











turmoil around, Your Company’s operations would not be
seriously affected and Your Company would continue to
grow in future as well, may be at a lesser pace than what
it has been achieving in the past five years till the market
condition improve.

Your Company has earned Profit Before Tax of Rs. 92,063.11
lakhs for the year ended March 31, 2009, as against

Rs. 60,583.30 lakhs of the earlier year, posting an increase
of 51.96 percent year on year. The Profit After Tax of

Rs. 61,240.21 lakhs also is 57.10 percent more when
compared to the previous year, which was Rs. 38,982.65
lakhs. The total Income for the year under consideration
was Rs. 373,112.97 lakhs and total expenditure was

Rs. 281,049.86 lakhs.

As on March 31, 2009, there were 430 fixed deposits
aggregating to Rs. 65.30 lakhs that have matured but
remained unclaimed. There were no deposits, which were
claimed but not paid by the Company. The unclaimed
deposit has since fallen down to 396 deposits amounting
to Rs. 58.55 lakhs. Steps are being taken continuously to
obtain the depositors’ instructions so as to ensure renewal/
repayment of the deposits in time.

The Company does not have any subsidiary. However,
considering the large business potential of equipment
finance business segment, due to the thrust being given
by the Government for infrastructure development in the
Country, Your Company has decided to undertake this
business through a subsidiary to be formed therefor.

During the year under review, the Company allotted 376,200
fully paid up equity shares of the face value of Rs. 10 each
to its employees on exercise of stock options by them and
granted additional 77,000 options to eligible employees.

Details of the shares issued and allotted under ESOS, as
well as the disclosures in compliance with Clause 12 of the
Securities and Exchange Board of India (Employee Stock
Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 are set out in Annexure to this Report.

To explore and develop additional source of financing to
meet Your Company’s business operations, Your Board
has, pursuant to the Securities and Exchange Board of
India (Issue and Listing of Debt Securities) Regulations,

| e

- Ly by

ANNUAL REPORT 2008-09

2008 and subject to the necessary approvals, consents
and permissions, as may be necessary, decided to raise
funds by way of a public issue of secured, redeemable non-
convertible debentures not exceeding Rs. 1000 crores in
one or more tranches.

Mr. Sanjay Kukreja, Non Executive Nominee of Uno
Investments on the Board of the Company, resigned as a
Director with effect from March 30, 2009. The Board has
placed on record its appreciation of the invaluable services
rendered by Mr. Sanjay Kukreja during his tenure as
Director of the Company.

As per Section 256 of the Companies Act, 1956, Mr. Adit
Jain, Mr. M. M. Chitale and Mr. S. Venkatakrishnan would
retire by rotation, and being eligible, offer themselves for
re-appointment.

Pursuant to the provisions of the Companies Act, 1956, the
Directors confirm that, to the best of their knowledge and
belief:

a) Inthe preparation of the Annual Accounts, the
applicable Accounting Standards have been followed
along with proper explanation relating to material
departures;

b) That such accounting policies as mentioned in para
1 of Schedule 20 of the Accounts have been selected
and applied consistently, and judgments and estimates
have been made that are reasonable and prudent so
as to give a true and fair view of the state of affairs of
the Company as at March 31, 2009 and of the profit of
the Company for the year ended on that date;

¢) That proper and sufficient care has been taken for
the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
1956, for safeguarding the assets of the company
and for preventing and detecting fraud and other
irregularities;

d) The Annual Accounts have been prepared on a going
concern basis.

The Company continues to comply with all the requirements
prescribed by the Reserve Bank of India as applicable to it.

The Report on Corporate Governance forms part of the
Directors’ Report, and is annexed herewith.

As required by the Listing Agreement, Auditors’ Report on
Corporate Governance and a declaration by the Managing
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Director with regard to Code of Conduct are attached to the
said Report.

The Management Discussion & Analysis is given as a
separate statement forming part of the Annual Report.

Further, as required under Clause 49 of the Listing
Agreement, a certificate, duly signed by the Managing
Director and President (Finance) on the Financial
Statements of the Company for the year ended on March
31, 2009, was submitted to the Board of Directors at their
meeting held on May 13, 2009. The certificate is attached
to the Report on Corporate Governance.

M/s. S.R.Batliboi & Co., Chartered Accountants, Mumbai
and M/s. G. D. Apte & Co., Chartered Accountants, Mumbai,
Auditors of the Company retire at the conclusion of the
ensuing Annual General Meeting and are eligible for re-
appointment. Certificates have been received from them

to the effect that their re-appointment as Auditors of the
Company, if made, would be within the limits prescribed
under Section 224(1B) of the Companies Act, 1956.

Necessary resolution authorising the Board to appoint
Branch Auditors is also being submitted to the
Shareholders for their approval.

Pursuant to the requirement under Section 217(1) (e) of the
Companies Act, 1956, read with Companies (Disclosure of
Particulars in the Report of the Board of Directors) Rules, 1988:

a. The Company has no activity involving conservation of
energy or technology absorption.

b. The Company does not have any Foreign Exchange
Earnings.

c. Outgo under Foreign Exchange - Rs. 3,556.59 lakhs.

Information in accordance with the provisions of

Section 217(2A) of the Companies Act, 1956, read with
Companies (Particulars of Employees) Rules, 1975, as
amended, forms part of the Directors’ Report. However,
as per the provisions of Section 219(1)(b)(iv) of the
Companies Act, 1956, this Report and Accounts are being
sent to all the Shareholders of the Company, excluding
the statement of particulars of employees under Section
217(2A) of the Companies Act, 1956. Any Shareholder
interested in obtaining a copy of the said statement may
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write to the Vice President (Corporate Affairs) & Company
Secretary at the Head Office of the Company, and the
same will be sent by post.

The Board of Directors take this opportunity to express
their sincere appreciation for the excellent support and
co-operation received from the Banks and Financial
Institutions, for the continued enthusiasm, total
commitment, dedication and efforts of the executives and
employees of the Company at all levels. We are also deeply
grateful for the continued confidence and faith reposed on
us by the Shareholders, Depositors and Debt holders.

For and on behalf of the Board of Directors
Arun Duggal
Chairman
Mumbai
May 13, 2009

The following persons constitute the Group coming within
the definition of group as defined in the Monopolies and
Restrictive Trade Practices Act, 1969 (54 of 1969).

Mr. R. Thyagarajan, Shriram Ownership Trust, Shriram
City Union Finance Limited, Shriram Asset Management
Company Limited, Shriram Motor Finance, S R Real Estate
Finance, Shriram Chits (Karnataka) Private Limited,
Shriram Chits Private Limited, Shriram Chits Tamilnadu
Private Limited, Shriram Enterprise Holdings Private
Limited, Shriram Capital Limited (formerly known as
“Shriram Financial Services Holdings Private Limited”)
and its subsidiaries namely Shriram Holdings (Madras)
Private Limited, Shriram Credit Company Limited, Shriram
Retail Holdings Private Limited, Shriram Life Insurance
Company Limited, Shriram General Insurance Company
Limited, Shriram Investment Holdings Limited, Bharat Re-
Insurance Brokers Private Limited, SJK Powergen Limited,
Shriram Infrastructure & Power Limited, Shriram Projects
Development Limited, any other company, firm or trust
promoted or controlled by the above.

The above disclosure has been made; inter alia, for

the purpose of Regulation 3(1)(e) of the Securities and
Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 1997.
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DISCLOSURE PURSUANT TO THE PROVISIONS OF SECURITIES AND EXCHANGE BOARD OF INDIA
(EMPLOYEE STOCK OPTION SCHEME AND EMPLOYEE STOCK PURCHASE SCHEME) GUIDELINES, 1999

Particulars

Options granted

The pricing formula

Options vested

Options exercised (as at March 31, 2009)

The total number of shares arising as a result of
exercise of Options

Options lapsed (as at March 31, 2009)

Variations of terms of Options

Money realised by exercise of Options

Total number of Options in force (as at March 31, 2009)
Director and Employee wise details of Options granted to:

i) Director(s) including Managing Director and Senior
Management personnel

ii) Any other employee who receives a grant of Options
amounting to 5 percent or more of Options granted

iii) ldentified employees who were granted Options
equal to or exceeding 1 percent 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 calculated in accordance
with Accounting Standard (AS) 20 “Earnings Per Share”

i) Method of calculation of employee compensation
cost

i) Difference between the employee compensation
cost so computed at i) above and the employee
compensation cost that shall have been recognised
if it had used the fair value of the Options

iiiy The impact of this difference on Profits and on EPS
of the Company

Shriram Transport Finance Company Limited
Employees Stock Option Scheme 2005

4,891,000 equity shares of Rs.10 each
Rs.35 per Option

1,829,760

610,150

610,150 equity shares of Rs. 10 each

977,950

Nil

Rs. 21,355,250.00
3,302,900

Details in Appendix

None

None

Rs.28.64

Intrinsic Value Method

Employee Compensation Cost
As per intrinsic value method - Rs.580.57 lakhs

As per fair value method using Black Scholes Model - Rs.553.44
lakhs

Difference in cost - Rs.27.13 lakhs
Impact on Profits and EPS

Amortisation for the FY 08-09

As per intrinsic value method - Rs.580.57 lakhs

As per fair value method using Black Scholes Model - Rs.553.44
lakhs

Impact on Profit - Rs.27.13 lakhs

Impact on diluted EPS - Re 0.01
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) Series | Series |l
Weighted average exercise price Rs.35.00 Rs.35.00
Weighted average fair value Rs.59.04 Rs.91.75

m) Fair value of Options based on Black Scholes methodology

Series |

Expected Volatility (%)

Life of the Options granted (vesting and exercise period) in years
Expected dividends per annum(Rs.)

Average risk-free interest rate(%)

Expected dividend rate (%)

Expected life of Options

Grant date

Closing market price of share on date of Option grant

Series Il

Expected Volatility (%)

Life of the Options granted (vesting and exercise period) in years
Expected dividends per annum(Rs.)

Average risk-free interest rate(%)

Expected dividend rate (%)

Expected life of Options

Grant date

Closing market price of share on date of Option grant

Series Il

Expected Volatility (%)

Life of the Options granted (vesting and exercise period) in years
Expected dividends per annum(Rs.)

Average risk-free interest rate(%)

Expected dividend rate (%)

Expected life of Options

Grant date

Closing market price of share on date of Option grant

- -
Series Il
Rs.35.00
Rs.74.85

Yri Yr2
38.44 38.44
1.50 2.50
3.00 3.00
5.98 888
2.31 2.31
9.09 years
31.10.2005
Rs.93.30

Yri Yr2

19.89 19.89
1.50 2.50
3.00 3.00
6.64 6.83
2.52 2.52
9.49 years
01.04.2006
Rs.130.10

Yri Yr 2
31.85 31.85

1.50 2.50

3.00 3.00

6.96 7.10

2.52 2.52

10.01 years
09.10.2006
Rs.111.25

-\\

Series IV
Rs.35.00
Rs.136.40

Yr3
38.44
3.50
3.00
6.54
2.31

Yr3
19.89
3.50
3.00
6.93
2.52

Yr3
31.85
3.50
3.00
7.26
2.52

Series V
Rs.35.00
Rs.253.90

Yr 4
38.44
4.50
3.00
6.73
2.31

Yr 4
19.89
4.50
3.00
7.26
2.52

Yr 4
31.85
4.50
3.00
7.40
2.52
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Series IV Yri Yr2 Yr3 Yr 4
Expected Volatility (%) 41.51 41.51 41.51 41.51
Life of the Options granted (vesting and exercise period) in years 1.50 2.50 3.50 4.50
Expected dividends per annum(Rs.) 3.00 3.00 3.00 3.00
Average risk-free interest rate(%) 7.68 7.76 7.82 7.87
Expected dividend rate (%) 0.89 0.89 0.89 0.89
Expected life of Options 10.88 years
Grant date 17.08.2007
Closing market price of share on date of Option grant Rs.168.05
Series V Yri Yr2 Yr3 Yr 4
Expected Volatility (%) 69.22 69.22 69.22 69.22
Life of the Options granted (vesting and exercise period) in years 1.50 2.50 3.50 4.50
Expected dividends per annum(Rs.) 3.00 3.00 3.00 3.00
Average risk-free interest rate(%) 9.41 9.36 9.34 9.36
Expected dividend rate (%) 1.63 1.63 1.63 1.63
Expected life of Options 11.78 years
Grant date 15.07.2008
Closing market price of share on date of Option grant Rs.294.50

List of Senior Management Personnel to whom Stock Options were granted pursuant to the STFCL Employees Stock Option
Scheme 2005

Name of the Senior Management Personnel Stock Options Granted
Mr. R. Sridhar 62,000
Mr. Umesh Revankar 62,000
Mr. Vinay Kelkar 62,000
Mr. S. Sunder 62,000
Mr. Parag Sharma 62,000
Mr. K. Prakash 31,000

Mr. N. S. Nandakishore 25,000
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The Company’s philosophy on Corporate Governance is aimed at:

(a) Enhancing long term shareholder value through
Assisting the top management in taking sound business decisions; and
Prudent financial management.

(b) Achieving transparency and professionalism in all decisions and activities of the Company.

(c) Achieving excellence in Corporate Governance by
Conforming to the prevalent guidelines on Corporate Governance, and excelling in, wherever possible.
Reviewing periodically the existing systems and controls for further improvements.

Composition

The Board of Directors of the Company consists of professionals from varied disciplines. The day to day management of

the affairs of the Company is entrusted with the senior management personnel, which is headed by the Managing Director,
who functions under the overall supervision, direction and control of the Board of Directors of the Company. The Board
meets regularly to discuss, review and decide upon the matters such as policy formulation, setting up of goals, appraisal

of performances with the goals and control functions, etc. Some of the powers of the Board have also been delegated to
Committee/s of Directors, who monitor the day-to-day affairs relating to operational matters. The Board thus exercises close
control over the overall functioning of the Company with a view to enhance the shareholder value.

During the year under review, four meetings of the Board of Directors were held on May 26, 2008, July 31, 2008, October 24,
2008 and January 23, 2009. The twenty- ninth Annual General Meeting was held on July 31, 2008.

The composition of the Board, category of Directors, attendance at Board Meetings, last Annual General Meeting (AGM) and
number of memberships/chairmanships of Directors in other Boards and Board Committees are as follows:

Total no. of Memberships Total no. of Chairmanships
of the committees of Board of the committees of Board
No. of Whether ) ) )
Total no. Memberships Chairmanships
. Board attended : S X £ L X X
Name of the Director Meetings the last . of in audit / Memberships inaudit/  Chairmanships
attended AGM Directorships investor in other investor in other
grievance committees grievance committees
committees committees
Mr. Arun Duggal 4 Yes 17 5 5 S al
Chairman-Non Executive- Independent
Mr. R. Sridhar 4 Yes 5| - = h b
Managing Director-Executive
Mr. M. S. Verma 3 Yes 7 4 4 3 3
Non Executive -Independent
Mr. S. M. Bafna 3] No 12 o = o -
Non Executive-Independent
Mr. M. M. Chitale 4 Yes 8 5 - & 5
Non Executive-Independent
Mr. Adit Jain 2 No 5 I E m -
Non Executive-Independent
Mr. Puneet Bhatia 3 Yes 3 N - 3 -
Non Executive-Nominee of Newbridge India
Investments Il Ltd.
Mr. Ranvir Dewan 4 Yes D N - - L
Non Executive-Nominee of Newbridge India
Investments Il Ltd.
Mr. Ravindra Bahl 3 Yes 3 " - | _
Non Executive-Nominee of Uno Investments
Mr. Sanjay Kukreja# 4 Yes 2 N " - =
Non Executive-Nominee of Uno Investments
Mr. S. Venkatakrishnan 4 Yes 17 4 3 1 3
Non Executive
Dr. T. S. Sethurathnam 4 Yes 5 2 2 1 2

Non Executive-Nominee of IREDA

Notes:

1.  While considering the total number of directorships of Directors, their directorships in private companies, section 25 companies and foreign companies, if
any, have been included and their directorship in the Company has been excluded.

2.  The memberships and chairmanships of Directors in committees do not include their memberships and chairmanships in the Company.

S IREDA - Indian Renewable Energy Development Agency Limited.

4.  # Mr. Sanjay Kukreja resigned as a director of the Company with effect from March 30, 2009.
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Terms of Reference

The Banking and Finance Committee has been formed to
monitor resources mobilisation and to ensure efficient and
timely decisions on the matters relating to banking and
finance activities of the Company. The Committee meets
regularly to discharge its functions.

During the year under review, the Committee met twenty
eight times.

Composition

Name of the Member No. of Meetings Attended
Mr. R. Sridhar - Chairman 28
Mr. S. M. Bafna 28

Terms of Reference

The role of Audit Committee includes-

Overseeing the financial reporting process.

To ensure proper disclosure in the quarterly, half yearly
and audited Financial Statements.

To recommend appointment of Auditors and their
remuneration.

Reviewing, with the management, the Financial
Statements before submission to the Board.

Reviewing, with the management, performance of
Statutory and Internal Auditors, adequacies of the
internal control systems.

Reviewing the adequacy of internal audit function
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.

Discussing with Internal Auditors on any significant
findings and follow up there on.

Reviewing the findings of any internal examinations
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.

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.

To discuss with management, the senior internal audit
executives and the Statutory Auditor/s the Company’s
major risk exposures and guidelines and policies to
govern the processes by which risk assessment and
risk management is undertaken by the Company,

WL

L8
A\
\

including discussing the Company’s major financial risk
exposures and steps taken by management to monitor
and mitigate such exposures and from time to time
conferring with another Committee/s of the Board
about risk exposures and policies within the scope of
such other Committee’s oversight.

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, if any.

To review the functioning of the Whistle Blower
Mechanism.

Carrying out any other function as is mentioned in
terms of reference of the Audit Committee

During the year under review, four meetings were held
on May 26, 2008, July 31, 2008, October 24, 2008 and
January 22, 20009.

Composition

Name of the Member No. of Meetings Attended

Mr. M. S. Verma - Chairman 8
Mr. Puneet Bhatia 4
Mr. M. M. Chitale 4
Mr. S. M. Bafna 8

Terms of Reference

Executive Remuneration

The Committee is responsible for assisting the Board

of Directors in the Board’s overall responsibilities
relating to determination on their behalf and on behalf

of the shareholders with agreed terms of reference, the
Company’s policy on specific remuneration packages and
any compensation payment for the Managing Director/
Whole-time Directors and Executive Directors. The role of
the Committee includes,

To provide independent oversight of and to consult
with the management regarding the Company’s
compensation, bonus, pension and other benefit plans,
policies and practices applicable to the Company’s
executive management.

To develop guidelines for and annually review and
approve (a) the annual basic salary, (b) the annual
incentive and bonus, including the specific goals and
amount and (c) equity compensation for the Managing
Director and the other executive officers of the
Company.

To review and approve (a) employment agreements,
severance arrangements and change in control



agreements/ provisions and (b) any other benefits,
compensation or arrangements for the Managing
Director and the other executive officers of the
Company.

Employees Stock Option Scheme (ESOS)

The Committee is responsible for assisting the Board of
Directors in the Board’s overall responsibilities relating to
ESOS including, administration of the Company’s stock
incentive plans, and other similar incentive plans, and
interpret and adopt rules for the operation thereof.

The Committee’s responsibility also covers establishment
of guidelines for and approval of the grant of stock options
to key employees, officers and Directors of the Company,
including determination of the number of shares to be
covered by each option, whether the option will be an
incentive stock option or otherwise, and the vesting
schedule for such options.

During the year, the Committee met on May 26, 2008, July
15, 2008, October 24, 2008 and January 19, 2009.

Composition

Name of the Member No. of Meetings Attended
Mr. Adit Jain - Chairman 3

Mr. Ravindra Bahl
Mr. Puneet Bhatia
Mr. M. M. Chitale
Mr. S. M. Bafna

W w wN

Note: The Remuneration/Compensation Committee at

its meeting held on October 24, 2008, formed a sub
committee comprising of Mr. M. M. Chitale as the Chairman
and Mr. S. M. Bafna as a Member and empowered the

Sub Committee to decide on the vesting of stock options
granted to eligible employees under Series | of the
Employees Stock Option Scheme 2005 of the Company.
The Sub Committee met on January 19, 2009.
Remuneration policy of the Company

For Managing Director

The Managing Director is paid a fixed quantum of salary
and perquisites. He is also eligible for such percentage of
commission/incentive as may be recommended by the
Remuneration/Compensation Committee based on the
overall performance of the Company, which shall be within
the overall limits permissible under the Companies Act,
1956 and as approved by the Shareholders.

For Non Executive Independent Directors

Non Executive Directors get sitting fees for attending each
meeting of the Board of Directors/committees thereof and

reimbursement of out-of-pocket expenses incurred, wherever

applicable, for attending such meetings. The sitting fee is
payable only to Independent Directors and the nominee of
IREDA. The sitting fee payable per meeting is as under:
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a) Board meeting
b) Committee meeting

Rs.20,000/-
Rs.15,000/-

The details of sitting fees/remuneration paid to Directors
during the year 2008-09, are as under:

Sr.  Name of the Sitting Salary, Com- Total
No. Director Fees for Perqu- mis- (Rs.)

attending  sites & sion
Meetings ESOS (Rs.)

(Rs.) (Rs.)
1 Mr. Arun Duggal 80,000 - - 80,000
Chairman
2 Mr.R. Sridhar* - 6,299,202 6,299,202
Managing Director
3  Mr.M.S.Verma 105,000 - 105,000
4  Mr.S. M. Bafna 1,020,000 - 1,020,000
5  Mr. M. M. Chitale 185,000 - 185,000
6  Mr. Adit Jain 70,000 - - 70,000
7 Mr. Puneet Bhatia - -
8 Mr. Ranvir Dewan - -
9 Mr. Ravindra Bahl - -
10 Mr. Sanjay Kukreja® - -
11 Mr.S. Venkatakrishnan - -
12 Dr.T.S.Shethurathnam 80,000 - - 80,000

# Mr. R. Sridhar was appointed as the Managing Director
of the Company for a period of 5 years with effect
from September 15, 2005. His remuneration includes
salary and incentive of Rs. 4,000,000/-, Perquisites of
Rs. 813,000/-, Contribution to Provident Fund of Rs.
9,360/- and applicable discount of Rs. 1,476,842/- on
Stock Options. The appointment may be terminated by
giving three months notice in writing or salary in lieu
thereof. No severance fees are payable on termination of
employment.

@ Mr. Sanjay Kukreja resigned as a director of the Company
with effect from March 30, 2009.

Details of Shares/Warrants held by the Directors as on
March 31, 2009, are as below:

Name of the Director Share / Warrant holdings
Mr. Arun Duggal =

Chairman

Mr. R. Sridhar
Managing Director
Mr. M. S. Verma -
Mr. S. M. Bafna 1,200
Mr. M. M. Chitale =
Mr. Adit Jain -
Mr. Puneet Bhatia -
Mr. Ranvir Dewan =
Mr. Ravindra Bahl 134,000
Mr. Sanjay Kukreja @ -

Mr. S. Venkatakrishnan 3,548
Dr. T. S. Sethurathnam =

85,776

@ Mr. Sanjay Kukreja resigned as a director of the Company
with effect from March 30, 2009.

During the year ended March 31, 2009, the Committee
granted, in aggregate 77,000 options under the Company’s
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ESOS 2005 to eligible senior employees, including the
Managing Director, at its meeting held on July 15, 2008.
Thus, the total number of options granted under the
Company’s ESOS upto March 31, 2009, is 4,891,000.

Terms of reference

The Committee is responsible for assisting the Board of
Directors in the Board’s overall responsibilities relating
to attending to and redressal of the grievances of the
shareholders and the investors of the Company.

The Committee in particular looks into:

the listing of securities on stock exchanges.

the shareholders’ and investors’ complaints on matters
relating to transfer of shares, non-receipt of annual
report, non-receipt of dividends and matters related
thereto.

matters that can facilitate better investor services and
relations.

investors’ queries and complaints regarding transfer,
dividend, annual reports, etc.

complaints of investors routed by SEBI/Stock
Exchanges/RBI.

amounts transferable to Investor Education and
Protection Fund.

profile of investors.

global depository receipts, and

secretarial audits.

During the year, the Committee met four times on

May 26, 2008, July 31, 2008, October 24, 2008 and January

23, 2009.

Composition

Name of the Member No. of Meetings Attended

Mr. M. M. Chitale - Chairman* N.A
Mr. Sanjay Kukreja@ 4
Mr. R. Sridhar 4

* Mr. M. M. Chitale was appointed as a Member and the
Chairman of the Committee by the Board of Directors at
its meeting held on April 28, 2009, in place of Mr. Sanjay
Kukreja.

@ Mr. Sanjay Kukreja resigned as a director of the Company
with effect from March 30, 2009.

The status of investor grievances is monitored by the
Committee periodically and the reports of the Committee
are made available to the Board. The complaints received
from the shareholders, SEBI, Stock Exchanges, etc. are
reviewed and they are replied to by the Company/ Share
Transfer Agents regularly. The status of the pending
complaints as well as the system of redressal mechanism
is reviewed by the Committee periodically.

Mr. K. Prakash, Vice President (Corporate Affairs) &
Company Secretary, is the Compliance Officer. The
Company received 7 complaints during the year ended on
March 31, 2009. These complaints have been attended on
time and none of the complaints were pending for a period
exceeding 30 days.

Terms of reference

This Committee has been constituted by the Board of
Directors of the Company on October 25, 2007, under
Clause 41 of the Listing Agreement. The Committee is
responsible for approving the quarterly financial results
when the Board of Directors does not meet.

During the year under review, as the Board itself approved
the financial results, whenever required, the services of the
Committee were not called for.

Composition

Name of the Member No. of Meetings Attended
Mr. M. S. Verma - Chairman N.A.

Mr. R. Sridhar N.A.

Mr. Puneet Bhatia N.A.

Mr. M. M. Chitale N.A.

Terms of reference

The Committee is responsible for assisting the Board

of Directors in Balance Sheet planning from risk-return
perspective including the strategic management of interest
and liquidity risk. Its function includes -

Liquidity risk management;

Management of market risks;

Funding and capital planning;

Profit planning and growth projection;

Forecasting and analysing future business environment

and preparation of contingency plans.
During the year under review, the Committee met four times
on April 28, 2008, August 28, 2008, October 29, 2008 and
January 22, 2009.

Composition

Name of the Member No. of Meetings Attended
Mr. R. Sridhar - Chairman 4

Mr. Ranvir Dewan S

Mr. Parag Sharma 4

* Mr. Ranvir Dewan attended two meetings through
teleconference.

Details of locations and time of holding the last three AGMs



~ '\: - “:-

Year AGM Location Date & Time

2005-06 27th AGM Rani Seetha Hall, December
603 Anna Salai, 30, 2006
Chennai- 600 006 11:00 A.M.

2006-07 28th AGM Rani Seetha Hall, August 17,
603 Anna Salai, 2007
Chennai - 600 006 11:00 A.M.

2007-08 29th AGM Sri Krishna Gana July 31, 2008
Sabha, No.20, 3:00 P.M.
Maharajapuram,

Santhanam Salai
(Griffith Road), T Nagar,
Chennai - 600 017

Note: As the amalgamation of erstwhile Shriram Overseas
Finance Ltd. with the Company was then in progress, the
Company had obtained permission from the Registrar

of Companies, Tamilnadu by its letter dated September
11, 2006, to convene and hold the 27th Annual General
Meeting of the Company on or before December 31, 2006,
which otherwise should have been held on or before
September 30, 2006.

a) Atthe 27th AGM held on December 30, 2006, no
special resolution was passed.

b) Atthe 28th AGM held on August 17, 2007, no special
resolution was passed.

c) Atthe 29th AGM held on July 31, 2008, a special
resolution was passed for obtaining the approval of
shareholders for alteration of the Articles of Association
of the Company for bringing therein the rights,
privileges and obligations of Private Equity Investors,
consequent to the preferential allotment made on
December 14, 2007. The resolution was put to vote by
show of hands and it was passed unanimously.

d) Postal Ballot - During the year 2008-09, no resolution
was passed through Postal Ballot. No special resolution
is proposed to be conducted through postal ballot at
the ensuing AGM.

The Company does not have any subsidiary. However,
considering the large business potential of equipment
finance business segment, due to the thrust being given
by the Government for infrastructure development in the
Country, Your Company has decided to undertake this
business through a subsidiary to be formed therefor.

There are no materially significant related party
transactions with the Company’s promoters, directors, key
managerial personnel or their relatives, which may have
potential conflict with the interest of the Company at large.

Disclosures on transactions with related parties, as
required under the Indian Accounting Standard 18, have

e
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been incorporated in the Notes to the Accounts.

There are no instances of non-compliance by the Company,
penalties or stric tures imposed by the Stock Exchanges
and SEBI on any matter related to capital markets during
the last three years.

The Company has adopted the Whistle Blower Policy

and has established the necessary mechanism in line
with clause 49 of the Listing Agreement with the Stock
Exchanges, for employees to report concerns about
unethical behaviour. No person has been denied access to
the Audit Committee.

The Company has fulfilled the following non-mandatory
requirements as prescribed in Annexure | D to clause 49 of
the Listing Agreement with the Stock Exchanges;

a. The Company has set up a Remuneration Committee.
Please see para on Remuneration/ Compensation
Committee for details.

b. The Company has adopted the Whistle Blower Policy.

The Company has adopted Code of Conduct (‘Code’) for the
Members of the Board and Senior Management Personnel
as required under Clause 49 of the Listing Agreement. All
the Board Members and the Senior Management Personnel
have affirmed compliance of the Code. The Annual Report
of the Company contains a declaration to this effect signed
by the Managing Director.

CERTIFICATION BY MANAGING DIRECTOR AND PRESIDENT
- FINANCE

Certification by the Managing Director and the President -
Finance is provided elsewhere in the Annual Report.

The audited financial results, the quarterly results and half-
yearly results of the Company are published in English (The
Economic Times) and Tamil newspaper (Makkal Kural).

From the quarter ended September 30, 2002, in
compliance of Clause 51 of the Listing Agreement, all

data relating to quarterly financial results, shareholding
patterns, etc. are filed within the time stipulated therefor
on Electronic Data Information Filing and Retrieval (EDIFAR)
website viz., www.sebiedifar.nic.in maintained by National
Informatics Centre (NIC), on line.

Pursuant to Clause 52 of the Listing Agreement, which
was recently introduced, the Company has also voluntarily
registered with the Corporate Filing and Dissemination
System (CFDS) and has filed its unaudited financial results
for the quarter ended December 31, 2008 and audited
annual accounts, shareholding pattern and corporate
governance report for the quarter/year ended March

31, 2009, in CFDS. Shareholders/Investors can view the
information by visiting the website of CFDS viz., www.
corpfiling.co.in.

‘e
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30th Annual General Meeting

a Date and Time July 24, 2009 at 4:00 P.M.

b. Venue Narada Gana Sabha (Main Hall), No.314, TTK Road, Alwarpet, Chennai - 600 018

c. Book Closure Date July 18, 2009 to July 24, 2009 (both days inclusive)

d. Dividend An Interim Dividend of 10% was declared by the Board of Directors at its meeting
held on October 24, 2008 and the payments thereof were effected on November
21, 2008.

The payment of final dividend, upon declaration by the shareholders at the Annual
General Meeting, will be made on or after July 28, 2009.

e. Financial Calendar 2009-2010
Annual General Meeting September 2010
Unaudited results for the quarter ending June 30, Last week of July 2009
2009
Unaudited results for the quarter/ half - year Last week of October 2009
ending September 30, 2009
Unaudited results for the quarter ending Last week of January 2010
December 31, 2009
Audited results for the year ending June 2010

March 31, 2010
f.  Stock Code
Treading Symbol at Madras Stock Exchange

Limited SRIRAMTRAN
Bombay Stock Exchange Limited 511218
National Stock Exchange of India Limited SRTRANSFIN
Demat ISIN in NSDL & CDSL INE721A01013

g. Stock Market Data

The high and low market price and volume of shares traded during each month of the financial year ended March 31, 2009,
are given below:

Bombay Stock Exchange Ltd. National Stock Exchange of India Ltd.

Months Share Prices Volume Share Prices Volume
High (Rs.) Low (Rs.) High (Rs. Low (Rs.)

April 08 359.00 312.00 1,433,384 345.90 318.00 1,236,415
May 08 350.00 298.10 165,615 378.00 298.00 1,248,095
June 08 359.70 270.15 599,341 350.00 275.40 919,642
July 08 319.00 270.30 259,813 356.00 270.00 4,944,838
August 08 357.00 290.05 1,749,157 356.95 275.30 1,707,681
September 08 341.90 291.00 1,181,906 342.40 293.50 1,043,179
October 08 319.70 199.00 1,431,675 319.75 190.20 2,148,862
November 08 227.00 189.00 275,459 233.00 188.00 2,077,070
December 08 230.00 181.50 3,439,110 228.00 180.80 5,481,166
January 09 204.95 160.00 2,359,515 202.50 172.00 4,628,421
February 09 194.00 150.00 3,260,263 193.80 179.00 3,063,369

March 09 187.00 175.55 39,473 190.00 181.50 646,810
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h. STFC Share Price performance in comparision to BSE Sensex and S&P CNX Nifty:
STFC Share Price at BSE & BSE Sensex
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i. Registrar and Share Transfer Agents . Dematerialisation of shares and liquidity
The Registrar and Share Transfer Agents of the Company are: The Company’s scrip forms part of the compulsory
Integrated Enterprises (India) Limited Demat segment for all investors effective July 24,
2nd Floor, Kences Towers, No. 1, Ramakrishna Street, 2000. To facilitate the investors in having an easy access
North Usman Road, T Nagar, Chennai - 600 017. to the demat system, the Company has signed up with
Ph : 044 - 28140801 - 03, Fax no: 044 - 28142479 both National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL). The
j. Share Transfer System: . ,
. v connectivity has been established through Integrated
The authority to approve share transfers has been
aatP Enterprises (India) Limited. As on March 31, 2009, the
delegated by the Board of Directors to the Share
g y total of 194,849,106 equity shares constituting 95.74%
Transfer Committee. Requests received for transfer of . 3 —
of the paid up capital, have been dematerialised.
shares are processed within 30 days of receipt.
m. The Company has not issued any GDRs/ADRs, warrants
k. Distribution of shareholding as on March 31, 2009 . ) . .
or other instruments which are pending for conversion
No. of Equity Shares Holders % Shares %
except 8,000,000 warrants allotted to the Promoter
1/- 500 28697 76.74 5654405 2.78 - o W -

501 |- 1000 5737| 1534 4296714 211 Company, Shriram Holdings (Madras) Pvt. Ltd. on
1001 - 2000 1778 4.75 2528261 1.4 December 14, 2007, by way of preferential allotment,
3001 - 4000 156 0.42 548017  0.27 of allotment, at the option of the holder into Equity
4001 - 5000 133 0.36 606989 0.30 Shares of Rs. 10/- each for cash in the ratio of one
5001 -10000 203 0.54 1426271  0.70 Equity Share for every warrant issued.

10001 and above 182 0.49 187178866 91.97
Total 37396 100.00 203511616 100.00
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n. Address for correspondence & Registered Office:
Registered Office:
123, Angappa Naicken Street, Chennai 600 001.
Phone: 044 - 25341431

Head Office:

Wockhardt Towers, Level-3, West Wing, C-2, G-Block,
Bandra-Kurla Complex, Bandra (East), Mumbai-400 051.
Phone: 022 - 40959595, Fax: 022 - 40959597,

Website: www.stfc.in

Email ID for Investor Grievance:
The following email ID has been designated for
communicating investors’ grievances.

secretarial@stfc.in

0. List of Branches
List of branches are mentioned in the “We’re available

at” section on page no.6 in the Annual Report.

ADIT JAIN - Non-executive Director

Mr. Adit Jain holds a bachelor’s degree in Mechanical
Engineering from the Birla Institute of Technology, India
and a master’s degree in Business Administration from the
Henley Management College, UK. Mr. Jain is the Chairman
of IMA India. Previously Mr. Jain worked with Lazard India,
an investment bank as a Vice President and Head of

M&A. He has advised several multinational corporations
towards the development of their India strategy and has
deposed as an expert witness at commercial litigations

in the United States and in Parliamentary proceedings

in India and Australia. He provides briefings to Boards of
major international corporations and is a frequent speaker
at emerging market seminars. Mr. Jain has over the years
authored over five hundred articles and papers in the
domain of politics, international affairs, foreign policy,

the environment and business practices and is a leading
commentator on the economic role of governments. He is
the Editor of IMA’'s Quarterly India Update, CFO Connect

magazine and the firm’s principal economic commentator.
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He chairs IMA India’s CEO and CFO Forums which together
have over 1200 corporations on a retainer relationship.

He is a non executive Director on the Board of the Sanmar
Group, PR Pundit Public Relations and BMR Associates. He
is a member of the Board of Trustees of the Centre for Civil
Society and the Adit Jain Foundation. Previously, he worked
in the United Kingdom with Wild Barnsley Engineering and
Stag Holdings Plc. As a keen wildlife photographer, he has
travelled extensively in the Indian Himalayas and spends
time in National Parks in India and in East Africa.

MUKUND MANOHAR CHITALE - Non-executive Director
Mr. Mukund Manohar Chitale holds a bachelor’s degree

in Commerce and is a fellow member of the Institute of
Chartered Accountants of India. Mr. Chitale has over 35
years of experience as a practicing chartered accountant.
He was the president of the Institute of Chartered
Accountants of India during 1997-98 and a member

of “International Auditing Practices Committee” of the
International Federation of Accountants from January 1998
to June 2000. Mr. Chitale was nominated by the Securities
and Exchange Board of India as a public representative
director on the Stock Exchange, Mumbai from October
1998 to July 2000. Currently he is a partner in Mukund M.
Chitale & Co.

S. VENKATAKRISHNAN - Non-executive Director

Mr. S. Venkatakrishnan holds a bachelor’s and post
graduate degree in Mathematics from Madras University.
Mr. Venkatakrishnan is a member of the Indian Audit

and Accounts Service, Government of India, where he
has served senior positions in the Finance, Audit &
Accounts department of the Government and other Public
Undertakings. He has also functioned as BIFR Director in
several companies for a period of five years. He has been

an advisor to the Company for over ten years.
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We, to the best of our knowledge and belief, certify that-

a. We have reviewed financial statements and the cash flow statements for the year ended March 31, 2009 and that to the
best of our knowledge and belief;
i. these statements do not contain any materially untrue statement or omit any material fact or contain statements that
might be misleading.

ii. 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.

b. There are, to the best of our knowledge and belief, no transactions entered into by the company during the year which are
fraudulent, illegal or violative of the company’s code of conduct.

c. We accept responsibility 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 and we have
disclosed to the Auditors and the Audit Committee, deficiencies in the design or operation of such internal controls, if any,
of which we are aware and the steps we have taken or propose to take to rectify these deficiencies.

d. We have indicated to the Auditors and the Audit Committee
i.  significant changes in internal control over financial reporting during the year;

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

iii. instances of significant fraud of which we 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 system over financial reporting.

R. SRIDHAR
Managing Director

Mumbai PARAG SHARMA
May 13, 2009 President (Finance)

The Board of Directors of Shriram Transport Finance Company Limited at its Meeting held on January 05, 2005 adopted Code
of Conduct to be followed by all Members of the Board and Senior Management Personnel of the Company respectively in
compliance with the Clause 49 of the Listing Agreement with the Stock Exchanges where the shares of the Company are listed.

As provided under Clause 49 of the Listing Agreement executed with the Stock Exchanges, all Board Members and Senior
Management Personnel have affirmed Compliance with the Code of Conduct for the year ended March 31, 2009.

Mumbai R. SRIDHAR
May 13, 2009 Managing Director
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CERTIFICATE ON
CORPORATE GOVERNANCE

To
The Members of Shriram Transport Finance Company Limited,

We have jointly examined the compliance of conditions of Corporate Governance by Shriram Transport Finance Company
Limited (‘the Company’), for the year ended on March 31, 2009, as stipulated in Clause 49 of the Listing Agreement of the said
Company with stock exchanges.

The Compliance of conditions of Corporate Governance is the responsibility of the management. Our examination was limited
to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions of Corporate
Governance. It is neither an audit nor an expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, we certify that the Company has
complied with the conditions of Corporate Governance as stipulated in the above mentioned Listing Agreement.

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

For S.R. Batliboi & Co. For G. D. Apte & Co.
Chartered Accountants Chartered Accountants
per Shrawan Jalan U.S.Abhyankar

Partner Partner

Membership No.:102102 Membership No.: 113053
Mumbai Mumbai

May 13, 2009 May 13, 2009





