Ms. Urmila Agarwal did not accept any sitting fees while Mr. M P Sarawagi has elected not to take any sitting fee/commission voluntarily.
3. Mr.SMadhavan & Ms. Gita Nayyar have been appointed as Additional Directors in the Category of Non Executive Independent Directors w.e.f. 12t Feb, 2019 & 24" May,

2019 respectively.

4.  Perquisites include Company'’s contribution to provident fund, medical, leave travel allowance, etc. as well as monetary value of perquisites as per Income Tax Rules

in accordance with Executive Director’s contracts with the Company.

5. Both the executive directors have entered into the service contract with the Company in line with the approval of the shareholders granted at the time of their
appointment. As per the contract, in case of termination of services, they are required to serve a notice period of 06 months and no severance fee is payable to any

of them.
6.  Noexecutive director has been granted stock options.

7. None of the Non-Executive Directors has any financial association or transactions with the Company other than receipt of sitting fees or commission.

iv. Corporate Social Responsibility Committee
Details of the Committee meetings, Composition, Category and
attendance during FY 2018-19

Sl.  Name of the Number of
No. Member Category Position Meetings
Held ' Attended
1 Mr. Ashish Non-Executive | Chairman 01 o1}
Bharat Ram Independent
2 Mr. D P Agarwal | Executive Member 01 01
3 Ms. Urmila Non-Executive | Member 01 01
Agarwal
4 Mr.MP Non-Executive | Member 01 01
Sarawagi*

*Resigned with effect from closing business hours of 315t March, 2019.

During the year, 01 meeting of the Corporate Social Responsibility
Committee was held on 16 May, 2018.

Terms of Reference:

I. Formulating and recommending to the Board the CSR Policy and
activities to be undertaken by the Company in compliance with
provisions of the Act and the rules made thereunder;

Il.  Recommending the amount of expenditure to be incurred on CSR
activities of the Company;

Ill.  Approve the list of CSR projects/programmes which the Company
plans to undertake during the year, specifying modalities of
execution in the areas/sectors chosen and implementation
schedules for the same.

IV.  Overseeing the implementation of CSR activities and projects;

V. Monitoring implementation of CSR Policy of the Company from
time to time;

VI. Carry out any other function as directed by the Board and/or
mandated by any statutory authority through any notification,
amendment or modification from time to time.

v. Share Transfer Committee

As on 31t March, 2019, the Committee comprised of Mr. D P Agarwal as
the Chairman and Mr. Vineet Agarwal and Mr. M P Sarawagi as the other
two members.

Post resignation of Mr. M P Sarawagi with effect from closing business
hours of 315t March, 2019, Mr. Chander Agarwal has been appointed as
member of the Committee in his place vide circular resolution dated
7t May, 2019.

The meetings of Share Transfer Committee are held thrice every month
in order to dispose off the requests received from the shareholders.

Terms of reference

I.  Transfer/ transmission of shares and such other securities as may
be issued by the Company;

Il.  Approval and monitoring dematerialization of shares/ other
securities;

IIl.  Issue of duplicate share certificates and other securities reported
lost, defaced or destroyed;

IV. Issue new certificates against subdivision/ split of shares;

V. Allotment of shares pursuant to exercise of options under
Employee Stock Option Scheme of the Company; &

VI. Carry out any other function as directed by the Board and/or
mandated by any statutory authority through any notification,
amendment or modification from time to time.

vi. Corporate & Restructuring Committee

The Corporate & Restructuring Committee comprises of Mr. K S Mehta
as the Chairman and Mr. Ashish Bharat Ram, Mr. Vineet Agarwal and Mr.
Chander Agarwal as the other three members.
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The meetings of Corporate & Restructuring Committee are held, as and
when required, as per the requirement of the Company.

Terms of reference

I.  Evaluation and finalization of different options for restructuring
the Company considering divisions of the Company holding diverse
business portfolio including restructuring of the overseas structure.

Il.  Evaluation & finalization of equity fund raising options available to
the company.

Ill.  Appointment of consultants, lawyers, merchant bankers, valuers
as may be necessary from time to time.

IV. Such other matters as may be necessary or incidental thereof.

i. Details of last 03 annual general meetings held

Financial Whether
Year Day, Date Special
and time Venue Resolution
passed
2017-18 Wednesday, | Salon Il & lll, Basement Yes
2" August, |1, Park Hyatt Hyderabad,
2018 at Road No 2, Banjara Hills,
10.00a.m. | Hyderabad-500034,
2016-17 Wednesday, | Salon Il & Ill, Basement Yes
2" August, |1, Park Hyatt Hyderabad,
2017 at Road No 2, Banjara Hills,
10.00a.m. | Hyderabad-500034,
2015-16 Friday, Emerald Il, H-Floor, Hotel Taj | Yes
4" November, | Krishna, Road No. 1, Banjara

2016, 12.30p.m. | Hills, Hyderabad- 500 034,

ii. Postal Ballot
No resolution was required to be passed through postal ballot during
the year under review.

i. Financial results

The Company's Quarterly/Half-Yearly/Annual Results are intimated to
stock exchanges and published within 48 hours of the conclusion of
the meeting of the Board in which they are considered, in a English
newspaper circulating in the whole or substantially the whole of India
and in a Vernacular newspaper of the State of Telangana where the
registered office of the Company is situated.

The results are also posted on the website of the Company, www.tcil.com.
ii. Website

The ‘'Investors Relation’ section on the website of the Company contains all
the relevant information pertinent to the shareholders i.e. financial results,
annual reports, shareholding patterns, official news releases, financial
analysis reports, Notices and other general information about the Company.

iii. News Releases & Investor presentations

The official news releases are sent to the stock exchanges and
simultaneously displayed on the Company's website, www.tcil.com.
The schedule of analyst/institutional investor meets and presentations
made to them are sent to stock exchanges and simultaneously also
displayed on the Company's website.

i. Annual General Meeting

Day & Date : Monday, 29™ July, 2019

Time :10:00 AM

Venue : Meeting Place- 1,2&3, Lobby Level, Hyatt Place, Road
no:1, Banjara Hills, Opp. GVK Mall, Hyderabad 500 034

As required under Regulation 36(3) of the SEBI Listing Regulations,
particulars of Directors seeking appointment/ re-appointment at this
AGM are given in the Annexure to the Notice of this AGM.

ii. Book Closure Dates
As mentioned in the notice to AGM.

iii. Financial Calendar

Year ending 31stMarch

AGMin : July

Dividend Payment Details of dividend paid during the year disclosed
in the Board's Report. The Board of Directors
have not recommended any final dividend.

iv. Equity Listing Details

Listed on National Stock Exchange of India Ltd. (NSE)
BSE Ltd. (BSE)

Listing Fee Annual Listing Fee has been duly paid to both
the stock exchanges

Custodian Fee Annual Custodian Fee has been duly paid to

the depositories

Corporate L70109TG1995PLCO19116
Identification Number
Stock Code NSE TCI
BSE 532349
Demat ISIN with INE688A01022
NSDL & CDSL
v. Market Price Data
Month NSE BSE
Total No. of High| Low Total No. of
High Low Equity Shares Price Price Equity Shares
Traded Traded
Apr, 2018 |292.65|273.05 1,316,160 298.25 268.55 187,640
May, 2018 295.05 272.85 1,044,189 298.95 269.00 158,868
Jun, 2018 | 290.75 279.35 655,868/296.00 270.05 62,999
Jul, 2018 | 291.25 267.40 837,093/295.00 265.00 43,227
Aug, 2018 | 365.40 279.55 5,250,225/ 375.70 276.30 467,112
Sep, 2018 | 348.95283.60 2,154,942|375.00| 273.75 116,045
Oct, 2018 294.35 253.25 1,615,546 305.55 232.20 135,027
Nov, 2018 |285.90 266.05 476,150/298.80/259.30 43,033
Dec, 2018 290.55|270.85 524,062| 293.10| 261.25 39,664
Jan, 2018 305.05 275.35 1,373,129 328.90/272.30 182,819
Feb, 2019 |287.50| 275.05 290,437 291.00  272.95 36,901
Mar, 2019 |324.75| 281.10 1,680,218 326.65|275.00 814,411
vi. Performance in Comparison to broad-based indices
200
180
160
140
120
00| —m—m—  —
80
60
40
20
0
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Sensex TCI
vii. Distribution of Shareholding as on 315t March, 2019
r No. of % of % of
category C:s:s Casgs AT Amougt
1-5000 25271 97.75 10,502,068 6.85
5001- 10000 275 1.06| 2,006,346 1.31
10001- 20000 143 0.55 2,128,270 1.39
20001- 30000 36 0.14 912,994 0.60
30001- 40000 22 0.09 788,762 0.51
40001- 50000 16 0.06 733,398 0.48
50001- 100000 32 0.12 2,249,104 1.47
100001 & Above 59 0.23 | 134,003,008 87.40
Total 25854 100.00 153,323,950  100.00
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viii. Shareholding Pattern as on 315t March, 2019

Sl. Category
No. No. of Shareholders No. of Shares held %age of total shareholding
a. Promoters 17 5,13,02,055 66.92
b. Mutual Funds 6 64,55,617 8.42
C. Banks, Fin Institutions, Ins Cos. 7 42,601 0.06
d.  Fl 2 2,845 0.00
e. FPI 28 14,45,159 1.89
f. Corporate Bodies 284 16,11,128 2.10
g. Indian Public 23697 1,19,54,202 15.59
h.  NRIs 964 6,95,704 0.91
i NRIs- NR 338 3,05,715 0.40
j. 0OCBs 1 20,30,965 2.65
k. Clearing Members 78 55,594 0.07
l. NBFC 5 40,370 0.05
m.  Trusts 1 2 -
n. IEPF 1 7,20,018 0.94
Total 25,429 76,661,975 100.00

Note: the folios have been consolidated basis PAN numbers.

ix. Dematerialization and Liquidity

As on 31t March, 2019, 73,450,224 Equity Shares representing
95.81% of the total Equity Share capital of the Company, were held in
dematerialised form with National Securities Depository Ltd. (NSDL).
and Central Depository Services (India) Ltd. (CDSL).

Status of Demat as on 315t March, 2019

Particulars No. of % to Share

Shares Capital
Shares in Demat Form held with NSDL 69,826,079 91.08
Shares in Demat Form held with CDSL 321,175 4.19
Shares in Physical Form 3,624,145 4.73
Total 76,661,975 100.00

X. Outstanding GDR/Warrants and Convertible Notes, Conversion
date and likely impact on the equity

The Company has not issued any GDRs / ADRs / Warrants or any other
convertible instruments apart from stock options, details of which are
given in the Boards Report.

xi. Share Transfer System

The Company's share transfer authority is the Share Transfer
Committee of the Board of Directors. The Committee attends the share
transfer formalities thrice a month to expedite all matters relating to
transfer, transmission, split etc. and take on record status of redressal
of Investors' Grievances, if any. The share certificate received by the
Company/ RTA for registration of transfers, are processed by RTA and
transferred expeditiously.

A summary of approved transfers, transmissions, deletion requests,
etc. are placed before the Board of Directors from time to time as per
the SEBI Listing Regulations.

As per the requirements of Regulation 7 of SEBI Listing Regulations,
2015, the Company has obtained the half yearly certificates from
Compliance Officer and authorized representative of share transfer
agent for due compliance of share transfer formalities.

xii. Reconciliation of Share Capital Audit

A qualified practicing Company Secretary carries out quarterly audit to
reconcile the total admitted equity share capital with NSDL and CDSL
and the total issued and listed equity share capital.

xiii. Unclaimed Dividends/Shares Details

Pursuant to the Act and rules made thereunder, dividends, if not
claimed for a period of 7 years from the date of transfer to Unpaid
Dividend Account of the Company, are liable to be transferred to the
Investor Education and Protection Fund (‘IEPF").

Further, shares in respect of such dividends which have not been
claimed for a consecutive period of 7 consecutive years are also liable
to be transferred to the demat account of the IEPF Authority.

The Company sends periodical reminders to the shareholders to claim
their dividends in order to avoid transfer of dividends/shares to IEPF
Authority. Notices in this regard are also published in the newspapers
and the details of unclaimed dividends and shareholders whose shares
are liable to be transferred to the IEPF Authority, are uploaded on the
Company's website in the ‘Investor Relations’ section.

During the year, the Company has transferred unclaimed dividends and

shares to |IEPF, as tabulated below. The detailed schedule of unclaimed
dividends, due to be transferred to IEPF, are also given here.

a. Details of unclaimed dividend/shares transferred to IEPF during FY
2018-19

Dividend A/c Unclaimed Dividend Unclaimed Shares
Amount Date of No. of Date of
(InJ) Transfer Shares Transfer

TCI Unpaid Dividend | 588,601
Alc 2010-11 (Final)
TCl Unpaid Dividend | 489,295 | 16t Mar, 2019 | 35,720 @ 28t Mar, 2019

A/c 2011-12 (Interim)

7" Sep, 2018 | 25,064 27" Sep, 2018

b. Details of dividends due for transfer to IEPF

Year Nature of  Date of Due Date for
Dividend Declaration Transfer to IEPF

2011-12 Final 26t Jul, 2012 | 31t Aug, 2019
2012-13 Interim 29" Jan, 2013 | 6" Mar, 2020
2012-13 Final 25% Jul, 2013 | 30™" Aug, 2020
2013-14 Interim 28% Jan, 2014 | 5" Mar, 2021
2013-14 Final 231 Jul, 2014 | 28" Aug, 2021
2014-15 Interim 29" Jan, 2015 | 6™ Mar, 2022
2014-15 Final 15t Aug,2015 6" Sep, 2022
2015-16 IstInterim | It Feb, 2016 9t Mar, 2023
2015-16 2" Interim | 15" Mar, 2016 | 215t April, 2023
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Year Nature of  Date of Due Date for
Dividend Declaration Transfer to IEPF

2016-17 1tInterim | 4" Nov, 2016 11*" Dec, 2023
2016-17 2" Interim | 2" Feb, 2017 10t Mar, 2024
2017-18 Istinterim | 2"Nov, 2017 | 8" Dec, 2024
2017-18 2" Interim | 8" Feb, 2018 16" Mar, 2025
2018-19 Istinterim | 2" Nov, 2018 | 8" Dec, 2025
2018-19 2" Interim | 12" Feb, 2019 | 20" Mar, 2026

xiv. Commodity price risk or foreign exchange risk and hedging
activities

The Company does not hedge foreign exchange risk as the exposure is
not material.

xv. Plant Locations
Since the Company operates in service sector, we do not have any
manufacturing facility.

xvi. Address for Correspondence

a. Corporate Office
Ms. Archana Pandey, Company Secretary & Compliance Officer,
Transport Corporation of India Ltd., TCI House, 69, Institutional
Area, Sector 32, Gurugram-122001, Tel: 0124 - 2381603-07,
E-Mail: secretarial@tcil.com,Web: www.tcil.com

b. Registered Office
Ms. Archana Pandey, Company Secretary & Compliance Officer,
Flat Nos. 306 & 307, 1-8-201 to 203, 3 Floor, Ashoka Bhoopal
Chambers, S.P. Road, Secunderabad-500003,
Phone: +91 40 2784-0104, Fax: +91 40 2784-0163

c. Registrar & Share Transfer Agent
Unit: Transport Corporation of India Ltd.,
Karvy Fintech Pvt. Ltd., Karvy Selenium Tower B, Plot number 31 &
32, Financial District Gachibowli, Hyderabad 500 032, Tel: +91 040
67161524, Email: rajeev.kr@karvy.com, Web: www.karvyfintech.com

xvii. Credit Ratings

a. CRISIL b. ICRA
i. LongTerm : AA-/Positive i. Longterm : NA
ii. ShortTerm: Al+ ii. ShortTerm : Al+

i. Related Party Transactions

There were no materially significant transactions with the related
parties during the year, which were in conflict with the interests of the
Company and that require an approval of the Company in terms of the
SEBI Listing Regulations.

Policy of the Company on Related Party Transactions may be accessed
on website of the Company at http://cdn.tcil.in/website/tcil/policies/
Related%20Party%20Transaction%20policy.pdf.

ii. Compliances by the Company

No non-compliance notice has been issued and no penalties or
strictures have been imposed on the Company by SEBI, any stock
exchange or any statutory authority on any matter related to capital
markets, during the last three years.

However, in compliance with the SEBI circular dated 30" November
2015, the Company has paid during the financial year 2016-17, the
specified fines imposed by the Stock Exchanges for delay in filing of
Annual Accounts for financial year 2015-16 with the Stock Exchanges.

iii. Whistle Blower Mechanism

The Company has a structured Vigil Mechanism via Whistle Blower
Policy for reporting of instances of alleged wrongful conduct including
instances of unethical behavior, actual or suspected fraud or violation
of the Company’s code of conduct and ethics.

Through this Policy, the Company seeks to provide a procedure for all
the employees and Directors of the Company to report concerns about
unethical and improper practice taking place in the Company and
provide for adequate safeguards against victimization of Director(s)/
employee(s) who avail of the mechanism and also provide for direct
access to the Chairman of the Audit Committee, in exceptional cases.
No personnel have been denied access to the Audit Committee.

The policy can be accessed on the website of the Company at
http://cdn.tcil.in/website/tcil/policies/whistle-blowe-policy. pdf.

iv. Compliance with Mandatory requirements and adoption of
Discretionary Requirements

The Company has complied with all the mandatory requirements. The
Company reviews adoption of discretionary requirements from time to time.

v. Subsidiary Companies

In line with the SEBI Listing Regulations, the Audit Committee reviews
the financial statements of the subsidiaries of Company. The minutes
of the board meetings along with a report on significant developments
of the unlisted subsidiary companies are periodically placed before the
Board of Directors of the Company.

During the year under review, the Company did not have any material
unlisted subsidiary as defined under the SEBI Listing Regulations.
The policy of the Company for determining ‘material http://cdn.tcil.in/
website/tcil/policies/material-subsidiary-policy-tci.pdf.

vi. Code for Prevention of Insider Trading

Code of Conduct for Prevention of Insider Trading of the Company,
as approved by the Board of Directors, inter alia, forbids dealing in
securities of the Company by Directors, Designated Employees and
other employees while in possession of unpublished price sensitive
information in relation to the Company.

The Code can be accessed on the website of the Company at http://cdn.
teil.in/website/tcil/policies/code-of-fair.pdf.

vii. Disclosure of Accounting Treatment

While in the preparation of financial statements, the treatment that
has been prescribed in the Accounting Standards has been followed to
represent the facts in the financial statement in a true and fair manner.

viii. Risk Management

The Company has established a well-documented and robust risk
management framework. Under this framework, risks are identified
across all business processes of the Company on a continuous basis.
Once identified, these risks are systematically categorized under
various categories. The details of risk management are given in a
separate section and forming part of this Annual Report.

ix. Complaints Pertaining to Sexual Harrasment

The Company has adopted a policy on prevention, prohibition and
redressal of Sexual harassment at workplace and has duly constituted
an Internal Complaints Committee in line with the provisions of the
Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013 and the Rules thereunder.

During FY 2019, the Company has not received any complaint on sexual
harassment and no complaint was pending at the end of financial year.

x. CEO/CFO Certification

As required under the SEBI Listing Regulations, the Chairman &
Managing Director and the Chief Financial Officer of the Company have
submitted a Compliance Certificate for the financial year ended 31t
March, 2019, which is annexed to this Report.

For and on behalf of Board of Directors

Date: 24" May, 2019
Place: Gurugram

D P Agarwal
Chairman and Managing Director

As provided under Regulation 26(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, all the members of the Board and
Senior Management Personnel have affirmed compliance with the Code of Conduct as adopted by the Company for the year ended 315t March, 2019.

Place: Gurugram
Date: 24" May, 2019

For Transport Corporation of India Ltd

D P Agarwal
Chairman & Managing Director
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We, the undersigned, in our respective capacities as Chairman &
Managing Director and Chief Financial Officer of Transport Corporation
of India Limited (‘the Company”), to the best of our knowledge and belief
certify that:

i. We have reviewed financial statements and the cash flow
statement for the year ended 315t March, 2019 and that to the best
of our knowledge and belief, we state that:

a. these statements do not contain any materially untrue
statement or omit any material fact or contain statements
that might be misleading;

b. these statements together present a true and fair view of
the Company's affairs and are in compliance with existing
accounting standards, applicable laws and regulations.

ii.  We further state that to the best of our knowledge and belief, no
transactions have been entered into by the Company during the
year, which are fraudulent, illegal or violative of the Company’s
code of conduct.

Place: Gurugram
Date: 24" May, 2019

Chairman & Managing Director

iii. We are responsible for establishing and maintaining internal
controls for financial reporting and that we have evaluated
the effectiveness of internal control systems of the Company
pertaining to financial reporting of the Company and have
disclosed to the Auditors and the Audit Committee, deficiencies
in the design or operation of internal controls, if any, of which we
are aware and the steps we have taken or propose to take to rectify
these deficiencies.

iv.  We have indicated to the Auditors and the Audit Committee:

a. significant changes, if any, in internal control over financial
reporting during the year;

b.  significant changes, if any, in accounting policies during the
year and that the same have been disclosed in the notes to
the financial statements; and

c. Instances of significant fraud of which they have become
aware and the involvement therein, if any, of the management
or an employee having a significant role in the Company's
internal control systems over financial reporting.

For Transport Corporation of India Ltd.

Ashish Tiwari
Group CFO

D P Agarwal

(Pursuant to Schedule V Para C clause (10) (i) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015)

To,
The Members
Transport Corporation of India Limited

| have examined the relevant registers, records, forms, returns and
disclosures received from the Directors of Transport Corporation
of India Limited having Corporate Identification Number (CIN)
L70109TG1995PLCO19116 and Registered Office at Flat No. 306/307,
39 Floor 1-8-271-273 & 301 Ashok Bhoopal Chambers, S.P Road
Secunderabad- 500 003 Telangana (hereinafter referred to as ‘the
Company’), produced before me by the Company for the purpose
of issuing this Certificate in accordance with Regulation 34(3) read
with Schedule V Para-C Sub clause 10(i) of the Securities Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

In my opinion and to the best of my information and according to the
verifications [including Directors Identification Number (DIN) status at
the portal www.mca.gov.in] as considered necessary and explanations
furnished to me by the Company & its officers, | hereby certify that

To
The Members
Transport Corporation of India Limited

| have examined the compliance of the conditions of Corporate
Governance by Transport Corporation of India Limited (the Company’)
for the year ended on March 31, 2019, as stipulated under Regulations
17 to 27, clauses (b) to (i) of sub regulation (2) of Regulation 46 and para
C, D and E of Schedule V of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015
(‘SEBI Listing Regulations’).

The compliance of the conditions of Corporate Governance is the
responsibility of the management of the Company. My examination
was limited to the review of procedures and implementation thereof,
as adopted by the Company for ensuring compliance with conditions
of Corporate Governance. It is neither an audit nor an expression of

none of the Directors on the Board of the Company for the Financial
Year ending on 31t March, 2019 have been debarred or disqualified
from being appointed or continuing as Directors of companyes by the
Securities and Exchange Board of India, Ministry of Corporate Affairs or
any such other Statutory Authority.

Ensuring the eligibility for the appointment/continuity of every Director
on the Board is the responsibility of the management of the Company.
Our responsibility is to express an opinion on these based on our
verification. This certificate is neither an assurance as to the future
viability of the Company nor of the efficiency or effectiveness with
which the management has conducted the affairs of the Company.

For Sanjeev Bhatia & Associates
Company Secretaries

Sanjeev Bhatia
Proprietor
C.P. No. 3870

Place: Gurugram
Date: 14" May, 2019

opinion on the financial statements of the Company.

In my opinion and to the best of my information and according to
the explanations given to us, and the representations made by the
Management, | certify that the Company has complied with the
conditions of Corporate Governance as stipulated in the SEBI Listing
Regulations for the year ended on March 31, 2019.

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

For Sanjeev Bhatia & Associates
Sanjeev Bhatia

Company Secretaries

Proprietor

C.P.No. 3870

Place: Gurugram
Date: 14" May, 2019

46































































































































































































































































Transport Corporation of India Ltd.

NOTICE is hereby given that the Twenty Fourth Annual General
Meeting of the Company will be held on Monday, the 29t" July, 2019 at
10.00 AM at Meeting Place- 1,2&3, Lobby Level, Hyatt Place, road no.
1, Banjara Hills, Opp. GVK Mall, Hyderabad - 500034 to transact the
following business (es):

To consider and adopt:

a. the Audited Standalone Financial Statements of the
Company for the financial year ended 31t March, 2019
and the Reports of the Board of Directors and Auditors
thereon; and

b. the Audited Consolidated Financial Statements of the
Company for the financial year ended 31t March, 2019 and
the Report of Auditors thereon.

To appoint a Director in place of Mr. S N Agarwal, who retires by
rotation and, being eligible, offers himself for re-appointment.

To appoint a Director in place of Mr. Chander Agarwal, who
retires by rotation and, being eligible, offers himself for re-
appointment.

Appointment of Mr. S Madhavan as Non-Executive
Independent Director

To consider and, if thought fit, to pass, the following resolution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149,
152 and other applicable provisions including any modification
or re-enactment thereof, if any, of the Companies Act, 2013 &
rules made thereunder and Regulation 25 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
Mr. S Madhavan, who was appointed as Additional Director by
the Board of Directors and whose term expires at this Annual
General Meeting and in respect of whom the Company has
received a notice in writing from a member proposing his
candidature for the office of Director under section 160 of the
Companies Act, 2013, be and is hereby appointed as a Non-
Executive Independent Director of the Company, for a period of
5 consecutive years commencing from 12" February, 2019, not
liable to retire by rotation.

RESOLVED FURTHER THAT Mr. Vineet Agarwal-Managing
Director, Mr. Ashish Tiwari-Group CFO & Ms. Archana Pandey-
Company Secretary & Compliance Officer be & are hereby
severally authorized to do all such acts, deeds and things as may
be required to give effect to the above resolution.”

Appointment of Ms. Gita Nayyar as Non-Executive
Independent Director

To consider and, if thought fit, to pass the following resolution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149,
152 and other applicable provisions including any modification
or re-enactment thereof, if any, of the Companies Act, 2013 &
rules made thereunder and Regulation 25 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015,
Ms. Gita Nayyar, who was appointed as Additional Director by
the Board of Directors and whose term expires at this Annual

General Meeting and in respect of whom the Company has
received a notice in writing from a member proposing her
candidature for the office of Director under section 160 of the
Companies Act, 2013, be and is hereby appointed as a Non-
Executive Independent Director of the Company, for a period of
5 consecutive years commencing from 24™ May, 2019, not liable
to retire by rotation.

RESOLVED FURTHER THAT Mr. Vineet Agarwal-Managing
Director, Mr. Ashish Tiwari-Group CFO & Ms. Archana Pandey-
Company Secretary & Compliance Officer be & are hereby
severally authorized to do all such acts, deeds and things as may
be required to give effect to the above resolution.”

Continuation of appointment of Mr. S N Agarwal as Non-
Executive Director

To consider and, if thought fit, to pass the following resolution
as a Special Resolution:

‘RESOLVED THAT pursuant to Regulation 17(1A) of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, consent of the Members be and is
hereby granted to the continuation of appointment of
Mr. S N Agarwal as a Non-Executive, Non-Independent Director
of the Company, liable to retire by rotation.

RESOLVED FURTHER THAT Mr. Vineet Agarwal- Managing
Director, Mr. Ashish Tiwari-Group CFO & Ms. Archana Pandey-
Company Secretary & Compliance Officer be & are hereby
severally authorized to do all such acts, deeds and things as may
be required to give effect to the above resolution.”

Authorize borrowings by way of Issuance of Non-Convertible
Debentures/Bonds/Other Similar Instruments

To consider and, if thought fit, to pass the following resolution
as a Special Resolution:

‘RESOLVED THAT pursuant to the provisions of Sections 42,
71 and other applicable provisions, if any, of the Companies
Act, 2013 read with the Companies (Prospectus and Allotment
of Securities) Rules, 2014, and subject to all the applicable
laws and Regulations, including but not limited to SEBI (Issue
and Listing of Debt Securities) Regulations, 2008, the Listing
Agreement entered into with the Stock Exchange (including any
statutory modification(s) or re-enactment thereof, for the time
being in force) and subject to the provisions of the Memorandum
and Articles of Association of the Company, consent of the
members be and is hereby accorded to the Board of Directors
(hereinafter referred to as the “Board’, which term shall be
deemed to include any Committee of the Board constituted
to exercise its powers, including the powers conferred by
this Resolution) to borrow from time-to-time by making
offer(s) or invitation(s) to subscribe or issuance of redeemable
Non-Convertible Debentures (NCD)/Bonds/Other  similar
instruments, whether secured or unsecured, on private
placement basis, in one or more tranches, upto an amount
not exceeding H 200 Cr (Rupees Two Hundred Crores Only)
during a period of one year from the date of passing of this
Resolution on such terms and conditions as the Board may,
from time to time, determine and consider proper and that
the said borrowing shall be within the overall borrowing limits
of the Company as may be approved by the Members from
time to time.
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RESOLVED FURTHER THAT for the purpose of giving effect to the
above, Mr. Vineet Agarwal-Managing Director, Mr. Ashish Tiwari-Group
CFO and Ms. Archana Pandey-Company Secretary & Compliance
Officer be and are hereby authorized on behalf of the Company to take
all actions and do all such acts, deeds, matters and things as it may,
in its absolute discretion, deem necessary, desirable or expedient
for the Issue and to take such steps and to do all such acts, deeds,
matters and things as they may deem fit and proper for the purposes
of the Issue and resolve and settle all questions or difficulties that
may arise in regard to such Issue without being required to seek any
further consent or approval of the members or otherwise to the end
and intent that the members shall be deemed to have given their
approval thereto expressly by the authority of this resolution.

NOTES:

L

Proxy: A MEMBER ENTITLED TO ATTEND AND VOTE IS
AUTHORIZED TOAPPOINT APROXY TOATTEND AND,ONAPOLL, TO
VOTE INSTEAD OF HIMSELF/HERSELF. SUCH A PROXY NEED NOT
BE A MEMBER OF THE COMPANY. Proxies, in order to be valid and
effective, mustbe delivered at the Registered Office of the Company
not later than forty-eight hours before the commencement of
the meeting. A person can act as proxy on behalf of members not
exceeding fifty (50) and holding in the aggregate not more than 10%
of the total share capital of the Company.

Explanatory Statement: The relative Explanatory Statement
pursuant to Section 102 of the Companies Act, 2013 (the Act) in
respect of Special Businesses at Items 4 to 7 as set out above;
to be transacted at the Meeting is annexed hereto.

Authorized Representatives: Corporate members intending
to send their authorized representatives to attend & vote at the
Meeting are requested to send a certified true copy of the Board
Resolution authorizing them in this behalf.

Closure of Books: The Share Transfer Books & the Register of
Members shall remain closed from 24% July to 29% July, 2019.

Change of the name of the Company: The name of the Company
had been changed from TCI Industries Ltd. to Transport
Corporation of India Ltd. vide fresh Certificate of Incorporation
dated 29% January, 1999, issued by the Registrar of Companies,
Hyderabad.

NRI Shareholders: The Non-Resident Indian shareholders are
requested to inform the company immediately about:

The change in the residential status on return to India for
permanent settlement.

The particulars of NRO bank Account in India, if not, furnished
earlier.

Details of Shareholders: Members are requested to intimate
under the signature of the sole/first Joint Holder about the Bank
Account Number, Type of Account, Saving (SB) or Current (CA),
name and address of the bank, in which they intend to deposit
the Dividend Warrants, so that the same can be printed on
Dividend Warrants in future, to avoid the incidence of fraudulent
encashment of the instrument.

ECS facility to Shareholders: To avoid the risk of loss/
interception of dividend warrants in postal transit and/or
fraudulent encashment, shareholders are requested to avail of
ECS facility - where dividends are directly credited in electronic
form to their respective bank accounts. This also ensures faster
credit of dividend.

Place : Gurugram
Date : 24" May, 2019

10.

11.

12.

13.

BY Order of the Board
For Transport Corporation of India Ltd

Archana Pandey
Company Secretary & Compliance Officer
Membership No. A23884

Registered Office:

Flat Nos. 306 & 307, 1-8-201 to 203,

3" Floor, Ashoka Bhoopal Chambers,

S.P. Road, Secunderabad-500003,

Phone: +9140 2784-0104

Email: secretarial@tcil.com | Website: www.tcil.com
CIN: L70109TG1995PLC019116

Shareholders Correspondence: The members are requested
to address all the communications to Karvy Fintech Pvt.
Ltd., Hyderabad, the common agency to handle electronic
connectivity and the shares in physical mode or at the Corporate
Office of the Company for prompt redressal.

Exchange of old Share Certificates: The members who have
still not exchanged their old share certificates, are requested to
surrender the same (issued by the then Transport Corporation
of India Ltd. - Now known as TCI Industries Ltd., the transferor
Company under the Scheme of Arrangement) along with set
of four signature cards to TCI Industries Ltd., Mukesh Mills
Compound, N.A. Sawant Marg, Colaba, Mumbai-400005, as
several times requested by the said Company and subsequent
reminders from our Company as well to obtain their new share
certificates of four Companies including this Company.

Unclaimed Dividend: Pursuant to Section 124 of the Act, the
unclaimed final dividend for the year ended 31t March, 2012 will
be transferred to the “Investor Education and Protection Fund”
(IEPF) on expiry of 7 years from the date the dividend became
due for payment. It may be noted that after the expiry of the
said period of 7 years on 31t August, 2019, no claim shall lie in
respect of unclaimed dividend. Further, Section 124(6) of the
Act mandates transfer of all those shares, in respect of which
unpaid or unclaimed dividend have been transferred by the
Company to IEPF. Thus, all the shares against which dividend
has not been claimed, shall also stand transferred to IEPF.
Accordingly, members who have not encashed their Dividend
Warrants for the said financial year and any of subsequent
years are requested to send the same for revalidation to the
company's corporate office at Gurugram (Haryana).

Nomination: Pursuant to Section 72(1) of the Act, individual
shareholders holding shares in the Company, singly or jointly,
may nominate an individual to whom all the rights in the Shares
in the Company shall vest in the event of death of the sole / all
joint shareholders.

Information and other instructions relating to e-voting are as
under:

Voting through electronic means

Pursuant to the provisions of Section 108 and other applicable
provisions, if any, of the Act and the Companies (Management
and Administration) Rules, 2014, as amended and Regulation 44
of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (hereinafter referred to as ‘Listing
Regulations’) and Secretarial Standard on General Meetings
(SS-2) issued by the Institute of Company Secretaries of India,
the Company is pleased to provide to its members facility
to exercise their right to vote on resolutions proposed to be
passed in the Meeting by electronic means. The members may
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Vi)

vii)

viii)

cast their votes using an electronic voting system from a place
other than the venue of the Meeting (remote e-voting).

The facility for voting through ballot paper shall also be made
available at the venue of the Annual General Meeting.

The members who have cast their vote by remote e-voting may
also attend the Meeting but shall not be entitled to cast their vote
again.

The Company has engaged the services of Karvy Fintech Pvt.
Ltd. (‘Karvy") as the Agency to provide remote e-voting facility.

The Board of Directors of the Company has appointed Mr. V K
Bajaj, practicing Company Secretary as Scrutinizer to scrutinize
the voting and remote e-voting process in a fair and transparent
manner and they have communicated their willingness to the
said appointment and will be available for the purpose.

Voting rights shall be reckoned on the paid up value of shares
registered in the name of the member / beneficial owner (in
case of electronic shareholding) as on the cut-off date i.e. 23"
July, 2019.

A person, whose name is recorded in the register of members
or in the register of beneficial owners maintained by the
depositories as on the cut-off date, i.e. 23 July, 2019, only shall
be entitled to avail the facility of remote e-voting / voting.

Any person who becomes a member of the Company after
dispatch of the Notice of the Meeting and holding shares as on
the cut-off date i.e.23 July, 2019, may obtain the User ID and
password in the manner as mentioned below:

a) If the mobile number of the member is registered against
Folio No. / DP ID Client ID, the member may send SMS:
MYEPWD<space>Folio No. or DP ID Client ID to 9212993399

Example for NSDL:
MYEPWD<space>IN12345612345678
Example for CDSL:
MYEPWD<space>1402345612345678
Example for Physical:
MYEPWD<space>XXX123456

b) If e-mail address or mobile number of the member is
registered against Folio No. / DP ID Client ID, then on the
home page https://evoting.karvy.com, the member may
click “Forgot Password” and enter Folio No. or DP ID Client
ID and PAN to generate a password.

c) Member may call Karvy's toll free number 1-800-3454-001.

d) Member may send an e-mail request to einward.ris@karvy.
com.

Ifthe member is already registered with Karvy e-voting platform,
then he can use his existing User ID and password for casting
the vote through remote e-voting.

The remote e-voting facility will be available during the following
period:

. Commencement of remote e-voting: From 9.00 a.m. (IST)
on 26 July, 2019.
. End of remote e-voting: Up to 5.00 p.m. (IST) on 28" July, 2019.

The remote e-voting will not be allowed beyond the aforesaid
date and time and the e-voting module shall be disabled by
Karvy upon expiry of aforesaid period.

The Scrutinizer, after scrutinizing the votes cast at the meeting
and through remote e-voting, will, not later than 48 hours
from the conclusion of the Meeting, make a consolidated
scrutinizer's report and submit the same to the Chairman. The
results declared along with the scrutinizer's report shall be

X)

placed on the website of the Company www.tcil.com and on the
website of Karvy https://evoting.karvy.com. The results shall
simultaneously be communicated to the Stock Exchanges.

Instructions and other information relating to remote e-voting:

In case a member receives an e-mail from Karvy [for members
whose e-mail addresses are registered with the Company /
Depository Participant(s)]:

a) Launch internet browser by typing the URL: https:/
evoting.karvy.com.

b)  Enter the login credentials (i.e. User ID and password) which
will be sent separately. The E-Voting Event Number + Folio
No. or DP ID Client ID will be your User ID. However, if you
are already registered with Karvy for e-voting, you can use
your existing User ID and password for casting your vote. If
required, please visit https://evoting.karvy.com or contact
toll free number 1-800-3454-001 for your existing password.

c) Afterentering these details appropriately, click on “LOGIN".

d)  You will now reach password change menu wherein you
are required to mandatorily change your password. The
new password shall comprise minimum 8 characters with
at least one upper case (A-Z), one lower case (a-z), one
numeric (0-9) and a special character (@, #, $, etc.). The
system will prompt you to change your password and update
your contact details like mobile number, email address,
etc. on firstlogin. You may also enter a secret question and
answer of your choice to retrieve your password in case
you forget it. It is strongly recommended that you do not
share your password with any other person and that you
take utmost care to keep your password confidential.

e) Youneed to login again with the new credentials.

f)  On successful login, the system will prompt you to select
the E-Voting Event Number for Transport Corporation of
India Ltd.

g) On the voting page enter the number of shares (which
represents the number of votes) as on the cut-off date
under “FOR/AGAINST" or alternatively, you may partially
enter any number in “FOR” and partially in "AGAINST" but the
total number in “FOR/AGAINST" taken together should not
exceed your total shareholding as on the cut-off date. You
may also choose the option "“ABSTAIN" and the shares held
will not be counted under either head.

h)  Members holding shares under multiple folios / demat
accounts shall choose the voting process separately for
each of the folios / demat accounts.

i) Votinghastobe done foreachitem of the Notice separately.
In case you do not desire to cast your vote on any specific
item it will be treated as abstained.

j)  You may then cast your vote by selecting an appropriate
option and click on “Submit”.

k)  Aconfirmation box will be displayed. Click “OK" to confirm else
‘CANCEL" to modify. Once you confirm, you will not be allowed
to modify your vote. During the voting period, members
can login any number of times till they have voted on the
Resolution(s).

I)  Corporate/Institutional Members (i.e. other than
Individuals, HUF, NRI, etc.) are also required to send
scanned certified true copy (PDF Format) of the Board
Resolution / Power of Attorney / Authority Letter, etc.,
together with attested specimen signature(s) of the duly
authorized representative(s), to the Scrutinizer at e-mail
ID: scruitinizer_tci@vkbajajassociates.com. They may also
upload the same in the e-voting module in their login. The
scanned image of the above mentioned documents should
be in the naming format “Corporate Name_EVENT NO."
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Notice

In case amember receives physical copy of the Notice by Post
[for members whose e-mail addresses are not registered with
the Company / Depository Participant(s)]:

a) UserID and initial password - These will be sent separately.
b)  Please follow all steps from Sr. No. (a) to (I) as mentioned in
above, to cast your vote.

ITEMNO.4 &5

Based on recommendation of the Compensation/Nomination and
Remuneration Committee, the Board of Directors had appointed
Mr. S Madhavan and Ms. Gita Nayyar as Additional Directors in the
category of Non-Executive Independent Director, not liable to retire
by rotation, for a term of 5 years, with effect from 12" February, 2019
and 24™ May, 2019 respectively, subject to approval of shareholdersin
the Annual General Meeting (AGM).

Pursuant to the provisions of Section 161(1) of the Act and the Article of
Association of the Company, each of these Directors hold office up to
the date of this AGM and are eligible to be appointed as Directors. The
Company has, in terms of Section 160(1) of the Act, received in writing,
notice from Member(s), proposing their candidature for the office of
Directors.

Both Mr. S Madhavan and Ms. Gita Nayyar are not disqualified from
being appointed as Director in terms of Section 164 of the Act and
have given their consent to act as Director.

The Company has also received declarations from them that they
meet the criteria of independence as prescribed under sub-section
(6) of Section 149 of the Act and under Regulation 16(2) of the SEBI
Listing Regulations, 2015.

In the opinion of the Board, they are independent of the management.

The terms and conditions of their appointment shall be open for
inspection by the Members at the Registered Office of the Company
during the normal business hours on any working day and will also
be kept open at the venue of the AGM till the conclusion of the AGM.

Their brief resume, nature of expertise in specific functional areas
and names of companies in which they hold directorships and
memberships/chairmanships of Board Committees, shareholding and
other details are annexed to this notice.

None of the other Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or interested,
financially or otherwise, in this resolution.

The Board recommends the resolution at item nos. 04 & 05 for
approval by the shareholders.

ITEMNO. 6

In terms of the recently notified SEBI (Listing Obligations and
Disclosure Requirements) (Amendment) Regulations, 2018, consent
of the Members by way of Special Resolution is required for
continuation of a Non-Executive Director beyond the age of seventy
five years. Mr. S N Agarwal will attain the age of seventy five years in
January, 2020.

The Compensation/Nomination and Remuneration Committee and
the Board of Directors of the Company are of the view that in order
to take advantage of Mr. S N Agarwal's rich & varied experience,
it would be appropriate that he continues to serve on the Board.
Accordingly, the Board at the meeting held on 24" May, 2019, based
upon the recommendation of the Compensation/Nomination and
Remuneration Committee, have recommended for the approval of the
Members, continuation of Mr. S N Agarwal as a Non-Executive Director
of the Company, liable to retire by rotation, even after attaining the age
of seventy five years.

Once the vote on a resolution is cast by a member, the member
shall not be allowed to change it subsequently or cast the vote
again.

In case of any query pertaining to e-voting, please visit Help &
FAQ's section available at Karvy's website https://evoting.karvy.
com.

The relatives of Mr. S N Agarwal may be deemed interested in
the resolution proposed under item no. 6 to the extent of their
shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key
Managerial Personnel of the Company / their relatives are, in any way,
concerned or interested, financially or otherwise, in this resolution.

The Board commends the Resolution at item No. 6 for approval by the
shareholders.

ITEMNO. 7

In order to give the Company flexibility to manage its borrowing program,
the Company proposes to pass a suitable enabling resolution to allow the
Company to offer NCDs/Bonds/Other similar instruments not exceeding
H 200 Cr (Rupees Two Hundred Crore Only), on private placement basis
atan interest rate that will be determined by the prevailing money market
conditions at the time of the borrowing. NCDs/Bonds/Other similar
instruments are a significant and cost effective source of borrowings for
corporates and your Company would like to avail this option as well.

In terms of the provisions of Section 42 of the Act as amended
from time to time, a Company offering or making an invitation
to subscribe to NCDs/ Bonds/ Other similar instruments on a
private placement basis, is required to obtain prior approval of its
Members by way of a Special Resolution. Accordingly, it is hereby
proposed to seek an approval from shareholders enabling the Board
to issue NCDs/Bonds/ other similar Instruments, in one or more
tranches, at such price and on such terms and conditions as may
be deemed appropriate by the Board upto an amount not exceeding
H 200 Cr, during the period of one year from the date of passing of
the Resolution within the overall borrowing limits of the Company, as
approved by the Members from time to time with the authority to the
Board of Directors to determine the terms and conditions, including
the issue price of NCDs / Bonds/ other similar instruments.

None of the Directors / Key Managerial Personnel at the Company / their
relatives are in any way concerned or interested, financially or otherwise
in this resolution.

The Directors recommends the resolution at item No. 7 for approval
by the shareholders.

BY Order of the Board
For Transport Corporation of India Ltd

Place : Gurugram
Date : 24" May, 2019

Archana Pandey
Company Secretary & Compliance Officer
Membership No. A23884

Registered Office:

Flat Nos. 306 & 307, 1-8-201 to 203,

3 Floor, Ashoka Bhoopal Chambers,

S.P. Road, Secunderabad-500003,

Phone: +91 40 2784-0104

Email: secretarial@tcil.com | Website: www.tcil.com
CIN: L70109TG1995PLC019116
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Particulars

Mr. S N Agarwal

Mr. Chander Agarwal

Mr. S Madhavan

Ms. Gita Nayyar

Age
Qualifcations

Expertise in specifc
Functional Area*

Date of frst appointment
on the Board

Directorship held in other
Companies”

Memberships/
Chairmanships of
committees of other
companies

74

MBA, Davenport College
of Business, US.

Over 04 decades of rich
experience in various
industries including
logistics. He also
serves as the Chairman
of Bhoruka Gases Ltd
and Bhoruka Power
Corporation Ltd.

2" January, 1995

I.  Kirloskar Electric
Company Ltd.

Il.  Bhoruka Steel &
Services Ltd.

Ill. Pharmed Ltd.

IV. Bhoruka Power
Corporation Ltd.

V. Bhoruka Cogen
Power Pvt. Ltd.

VI. Bhoruka Agro

Business Pvt. Ltd.

Prabhu Structures

Investment India

Pvt. Ltd.

VIII. BIT Old Students
Global Association

IX. Bhoruka Gases Ltd.

X. Bhoruka Gases
Investments India
Pvt. Ltd.

VII.

Kirloskar Electric

Company Ltd.

i. Audit Committee

ii. Nomination &
Remuneration

Committee

40

Bachelor of Science in
Business Administration

His hands-on experience
with Transfreight USA, a
3PL specializing in ‘lean
logistics' for Toyota Motor
vehicles, USA, has given
him unmatched knowledge
of the Supply Chain
Management.

21st September, 2006

i. TClExpress Ltd.

ii. TClDevelopers Ltd.

iii. TClInfrastructure Ltd.

iv. Gloxinia Farms Pvt. Ltd.

v. TCl Apex-Pal Hospitality
India Pvt. Ltd.

TCI Developers Ltd.

i. Stakeholders'
Relationship
Committee

TCl Express Ltd.

. CSR Committee

Il.  Share Transfer
Committee

* Please refer Company's website www.tcil.com for detailed profile of the directors.
**Chairperson of the Committee.

# Excluding Foreign Companies and section 8 Company.
For other details such as the number of meetings of the Board attended during the year, remuneration drawn, relationship with other directors and KMPs, No. of
shares held etc. in respect of above directors, please refer to the Corporate Governance Report which is a part of this Annual Report.

62

Chartered Accountant and
MBA from lIM-Ahmedabad

14 years as a senior partner
in PWC.

He serves as a director in
HCL Technologies Ltd.,
UFO Moviez India Ltd.,
GlaxoSmithKline Consumer
Healthcare Ltd and others.

12" February, 2019

|. HCL Technologies Ltd.

II.  GlaxoSmithKline
Consumer Healthcare
Ltd.

Ill.  UFO Moviez India Ltd.

IV. Scrabble
Entertainment Ltd.

V. Shopkhoj Content Pvt.
Ltd.

VI. CBIX Technology
Solutions Pvt. Ltd.

HCL Technologies Ltd.

i. Audit Committee

ii. Finance Committee

iii. Stakeholders'
Relationship
Committee**

iv. CSR Committee

UFO Moviez India Ltd.

i.  Nomination &
Remuneration
Committee**

ii. Compensation
Committee**

iii. Audit Committee

Glaxosmithkline

Consumer Healthcare Ltd.

i. Audit Committee

ii. CSRCommittee

55

Bachelor of Economic
(Hons)

A senior fnance
professional with over

30 years of leadership
experience in UK and India
with MNC banks & in the
Venture Capital Industry

24" May, 2019

i. Oriental Hotels Ltd.
ii. Taj Sats Air Catering
Ltd.

Oriental Hotels Ltd.
i. Audit Committee
ii. Investment Committee
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LEADERS IN LOGISTICS
Transport Corporation of India Limited
CIN: L70109TG1995PLC019116
Regd. Office: Flat Nos. 306 & 307, |-8-273, 3“Floor, Ashoka Bhoopal Chambers, S P Road, Secunderabad — 500003
Corporate Office: TCl House, 69 Institutional Area, Sector-32, Gurugram — 122 001, Haryana
Web: www.tcil.com, E-mail Id: secretarial@tcil.com, Tel: +91-124-2381603-07

ATTENDANCE SLIP

|/We hereby record my/our presence at the 24" Annual General Meeting of the Company being held on Monday, July 29, 2019 at 10.00 a.m. at Meeting Place-1, 2 & 3, Lobby
Level, Hyatt Place Hyderabad, Road No.1, Banjara Hills, Opposite to GVK One mall, Hyderabad- 500034, Telangana

Member's/Proxy's name in Block Letter Member's/Proxy's/Authorized Representative's Signature

NOTE:
¢ Please fill the Folio / DP ID—Client ID, Name & sign this attendance slip and hand it over at the ENTRANCE OF THE HALL.
e Please read the instructions given at Note No 13 of the Notice of the 24" Annual General Meeting carefully before voting electronically.
¢ No gifts will be distributed at the AGM.

N S NS NS
Jd N\ lo S PN 70
ELECTRONIC VOTING PARTICULARS
EVEN (E-Voting Event Number) User ID Password
I~ [~ NS NS
fo BN oS 7O P AN
el
-
LEADERS IN LOGISTICS
Transport Corporation of India Limited
CIN: L70109TG1995PLC019116
Regd. Office: Flat Nos. 306 & 307, I-8-273, 3“Floor, Ashoka Bhoopal Chambers, S P Road, Secunderabad — 500003
Corporate Office: TCI House, 69 Institutional Area, Sector—-32, Gurugram — 122 001, Haryana
Web: www.tcil.com, E-mail Id: secretarial@tcil.com, Tel: +91-124-2381603-07
PROXY FORM

Name of the Member(s): Registered Address:
Folio No./Client ID:
DPID Email ID
I/We, being the member(s) of Transport Corporation of India Limited Holding Shares of above named company, hereby appoint:
1. Namei.ii e AAIESS ettt sttt sttt sttt et eb e et st e b ses et ek sen et e a sen et eR S Ak et S Akt e oA At e ea bt e SRt e e e ARt e e een et eR senbesea sen ek en ees bt ereeeseb et et seneeetennnnree

BT 1O ettt s e s s ettt ettt e s SIBNATUE ...ttt sttt s or failing him:
2. NAME! ittt AL TIESS ettt ettt ettt ettt e es e e es e ees s e s ke et be et e b et a4 et ba et ekt e R4 eeh £ e Rt e ARt oA beeR b e bt e n et eea e eea e eeR R eeh£R ke R ek eh bt ettt ettt enes

Bl 10 e e e et ettt e e SIBNATUME....eev ittt or failing him:
3. NAME it AL TIESS vttt ettt ettt st ees e seh e e s i et bt b et 4 et e SRRt h £ e R e oAt oAbt SRt e b4 e et eea et e ea e eeR e Heh R ek R ek eh b b et et ettt enen

BNl 10 ettt ettt et et et e e s s ek ea ettt ettt ee e een SIBNATUI ...ttt ettt et etia ceeaeteaetesesebeesbeesseensesnsesseenbaenseens ;

as my/our proxy/Authorized representative to attend and vote, in case of poll, for me/us and on my/our behalf at the 24" Annual General Meeting of the
Company, to be held on Monday, July 29, 2019 at 10.00 a.m. at Meeting Place-1, 2 & 3, Lobby Level, Hyatt Place Hyderabad, Road No.1, Banjara Hills, Opposite to

GVK One mall, Hyderabad- 500034, Telangana, and at any adjournment thereof in respect of such resolutions and in such manner as are indicated below:



Meeling Place:- 1,2 & 3, Lobby Level, Hyatt Place Hyderabad,
Road Mo.1, Banjara Hillz, Opposite to GYK One mall,
Hyderabad- 500034, Telangana

Swanmi @
Vivekananda
H'jﬂﬂ P|HEE Slatue Secunderabad

Erramanzil Magdoom Railway Station,
Mehdipatnam Vi Telangana Stale

Bus Stand 0T
Maohivddin
Slatue
Transpor

Department Indira Park

Government 01

Ramakrishna
Asian Math
Cingmas

9

Lohiya
Gaold Drap

Shamshabad

Nithyananda
Dhyanapeetam, Sri..

9 Railway
Hotel @ Slation

Bus .
Rajiv Ghandi @ Stand @ Airporl

Gollapalle  International Airpord
Khurd

N A NP NE
o X 7O PN
Sl. No Resolutions Description For Against

Ordinary Business

1 To consider and adopt:

a. the Audited Standalone Financial Statements of the Company for the financial year ended 31 March, 2019 and the Reports of
the Board of Directors and Auditors thereon; and
b. the Audited Consolidated Financial Statements of the Company for the financial year ended 31* March, 2019 and the Report of
Auditors thereon.
2 To appoint a Director in place of Mr. S N Agarwal, who retires by rotation and, being eligible, offers himself for re-appointment.

3 To appoint a Director in place of Mr. Chander Agarwal, Director who retires by rotation and, being eligible, offers himself for re-
appointment.
Special Business
4 Appointment of Mr. S Madhavan as Non-Executive Independent Director
5 Appointment of Ms. Gita Nayyar as Non-Executive Independent Director
6 Continuation of appointment of Mr. S N Agarwal as Non-Executive Director
7 Authorize Borrowings by way of Issuance of Non-Convertible Debentures/Bonds/Other Instruments
Signed this day of 2019
Affix
Revenue
Stamp
Signature of Shareholder(s): Signature of Proxy holder(s):
Notes:

* Please puta ‘X’ in the Boxin the appropriate column against the respective resolutions. If you leave the ‘For’ or ‘Against’ column blank against any or all the resolutions, your Proxy will be
entitled to vote in the manner as he/she thinks appropriate.

* AProxyneed not be a Member of the Company. Pursuant to the provisions of Section 105 of the Companies Act, 2013, a person can act as proxy on behalf of not more than fifty Members
and holding in aggregate not more than ten percent of the total Share Capital of the Company. Members holding more than ten percent of the total Share Capital of the Company may
appoint asingle person as proxy, who shall not act as proxy for any other Member.

* This form of Proxy, to be effective, should be deposited at the Registered Office of the Company at Flat No. 306 & 307, 1-8-271 to 273, 3" Floor, Ashoka Bhoopal Chambers, S.P Road,
Secunderabad-500003, not later than FORTY- EIGHT HOURS before the commencement of the aforesaid meeting.
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