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Declaration of dividend on equity shares for financial year ended Ordinary
31 March 2018 Resolution
Appointment of Director in place of Mr. Parag Shah Ordinary
(DIN:00374944), who retires by rotation and, being eligible, offers Resolution
himself for re-appointment.

Approval for Mahindra Logistics Employee Restricted Stock Unit Special
Plan 2018 Resolution
Approval for grant of Restricted Stock Units to the employees of Special
Holding Company of the Company under Mahindra Logistics Resolution
Employee Restricted Stock Unit Plan 2018

Re-appointment of Mr. Ajay Mehta (DIN:07102804) as Non- Special
Executive Independent Director for a consecutive term of 5 years. Resolution
Appointment of Ms. Avani Davda (DIN:07504739) as Non- Ordinary
Executive Independent Director w.e.f. 6 June 2018 till AGM to be Resolution
held in the year 2022.

Approval of right to appoint Investor Director on the Board of the Special
Company Resolution

In compliance with the provisions of Section 108 of the Companies Act, 2013 read with Rule
20 of the Companies (Management and Administration) Rules, 2014 and Regulation 44 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company is pleased to offer electronic voting (“e-voting”) facility to its
Members whose name(s) are 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. Thursday, 26
July 2018, to exercise their right to vote on all the resolutions proposed to be transacted at
the AGM. The Members may cast their votes using an electronic voting system from a place
other than the venue of the Meeting (‘remote e-voting”). The Company has engaged the
services of Central Depository Services (India) Limited (“CDSL”) to provide remote e-voting
facility.

The remote e-voting facility will be available during the period as given below:
Commencement of remote e-voting | Sunday, 29 July 2018 at 9.00 a.m. (IST)
End of remote e-voting Wednesday, 1 August 2018 at 5.00 p.m. (IST)

The remote e-voting shall not be allowed beyond the said date and time and the remote e-
voting manual shall be forthwith disabled by CDSL upon expiry of the aforesaid period.

Members can vote by accessing the CSDL website: http://www.evotingindia.com and login
using their user ID and password. A person who acquires share(s) and becomes a Member
of the Company after the dispatch of the Notice and holds shares as on the cut-off date of 26
July 2018 will be entitled to vote and may obtain User ID and Password by sending a request
at helpdesk.evoting@cdslindia.com.



http://www.evotingindia.com/
mailto:helpdesk.evoting@cdslindia.com
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The detailed procedure and instructions for remote e-voting and for obtaining User ID and
password is provided in the Notice of the Meeting.

In order to comply with the requirements of Regulation 34(1) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the Annual Report for the financial year
2017- 18 will be filed with the Stock Exchanges after it is approved and adopted in the AGM
to be held on Thursday, 2 August 2018.

Kindly take the same on record and acknowledge receipt.

Thanking you,

Yours faithfully,
For Mahindra Logistics Limited

Brijbala Batwal

Company Secretary

Enclosures: As above
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BOARD’S REPORT

Dear Shareholders,

Your Directors are pleased to present their Eleventh Annual
Report on the business and operations of the Company along
with the Audited Financial Statements of your Company for the
year ended 31 March 2018.

A. STANDALONE FINANCIAL AND OPERATIONAL
HIGHLIGHTS AND STATE OF AFFAIRS OF THE
COMPANY

 in crores)

For the For the
. year ended year ended
Particulars 31 March 31 March
2018 2017
Income
Revenue from Operations 3,220.11 2,588.69
Other Income 4.73 8.96
Total Income 3,224.84 2,597.65
Expenses
Employee Benefit Expenses 219.04 182.28
Other Expenses 2,895.24 2,338.52
Depreciation and Amortization 12.85 8.91
Expenses
Finance Costs 0.31 0.26
Total Expenses 3,127.44 2,529.97
Profit/(Loss) before Tax 97.40 67.68
Provision for Tax 35.21 22.88
Profit/(Loss) after Tax 62.19 44.80
Other comprehensive income
Re-measurements of the defined (0.16) (0.72)
benefit plans — Gains/(Losses)
Income tax relating to items that 0.05 0.25
will not be reclassified to profit or
loss
Total Other Comprehensive (0.11) (0.47)
Income
Total comprehensive income for 62.08 44.33
the period
Balance of Profit from earlier years 185.69 141.36
Balance carried forward to 247.77 185.69
Reserves
Networth 418.90 348.82

No material changes and commitments affecting the financial
position of the Company have occurred after the end of the
financial year till the date of this Report.
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Performance Review

Your Company recorded revenue from operations of ¥ 3,220.11
crores for the year under review as against ¥ 2,588.69 crores
in the previous year, registering a growth of 24.39%. The total
comprehensive income for the current financial year is ¥ 62.08
crores (after accounting of deferred tax income of ¥ 1.53 crores)
as compared to ¥ 44.33 crores in the previous year (after
accounting of deferred tax income of ¥ 2.94 crores), registering
an increase of 40.04%.

The Non-Mahindra Group Consolidated Supply Chain Business
grew by 32% in the current year from ¥ 952.79 crores in the
previous financial year to ¥ 1,257.69 crores in the current
financial year. The supply chain business has been positively
impacted through the acquisition of several new customer
accounts. Additionally, brisk account penetration in major
supply chain management customers has improved
significantly, as efforts centred on operating excellence and
better responsiveness.

The consolidated revenue from operations for the year stood
at ¥ 3,416.12 crores as compared to ¥ 2,666.59 crores in the
previous year, registering a growth of 28.11%. The consolidated
EBITDA for the year under review stood at ¥ 125.61 crores,
recording an increase of 46.21% over the previous year of
T 85.91 crores. The consolidated PAT grew by 41.58% during
the year under review, from ¥ 46.10 crores in the financial year
2016-17 to ¥ 65.27 crores in the financial year 2017-18.

Dividend

In line with the Dividend Distribution Policy of the Company,
your Directors are pleased to recommend a dividend of ¥ 1.50
per equity share of the face value of ¥ 10/- each (being 15%
on face value) for the financial year 2017-18, payable to those
Members whose names appear in the Register of Members as
on Thursday, 26 July 2018.

The Register of Members and Share Transfer books of the
Company will remain closed from Friday, 27 July 2018 to
Thursday, 2 August 2018 (both days inclusive) for the purpose
of payment of dividend.

The equity dividend outgo for the financial year 2017-18, if
declared, inclusive of tax on distribution of profits would result
in cash outflow of ¥ 12.86 crores.

Your Directors have not paid any Interim Dividend during the
year under review. There is no unpaid Dividend of earlier
years which has been transferred or is due to be transferred
to the Investor Education and Protection Fund during the year
under review in terms of the applicable provisions of
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the Companies Act, 2013 (“Act”) read with the IEPF Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016,
as amended from time to time.

The Board of your Company has decided not to transfer any
amount to the General Reserves for the financial year 2017-18.

Dividend Distribution Policy

In view of listing of equity shares of the Company and in terms
of Regulation 43A of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations”), the Board of Directors (“Board”)
approved the Dividend Distribution Policy encompassing the
requirements mentioned in the said Regulation. The Dividend
Distribution Policy is attached as Annexure | and forms part of
this Annual Report and can also be accessed on the website of
the Company at the weblink: http://www.mahindralogistics.com/
media//pdf_files/dividenddi-e7587214c0aef68.pdf

B. CONSOLIDATED FINANCIAL STATEMENTS

As per Regulation 33 of the Listing Regulations and applicable
provisions of the Act read with the Rules framed thereunder,
the Consolidated Financial Statements of the Company and its
subsidiaries, prepared in accordance with the Act and applicable
Accounting Standards along with all relevant documents and
the Auditors Report form part of this Annual Report.

The Consolidated Financial Statements are also available on the
website of the Company and can be accessed at the weblink:
http://www.mahindralogistics.com/investor/financial-information

In accordance with Section 136 of the Act, the separate
accounts in respect of each of the Subsidiaries are uploaded
on the website of the Company at weblink: http://www.
mabhindralogistics.com/investor/financial-information and copies
of the same shall be provided to Members of the Company on
receipt of request from them.

Subsidiary Companies

The Company has two Indian unlisted subsidiaries. The
Company does not have any joint venture(s)/associate
company(ies) within the meaning of Section 2(6) of the Act.
During the year under review, there were no additions/deletions
in the number of subsidiaries of the Company.

Our subsidiaries primarily deal in the business of transportation
and freight forwarding and continue to contribute to the
overall growth of the Company. Details on performance of the
subsidiaries for the financial year 2017-18 is given hereunder:

Lords Freight (India) Private Limited (“Lords”)

Lords recorded a gross income of ¥ 177.78 crores for the year
under review as against ¥ 66.77 crores in the previous year,
registering an increase of 166.26%.
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2x2 Logistics Private Limited (“2x2”)

2X2 recorded gross income of ¥ 52.69 crores for the year under
review as against gross income of ¥ 37.78 crores, registering
a growth of 39.47%. During the year under review, 2x2 further
expanded its fleet of transportation vehicles.

A report on the performance and financial position of each of
the Company’s subsidiaries is included in the Consolidated
Financial Statements and the salient features of the Financial
Statements of the subsidiaries and their contribution to overall
performance of the Company as required under Section 129(3)
of the Act read with the Rules, is provided in Form AOC-1 and
forms part of this Annual Report.

The Board has adopted the Policy for determining Material
Subsidiaries in terms with the requirements of Regulation 16(1)(c)
of the Listing Regulations. The Policy as approved by the Board
is uploaded on the Company’s website and can be accessed at
the weblink: http://www.mahindralogistics.com/media//pdf_files/
policyford-9b54a78901883f4.pdf

In terms of the criteria laid down in the Policy and the Listing
Regulations, the Company does not have any Material
Subsidiaries as on 31 March 2018.

C. INITIAL PUBLIC OFFER

During the year under review, your Company listed its shares
through an Initial Public Offer (“IPO”) of 1,93,32,346 equity
shares of face value of ¥ 10/- each for cash at a price of ¥ 429/-
per equity share in aggregate amounting to ¥ 828.88 crores
through an offer for sale by:

i. Mahindra & Mahindra Limited, the Promoters and Holding
Company of your Company of 96,66,173 equity shares
aggregating to ¥ 414.44 crores;

i. Normandy Holdings Limited of 92,71,180 equity shares
aggregating to ¥ 397.50 crores; and

iii. Kedaara Capital Alternative Investment Fund — Kedaara
Capital AIF 1 of 3,94,993 equity shares aggregating to
% 16.94 crores.

The offer included a reservation of 1,25,000 equity shares
for subscription by eligible employees, out of which 1,12,710
equity shares were allotted to employees aggregating to
% 4.36 crores, at a discount of ¥ 42 per equity share on
the offer price. The offer net of employee reservation
portion (“net offer”) aggregated to 1,92,07,346 equity shares.
The offer and the net offer constituted 27.17% and 27.00%,
respectively, of the post offer paid-up equity share capital of
your Company.

The issue opened for subscription on 31 October 2017 and
closed on 2 November 2017. The Company allotted/transferred
1,93,32,346 equity shares.


http://www.mahindralogistics.com/media//pdf_files/dividenddi-e7587214c0aef68.pdf
http://www.mahindralogistics.com/investor/financial-information
http://www.mahindralogistics.com/media//pdf_files/policyford-9b54a78901883f4.pdf
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No. of times
subscribed
(after considering
technical rejections)

Category

Qualified Institutional Bidder portion 15.57
(excluding Anchor Investor Portion)

Retail Individual portion 5.75
Non-Institutional Bidder portion 1.83
Employee portion 0.90

The Board of your Company had constituted an IPO Committee
to facilitate the IPO process. The IPO was successfully
completed in compliance with the requirements of the Securities
and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended from time to
time and the equity shares of your Company were listed on the
BSE Limited and the National Stock Exchange of India Limited
with effect from 10 November 2017.

As the Company’'s IPO was through an offer for sale, the
Company did not receive any proceeds from the offer and the
proceeds were paid to the Shareholders who offered their shares
for sale. Hence the requirement of providing explanation for
variation in utilisation of funds is not applicable to the Company.

Your Company became a Listed Company with effect
from 10 November 2017 and consequently the Corporate
Identification Number (“CIN”) of your Company changed from
U63000MH2007PLC173466 to L63000MH2007PLC173466.

In view of the listing of equity shares of the Company and to
comply with the requirements of the Listing Regulations, the
Board re-constituted the Audit Committee and Nomination and
Remuneration Committee and constituted the Stakeholders
Relationship Committee on 25 July 2017. The Board also
re-constituted the Corporate Social Responsibility Committee.

The Board has inter alia adopted/amended the following statutory
polices in compliance with the applicable provisions of the Act,
Listing Regulations and the Securities and Exchange Board of
India (Prohibition of Insider Trading) Regulations, 2015:

i. Code of Conduct for Prevention of Insider Trading in
Securities of Mahindra Logistics Limited;

ii. Code of Practices and Procedures for Fair Disclosure of
Unpublished Price Sensitive Information;

iii. Policy on determination of Materiality for disclosure of
events or information (to Stock Exchanges);

iv. Indicative guidelines to ascertain materiality of events
or information under the ‘Policy for determination
of Materiality for disclosure of events or information’
(to Stock Exchanges);
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v. Policy for Preservation of documents;

vi. Policy for determining Material Subsidiaries;

vii. Whistle Blower Policy/Vigil Mechanism;

viii. Board Diversity Policy;

ix. Policy on materiality of and on dealing with Related Party
Transactions;

x. Familiarisation Programs for Independent Directors;

xi. a) Code of Conduct for Board,;
b) Code of Conduct for Senior Management and Employees;
c) Code for Independent Directors;

xii. Archival Policy;

xiii. Dividend Distribution Policy;

xiv. Corporate Social Responsibility Policy;

xv. Policy on appointment/removal of Directors and Senior
Management Personnel and remuneration of Directors and
Key Managerial Personnel and other employees;

xvi. Business Responsibility Polices.

D. INVESTOR RELATIONS

Your Company continuously strives for excellence in its
Investor Relations engagement with International and Domestic
investors through structured conference-calls and periodic
investors/analyst interactions viz. individual/group meetings,
quarterly earnings calls and analyst meets from time to time to
communicate details of the Company’s performance, important
developments and exchange of information. Your Company
interacted in a number of analyst/investor meets organized by
reputed Global and Domestic Broking Houses, during the year
under review.

The schedule of all interactions with institutional investors,
fund managers and analysts is promptly disseminated to
the Stock Exchanges where equity shares of the Company
are listed.

Your Company always believes in building a relationship of
mutual understanding with investors/analysts and ensures that
critical information about the Company is available to all the
investors, by uploading all such information on the Company’s
website and on the website of the Stock Exchanges where
equity shares of the Company are listed. The Company also
uploads print and audio transcripts of investor conference-calls
on the website of the Company.

E. REGISTRAR AND SHARE TRANSFER AGENTS

The IPO Committee of the Board of Directors had, vide resolution
dated 13 July 2017, appointed Link Intime India Private Limited,
as its Registrar and Share Transfer Agents in place of Karvy
Computershare Private Limited. Contact details of Link Intime
India Private Limited are provided in the Report on Corporate
Governance, which forms part of this Annual Report.
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F. ADOPTION OF NEW ARTICLES OF ASSOCIATION

The Investment Agreement dated 5 February 2014, as amended
by amendment agreements dated 5 March 2015 and 3 August
2017 (“Investment Agreement”) between Mahindra and
Mahindra Limited, Normandy Holdings Limited and Kedaara
Capital Alternative Investment Fund — Kedaara Capital AlF-1
(Normandy and Kedaara are collectively referred as “Investors”)
and the Company formed a substantive part of the Articles of
Association (“AOA”) of the Company with certain special rights.

In view of the IPO of the Company, the Board with consent of
the Members at their meeting held on 27 July 2017, adopted a
new set of Articles of Association in place of and to the exclusion
of the existing Articles of Association of the Company to comply
with the requirements of the Act, make them consistent with
Listing Regulations and make the Investment Agreement as
aforesaid form part of the AOA (as Part Il thereof).

Further in terms of the Third Amendment dated 5 October
2017 to the Investment Agreement and in view of listing of the
equity shares of the Company, Part Il of the AOA comprising of
special Investor rights was automatically terminated and ceased
to have any force from the date of listing. Consequently, all
rights of the Investors have fallen away, except for the right to
nominate one Investor Director, on the Board of the Company
provided that this right shall (i) be subject to the approval of
the Members of the Company by way of special resolution and
(ii) be available for as long as the Investor holds at least 5%
Equity Shares in the Company. Approval of the Members
is sought at the ensuing Annual General Meeting to approve
the right of the Investors to nominate one Investor Director,
on the Board of the Company.

G. ALTERATION OF MEMORANDUM OF ASSOCIATION

With a view to re-align the object clause and liability clause
of the Memorandum of Association of the Company with
the provisions of the Act, the Members of your Company at
their Extraordinary General Meeting held on 27 July 2017
approved alteration of object clause and liability clause of the
Memorandum of Association of the Company.

Alteration of the Memorandum of Association of the Company
did not result in change of the legal status, constitution,
operations or activities of the Company.

H. ENVIRONMENT, HEALTH AND SAFETY

The Company, being a leading Third-Party Logistics (3PL)
organization recognizes its employees, partners and business
associates as an important asset and is committed to providing
a safe and healthy work environment at all operating locations.
Preventing workplace accidents is a key focus for your Company
and is emphasised at all levels through constant communication
and training. The Company has adopted an Environment,
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Health and Safety (“EHS") Policy to establish effective control
measures for EHS management across all locations. The EHS
policy is displayed at all prominent locations and offices and
communicated to all stake holders.

The EHS policy is supported by safety management programs
for Near Miss recordings, Safety Kaizen, Safety Observation
tour to identify, assess and control the risks. The Company
demonstrates strong leadership commitment towards EHS by
the Management Safety Council, headed by the CEO of the
Company. Multiple measures and actions are implemented
through competency training programs like Defensive driver
training, First Aid, Fire Fighting and Emergency Preparedness
and Forklift driving. The first Drivers’ training program under
Pradhan Mantri Kaushal Vikas Yojana through National Skill
Development Corporate was conducted in Pune, Maharashtra
for two consecutive days with immense support from Nidan
Technologies Private Limited.

To promote and sustain a strong safety culture, the Company
organises various annual events like National Road Safety
Week, National Safety Week, World Environment Day
and Drivers’ Day. The Company has also initiated ACE
learning programs which contains safety and best practices
related to EHS. A Safety Pledge is taken before starting
meetings at offices and at work locations. The Company
has established a dedicated safety team to oversee the
implementation of a comprehensive driver safety culture at a
PAN India level.

The Company carries out internal safety audits and external
electrical audits of facilities for assessing and managing safety
risks with respect to the warehousing and logistics verticals. The
Company continued its commitment to improve the wellbeing
of employees and contract workmen by organizing health
examination camps, health check-ups, Eye check-up camps
for drivers and blood donation camps. The Company is also a
registered member of the National Safety Council.

. SUSTAINABILITY

We believe that adopting sustainable practices in all our
operations is not only a business imperative for us but also
provides us with a competitive advantage in long run. Hence,
we integrate economic progress, social responsibility and
environment concerns with the objective of improving quality of
life.

Being an asset-light Company, we deploy our business partners’
assets to deliver services to our customers. We recognize the
fact that Green House Gas (“GHG") emissions have a significant
impact on the environment and in this regard the Company has
instituted various initiatives for monitoring and reducing GHG
emission intensity across the network of assets utilised by the
Company. Specific initiatives taken in this regard are detailed in
Annexure VII of this Report.
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J. INTERNAL FINANCIAL CONTROLS

Pursuant to Rule 8(5)(viii) of the Companies (Accounts) Rules,
2014, and based on the representation received and after due
enquiry, your Directors confirm that they have laid down internal
financial controls with reference to the Financial Statements
and these controls are adequate. The Company has also
adopted policies and procedures for ensuring the orderly and
efficient conduct of its business, the safeguarding of its assets,
the prevention and detection of frauds and errors, the accuracy
and completeness of the accounting records, and the timely
preparation of reliable financial information.

Your Company has in place adequate internal financial controls
with reference to the Financial Statements commensurate with
the size, scale and complexity of its operations. Such controls
have been assessed during the year under review taking into
consideration the essential components of internal controls
stated in the Guidance Note on Audit of Internal Financial
Controls over Financial Reporting issued by The Institute of
Chartered Accountants of India (“ICAI"). Based on the results
of such assessments carried out by Management, no reportable
material weakness or significant deficiencies in the design or
operation of internal financial controls was observed. Regular
audits and review processes ensure that such systems are
reinforced on an ongoing basis.

K. CREDIT RATING

The Company continues to enjoy a strong credit rating which
denotes a high degree of safety regarding timely servicing
of financial obligations. During the year under review,
ICRA Limited (“ICRA”) reaffirmed the long-term rating of [ICRA]
AA and the short-term rating of [ICRAJAl+ assigned to the
Line of Credit (“LOC") facility of ¥ 55 crores of the Company.
ICRA has also assigned short-term rating of [ICRA] Al+
to the additional LOC (non-fund based) of ¥ 10 crores of
the Company.

L. MANAGEMENT DISCUSSION AND ANALYSIS

In terms of the Listing Regulations, a detailed analysis of your
Company’s performance is discussed in the Management
Discussion and Analysis section, which forms part of this Report.

M. CONTRACTS OR ARRANGEMENTS WITH RELATED
PARTIES

All related party transactions entered during the year under
review were in the ordinary course of business and on arms’
length basis. In compliance with Regulation 23(4) of the
Listing Regulations, the Company had sought approval of
its Members, at its Extraordinary General Meeting held on
23 October 2017, for entering into material related party
transaction(s), in the ordinary course and on arms’ length basis
with Mahindra & Mahindra Limited, the Holding Company for a
period up to 31 March 2019.
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In line with the aforesaid Members’ approval, your Company has
entered into material related party transactions i.e. transactions
exceeding 10% of the annual consolidated turnover as per the
last audited financial statements, with Mahindra & Mahindra
Limited, the Holding Company of your Company during the
year under review. These transactions were in the ordinary
course of business and on arms’ length basis, details of which,
as required to be provided in Section 134(3)(h) of the Act, are
disclosed in Form AOC — 2 as Annexure Il and forms part of
this Annual Report.

The Policy on Related Party Transactions as approved by the
Board at its meeting held on 25 September 2017 pursuant
to Regulation 23 of the Listing Regulations is uploaded on
the Company’s website and can be accessed at the weblink:
http://www.mahindralogistics.com/media//pdf_files/policy-on--
0e8627c4402627e.pdf

N. AUDITORS’ AND AUDITORS’ REPORT
Statutory Auditor

The Members of the Company had, at their 10" Annual General
Meeting held on 14 August 2017, approved the appointment
of Deloitte Haskins & Sells LLP, Chartered Accountants,
(Firm Registration No. 117366W/W-100018) (“Deloitte”)
as the Statutory Auditors of the Company to hold office for
a term of five years commencing from the conclusion of the
10" Annual General Meeting up to the conclusion of 15" Annual
General Meeting (“AGM”) of the Company to be held in the year
2022, subject to ratification at every annual general meeting as
may be required under the Act from time to time.

Deloitte have provided their consent and confirmed that they
meet the eligibility criteria prescribed under Section 141 of the
Act read with Rule 4 of the Companies (Audit and Auditors)
Rules, 2014 and that they are not disqualified to act as Statutory
Auditors of the Company.

Deloitte have confirmed that the firm holds a valid certificate
issued by the Peer Review Board of the ICAIl. They have also
furnished a declaration of independence as well as their arm’s
length relationship with the Company and declared that they
have not taken up any prohibited non-audit assignments for
the Company.

The Auditors’ Report for the financial year 2017-18 is unmodified
i.e. it does not contain any qualification(s), reservation(s) or
adverse remark(s) and forms part of this Annual Report.

Secretarial Auditor

Pursuant to the provisions of Section 204 of the Act and the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, the Board of your Company has
appointed M/s. Sandeep P Parekh & Co. (Certificate of Practice
No. 7693), Practicing Company Secretaries as a Secretarial
Auditor of the Company to conduct the secretarial audit.
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The Secretarial Audit Report given by the Secretarial Auditor
in Form No. MR-3 as per the provisions of Section 204 of the
Act read with Rules framed thereunder for the financial year
ended 31 March 2018 has been annexed to this Board Report
as Annexure Il and forms part of the Annual Report.

The said Secretarial Audit report does not contain any
qualification(s), reservation(s) or adverse remark(s).

Internal Audit

Pursuant to Section 138 of the Act read with the Companies
(Accounts) Rules, 2014, Mr. Mario Nazareth was appointed
as the Internal Auditor of your Company for the financial year
2017-18. The Board at its meeting held on 2 May 2018
re-appointed Mr. Mario Nazareth as the Internal Auditor of your
Company for the financial year 2018-19.

Cost Audit

During the year under review, provisions of cost audit as stated
under Section 148 of the Act and the Companies (Audit and
Auditors) Rules, 2014 were not applicable to the Company.

Reporting of frauds by Auditors

During the year under review, the Statutory Auditor and
Secretarial Auditor have not reported to the Audit Committee or
the Board any instances of frauds committed in the Company
by its officers or employees required to be reported under
Section 143(12) of the Act.

O. PARTICULARS OF LOANS,
INVESTMENTS AND SECURITIES

Particulars of loans given, investments made and guarantees
and securities provided and the purpose for which the loan or
guarantee or security is proposed to be utilised by the recipient
of loan or guarantee or security pursuant to Section 186 of the
Act are given under Note No. 8 and Note No. 33 annexed to
Standalone Financial Statements for the year ended 31 March
2018 and the same forms part of this Report.

GUARANTEES,

P. PUBLIC DEPOSITS AND LOANS/ADVANCES

Your Company has not accepted any deposits from the public
or its employees, during the year and as such no amount
of principle or interest was outstanding as of the year ended
31 March 2018. There were no other deposits falling under
Rule 2(1)(c) of the Companies (Acceptance of Deposits) Rules,
2014 at the beginning of the year, during the year and at the
end of the year. Hence there are no deposits which are not in
compliance with the requirements of chapter V of the Act.

The Company has not accepted any loans from its Directors
during the year under review.

The Company has not made any loans/advances which are
required to be disclosed in the annual accounts of the Company
pursuant to Regulations 34(3) of Listing Regulations and Para
A of Schedule V thereto.
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Q. EMPLOYEES
Key Managerial Personnel (“KMP”)

Pursuant to provisions of Sections 2(51) and 203 of the Act
read with the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, the following have been
designated as Key Managerial Personnel of your Company:

1. Mr. Pirojshaw Sarkari, Chief Executive Officer
2. Mr. Nikhil Nayak, Chief Financial Officer
3. Ms. Brijpala Batwal, Company Secretary

There have been no changes in the KMPs of the Company,
during the year under review.

Employee Stock Option Scheme (“ESOP”)

Pursuant to the Board and the Members approval, your
Company had instituted the MLL Key Executive Stock Option
Scheme 2012 (“MLL ESOP Scheme”) prior to the IPO.

In view of the IPO of the Company, as required, the Board
of your Company vide resolution dated 10 July 2017,
and approval of the Members through special resolution dated
11 July 2017, amended the MLL ESOP Scheme to re-align
and make it compliant with the Securities and Exchange Board
of India (Share Based Employee Benefits) Regulations, 2014
(“SBEB Regulations”) and relevant Guidance Note issued by
ICAI and Indian Accounting Standards issued in this regard.
The MLL ESOP Scheme is in compliance with the SBEB
Regulations. There have been no material changes to the MLL
ESOP Scheme during the year under review.

Further during the year under review, the ESOP Committee,
comprising of Mr. Zhooben Bhiwandiwala, Mr. Parag Shah,
Mr. Ruzbeh Irani and Mr. Sunish Sharma was dissolved with
effect from 10 July 2017 and all powers exercised by the ESOP
Committee were subsumed by the Nomination and Remuneration
Committee of the Board in line with the SBEB Regulations.

The information as required to be disclosed under
Clause 14 of the SBEB Regulations read with SEBI Circular
CIR/CFD/POLICY CELL/2/2015 dated 16 June 2015 has been
uploaded on the website of the Company and can be accessed
at the weblink: http://www.mahindralogistics.com/investor
The said information is also provided in the Note No. 23 of the
Notes to Standalone Financial Statements.

A certificate from the Company’s Statutory Auditors, Deloitte
Haskins & Sells LLP, in accordance with the SBEB Regulations
will be placed at the ensuing AGM.

The existing MLL ESOP Scheme shall continue until all
outstanding stock options (i.e. 459,360 stock options) are fully
exercised. No further stock options shall be granted under
the said MLL ESOP Scheme and the said Scheme shall be
operational only to the extent of vesting, exercise and allotment
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of shares for ESOPs granted prior to the IPO of the Company
and outstanding as of date.

With a view of further inculcating an employee ownership culture,
and with a view to induct and retain talents, the Company
intends to implement a new employee stock option plan namely
‘Mahindra Logistics Employee Restricted Stock Unit Plan 2018’
(“RSU 2018"/“Plan”) seeking to cover eligible employees of the
Company and of its Holding Company, subject to the Members
approval at the ensuing AGM.

Particulars of Employees and related disclosures

The Company had seven employees who were in receipt of
remuneration of not less than ¥ 10,200,000/- during the year
ended 31 March 2018 or not less than ¥ 850,000/- per month
during any part of the year.

Details of employee remuneration as required under provisions
of Section 197(12) of the Act read with Rule 5(2) and 5(3) of
the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 are available for inspection at the
Registered Office of the Company during working hours,
21 days before the ensuing AGM and shall be made available
to any Shareholder on request. Such details are also available
on your Company’s website and can be accessed at the
weblink: http://www.mahindralogistics.com

Disclosures with respect to the remuneration of the Directors,
the KMPs and the employees of the Company as required
under Section 197(12) of the Act read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 are given in Annexure IV to
this Report.

R. EMPLOYEE RELATIONS

The financial year 2017-18 witnessed a positive Employee
Relations scenario across the organization.

Your Company continues its efforts to propagate proactive
employee centric practices. To that effect an Employee Relations
framework titled “Sanjeevani” was crafted. This framework
is based on four key pillars, i.e. Employee Communication,
Welfare, Inclusive Participation and Development and aims to
improve productivity and engagement of all our employees.

Some of the initiatives introduced under Sanjeevani include:

— “Samvaad”, an employee connect program;

— Talent Development framework for ensuring development
of employees at all levels;

— Works committees at locations to ensure inclusive
participation of employees;

— Welfare initiatives ensuring coverage of contractual
workforce under the Pradhan Mantri Beema Yojana;

— Awareness workshops on ESI and PF benefits; and
— Health camps.
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During the year, your Company conducted multiple training
and engagement programs covering a wide range of topics,
viz. coaching skills, leadership skills, customer focus, team
effectiveness, safety and environment. The Company also
initiated skill building programs for contractual workers.

Significant emphasis was also laid on raising employee
awareness on health and wellness through the launch of a
comprehensive Employee Assistance Program (EAP), which
caters to the physical, mental and emotional well-being of
our employees.

Proactive and employee centric practices, a focus on
transparent communication, an effective concern resolution
mechanism and a firm belief that engaged employees are the
most valuable assets of your Company, are the cornerstones
of your Company’s employee relations approach. A proactive
and continuous dialogue with employees have helped your
Company build trust and harmony.

The Industrial Relations scenario continued to be largely
positive across all our locations. Healthy collective
bargaining discussions and negotiations, resulting in timely
wage settlements during the financial year 2017-18 have
helped create a peaceful, healthy and collaborative work
environment.

These initiatives have contributed to your Company achieving
consistently high scores on employee engagement through an
internal survey mechanism.

S. QUALITY

We believe in inculcating and promoting quality culture across
all operations and functions.

At the organisational level, we follow ‘The Mahindra Way’
(“TMW"), a structured approach to promote the use of
comprehensive quality management tools and techniques.
This covers the entire organisation through management
processes and key business processes. Yearly assessment
is conducted by experts and basis the feedback received,
improvements are carried out by following a PDCA (Plan-Do-
Check-Act) approach.

Your Company follows continuous improvement approach
in its operations. At the operating locations, our teams focus
on range of initiatives for driving improvements by using
techniques like 5S, process mapping, waste elimination,
Six Sigma etc. We have successfully implemented 7500+
kaizens, crossed over 25+ quality circles, and completed
50+ yellow belt projects during the year under review, using
advanced statistical tools.

The Company has achieved ISO 9001:2015 certification from
Bureau Veritas with ZERO non-conformities for one of the
largest Auto Customer.

# AcceleratingCommerce
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Directors Appointments/Re-appointments

On recommendation of the Nomination and Remuneration
Committee (“NRC”) of the Board, Mr. Ranu Vohra and
Mr. Darius Pandole were appointed as Non-Executive Independent
Directors, not being liable to retire by rotation, to hold office for
a first term of five consecutive years commencing from 25 July
2017 upto 24 July 2022 subject to approval of the Members. The
Members at their Extraordinary General Meeting held 27 July
2017 accorded their approval for the said appointments.

The Board of the Company, based on the recommendation of
the NRC and results of the performance evaluation carried out
by the NRC and the Board, vide resolution dated 26 March 2018
re-appointed Mr. Ajay Mehta as an Additional and Non-Executive
Independent Director, not being liable to retire by rotation, for
a second term of five consecutive years commencing from
27 March 2018 to 26 March 2023, subject to the approval of the
Members through special resolution at the ensuing AGM.

The Board of the Company, based on the recommendation
of the NRC, at its meeting held on 6 June 2018 appointed
Ms. Avani Davda as an Additional and Non-Executive
Independent Director, not being liable to retire by rotation,
for a first consecutive term commencing from 6 June 2018 to
the AGM of the Company to be held in 2022, subject to the
approval of the Members through ordinary resolution at the
ensuing AGM.

In terms of Section 152 of the Act, Mr. Parag Shah, retires by
rotation and, being eligible, offers himself for re-appointment at
the ensuing AGM.

Resignations/Cessations

During the year under review, Mr. Ruzbeh Irani, Mr. Sanjeev
Aga and Mr. Anjanikumar Choudhari, Non-Executive Directors
of the Company stepped down from the Board of your Company
with effect from 25 July 2017. Consequently Mr. Anjanikumar
Choudhari also ceased to be Chairman of the Board and
Mr. Zhooben Bhiwandiwala was appointed as Chairman of the
Board with effect from 25 July 2017.

Ms. Neelam Deo ceased to hold office as Non-Executive
Independent Director with effect from 26 March 2018 on account
of expiry of her first term.

The Board places on record its sincere gratitude and
deep appreciation for the valuable contributions made by
Mr. Ruzbeh Irani, Mr. Sanjeev Aga, Mr. Anjanikumar Choudhari
and Ms. Neelam Deo during their respective tenures with
the Company.

Declaration by Independent Directors

All Independent Directors of the Company have given written
declarations and confirmed that they meet the criteria of
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Independence as provided under Section 149(6) of the Act and
Regulation 16(1)(b) of the Listing Regulations.

Performance Evaluation

Pursuant to the applicable provisions of the Act and the Listing
Regulations, the Board has carried out an annual evaluation
of its own performance and that of its Committees as well as
reviewed the performance of the Directors individually. During
the year under review, the questionnaire for performance
evaluation was further elaborated and made comprehensive
in alignment with the guidance note on board evaluation
issued by the Securities and Exchange Board of India, vide its
circular dated 5 January 2017. Feedback was sought by way
of a structured questionnaire covering various aspects of the
Board's functioning such as adequacy of the composition of
the Board and its Committees, Board culture, execution and
performance of specific duties, obligations and governance and
the evaluation was carried out based on responses received
from the Directors.

A separate evaluation exercise was carried out by the
NRC of the Board to evaluate the performance of Individual
Directors. The performance evaluation of the Non-Independent
Directors and the Board as a whole was carried out by
the Independent Directors. The performance evaluation of
the Chairman of the Company was also carried out by the
Independent Directors, taking into account the views of
the other Non-Executive Directors.

The outcome of the performance evaluation of the Board for the
year under review was discussed by the NRC and the Board at
their respective meetings. All Directors expressed satisfaction
with the evaluation process.

Familiarization program for Independent Directors

Details of familiarization programs imparted to Independent
Directors of the Company familiarising them on their roles,
rights, responsibilities in the Company, nature of industry in
which the Company operates, business model of the Company
and number of hours spent by each of them in terms of the
requirements of the Listing Regulations are available on the
Company’s website and can be accessed at the weblink:
http://www.mahindralogistics.com/media//pdf_files/familiariz-
09f20b333216ae8.pdf

Remuneration Policy and criteria for determining attributes,
qualification, independence and appointment of Directors

In line with the principles of transparency and consistency, your
Company has adopted the following policies:

i. Policy on appointment and remuneration of Directors and
senior management and succession planning;

ii. Policy on remuneration of the Directors, Key Managerial
Personnel and Employees (“Appointment and Remuneration
Policy”).
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In line with the Appointment and Remuneration Policy, the
Independent Directors of the Company are entitled to payment
of commission up to ¥ 600,000/- per annum on the basis
of recommendations made by the NRC and approved by
Board within the ceiling of 1% or 3% of annual net profit of
the Company, as the case may be, for each of the financial
years commencing from 1 April 2017. The remuneration of
the Independent Directors is determined by the Board based
on their performance evaluation done by the entire Board
which, inter alia, includes their participation in the Board and
Committee Meetings during the year, other responsibilities
undertaken, and contributions to the deliberations of the Board
and to the Company.

The Appointment and Remuneration Policy is provided in
Annexure V and forms part of this report. The said policy is
also uploaded on website of the Company and can be accessed
from the weblink: http://www.mahindralogistics.com/media//pdf _
files/nomination-ebe9fbadb048aed.pdf

The remuneration paid to the Directors for the financial year
2017-18 was as per the terms laid down in the said Appointment
and Remuneration Policy of the Company.

Directors’ Responsibility Statement

Pursuant to Section 134(5) of the Act, your Directors, based on
representation from the operating management and after due
enquiry, confirm that:

a. In the preparation of the annual financial statements for
the year ended 31 March 2018 the applicable accounting
standards have been followed and no material departures
have been made from the same;

b. They had selected such accounting policies and applied
them consistently and made judgments and estimates that
are reasonable and prudent so as to give a true and fair
view of the state of affairs of the Company at the end of the
financial year on 31 March 2018 and of the profits of
the Company for the financial year ended on that date;

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

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

e. They have laid down internal financial controls to be
followed by the Company and such internal financial
controls were adequate and were operating effectively
during the financial year ended 31 March 2018; and

f.  They have devised proper systems to ensure compliance
with the provisions of all applicable laws and that such
systems were adequate and operating effectively throughout
the financial year ended 31 March 2018.
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Board Meetings and Annual General Meeting

The Board of your Company meets at least four times in a
year and the gap between two Meetings does not exceed one
hundred and twenty days. An annual calendar of Meetings
is circulated in advance to all Directors. In case of exigencies,
resolutions are passed through circulation in terms of
Section 175 of the Act.

During the year ended 31 March 2018, eight Board Meetings
were held and these Meetings were well attended by the
Directors. The Tenth AGM of your Company was held on
14 August 2017. Details of attendance of meetings of the
Board and the AGM are included in the section titled ‘Report on
Corporate Governance’, which forms part of this Annual Report.

Meetings of Independent Directors

The Independent Directors of your Company meet at least once
in a financial year without the presence of Non-Independent
Directors, the CEO, and the CFO of the Company.

The Meetings are conducted to enable the Independent
Directors to, inter alia, discuss matters pertaining to review of
performance of Non-Independent Directors, the Board as a
whole and the Chairman of the Company (taking into account
the views of the Non-Executive Directors) and to assess the
quality, quantity and timeliness of flow of information between
the Company’s Management and the Board that is necessary
for the Board to effectively and reasonably perform their duties.

During the year, under review the Independent Directors met
once on 29 January 2018 and the Meeting was attended by all
Independent Directors.

Audit Committee

The Audit Committee of the Board is composed of four
Non-Executive Directors, of whom three Directors (i.e. more
than 2/3rd), including the Chairman are Independent in line with
provisions of Section 177 of the Act read with the Rules framed
thereunder and Regulation 18 of the Listing Regulations. All the
Members of the Committee are financially literate and possess
strong accounting and financial management knowledge.

As on 31 March 2018, the Audit Committee comprised of
Mr. Ajay Mehta (Independent Director and Chairman of the
Committee), Mr. Chandrasekar Kandasamy (Non-Executive
Director), Mr. Ranu Vohra (Independent Director) and
Mr. Darius Pandole (Independent Director).

Mr.  Zhooben Bhiwandiwala and Mr. Parag Shah,
Non-Executive Directors are permanent invitees to the meetings
of the Committee. The Company Secretary of the Company
acts as the Secretary to the Committee.

All the recommendations made by the Audit Committee
during the year under review were accepted by the Board of
the Company.

# AcceleratingCommerce
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Board Committees

The Board has constituted various committees in compliance
with the requirements of the Act and Listing Regulations viz.
Audit Committee, Nomination and Remuneration Committee,
Corporate Social Responsibility Committee, Stakeholders’
Relationship Committee and voluntary committees viz. IPO
Committee and MLL Key Executive Stock Option Scheme
Committee. The details of composition of the said Committees,
their terms of reference, meetings held and attendance of the
Committee Members thereat during the financial year 2017-18 is
provided in the section titled ‘Report on Corporate Governance’,
which forms part of this Annual Report.

Compliance with Secretarial Standards

The Directors have devised proper systems to ensure
compliance with the provisions of all applicable Secretarial
Standards viz. the Secretarial Standard-1 on Board Meetings
(SS-1) and Secretarial Standard-2 on General Meetings
(SS-2) issued by the Institute of Company Secretaries of India
and approved by the Central Government, and that such
systems are adequate and operating effectively.

U. GOVERNANCE
Corporate Governance

The Corporate Governance Policies guide the conduct of affairs
of your Company and clearly delineate the roles, responsibilities
and authorities at each level of its governance structure and key
functionaries involved in governance.

Your Company has in place Codes of Conduct (“the Codes”)
for its Directors and Senior Management Personnel and
Employees. These Codes enunciate the underlying principles
governing the conduct of your Company’s business and seek
to reiterate the fundamental precept that good governance
must and would always be an integral part of your Company’s
ethos. The affirmation on the said Codes is received from the
Directors and Senior Management Personnel and Employees
on an annual basis.

Your Company is committed to transparency in all its dealings
and places high emphasis on business ethics. A Report
on Corporate Governance along with a Certificate from the
Statutory Auditors of the Company regarding compliance
with the conditions of Corporate Governance as stipulated
under Schedule V of the Listing Regulations forms part of the
Annual Report.

Vigil Mechanism/Whistle Blower Policy

The Vigil Mechanism as envisaged in the Act, the Rules
prescribed thereunder and Listing Regulations, is implemented
through the Company’s Whistle Blower Policy, which was
revised and adopted by the Board at its meeting held on
25 September 2017 to provide a mechanism for the employees
and Directors of the Company to report genuine concerns
and provides for adequate safeguards against victimization of
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persons who use such mechanism and a provision has been
made to provide direct access to the Chairperson of the Audit
Committee in appropriate and exceptional cases. The scope,
eligibility and other procedural aspects have been mentioned
in the policy. The Whistle Blower Policy of your Company is
available on the Company’s website and can be accessed at
the weblink: http://www.mahindralogistics.com/media//pdf_files/
whistleblo-c5536963e0al65a.pdf

During the year under review, no complaints have been received
by the Company and none of the Whistle Blowers were denied
access to the Chairperson of Audit Committee of the Board.

The Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013

The Company has in place a Prevention of Sexual Harassment
Policy for Women in line with the requirements of the Sexual
Harassment of Women at Workplace (Prevention, Prohibition &
Redressal) Act, 2013.

An Internal Complaints Committee has been set up to redress
complaints regarding sexual harassment. All women employees
(permanent, contractual, temporary, trainees) as well as who
visit the premises of the Company for any purpose are covered
under this Policy. Awareness and sensitisation programs were
conducted across the Company.

During the year under review, no complaints were received
alleging any instances of sexual harassment.

Business Responsibility Report

The Business Responsibility Report of your Company prepared
as a good governance practise, highlighting the initiatives
taken by the Company in the areas of social, environment
and economic responsibilities of business for the financial year
2017-18 forms part of this Annual Report, although not statutorily
required under Regulation 34(2)(f) of the Listing Regulations.

Risk Management

Your Company has developed a well-defined risk management
policy which inter alia includes identification of elements of risk,
if any, which in the opinion of the Board may seriously impact the
Company. The risk management policy includes identification
of key risks and their mitigation plans. Constitution of a Risk
Management Committee of the Board is not mandatory for your
Company. However, the Board and Audit Committees review
the Risk Management framework on a quarterly basis.

V. CORPORATE SOCIAL RESPONSIBILITY AND RELATED
MATTERS

Corporate Social Responsibility (“CSR”)

Being part of the Mahindra Group, the Company is committed to
the group’s social responsibility vision to serve the communities
where it operates through its various CSR activities and
initiatives and Employee Social Option Programmes (ESOPs).
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The Company has identified various CSR thrust areas and
also laid down guiding criteria for selecting CSR projects which
includes sustainability, social impact etc.

The CSR Committee monitors implementation of the Company’s
CSR projects through the CSR Executive Council.

While CSR programmes are identified by the CSR Committee,
it also evaluates projects submitted directly by reputed NGOs.
To ensure that there is a focus and maximum impact, the CSR
Committee endeavours to work on fewer projects over a longer
period of time so as to ensure that the outcomes of the projects
can be measured.

The Company had undertaken various CSR projects in the
areas of Education and Skill Development, Rural Development
and Sanitation. Some of the key initiatives undertaken by the
Company during the year under review are as follows:

Project to eradicate Malnutrition

As a part of village adoption exercise, your Company launched
a project to combat and eradicate malnutrition at Tembha
village, Thane, Maharashtra in December 2017. The Company
identified malnourished children within the age group of 1 — 5
years and based on the advice of a qualified Paediatrician,
distributed nutritious recipe every day to all malnourished
children. The results are extremely encouraging as most of the
children’s weight increased with time. This process has also
provided an additional source of income (for preparing the
recipes and sweets) for women.

Pradhan Mantri Kaushal Vikas Yojana (“PMKVY”)

The Central Government launched PMKVY, a skill certification
scheme in 2015. The objective of this Scheme is to enable
large number of Indian youth to undergo industry-relevant skill
training which will help them in securing a better livelihood.
The Company has launched a program to increase availability
of trained drivers as well as to train existing drivers so as to
help reduce the number of road accidents. The Company has
trained 450+ drivers.

Healthcare

One of our key CSR programs, is the HIV-AIDS awareness and
prevention program. This comprehensive program focuses on
the communities around Nasik, Maharashtra in collaboration
with MAGMO NGO. The objective of the program is to increase
awareness and thus help prevention through strategic tie ups
with organizations who possess the technical and capacity
building capabilities to optimize our resources. We undertake
these interventions through a healthcare center installed at our
Nasik transport hub. More than 37,000 drivers benefited within
the last 15 months. More than 600 drivers were treated for
STI infection. 0.4% of the drivers were also sent for Anti-Retro
Viral Therapy.
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CSR Policy

The CSR Committee has formulated and recommended to the
Board, a Corporate Social Responsibility Policy (“CSR Policy”)
which is implemented by the Company. During the year under
review, the Board of your Company amended the CSR Policy at
its meeting held on 25 September 2017. The updated CSR Policy
including a brief overview of the projects or programs undertaken
can be accessed at the Company’'s website through the
weblink: http://www.mahindralogistics.com/sustainability

CSR Committee

The Board of your Company has constituted a CSR Committee
(“Committee”) in compliance with the requirements of Section
135 of the Act. The role of the Committee includes formulation
and recommending to the Board, a CSR Policy which shall
indicate the activities to be undertaken by the Company as
specified in Schedule VII of the Act and any amendments
thereto, recommendation of the amount of expenditure to be
incurred on the CSR activities as enumerated in Schedule VII
of the Act and referred to in the CSR Policy of the Company, as
also to monitor the CSR Policy from time to time.

As of the date of this report, the Committee comprises of
Mr. Parag Shah, Mr. Ranu Vohra and Mr. Chandrasekar
Kandasamy. Mr. Parag Shah is Chairman of the Committee
and Mr. Zhooben Bhiwandiwala, Non-Executive Director is a
permanent invitee of the Committee.

During the year under review, your Company incurred a CSR
Expenditure of ¥ 1.27 crores on its CSR activities as against a
mandated spend of ¥ 1.24 crores. Details of the composition of
the CSR Committee, CSR Policy and projects undertaken by
the Company during financial year 2017-18, in accordance with
Section 135 of the Companies Act, 2013 and the Companies
(Corporate Social Responsibility Policy) Rules, 2014 are given
in the section titled ‘Annual Report on Corporate Social
Responsibility (‘“CSR”) activities for FY 2017-18" in Annexure
VI of this Report.

W. CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE EARNINGS
AND OUTGO

The particulars relating to the energy conservation, technology
absorption and foreign exchange earnings and outgo, as
required under Section 134(3)(m) of the Act read with
Rule 8(3) of the Companies (Accounts) Rules, 2014 are
provided in Annexure VII and form part of this report.

X. SECRETARIAL
Share Capital

The authorized share capital of your Company is
< 105,00,00,000/- divided into 10,50,00,000 equity shares of the
face value of ¥ 10/- each.

# AcceleratingCommerce
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During the year under review, in view of the Initial Public Offer
of the Company all partly paid equity shares of the Company
i.e. 40,774 equity shares, which were partly paid up to the
extent of ¥ 2/- per share and 15,81,273 equity shares, which
were partly paid up to the extent of ¥ 1/- per share, were made
fully paid up pursuant to a call of ¥ 8/- per share and ¥ 9/- per
share, respectively. Further your Company allotted 16,86,880
equity shares of face value of ¥ 10/- on the exercise of stock
options under the MLL Key Executives Stock Option Scheme
2012 of the Company during the year under review.

Consequently, the issued, subscribed and paid-up equity
share capital of your Company as on 31 March 2018 stood at
% 71,14,19,240 divided into 7,11,41,924 equity shares of the
face value of 10/- each.

Extract of Annual Return

Pursuant to Sections 134(3)(a) and 92(3) of the Act and
Rule 12(1) of the Companies (Management and Administration)
Rules, 2014, an extract of the Annual Return as on 31 March
2018 in form MGT-9 is annexed as Annexure VIl and forms
part of this report.

Y. GENERAL

Your Directors state that no disclosures or reporting(s) are
required in respect of the following items, as there were no
transactions/events related to these items during the year under
review:

i.  Change in nature of business of the Company;

ii. Issue of equity shares with differential rights as to dividend,
voting or otherwise;
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iii. Issue of sweat equity shares to employees of the Company
under any scheme;

iv. Significant or material orders passed by the Regulators or
Courts or Tribunals which impact the going concern status
and the Company’s operations in future;

v. Voting rights not exercised directly by the employees and
for the purchase of which or subscription to which loan was
given by the Company.

Z. ACKNOWLEDGMENTS

The Board of your Company wish to convey its deep gratitude
and appreciation to all the employees of the Company, for
their tremendous efforts as well as their exemplary dedication
and contribution to the Company’s performance. We also
acknowledge the invaluable support and contribution of all our
business associates who continue their loyal partnership with
our Company.

The Directors would also like to thank the Members, Customers,
Vendors, Business Partners, Bankers, Government and all
other Business Associates for their continued support extended
to the Company and the Management.

On behalf of the Board of Directors

Zhooben Bhiwandiwala
Chairman
(DIN:00110373)

Parag Shah
Director
(DIN:00374944)

Mumbai, 6 June 2018
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DIVIDEND DISTRIBUTION POLICY

Regulation 43A of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended by the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) (Second
Amendment) Regulations, 2016, ("SEBI LODR Regulations”)
dated 8 July 2016, makes it mandatory for the top five hundred
listed entities based on their market capitalization calculated as
on March 31 of every financial year to formulate a Dividend
Distribution Policy.

Dividend Distribution Policy (“the Policy”) establishes the
principles to ascertain amounts that can be distributed to equity
shareholders as dividend by the Company as well as enable
the Company strike balance between pay-out and retained
earnings, in order to address future needs of the Company. The
policy shall come into force with effect from the date of Listing/
1 April 2018.

This Policy aims to ensure that the Company makes rational
decision with regard to the amount to be distributed to the
shareholders as dividend after retaining sufficient funds for the
Company’s growth, to meet its long-term objective and other
purposes. It lays down various parameters which shall be
considered by the Board of Directors of the Company before
recommendation/declaration of dividend to its shareholders.

Dividend will be declared on per share basis on the Ordinary
Equity Shares of the Company. Dividend declared will
be distributed amongst all shareholders, based on their
shareholding on the record date.

The Internal and external factors that shall be considered
for declaration of dividend shall include the following:

Internal Factors:

i. Profitable growth of the Company and specifically, profits
earned during the financial year as compared with:

a. Previous years and

b. Internal budgets
ii. Cash flow position of the Company
iii. Accumulated reserves
iv. Earnings stability

v. Future cash requirements for organic growth/expansion
and/or for inorganic growth

vi. Brand acquisitions

vii. Current and future leverage and under exceptional
circumstances, the amount of contingent liabilities

viii. Deployment of funds in short term marketable investments
ix. Long term investments
x. Capital expenditure(s) and

xi. The ratio of debt to equity (at net debt and gross debt
level).

External Factors:

i. Business cycles

ii. Economic environment

iii. Cost of external financing

iv. Applicable taxes including tax on dividend
v. Industry outlook for the future years

vi. Inflation rate and

vii. Changes in the Government policies, industry specific
rulings & regulatory provisions.

Apart from the above, the Board may also consider sense
of shareholders’ expectations while determining the rate of
dividend.

The retained earnings of the Company shall be utilized in
any way including the following:

i.  Capital expenditure for working capital
ii. Organic and/or inorganic growth

iii. Investmentin new business(es) and/or additional investment
in existing business(es)

iv. Declaration of dividend

v. Capitalisation of shares

vi. Buy back of shares

vii. General corporate purposes, including contingencies

viii. The Board may consider recommending a lower payout
for a given financial year, after analyzing the prospective
opportunities and threats or in the event of challenging
circumstances such as regulatory and financial environment.

Shareholders may not expect any dividend under certain
circumstances including the following:

a. In the event of inadequacy of profits or whenever the
Company has incurred losses

b. Whenever Company proposes to utilise surplus cash for
buy-back of securities
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c. Significantly higher working capital requirements adversely
impacting free cash flow

d. Whenever it undertakes or proposes to undertake a
significant expansion of business requiring higher allocation
of capital

e. Whenever it undertakes any acquisitions or joint ventures
requiring significant allocation of capital

f.  Operation of any law in force which restricts payment of
dividend in particular circumstances and

g. Any restrictions and covenants contained in any agreement
as may be entered with the Lenders.

Parameters that shall be adopted with regard to various
classes of shares

At present, the issued and paid-up share capital of the Company
comprises only of equity Shares; the Company does not have
any other class of shares. As and when the Company issues
other kind of shares, the Board of Directors may suitably amend
this Policy.
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Disclosures

The Policy will be displayed on website of the Company and
same will also be published in Annual Report of the Company.

Review

The Policy shall be reviewed as and when required to ensure
that it meets the objectives of the relevant legislation and
remains effective.

The Company reserves its right to alter, modify, add, delete or
amend any of the provisions of this Policy.

Amendment

In case of any amendment(s), clarification(s), circular(s) etc.
issued by the relevant authorities, not being consistent with the
provisions laid down under this Policy, then such amendment(s),
clarification(s), circular(s) etc. shall prevail upon the provisions
hereunder and this Policy shall stand amended accordingly
from the effective date as laid down under such amendment(s),
clarification(s), circular(s) etc.
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(Pursuant to clause (h) of sub-section (3) of Section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the Company with related parties referred to in
sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transactions under third proviso

thereto.

1. Details of contracts or arrangements or transactions not at arm’s length basis:

There were no contracts or arrangements or transactions entered into during the year ended 31 March 2018, which were not at

arm’s length basis.

2. Details of material contracts or arrangements or transactions at arm’s length basis:

The details of material contracts or arrangements or transactions at arm’s length basis for the year ended 31 March 2018 are

as follows:
Sr. | Name(s) of the Nature of contracts/ Transaction Duration of Salient terms of Date(s) of Amount
No. related party arrangements/ value the contracts/ the contracts or approval by the paid as
and nature of transactions (® in crores) | arrangements/ arrangements or Board, if any advances,
relationship transactions | transactions including if any
the value, if any
1 | Mahindra & Income from services 1,658.18 | 1 April 2017 to | The related party Since these RPTs NIL
Mabhindra rendered 31 March 2018 | transactions (RPTS) are in ordinary
Limited, Holding Expenses incurred 208 entered into du.nng the course and on
Company (towards rent, information year under review were | arms’ length
technology Sl;pport - in ordinary course and basis approval
trainings) on arms’ length basis of the Board is
not applicable.
Purchase of property and 0.15 S JEsEEr
other assets STy
approvals were
Reimbursements made 5.16 granted by the

Audit Committee
from time to time

Mumbai, 6 June 2018

On behalf of the Board of Directors

Zhooben Bhiwandiwala

Chairman

Parag Shah

Director
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FORM NO. MR - 3

SECRETARIAL AUDIT REPORT

FOR FINANCIAL YEAR ENDED 31 MARCH 2018
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To

The Members,

Mahindra Logistics Limited

CIN: L63000MH2007PLC173466

Mahindra Towers, P K Kurne Chowk,

Worli, Mumbai, Maharashtra-400 018, India.

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to good
corporate practices by MAHINDRA LOGISTICS 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 my 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 31 March 2018, 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 Company
for the financial year ended 31 March 2018 according to the
provisions of:

(1) The Companies Act, 2013 (“the Act”) and the rules made
there under;

(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, Overseas Direct Investment and
its rules;

(5) External Commercial Borrowings — Not applicable to the
Company during the audit period,;
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(6) The following Regulations and Guidelines prescribed under
the Securities and Exchange Board of India Act, 1992
(‘SEBI Act):

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

(b) The Securities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 1992;

(c) The Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations,
2009;

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

(e) 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;

() The Securities and Exchange Board of India
(Issue and Listing of Debt Securities) Regulations,
2008: Not applicable to the Company during the
audit period;

(g) The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2009: Not applicable to
the Company during the audit period;

(h) The Securities and Exchange Board of India (Buyback
of Securities) Regulations, 1998: Not Applicable;

(i) The Securites and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015.

We have also examined compliances with the applicable
clauses of the following:

1. Secretarial Standards-1 & 2 issued by the Institute of
Company Secretaries of India.

2. The Listing Agreements entered into by the Company with
BSE Limited and National Stock Exchange of India Limited
(The Company got listed on 10 November 2017, therefore
Compliances under The Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 are applicable from the date of listing).
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During the period under review the Company has complied
with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above.

We further report that

The Board of Directors of the Company is duly constituted.
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. We understand
that Company would fill the vacancy in the position of Woman
Independent Director as on date of this report, within the
stipulated timelines permitted by law.

Adequate notice is given to all directors to schedule the Board
Meetings and Committee 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.

As per the minutes of the meetings, duly recorded and signed
by the Chairman, the decisions at the Board meeting were taken
unanimously and no dissenting views have been recorded.

Notice of Annual
General Meeting

Standalone and
Consolidated Accounts

Business Responsibility
Report

As informed to us, 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 there were
following specific events/actions having a major bearing on the
Company’s affairs in pursuance of the above referred laws,
rules, regulations, guidelines, referred to above.

During the year under review, the major event covered was
the Initial Public Offer of the Company and the Company’s
equity shares got listed w.e.f. 10 November 2017 with BSE
Limited & The National Stock Exchange of India Limited.

For Sandeep P Parekh & Co.,
Company Secretaries

Sd/-

CS Sandeep P. Parekh

FCS: 7118, CP: 7693
Place: Navi Mumbai
Date : 23 April 2018
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DETAILS OF REMUNERATION

Details pertaining to remuneration as required under sub-section 12 of Section 197 of the Companies Act, 2013 read with

Ru

le 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

Percentage increase in remuneration of each Director, Chief Financial Officer, Chief Executive Officer, Company Secretary and details
of the ratio of remuneration of each Director as on 31 March 2018 to the median remuneration of the employees of the Company for

the financial year ended 31 March 2018 is as under:

Sr. Name of Director/ Designation Remuneration of Remuneration of % increase in % increase in Ratio of remuneration
No. KMP Director/KMP for the | Director/KMP for the | remuneration in the | remuneration in the (Including perquisite
financial year 2017-18 | financial year 2017-18 | financial year 2017-18 | financial year 2017-18 value of ESOPs
R in crore) R in crore) (Including | (Excluding perquisite | (Including perquisite exercised) of each
(Excluding perquisite | perquisite value of value of ESOPs value of ESOPs Director to median
value of ESOPs ESOPs exercised) exercised) exercised) remuneration of the
exercised) employees for the
financial year
1 | Mr. Ajay Mehta Independent Director 0.11 0.11 57.30% 57.30% 3.57
2 | Mr. Ranu Vohra Independent Director 0.08 0.08 Refer note i Refer note i 2.63
3 | Mr. Darius Pandole | Independent Director 0.08 0.08 Refer note i Refer note i 2.47
4 | Ms. Neelam Deo Independent Director 0.09 0.09 55.12% 55.12% 3.00
5 | Mr. Pirojshaw Sarkari | Chief Executive Officer 1.94 3.36 16.64% 101.74% —
6 | Mr. Nikhil Nayak Chief Financial Officer 0.78 1.48 11.11% 111.68% —
7 | Ms. Brijbala Batwal | Company Secretary 0.15 0.15 1100.00% 1100.00% —
Notes:

Mr. Ranu Vohra and Mr. Darius Pandole were appointed as Independent Directors with effect from 25 July 2017. Hence percentage increase in remuneration is not
reported as they were holding directorship for the part of financial year 2017-18;
The remuneration of Independent Directors covers sitting fees and commission and is within the overall limits approved by the Shareholders of the Company;

iii. Non-Executive Non-Independent Directors are not paid any remuneration;

For the purpose of computation of median remuneration only permanent employees on the payrolls of the Company during the financial year 2017-18 have been considered;
Mr. Anjanikumar Choudhari, Mr. Ruzbeh Irani and Mr. Sanjeev Aga, Non-Executive and Non-Independent Directors, ceased to be Directors with effect from 25 July 2017.
They were not paid any sitting fees or commission during the financial year 2017-18.

The ratio of the remuneration of each Director to the median remuneration of the employees of the Company for the
financial year: The median remuneration of permanent employees of the Company for the financial year 2017-18 was ¥ 3.14
lakhs and the ratio of remuneration of each Director to the median remuneration of the permanent employees of the Company
for the financial year 2017-18 is provided in table above.

The percentage increase in remuneration of each Director, Chief Financial Officer, Chief Executive Officer, Company
Secretary or Manager, if any, in the financial year: Provided in table above.

Percentage increase in the median remuneration of employees in the financial year: In the financial year under review,
there was an increase of 4.60% in the median remuneration of permanent employees.

Number of permanent employees on the rolls of Company: There were 3004 permanent employees on the rolls of Company
as on 31 March 2018.

Average percentile increase already made in the salaries of employees other than the managerial personnel in the last
financial year and its comparison with the percentile increase in the managerial remuneration and justification thereof and
point out if there are any exceptional circumstances for increase in the managerial remuneration: The average percentage
increase in the salaries of employees other than the Managerial Personnel in the last financial year i.e. 2017-18 was 10.09%.

The Company did not have any Managing Director, Whole-time Director or Manager during the financial year 2017-18. Hence
comparison of the percentage increase in salaries of employees with that of managerial remuneration for the last financial year
i.e. 2017-18 is not applicable to the Company.

The remuneration of employees excludes perquisite value of ESOPs exercised during the year under review. The remuneration
increase of employees of the Company is dependent on the Company’s performance as a whole, individual’'s performance and
also market benchmarks.

Affirmation that the remuneration is as per the remuneration policy of the Company: It is hereby affirmed that the remuneration
paid is as per the Company’s Policy for Remuneration to the Directors, Key Managerial Personnel and other Employees.

On behalf of the Board of Directors

Zhooben Bhiwandiwala
Chairman

Parag Shah
Director

Mumbai, 6 June 2018
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AND SENIOR MANAGEMENT AND SUCCESSION PLANNING
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DEFINITIONS

The definitions of some of the key terms used in this Policy are
given below.

“Board” means Board of Directors of the Company.
“Company” means Mahindra Logistics Limited.

“Employee” means employee of the Company including
employees in the Senior Management Team of the Company.

“Key Managerial Personnel” (KMP) refers to Key Managerial
Personnel as defined under Section 203 of the Companies Act,
2013 and includes:

(i) Managing Director, Whole time Director or Manager;
(i) Chief Executive Officer (CEO);

(iif) Chief Financial Officer (CFO); and

(iv) Company Secretary (CS).

“Nomination and Remuneration Committee” (NRC) means
Nomination and Remuneration Committee of Board of Directors
of the Company for the time being in force.

“Senior Management” means personnel of the Company who
are members of its Core Management Team excluding Board of
Directors comprising of all members of management including
the functional heads.

I.  APPOINTMENT OF DIRECTORS

1. The NRC reviews and assesses Board composition
and recommends the appointment of new Directors.
In evaluating the suitability of individual Board
member, the NRC shall take into account the following
criteria regarding qualifications, positive attributes and
independence of Director.

2. All Board appointments will be based on merit, in the
context of the skills, experience, independence and
knowledge, for the Board as a whole to be effective.

3. Ability of the candidates to devote sufficient time and
attention to his professional obligations as Independent
Director for informed and balanced decision making.

4. Adherence to the Code of Conduct and highest level
of Corporate Governance in letter and in sprit by the
Independent Directors.

Based on recommendation of the NRC, the Board will evaluate
the candidate(s) and decide on the selection of the appropriate
member. The Board through the Chairman will interact with the
new member to obtain his/her consent for joining the Board.
Upon receipt of the consent, the new Director will be co-opted
by the Board in accordance with the applicable provisions of the
Companies Act 2013 and Rules made thereunder.

REMOVAL OF DIRECTORS

If a Director is attracted with any disqualification as mentioned
in any of the applicable Act, rules and regulations thereunder or
due to non-adherence to the applicable policies of the company,
the NRC may recommend to the Board with reasons recorded
in writing, removal of a Director subject to the compliance of the
applicable statutory provisions.

SENIOR MANAGEMENT PERSONNEL

The NRC shall identify persons who are qualified to become
directors and who may be appointed in senior management
team in accordance with the criteria laid down as under.

Senior Management Personnel are appointed or promoted and
removed/relieved with the authority of MD/WTD/CEO based on
the business need and the suitability of the candidate.

KEY MANAGERIAL PERSONS (KMPs)

Appointments of KMPs shall be recommended by the NRC and
approved by the Board.

II. SUCCESSION PLANNING
Board:

The successors for the Independent Directors shall be identified
by the NRC at least one quarter before expiry of the scheduled
term. In case of separation of Independent Directors due to
resignation or otherwise, successor will be appointed at the
earliest but not later than the immediate next Board meeting or
three months from the date of such vacancy, whichever is later.

The successors for the Executive Director(s) shall be identified
by the NRC amongst the senior management team or through
external sources as the Board may deem fit.

The NRC will accord due consideration for the expertise and
other criteria required for the successor.

The Board may also decide not to fill the vacancy caused at its
discretion.

Senior Management Personnel:

A good succession-planning program aims to identify high growth
individuals, train them and feed the pipelines with new talent. It
will ensure replacements for key job incumbents in KMPs and
senior management positions in the organization. We have a
process of identifying Hi-pots and critical positions. Successors
are mapped for these positions at the following levels:

* Ready now

* Ready in 1 to 2 years

* Ready in 2 to 5 years

* Ready in more than 5 years

In order to ensure talent readiness as per laddered approach.
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A. REMUNERATION POLICY FOR EMPLOYEES AND KEY
MANAGERIAL PERSONNEL

Overall Intent of Compensation Policy

At Mahindra Logistics Ltd. (MLL) we want our employees
to understand and appreciate their role in providing value
to the business. On its part, the organization recognizes
that its success depends upon the skills, competencies and
performance of its employees. We also believe that the way in
which we compensate, reward and recognize as well as promote
our employees is a crucial factor in achieving our business and
financial objectives. Towards achievement of these objectives,
we promote an entrepreneurial, team-based performance and
result oriented culture.

Objectives of the Compensation Policy —

— To attract, motivate and retain employees by compensating
them competitively, based on periodic comparison with
other companies in relevant industries.

— To provide an overall package of remuneration and benefits
which addresses the normal requirements of employees
and their families.

— To align levels of compensation with the expected output of
employees in terms of role responsibility, skills and experience.

— To link elements of compensation with performance of
each individual as well as the business.

Compensation Strategy

The compensation will include all statutory and other retirement
benefits. We will regularly track market trends in terms of
compensation levels and practices in relevant industries through
participation in structured surveys and informal consultation with
a select group of comparable organizations. This information
will be used to internally review our compensation policies
and levels.

—  Our package of remuneration and benefits will be designed
to provide a degree of flexibility to individual officers to
structure key benefits in a way that best suits individual
personal and family requirements.

— Recognizing the need for long-term security

— Broad bands of compensation levels will be equitably
defined for each grade to reflect levels of responsibility
and provide a template when recruiting new employees.

— A pre-determined portion of remuneration of Managers
& above employees will be linked directly to the annual
performance of each individual and the business. This
proportion will vary for each grade as per the levels
of responsibility.
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Compensation Structure

The compensation structure consists of two categories of
elements, summarized below. The details of each are given in
subsequent parts.

A. Total Cost to Company

This category consists of elements of compensation that
are considered as ‘Cost to Company’, which includes Fixed
Pay & Variable pay.

B. Reimbursements & Benefits

In addition to the above, the company provides certain
other reimbursements and benefits. These are applicable to
all or certain grades based on business requirements and
articulated in the HR policy manual. These are, therefore,
kept outside the calculation of Cost to Company. These
consist of the following:

. Group Mediclaim (Hospitalization) insurance policy
. Group Personal Accident insurance policy

. Group Term Life policy

. Workmen Compensation policy

. Mobile Reimbursement policy

. Cellular phone handset policy

~N o o A W N P

. Laptops and data card policy
8. Transfer Relocation allowance policy

Current Levels & Designations

Level Title

01 CEO

02 COO/Senior Vice President
03 CFOV/Vice President

04 Senior General Manager/General Manager
05 Deputy General Manager
06 Senior Manager

07 Manager

08 Deputy Manager

09 Senior Executive

10 Executive

MT Management Trainee

GT Graduate Trainee

FTC Fixed Term Contract

Hiring Process

For hiring talent from the market, MLL has an Employee
Requisition process which has the Job description, candidate
profile, grade and the Budgeted CTC. The candidate is given
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an offer with a maximum increase of 20% on present CTC.
Any increase proposed above 20% of CTC for DGM & above
position, an approval is taken from CEO. Any increase proposed
above 30% of CTC for Senior Manager & below positions, an
approval is taken from CEO.

Payment of Salary

Salaries are credited to (company nominated) employee’s salary
bank account. A salary slip detailing the total of pay and the
various deductions made is also provided. Salary gets credited
to the bank between last day of the current month to 7" day of
the subsequent month.

Annual Increments/Promotions

Based on annual performance appraisals, competency evaluation
and Bell curve guidelines, the permanent employees are given
ratings on a 5 point scale and applicable increment percentage
on CTC is applicable to derive the revised compensation.
Promotion criteria is based movement to a higher responsibility
and consistently rated Expectations Surpassed/Superior. For
promotions an additional increment is also added.

Appraisal year is April to March. Employees joined till
1t February are eligible for Annual increments effective
1%t August and new joinees from 2" February will be eligible for
increments prorated in the next appraisal cycle.

Fixed Term Contract (FTC) Employees

Based on Customer requirement, Fixed Term Contract (FTC)
employees are recruited mainly for Operations. The Employment
Term of these employees is for one year and it is renewed
based on the Customer Agreement for further period. In case
of closure of the Customer Agreement, we try to accommodate
these employees in other projects based on the requirement
else their services are terminated as per the clause mentioned
in their appointment letter.

Compensation structure and components of compensation
for FTC employees depends on the Location and Customer
requirement. Basic Salary, Provident Fund and Bonus are
the mandatory components of the compensation structure,
whereas House Rent Allowance, Conveyance Allowance,
Child Education Allowance, Bonus, Canteen Allowance, Skill
Allowance, Attendance Bonus, Production Incentive are paid
on the basis of available budgets for the respective customer.

FTC employees are covered under:

(@) Employee State Insurance (ESI) or Workmen Compensation
(WC) based on the location.

(b) Group Mediclaim (Hospitalization) insurance policy.
(c) Group Personal Accident insurance policy.

(d) Group Term Life policy.

Governance
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For annual increments for FTC's we have 2 cycles of annual
increment — 1%t October and 1%t April depending on the customer
agreement contracts.

Policy on loans/advances to employees

To meet an urgent and specific need of a Permanent and FTC
employees, company provides salary advances. The specific
needs are hospitalization of self, spouse, children & dependent
parents and for payment of housing deposit and children
school admission fees in case of transfer of an employees for
business requirement. An amount up to three month’s monthly
gross salary for Permanent employee and an amount up to
one month’s monthly gross salary for FTC employee who have
completed one year is paid as salary advance. The salary
advance is recovered in maximum 12 installments. No interest
is charged on these salary advances. The salary advances
are adjusted against the Mediclaim settlement, if the same are
paid for hospitalization. The complete outstanding amount is
recovered from employee’s full & final settlement, in case of
resigned employee. Perquisite is charged to employee as per
Income Tax Act.

Policy for Non-Executive Directors including Independent
Directors

The Nomination and Remuneration Committee shall decide
the basis for determining the compensation, both fixed
and variable, to the Non-Executive Directors including
Independent Directors whether as commission or otherwise
and recommend the same to the Board. The Committee
shall take into consideration various factors such as director's
participation in Board and Committee meetings during the
year, other responsibilities undertaken, such as membership
or chairmanship of committees, time spent in carrying out
their duties, role and functions as envisaged in Companies
Act, 2013 and such other factors as the committee may
consider deem fit for determining the compensation. The
Board shall determine the compensation to Non-Executive
Directors within the overall limits specified in the shareholders
resolution.

Executive Directors

The remuneration to Chairman & Managing Director, if any
and Executive Director(s), if any, shall be recommended by
NRC to the Board. The remuneration may consist of both fixed
compensation and variable compensation and shall be paid
as salary, commission, performance bonus, stock options
(where applicable), perquisites and fringe benefits as
approved by the Board and within the overall limits specified
in the shareholders resolution. While the fixed compensation
is determined at the time of their appointment, the variable
compensation will be determined annually by the NRC based
on their performance.
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Key Managerial Personnel (KMPSs)

Pursuant to the provisions of Section 203 of the Companies
Act, 2013, the Board shall approve the terms and conditions of
appointment including the remuneration of KMPs at the time of
their appointment.

The appointment and remuneration, of Chief Executive Officer
(“CEQO”) should be approved by the Board on the basis of
recommendation made by the NRC. The appointment of Chief
Financial Officer (“CFO”) should be approved by the Audit
Committee after assessing the qualifications, experience and
background, etc. of the candidate, wherever applicable. Pursuant
to the provisions of Section 203 of the Companies Act, 2013,
the Board shall approve the appointment and remuneration of
CFO at the time of their appointment after seeking the inputs
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from the Audit Committee and recommendation of the NRC.
Any revision in the remuneration of the CEO or the CFO shall
be approved by NRC.

The terms of appointment and remuneration of the
Company Secretary shall be approved by the Board and
further revisions, if any, shall be as approved by any Director/
CEOI/CFO.

The remuneration shall be consistent with the Competitive
position of the salary for similar positions in the industry and
their qualifications, experience, roles and responsibilities. The
remuneration to directors, KMP’s and senior management
involves balance between fixed and incentive pay reflecting
short and long-term performance objectives appropriate to the
working of the Company its goals.
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ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (“CSR”) ACTIVITIES FOR FY 2017-18

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:

The Corporate Social Responsibility vision of the Company
is to serve and give back to the communities within which
it works. We believe that responsible business practices
include being responsible for our business processes,
services, engaging in responsible relations with employees,
customers and the community. Hence for the Company,
CSR goes beyond just adhering to statutory and legal
compliances, and creates social and environmental value.

The CSR thrust areas for the Company are community
welfare, rural development, education, livelihood training
and vocational skills, public health and environmental
conservation. Brief of the activities conducted in each of
these areas is as under:

BUILDING COMMUNITIES:

Communities are the backbone of Indian economy. The
Company conducts various community development
activities in pockets of villages, slums in backward areas and
with driver community. Our activities comprise of Scholarship
and Grants to children for higher education, Health & Eye
check-up, Road Safety Trainings, Pradhan Mantri Kaushal
Vikas Yojana (“PMKVY™") Skill Development trainings under
Central Government scheme, Yoga and Meditation sessions,
Seat belt and highway signages campaign, Sanitation and
rest room facilities, health insurance, HIV/AIDS awareness
including testing and treatment, Family welfare, Celebration
of various festivals with social messages.

RURAL DEVELOPMENT:

The Company supports rural development activities by
adopting new villages, every three years and undertaking
developmental activities like renovation of schools and
Anganwadies, implementation of water supply projects.
Promoting girl education, school stationary, vocational
trainings, competitive sports, clothes to children, etc. We
also distribute bicycles to the tribal girls to enable them

empowerment the Company conducts tailoring classes for
ladies having sewing machines. Family welfare programs,
along with festivals and international days (Women’s Day,
Mother's Day etc.) celebrations, driving social messages
are conducted regularly.

EMPLOYEES SOCIAL OPTION PROGRAMMES:

The Company’s employees are encouraged to volunteer
for various CSR projects in the areas of education, health
and environment through the Employee Social Options
Program (ESOPs). Some of the projects to which the
employees have extended their volunteering efforts are
skill development of youth, HIV/AIDS awareness and basic
treatments, health camps, cancer awareness sessions,
support to orphanages, destitute homes, senior citizens,
tree plantations, Swachh Bharat Abhiyan, infrastructure
development and wall painting of schools and providing
rest room facilities for the communities etc.

DISASTER RELIEF AND REHABILITATION:

The Company provides consistent and timely support
for relief and rehabilitation initiatives in those parts of
India which are affected by natural calamities by either
contributing to the Prime Minister’s or Chief Minister's Relief
Fund or by directly engaging in rebuilding communities. In
keeping with the RISE philosophy, the Company continues
to drive positive change to enable people and communities
to “RISE FOR GOOD".

PROJECT NANHI KALI:

Nanhi Kali is an initiative of the K.C. Mahindra Education Trust
that the Company supports and contributes for Nanhi Kali
aims to ensure that every girl child in India will have access
to education. The Company support this noble initiative of
providing primary education to the underprivileged girl child.
The Company has supported more than 1,700 girl students
across the country through this project.

The statistics of CSR activities conducted, employee’s
participation, man hour spent and beneficiaries during the

financial year 2017-18, is as under:
(Value in nos.)

Activities Employee | Employee

to continue their studies, conduct counselling sessions
for school dropouts and organize educational trips for

CSR Project Beneficiaries

conducted | Participation | Manhours

Rk . . . . Nanhi Kali 1 — — 1,776
village girls to motivate girl education. The Company also Gram Vikas 37 461 5260 15,361
distributes food grains, groceries for eradicating hunger, Samantar 238 3,070 17,307 52,357

poverty and malnutrition, conducts healthcare, sanitation, ESOP Projects
(Sehat, Swacch

eye check-up camps and distribution of spectacles. We Bharat, Green
also conduct tree plantation and Swachh Bharat Abhiyan Guardian) 65 1,628 8,474 9,694
campaigns, installed play equipment in school ground, Total 341 5,159 31,041 79,188
distributed computers and laptops. To drive women In financial year 2017-18 over 6000 trees were planted.
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Corporate Social Responsibility (CSR) Policy 3. Average Net Profit of the Company for last three
Weblink to the CSR Policy: financial years: ¥ 61.98 crores
http://www.mahindralogistics.com/sustainability 4. Prescribed CSR expenditure (two per cent of the
2. The Composition of the CSR Committee as on date of amount as in item 3 above): X 1.24 crores
this report: 5. Details of CSR spent during the financial year:
The C.SR Committee of the Board as on date of this report (a) Total amount to be spent for the financial year:
comprises of the following Board Members: F 1.24 crores.
a. Mr. Parag Shah (Chairman, Non-Executive Director) .
. (b) Amount unspent, if any: NIL
b. Mr. Ranu Vohra (Member, Independent Director)
c. Mr. Chandrasekar Kandasamy (Member, Non-Executive (¢) Manner in which the amount was spent during the
Director) financial year is detailed below:
® in crores)
S. | CSR project Sector in which the project | Projects or programs.| Amount | Amount spent on the | Cumulative Amount
No.| or activity is covered (1) Local area or other outlay project or programs. | expenditure | spent: Direct
identified (As in Schedule VII) (2) Specify the State (budget) Subheads: from or through
and district where project or | (1) Direct expenditure | 1 April 2014 |implementing
projects or programs | programs- on projects and up to end of agency
were undertaken wise programs the reporting
(2) Overheads period
1 | Nanhi Kali Provides educational support PAN India 0.62 0.62 2.11 Through
(material and academic) to implementing
underprivileged girls in India agency*
2 Gram Vikas Rgral Development Thane, Maharashtra 0.20 0.21 0.78 Direct
(Village adoption)
3 | Samantar Several Driver welfare programs | Maharashtra, 0.22 0.19 0.72 Direct
including conduct of health Uttarakhand,
camps, providing safe drinking | Telangana,
water, safety training, etc. Tamil Nadu,
Delhi, Gujarat,
Karnataka,
Haryana, Assam,
West Bengal
4 | Gyan-deep Education & special education, | Maharashtra, 0.10 0.15 0.44 Direct
employment enhancing Uttarakhand,
vocational skills & livelihood Telangana,
enhancement projects Tamil Nadu,
Delhi, Gujarat,
Karnataka,
Haryana, Assam,
West Bengal
5 |ESOP Healthcare education, Maharashtra, 0.10 0.10 0.13 Direct
Projects awareness programs conducted | Uttarakhand,
(Sehat, in community, cleanliness drive, | Telangana,
Swacch tree plantation, environmental Tamil Nadu,
Bharat, Green | sustainability Delhi, Gujarat,
Gurdian) Karnataka,
Haryana, Assam,
West Bengal
Total 1.24 1.27 4.18

* Details of implementing agency: The K. C. Mahindra Education Trust — founded by Late K. C. Mahindra in 1953 promotes literacy and higher
learning in the country. Since its inception, the trust has promoted education by way of scholarships and grants to deserving and needy students.
The Trust has facilitated social and economic development through creating a literate, enlightened and empowered population. The trust is registered
as a public Charitable Trust under the Bombay Public Trusts Act, 1950 and has its office at Cecil Court, Mahakavi Bhushan Marg, Mumbai-400001.
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In case the Company has failed to spend the two
per cent of the average net profit of the last three
financial years or any part thereof, the company
shall provide the reasons for not spending the
amount in its Board report:

Not Applicable since the Company has spent on
CSR projects and activities which fall within the
purview of Schedule VII of the Companies Act, 2013,
in excess of the limit of 2% of average net profits of
previous three financial years as stated in Section
135 of the Companies Act, 2013 and rules framed
thereunder.

Business Responsibility Standalone and Notice of Annual
Report Consolidated Accounts  General Meeting

7. A responsibility statement of the CSR Committee
that the implementation and monitoring of CSR Policy,
is in compliance with CSR objectives and Policy of
the Company:

The implementation and monitoring of CSR policy is in
compliance with the CSR objectives and Policy of the
Company.

Parag Shah Pirojshaw Sarkari
Chairman — CSR Committee Chief Executive Officer

Mumbai, 6 June 2018
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Annexure VII

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO
(Pursuant to Section 134(3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies Accounts) Rules, 2014)

A. CONSERVATION OF ENERGY

a.

The steps taken or impact on conservation of
energy: The operations of your Company are not
energy intensive. However, the Company has
taken a very comprehensive approach to encourage
energy efficiency in its operations starting with
continuous awareness amongst employees,
explaining the environment related challenges
in business and solutions. The Company has
identified resource efficiency and Green House Gas
(‘GHG’) emission reduction, as key material issues
and has in place various processes stated below in
this regard.

In the Goods Transportation and People Transport
Solutions the following actions are being taken:

a. Higher percentage of new and CNG vehicles in
the fleet;
b. Shifting to rail transport;

c. Deployment of Electric and CNG vehicles.

The Initiatives in the Warehouses and Offices are:

a. Energy efficiencies through LED lighting,
Warehouse designs for natural lighting and
ventilation;

b. Reduction in water use through employee

awareness, implementing water efficient measures
addressing pipe leakages, installing water aerators
etc.;

c. Automation of transactions with customers.

These efforts have resulted in:

a. Initiatives taken by teams through Kaizen at
warehouses resulting in reduction in energy and
costs;

b. Process efficiencies resulting in lesser delays
in dispatch and therefore increased customer
satisfaction;

c. Process efficiencies resulting in lesser dry runs
and therefore leading to lower emissions and cost
efficiencies for customers;

The steps taken by the Company for utilizing alternate
sources of energy: Explained at point a above.

The capital investment on energy conservation
equipment's: During the year under review, the
Company has not incurred any capital investment on
energy conservation equipments.

Annual Report 2017-18

B. TECHNOLOGY ABSORPTION

a.

The efforts made towards technology absorption:

Technology is integral to our business and operations.
We have focused significantly on technologies which
have enabled us to offer cost-efficient and customized
logistics solutions to our clients. On several occasions,
we have developed innovative solutions to address
complex challenges which are unique to our clients’
industries. During the period under review, the Company
has successfully implemented/initiated following
technology upgradation for business transformation:

1. SARAL (Simulated Analysis for Route and Load
Optimization): An advanced last mile route
and load optimization engine that enable us to
optimize last mile transportation services (Milk-run
services) provided to various customers thereby
reducing cost of operations by minimizing trips
and at the same time increasing the load factor
keeping the Customer SLAs intact;

2. Bill.hub: An internally designed, developed and
supported accounts’ payable management system
that enables us to reduce the days payable
outstanding (“DPO”) by digitizing the Business
Associate bhilling process. It provides transparency
to our Business Associates for invoices raised and
status of payment thereof, thus resulting in increased
levels of Business Associates satisfaction;

3. Asset Management System: An asset tracking
solution that tracks and traces assets of the
Company thereby giving us better visibility on our
assets across all locations and leading to optimal
utilization of our assets.

The benefits derived like product improvement, cost
reduction, product development or import substitution:

The efforts taken by the Company towards technology
development and absorption help us effectively
manage our pan-India operations, maintain operational
and fiscal controls, and support our efforts to enhance
client service levels. Network optimization, route
optimization, asset choice, and manpower and cost
optimization are the key outcomes of these solutions
design systems and processes.

In case of imported technology (imported during the
last three years reckoned from the beginning of the
financial year): The Company has not imported any
technology during the period of last three years.

The expenditure incurred on Research and Development:

There was no expenditure incurred on research and
development during the year under review.
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C. FOREIGN EXCHANGE EARNINGS AND OUTGO (in terms of actual inflow and outflow)

( in crores)
Foreign Exchange earnings and outgo For the Financial For the Financial
Year ended Year ended
31 March 2018 31 March 2017
Total Foreign Exchange Earned Nil Nil
Total Foreign Exchange Outgo 12.08* 0.10

* ¥ 2.15 crores out of the total foreign exchange outgo was incurred for IPO purpose which was recovered from Selling Shareholders
in view of offer for sale.

On behalf of the Board of Directors

Zhooben Bhiwandiwala Parag Shah
Chairman Director
Mumbai, 6 June 2018
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ANNEXURE VIl

EXTRACT OF ANNUAL RETURN

FORM NO. MGT-9

As on financial year ended on 31 March 2018
Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Company (Management & Administration) Rules, 2014.

.  REGISTRATION & OTHER DETAILS

1.

CIN

L63000MH2007PLC173466 (Post Listing)
U63000MH2007PLC173466 (Pre-Listing)

Registration Date

24 August 2007

Name of the Company

Mahindra Logistics Limited

Category/Sub-category of the Company

Public Company-Limited by shares/Non-Government Company

ok jwin

Address of the Registered office & contact details

Mahindra Towers, P K Kurne Chowk,
Worli, Mumbai 400 018.

Tel : +91 22 2490 1441

Fax: +91 22 2490 0833

E-mail: cs.mll@mahindra.com

Website: www.mahindralogistics.com

Whether listed company

Yes (w.e.f. 10 November 2017)

Name, Address & contact details of the Registrar

and Transfer Agent, if any.

Link Intime India Private Limited

SEBI Registration No.: INRO00004058
Address: 101, 247 Park, L.B.S Marg,
Vikhroli (West), Mumbai - 400 083
Telephone number: +91 22 4918 6000
Fax number: + 91 22 4918 6060
E-mail id: rnt.helpdesk@linkintime.co.in

Website: www.linkintime.co.in

[I.  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the Company:

Sr. Name and Description of main NIC Code of the Product/Service % to total turnover of
No. Products/Services the Company
1. | Supply Chain Management 4912, 4923, 5120, 5210 89.43
2. |People Logistics 4922 10.57
lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
Sr. Name and registered office CIN/GLN Holding/Subsidiary/ % of Applicable
No. address of the Company Associate shares held Section
1. |Mahindra & Mahindra Limited L65990MH1945PLC004558 Holding Company 58.77 2(46)
Gateway Building, Apollo Bunder,
Mumbai-400 001
2. | 2x2 Logistics Private Limited U63000MH2012PTC237062 | Subsidiary Company 55.00 2(87)(ii)
Mahindra Tower, P K Kurne Chowk,
Worli, Mumbai-400 018
3. |Lords Freight (India) Private Limited | U63030MH2011PTC216628 | Subsidiary Company 60.00 2(87)(ii)
Unit no. 511, 5" Floor, Crescent
Business Park, Samitha Complex,
Safedpul, Sakinaka, Andheri (East),
Mumbai-400 072
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IV. SHARE HOLDING PATTERN
(Equity share capital breakup as percentage of total equity)

(i) Category-wise Share Holding

Category of Shareholders No. of Shares held at the beginning of the year No. of Shares held at the end of the year
[As on 1 April 2017] [As on 31 March 2018]
- - % Change
Demat Physical Total % of Total Demat Physical Total % of Total during
Shares Shares the year
of the of the
Company Company
A. Promoters
(1) Indian
(a) Individual/HUF - - - - - - - - -
(b) Central Govt - - - - - - - - -
(c) State Govt(s) - - - - - - - - -
(d) Bodies Corporate 51,478,424 6| 51,478,430 74.12| 41,812,257 0| 41,812,257 58.77 (15.35)
(e) Banks/FI - - - - - - - - -
(f) Any other 1,622,047 0 1,622,047 2.34| 1,622,047 0| 1,622,047 2.28 (0.06)
Partners Enterprise
Sub Total (A) (1) | 53,100,471 6| 53,100,477 76.46| 43,434,304 0| 43,434,304 61.05 (15.41)
(2) Foreign - - - - - - - - -
(&) NRI Individuals - - - - - - - - -
(b) Other Individuals - - - - - - - - -
(c) Bodies Corporate - - - - - - - - -
(d) Any other - - - - - - - - -
Sub Total (A) (2) - - - - - - - - -
TOTAL (A) | 53,100,471 6 53,100,477 76.46| 43,434,304 0| 43,434,304 61.05 (15.41)
B. Public Shareholding
1. Institutions - - - - - - - - -
(a) Mutual Funds - - - —-| 5,517,461 0| 5,517,461 7.76 7.76
(b) Banks/Financial Institutions - - - - 5,218 0 5,218 0.01 0.01
(c) Central Government - - - - - - - - -
(d) State Govt(s) - - - - - - - - -
(e) Venture Capital Funds - - - - - - - - -
(f) Insurance Companies - - - - - - - - -
(g) Flis - - - - - - - - -
(h) Foreign Venture Capital
Funds - - - - - - - - -
(i) Others (specify) - - - - - - - - -
— Alternate Investment 668,304 - 668,304 0.96 823,101 0 823,101 1.16 0.20
Funds
— Foreign Portfolio - - - —| 7,194,438 0| 7,194,438 10.11 10.11
Investors
Sub-total (B)(1): 668,304 - 668,304 0.96| 13,540,218 0| 13,540,218 19.04 18.08
2. Non-Institutions
a) Bodies Corporate
(i) Indian - - - - - - - - -
(i) Overseas - - - - 1,581,920 0| 1,581,920 2.22 2.22
b) Individuals
(i) Individual shareholders - - - - 3,257,501 8,577 3,266,078 4.59 4.59
holding nominal share
capital upto ¥ 1 lakh
(i) Individual shareholders - - - —-| 22,988,51 83,466 | 2,382,317 3.35 3.35
holding nominal share
capital in excess of
T 1 lakh
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Category of Shareholders No. of Shares held at the beginning of the year No. of Shares held at the end of the year
[As on 1 April 2017] [As on 31 March 2018]
- . % Change
Demat Physical Total % of Total Demat Physical Total % of Total during
Shares Shares the year
of the of the
Company Company
c) Others (specify)
— Non-Resident Indians - - - - 104,601 - 104,601 0.15 0.15
— HUFs - - - - 206,972 - 206,972 0.29 0.29
— Foreign Nationals - - - - - - - - -
— Clearing Members - - - - 210,431 - 210,431 0.30 0.30
— Trusts - - - - - - - - -
— Foreign Bodies - - - - - - - - -
— Foreign Company 15,686,263 —| 15,686,263 22.58| 6,415,083 —-| 6,415,083 9.02 (13.57)
Sub-total (B)(2): | 15,686,263 —| 15,686,263 22.58| 14,075,359 92,043 | 14,167,402 19.91 (2.67)
Total Public (B) | 16,354,567 —| 16,354,567 23.54| 27,615,577 92,043 | 27,707,620 38.95 15.41
C. Shares held by Custodian for
GDRs & ADRs - - - - - - - - -
Grand Total (A+B+C) | 69,455,038 6| 69,455,044 100.00| 71,049,881 92,043 | 71,141,924 100.00 -
(i) Shareholding of Promoters
Sr. Shareholder’s Name No. of Shares held at the beginning of the | No. of Shares held at the end of the year
No. year [As on 1 April 2017] [As on 31 March 2018] % change
in share-
No. of % of total % of Shares No. of % of total % of Shares holding
Shares Shares Pledged/ Shares Shares Pledged/ during the
of the encumbered to of the encumbered to year
Company total shares Company total shares
1. | Mahindra & Mahindra Limited 51,478,324 74.12 — | 41,812,157 58.77 - (15.35)
2. | Mahindra Engineering and Chemical 100 0.00 - 100 - - 0.00
Products Ltd*
3. | Partners Enterprise* 1,622,047 2.34 - 1,622,047 2.28 - (0.06)
4. | Mahindra & Mahindra Limited jointly 1 0.00 = = = = =
with Mr. Zhooben Bhiwandiwala *
5. | Mahindra & Mahindra Limited jointly 1 0.00 - - - - -
with Mr. K .Chandrasekar *
6. | Mahindra & Mahindra Limited jointly 1 0.00 - - - - -
with Mr. Parag Shah *
7. | Mahindra & Mahindra Limited jointly 1 0.00 - = = = =
with Mr. Ruzbeh Irani *
8. | Mahindra & Mahindra Limited jointly 1 0.00 - - - - -
with Mr. Narayan Shankar *
9. | Mahindra & Mahindra Limited jointly 1 0.00 - - - - -
with Mr. S. V. Rao *
Total 53,100,477 76.46 — | 43,434,304 61.05 - (15.41)

*  The joint holders with Mahindra & Mahindra Limited are employees of Mahindra & Mahindra Limited and their names were added for complying
with the statutory provisions.
# Forms part of promoter group of the Company.
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(iii) Change in Promoters’ Shareholding
Particulars Date Reason No. of Shares held at the Increase/ . .
. . Cumulative Shareholding
beginning of the year (Decrease) in during the vear
[As on 1 April 2017] No. of Shares 9 y
0, 0,
No. of % of total No. of % of total
shares of the shares of the
shares shares
Company Company
Mahindra & Mahindra Limited 51,478,324 74.12
20 July 2017 Transfer 6 | 51,478,330 74.04*
8 November 2017 | Transfer: Initial (9,666,173) | 41,812,157 58.77
Public Offer
through offer
of sale
Mahindra Engineering and - - 100 - - 100 -
Chemical Products Ltd
Partners Enterprise - — 1,622,047 2.34 — 1,622,047 2.28
Mahindra & Mahindra Limited 20 July 2017 Transfer 1 - (1) - -
jointly with Mr. Zhooben
Bhiwandiwala
Mahindra & Mahindra Limited 20 July 2017 Transfer 1 - 1) - -
jointly with Mr. K. Chandrasekar
Mahindra & Mahindra Limited 20 July 2017 Transfer 1 - 1) - -
jointly with Mr. Parag Shah
Mahindra & Mahindra Limited 20 July 2017 Transfer 1 - Q) - -
jointly with Mr. Ruzbeh Irani
Mabhindra & Mahindra Limited 20 July 2017 Transfer 1 - (1) - -
jointly with Mr. Narayan Shankar
Mahindra & Mahindra Limited 20 July 2017 Transfer 1 - Q) - -
jointly with Mr. S. V. Rao

* As per Share Capital as on 20 July 2017

(iv) Shareholding Pattern of top ten Shareholders
(Other than Directors, Promoters and Holders of GDRs and ADRS):

Sr. | For each of the Top 10 Shareholders No. of Shares held at the Date wise Increase/Decrease
No. beginning of the year in Shareholding during the Cumulative Shareholding
[As on 1 April 2017] year specifying the reasons during the year
for increase/(Decrease)
No. of shares % of total Date of No. of shares | No. of shares % of total
shares of the change increased/ shares of the
Company (decreased) Company
1. | Normandy Holdings Limited 15,686,263 22.58
Transfer — Initial public offer through 8 Nov 2017 (9,271,180)
offer for sale
At the end of the year 6,415,083 9.02
2. | Kedaara Capital Alternative Investment 668,304 0.96
Fund — Kedaara Capital AlIF-1*
Transfer — Initial public offer through 8 Nov 2017 (394,993)
offer for sale
At the end of the year 273,311 0.38

# AcceleratingCommerce



Mahindra

LOGISTICS
Sr. | For each of the Top 10 Shareholders No. of Shares held at the Date wise Increase/Decrease
No. beginning of the year in Shareholding during the Cumulative Shareholding
[As on 1 April 2017] year specifying the reasons during the year
for increase/(Decrease)
No. of shares % of total Date of No. of shares | No. of shares % of total
shares of the change increased/ shares of the
Company (decreased) Company
3. | Goldman Sachs India Limited = =
Transfer/Allotment in IPO 8 Nov 2017 1,507,797
At the end of the year 1,507,797 2.12
4. | DSP Blackrock Equity & Bond Fund - -
Transfer/Allotment in IPO 8 Nov 2017 866,654 866,654 1.22
Purchase 24 Nov 2017 169,974 1,036,628 1.46
Purchase 1 Dec 2017 41,461 1,078,089 1.51
Purchase 15 Dec 2017 157,659 1,235,748 1.74
Purchase 22 Dec 2017 49,372 1,285,120 1.81
Purchase 12 Jan 2018 122,390 1,407,510 1.98
Purchase 19 Jan 2018 91,111 1,498,621 2.11
At the end of the year 1,498,621 2.11
5. | Amundi Funds SBI FM Equity India - -
Transfer/Allotment in IPO 8 Nov 2017 879,656 879,656 1.24
Purchase 24 Nov 2017 120,344 1,000,000 1.41
Purchase 1 Dec 2017 59,970 1,059,970 1.49
Purchase 8 Dec 2017 40,030 1,100,000 1.55
Purchase 2 Mar 2018 18,500 1,118,500 1.57
Purchase 9 Mar 2018 81,500 1,200,000 1.69
Purchase 23 Mar 2018 100,000 1,300,000 1.83
At the end of the year 1,300,000 1.83
6. | Reliance Capital Trustee Co. Ltd —
A/c Reliance Small Cap Fund - -
Transfer/Allotment in IPO 8 Nov 2017 1,209,350 1,209,350 1.70
Purchase 9 Feb 2018 46,676 1,256,026 1.77
At the end of the year 1,256,026 1.77
7. | HDFC Trustee Company Limited —
HDFC Capital Builder Fund = =
Transfer/Allotment in IPO 8 Nov 2017 938,949 938,949 1.32
Purchase 24 Nov 2017 6,400 945,349 1.33
Purchase 29 Dec 2017 31,000 976,349 1.37
Purchase 12 Jan 2018 75,000 1,051,349 1.48
Sale 16 Mar 2018 (42,000) 1,009,349 1.42
At the end of the year 1,009,349 1.42
8. | Akash Bhanshali - -
Transfer/Allotment in IPO 8 Nov 2017 373,192 373,192 0.52
Purchase 24 Nov 2017 132,429 505,621 0.71
Purchase 8 Dec 2017 123,298 628,919 0.88
Purchase 15 Dec 2017 353,817 982,736 1.38
Purchase 22 Dec 2017 797 983,533 1.38
At the end of the year 983,533 1.38
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Sr. | For each of the Top 10 Shareholders No. of Shares held at the Date wise Increase/Decrease
No. beginning of the year in Shareholding during the Cumulative Shareholding
[As on 1 April 2017] year specifying the reasons during the year
for increase/(Decrease)
No. of shares % of total Date of No. of shares | No. of shares % of total
shares of the change increased/ shares of the
Company (decreased) Company
9. | First State Investments ICVC —
Stewart Investors Indian
Subcontinent Fund - -
Transfer/Allotment in IPO 8 Nov 2017 520,991 520,991 0.73
Purchase 22 Dec 2017 72,863 593,854 0.83
Purchase 29 Dec 2017 58,182 652,036 0.92
At the end of the year 652,036 0.92
10. | First State Investments ICVC — Stewart
Investors Global Emerging Markets
Sustainability Fund - -
Transfer/Allotment in IPO 8 Nov 2017 621,975 621,975 0.87
Purchase 9 Mar 2018 27,469 649,444 0.91
At the end of the year 649,444 0.91
11. | Aditya Birla Sun Life Trustee Private
Limited A/C Aditya Birla Sun Life Small
And Midcap Fund - -
Transfer/Allotment in IPO 8 Nov 2017 536,112 536,112 0.75
At the end of the year 536,112 0.75

* Not in the list of top 10 Shareholders as on 31 March 2018 but was one of the top 10 Shareholders as on 1 April 2017

(v) Shareholding of Directors and Key Managerial Personnel:

Sr. Shareholding of each Directors Shareholding at the Increase/ . .
. . .| Cumulative Shareholding
No. and each Key Managerial Personnel beginning of the year (Decrease) in )
. during the year
(2 April 2017) No. of Shares
0,
% of total % of total
No. of No. of shares
shares of the
shares Compan shares of the
pany Company
1. | Mr. Pirojshaw Sarkari - -
29 July 2017: ESOP allotment 193,029 193,029 0.27
6 December 2017: Sale of shares acquired through ESOPs (30,000) 163,029 0.23
7 December 2017: Sale of shares acquired through ESOPs (30,000) 133,029 0.19
2. | Mr. Nikhil Nayak - -
29 July 2017: ESOP allotment 95,607 95,607 0.13
4 December 2017: Sale of shares acquired through ESOPs (3,000) 92,607 0.13
5 December 2017: Sale of shares acquired through ESOPs (7,000) 85,607 0.12
6 December 2017: Sale of shares acquired through ESOPs (10,000) 75,607 0.11
6 December 2017: Market purchase 1,000 76,607 0.11
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V. INDEBTEDNESS

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

( in crores)

Secured Loans
excluding deposits

Particulars

Unsecured
Loans

Deposits

Total
Indebtedness

Indebtedness at the beginning of the financial year -

(i) Principal Amount -

(i) Interest due but not paid =

(iii) Interest accrued but not due -

Total (i+ii+iii) -

Change in Indebtedness during the financial year -

* Addition _

* Reduction -

Net Change -

Indebtedness at the end of the financial year -

(i) Principal Amount -

(ii) Interest due but not paid -

(iii) Interest accrued but not due =

Total (i+ii+iii) -

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager: NIL

® in crores)

SN | Particulars of Remuneration

Name of MD/WTD/Manager

Name
Designation

Total Amount

1 | Gross Salary

Salary as per provisions contained in Section 17(1) of the Income-tax Act, 1961

Value of perquisites u/s 17(2) Income-tax Act, 1961

Profits in lieu of salary under Section 17(3) Income-tax Act, 1961

2 | Stock Option

3 | Sweat Equity

4 | Commission
— as % of profit
— others, specify

5 | Others, please specify

Total (A)

Ceiling as per the Act

5% of the net profits of the Company
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B. Remuneration to other Directors (financial year 2017-18):

Standalone and
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Notice of Annual
General Meeting

® in crores)

Sr. | Particulars of Remuneration Name of Directors Total Amount
No. Mr. Ajay Mehta | Ms. Neelam Deo | Mr. Ranu Vohra | Mr. Darius Pandole
1 |Independent Directors
Fee for attending Board Committee Meetings 0.05 0.03 0.04 0.04 0.16
Commission (for F.Y. 17-18) 0.06 0.06 0.04 0.04 0.20
Others, please specify
Total (1) 0.11 0.09 0.08 0.08 0.36
2 | Other Non-Executive Directors
Fee for attending Board Committee Meetings - - - - -
Commission - - - - -
Others, please specify - - - - -
Total (2) - - - - -
Total (B)=(1+2) 0.11 0.09 0.08 0.08 0.36
Total Managerial Remuneration (A+B) 0.11 0.09 0.08 0.08 0.36
Overall Ceiling as per the Act 1% of the Net Profit of the Company 0.62
C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD:
(® in crores)
Sr. | Particulars of Remuneration Key Managerial Personnel Total Amount
No. Mr. Pirojshaw | Mr. Nikhil | Ms. Brijbala
Sarkari Nayak Batwal
(CEO) (CFO) (CS)
1 | Gross Salary
(a) Salary as per provisions contained in Section 17(1) 1.87 0.75 - 2.62
of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 0.00 - - 0.00
(c) Profits in lieu of salary under Section 17(3)
Income-tax Act, 1961 — — — —
2 | Stock Option* 1.42 0.70 - 2.12
3 | Sweat Equity - - - -
4 | Commission - - - -
— as % of profit
— others, specify
5 | Others, (Contribution to Provident Fund) 0.07 0.03 — 0.10
6 | Others (Professional Fees) - - 0.15 0.15
Total 3.36 1.48 0.15 4.99

* Amount indicates perquisite value of ESOPs exercised during the year.
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VIl. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:

Type Section of the Brief Details of Penalty/ Authority Appeal
Companies Act | Description Punishment/ [RD/NCLT/COURT] made, if any
Compounding fees (give Details)
imposed
A. COMPANY
Penalty - - - - -
Punishment - - - - -

Compounding

B. DIRECTORS

Penalty

Punishment

Compounding

C. OTHER OFFICERS
IN DEFAULT

Penalty

Punishment

Compounding

Mumbai, 6 June 2018
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On behalf of the Board of Directors

Zhooben Bhiwandiwala

Chairman

Parag Shah
Director
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MANAGEMENT DISCUSSION AND ANALYSIS

OVERVIEW

Mahindra Logistics Limited (hereinafter referred to as ‘“the
Company”, “We”, “Our”) is one of India’s largest* Third Party
Logistics (‘3PL”) solutions provider in the Indian logistics
industry which was estimated at ¥ 6,40,000 crores in Fiscal
2017, according to a report titled “Report of supply chain and
3PL potential in India, freight forwarding and corporate people
transportation services” dated 31 July 2017, prepared by CRISIL
Research (hereinafter referred to as “CRISIL Report”). We believe
that our competitive advantage is our “asset-light” business
model pursuant to which assets necessary for our operations
such as vehicles and warehouses are owned or provided by
a large network of business partners. Our technology enabled,
“asset-light” business model allows for scalability of services as
well as the flexibility to develop and offer customized logistics
solutions across a diverse set of industries. We operate in two
distinct business segments, Supply Chain Management (“* SCM”)
and People Transport Solutions (“PTS”).

Our SCM business: We offer customized and end-to-end
logistics solutions and services including transportation and
distribution, warehousing, in-factory logistics and value-added
services to our clients. We operate through a pan-India network
comprising 25 city offices and over 350 client and operating
locations. We have a large network of over 1,000 business
partners providing us vehicles, warehouses and other assets
and services. We manage over 13.0 million square feet of
warehousing space spread across our pan-India network of
multi-user warehouses, built-to-suit warehouses, stockyards,
network hubs and cross-docks. We operate in-factory
stores and line-feed at over 35 manufacturing locations. Our
“asset-light” business model along with our solutions design
capabilites enables us to serve over 200 domestic and
multinational companies operating in several industry verticals
in India, including automotive, engineering, consumer goods,
pharmaceuticals, e-commerce and bulk. We have sourced
or developed our customized technology systems to provide
innovative and cost-efficient solutions to improve transparency
and visibility for our clients.

Our PTS business: We provide technology-enabled people
transportation solutions and services across India to over
100 domestic and multinational companies operating in the
information technology (“IT”), information technology-enabled
services (“1TeS”), business process outsourcing, financial
services, consulting and manufacturing industries. We offer our
services through a fleet of vehicles provided by a large network
of over 500 business partners. We operate in 11 cities with
over 120 clients and operating locations across India.

* On the basis of annual revenues

Our Subsidiaries

Lords Freight (India) Private Limited, subsidiary of the
Company, provides international freight forwarding services for
exports and imports, customs brokerage operations, project
cargo services and charters.

2X2 Logistics Private Limited, another subsidiary of the
Company, provides logistics and transportation services to
OEMs to carry finished automobiles from the manufacturing
locations to stockyards or directly to the distributors through
specially designed vehicles.

INDUSTRY OVERVIEW AND TRENDS
Overview of the Indian economy

India has been declared the sixth largest economy in the
world with a GDP of USD 2.6 trillion in 2017, as per the report
released by Indian Monetary Fund (“IMF"). After growth slowed
sharply for much of last year, India regained its status as the
world’s fastest-growing major economy in the quarter ending
December 2017. The slowdown was mainly driven by the after
effects of demonetization and implementation of Goods and
Services Tax (GST) in July last year. But the impact of these
moves has now almost faded. For the next fiscal year, GDP
growth is expected to average 7.5 percent, slightly lower than
IMF’s forecast of 7.8 percent.

Salient trends in the Indian logistics industry

Indian logistics industry to grow at a Compound Annual
Growth Rate (CAGR) of approximately 13.0% to ¥ 9,20,000
crores in Fiscal 2020

According to Press Information Bureau (“PIB”), as at May
2017, India’s logistics cost as a percentage of GDP is 13-14%.
According to the CRISIL Report, the Indian logistics industry
comprising segments such as road freight, rail freight, coastal
freight, warehousing, cold chain and container freight stations
and inland container depots (“CFS/ICD”) is estimated at
% 6,40,000 crores in Fiscal 2017. This is expected to grow
at a CAGR of approximately 13.0% to ¥ 9,20,000 crores by
Fiscal 2020. The industry is dominated by transportation, which
accounts for approximately 88%, and its share is expected to
remain high over the next 3-4 years.

The Indian Government’s increased focus on infrastructure

The CRISIL Report estimates investments of approximately
% 10,30,000 crores in roads (national highways, state roads
and rural roads) between Fiscals 2018 and 2022. In case
of railways, the investment numbers are estimated at
T 6,70,000 crores between Fiscals 2016 and 2020. Significant
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investments by the Indian Government to improve rail and
road infrastructure are expected to improve the overall logistics
scenario across India.

Integrated network development will promote use of
multi-modal transportation

The Indian Government is working towards developing an
integrated, multi-modal logistics and transport policy for
optimum and efficient utilization of all modes of transport and
is also promoting schemes such as Sagarmala and inland
waterways.

Multi-modal transportation is the combination of different means
of transport such as roads, railways, waterways and aviation.
Therefore, the Indian Government’'s move to shift traffic from
road to rail and ships through dedicated freight corridors
(“DFCs"), inland waterways and the Sagarmala Project, would
help in development of infrastructure in other networks, leading
to traffic movement towards more cost-efficient modes.

A simplified tax regime will lower costs, provide an
opportunity for outsourcing and an opportunity for
organized service providers

The Indian Government implemented a centralized goods
and services tax (“GST") in July 2017, to replace the existing
tax regime (excise, service and value-added taxes). The
implementation of GST is important for growth in road freight,
because tax efficiency was a Company’s primary concern while
setting up its distribution network, instead of logistics costs
or customer service. The result was the creation of multiple
inefficient stocking and distribution locations in each state. The
GST enables companies to aggregate state-based warehouses

into one large, regional warehouse that would offer cost and
operational efficiency in large markets. As logistical inefficiency
and primary transport costs decline, the hub-and-spoke
model is expected to proliferate, which results in improved
service levels.

It is anticipated that implementation of GST will result in most
business decisions being focused on supply chain efficiency
and not on state-wise tax benefits. This in turn, may lead
to an increase in business opportunities for organized
service providers operating large sized warehouses in key
geographies. The sector may also witness emergence of other
warehousing hubs which will prove effective for pan-India
logistic service providers.

3PL service providers: One-stop shop for logistics end-users

In view of the diversity in geographic conditions, consumer
habits, and infrastructure across India, Indian companies need
to enhance the efficiency of their supply chain operations. A
3PL capable of offering end-to-end services may then become
a single vendor for complete outsourcing by companies who
choose to focus on their core activities of production, sales
and marketing, while all logistics services can be provided by
a 3PL.

3PL market in India to grow at a CAGR of 19-21% by Fiscal
2020

The CRISIL Report has estimated the 3PL market in India at
¥ 32,500-33,500 crores in Fiscal 2017, which is expected to
grow at a CAGR of 19-21% to reach ¥ 57,000-58,000 crores
by Fiscal 2020.

The share of 3PL in the overall logistics spend of the segments stated below is expected to increase from approximately 21% in

Fiscal 2017 to approximately 25% in Fiscal 2020.

Sector 3PL market size 3PL market size CAGR between Fiscals 2017
in Fiscal 2017 in Fiscal 2020 to 2020
® crores) R crores) (%)
Automotive components 10,800 — 11,200 16,500 — 17,000 14 - 16
Cars and UVs 6,600 — 6,800 11,900 — 12,100 20 - 22
Commercial vehicles and tractors 2,500 — 2,700 3,300 - 3,500 8 -10
Two and three wheelers 5,400 - 5,600 8,100 — 8,300 13 -15
Engineering 300 - 500 600 — 800 20 - 22
E-commerce 5,900 - 6,200 13,500-14,000 30 - 32
Consumer durables and FMCG 2,000 — 2,200 3,900 - 4,300 24 — 26
Pharmaceuticals 2,200 — 2,400 2,900 - 3,100 8-10
Bulk 800 - 1,000 1,000 - 1,200 6-8
Organized retail 2,700 — 2,900 6,000 — 6,200 29 -31
Telecom 20 - 40 20 - 40 -

It is anticipated that sectors such as automobiles, e-commerce, consumer goods, organized retail and engineering are expected to

have high 3PL growth potential.
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In E-commerce and the organized retail vertical, the strong
growth prospects of the end-user industries represent a
significant opportunity for 3PL service providers.

PTS industry to reach a market size of ¥ 8,500 — 9,500
crores in Fiscal 2020

PTS businesses have been gradually increasing over the past
few years and have gained significance, driven by the growth
in IT and ITeS sectors.

The CRISIL Report projects the PTS industry to grow at
a CAGR of 8.5-9.5% to ¥ 8,500 — 9,500 crores in Fiscal
2020, driven by the IT and ITeS sectors. The industry
was estimated to have grown to ¥ 6,500 — 7,500 crores in
Fiscal 2017.

Freight forwarding market to increase at a CAGR of 8-9%

The freight forwarding market in India is dependent on the
volume of exports and imports. The CRISIL Report estimated
the freight forwarding market to be % 71,000 crores in
Fiscal 2017. Over the next three years, the CRISIL Report
expects the freight forwarding market to grow at a CAGR of
8-9% to ¥ 89,000-90,000 crores in Fiscal 2020.

Road freight to continue to occupy a significant share

The CRISIL Report expects road-freight traffic to increase at a
CAGR of 7-9% in billion tonnes per kilometer terms, trailing the
rail-freight traffic growth which is expected to be at a CAGR of
9-11% between Fiscals 2016 and 2021.

OPPORTUNITIES AND THREATS

Our financial condition and results of operations are affected
by numerous factors. The following is a discussion of certain
factors that have had, and we expect will continue to have,
a significant effect on our financial condition and results of
operations.

Effects of GST implementation and other Government
policies

The government has implemented GST in July 2017, to
replace multiple taxes with a comprehensive indirect tax on
the manufacture, sale and consumption of goods and services
at a national level. Under the erstwhile tax structure, most of
our clients maintained small warehouses in every state which
resulted in high inventory costs and other overheads. Our clients
are now making their storage and transportation decisions
based on logistical efficiencies instead of their tax efficiency.
They are planning to aggregate state-based warehouses into
large, regional warehouses.

CRISIL anticipates that unorganized operators will not be
able to provide the required services and this may result in
consolidation of the Indian logistics industry. The GST regime
will provide large organized 3PL players an opportunity to offer

Governance

Notice of Annual
General Meeting

Standalone and
Consolidated Accounts

Business Responsibility
Report

value-added services. We intend to work in close coordination
with certain existing clients who intend to re-design their
storage, logistics and related arrangements as well as target
new clients by offering them our services. We are also in
the process of setting up additional large format, multi-user
warehouses in certain strategic, well-connected locations.

Over the last several months, the government has acted
to simplify GST rules and make compliance easier. The
Forward Charge Mechanism option is expected to benefit the
Transportation sector. Recently the government has rolled out
the E-way Bill, which will increase transparency, make permit
requirements uniform in India, and enable seamless movement
of goods within and across states. In addition, several initiatives
by the government to improve logistics infrastructure in the
country such as Sagarmala, multi-modal logistics parks, and
regional airports in small towns/cities bode well for the sector.
The government has given the logistics industry ‘Infrastructure
Status’, which will help reduce the cost of logistics in India.
The government has also formed a department of logistics
under the Commerce Ministry, and appointed a Special
Secretary, Logistics, with the objective of making the sector
more efficient. Government initiatives and regulations are
making it easier to run logistics and trucking businesses in
India. This is helping attract large investments to the sector.
Competition from both domestic and multi-national 3PLs
is likely to increase.

Our relationship with the Mahindra Group and clients
operating in the automotive industry

Entities within the Mahindra Group together constituted our
largest client group. Share of revenues from the Group over
the years has been as under:

Percentage of revenues from the Mahindra Group:

2016-17
53.96%

2017-18
54.56%

In addition to contributing significantly to our business, our
association with the Mahindra Group also lends us the
credibility which has assisted us in building long-standing
relationships with a large number of clients and business
partners, outside the Mahindra Group (hereinafter referred
to as “external clients”). The experience we have gained in
working with the Mahindra Group clients operating across
different industry verticals has enabled us to understand the
requirements and preferences of our external clients. We can
further leverage learnings from serving Mahindra Group clients,
to grow our business. On the other hand, not getting contracts
from external clients will impact our business.

Since a significant portion of our revenues emanate from
Mahindra & Mahindra Ltd, automotive majors and other clients
in the automotive industry, several of these clients also account
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for the revenues we earned from our automotive industry
vertical. Contribution of automotive sector to our revenues has
been as under:

Percentage of revenues from the Automotive Sector

2016-17
60.84%

2017-18
61.89%

Our business is significantly influenced by the performance of
automotive industry. According to the CRISIL Report, the 3PL
market for automobiles (including automotive components)
is expected to grow at a CAGR of approximately 14-16% until
2020. Due to our dependence on Mahindra & Mahindra Ltd.
and the automotive sector, any downturn in the sector will
impact our revenues.

Macroeconomic conditions in India and 3PL logistics
industry growth

The demand for logistics services is significantly affected by,
and highly dependent on, the general level of commercial
activity and economic conditions in India. India is expected to
remain the fastest growing major economy and become the
fifth largest economy in the world by Fiscal 2020.

CRISIL estimates that the size of the Indian logistics industry
will grow at a CAGR of approximately 13.0% to ¥ 9,20,000
crores in Fiscal 2020 from ¥ 6,40,000 crores in Fiscal 2017.
CRISIL Research has estimated that the size of the 3PL market
in India will grow at a CAGR of approximately 19-21% by
Fiscal 2020 based on the current market share of 3PL service
providers in various sectors. CRISIL expects the share of
3PL in the overall logistics market to increase from
approximately 5% in Fiscal 2017 to approximately 7% by
Fiscal 2020.

During periods of economic downturn, many companies reduce
their logistics spend and we may also experience increased
competitive pricing pressure. Any significant economic
downturns, such as those in 2008 and 2009, in India or in
the global markets could adversely affect our businesses and
clients and contractual counterparties, especially if such a
slowdown were to be continued and prolonged.

Our network of business partners

We operate on the basis of an “asset-light” business model
where we work with our business partners who provide us
with the assets necessary for our operations such as vehicles,
warehouses and other equipment as well as manpower. We
have created a large network of business partners. We work
closely with over 1,500 business partners across our SCM
and PTS businesses. Our success depends, in part, on our
ability to continue to expand our network of business partners
consistent with the growth in the number of clients we serve.
We believe that access to a large fleet of vehicles through our
business partners enables us to provide flexibility, scalability
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and coverage of a large number of routes. On the other
hand, any non-availability or delays in obtaining vehicles and
other related equipment through our business partners may
negatively impact our business. Our success also depends on
our ability to negotiate prices with our business partners.

Competition

We operate in a very competitive industry, dominated by a large
number of unorganized players. Many segments within the
logistics industry are highly commaoditized and have low barriers
to entry or exit, leading to a market with a very high degree of
fragmentation. We have, and may continue to face, competition
from other organized and unorganized 3PL or people transport
providers (including our business partners). Our competitors
may attract our clients by matching or exceeding what we offer.
Among other things, our competitors may:

. reduce, or offer discounts on, their prices to gain business;
matching their prices may limit our ability to maintain our
operating margins or growth rate; or

* Dbenefit from greater economies of scale if they are larger
than us and operating efficiencies such as a broader
logistics network, a wider range of services, larger brand
recognition or greater financial resources than we do, and
may be able to devote greater resources to pricing and
promotional programs.

Certain other competitive factors include, among others, the
development of an operational model or technology which is
similar or superior to ours by a competitor and the entry of
global logistics players in the industry segments we operate in.

Summary of how 3PL are positioned vis-a-vis smaller,
unorganized players.

Edge of large, organized
3PL over smaller,
unorganized player

Deterrents to 3PL growth in
India

With GST implementation
and an increasing trend to
outsource logistics, larger
organized 3PL service
providers are expected to
enjoy a distinctive edge over
their smaller, unorganized
counterparts as set out
below:

e Pan-India presence

e Better scalability and
flexibility

* Solution driven capability

e Technology driven
implementation

e Cost-effective solutions

* Professional management
and brand

Customers limit outsourcing
contracts to more routine,
commoditized services,
instead of more innovative,
strategic services due to,
among others, the following
factors:

* Fragmentation in the
industry

e Companies may be
reluctant to outsource
business functions such
as logistics due to the
critical role of logistics to
a company’s business
activities

e Companies may lack
awareness of how a 3PL
can add value in the
overall supply chain
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SEGMENT WISE PERFORMANCE

Revenue from rendering of services includes two principal businesses: (i) Supply Chain Management Business, and (ii) People
Transport Solutions business.

Set forth below is a table illustrating the breakdown of our consolidated revenue from operations, across the business segments that
we operate in, for the periods indicated.

Fiscal 2018 Fiscal 2017
Percentage of total Percentage of total revenue

Segments Amount . Amount .

revenue from operations from operations

® crores) (%) ® crores) (%)

SCM business 3,075.65 90.03 2,371.54 88.94
PTS business 340.47 9.97 295.05 11.06
Revenue from operations 3,416.12 100.00 2,666.59 100.00

Set forth below is a breakdown of percentage of revenue from operations with respect to our products and services. Goods
transportation services continues to be the largest contributor to revenues.

. ) Fiscal 2018 Fiscal 2017
Service offerings
(%) (%)

Transportation 77.78 75.93
Warehousing and other related activities 11.62 12.37
People logistics 9.97 11.06
Others 0.63 0.64
Total 100.00 100.00

BUSINESS STRATEGY

We intend to continue to focus on the strategies set out below:

Continue to grow share of our business from external clients

Over the years, we have capitalized on our expertise and have expanded our operations to add external clients. We believe that
this has contributed in reducing our dependence on business from the Mahindra Group clients. We plan to continue to focus on
increasing share of our business from external clients.

Focus on large revenue clients by providing integrated, end-to-end solutions and continue to provide additional services
to existing clients

We intend to continue using our asset light model to acquire large revenue clients and provide them with integrated, end-to-end
solutions to address all their logistics requirements. This gives our clients flexibility and scalability in their operations along with cost
efficiencies. We expect that focusing on a few clients will allow us to manage and allocate our resources efficiently and enhance
our ability to provide customized solutions. We also believe that this approach will result in increased revenues and a higher rate of
renewal of contracts and will allow us to continue to grow our business. However, this approach may result in certain dependence on
a limited number of clients in certain industry verticals.

Additionally, we will also continue to expand our relationships with our existing clients by offering additional logistics services to them.
For instance, we enhanced our relationship with a large engineering multinational company by providing multi-modal transportation
for their after-market business. Subsequently, we serviced their medical equipment distribution on a pan-India basis.

Continue to diversify our revenues from industry verticals such as consumer goods, pharmaceuticals, e-commerce and bulk

One of our key business strategies is to diversify our presence across industry verticals such as e-commerce, consumer goods,
engineering and pharmaceuticals which have experienced significant growth in recent periods, and are expected to continue to grow
significantly in the future.
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We believe that our presence in other industry verticals has
helped us, and will continue to help us, diversify our operations
beyond the automotive industry. For instance, we are one
of the largest 3PL service partners to a leading e-commerce
company. Going forward, we intend to continue to enhance
our competitiveness in these high growth industry verticals and
further grow our revenues.

Continue to focus on enhancements in technology

We believe that our control tower and technological capabilities
play a key role in helping us effectively manage our pan-
India operations, maintain operational and fiscal controls,
and enhance client service levels. We have made consistent
investments in technology over the past several years. In
addition to investments in software systems and digitization,
we have invested in building the capabilities of our technology
team, which now has experts in domains such as usability
engineering, solution consulting, analytics, product management
and infrastructure management.

We intend to continue to develop our technology systems to
increase transparency, improve operating efficiencies, and
strengthen our competitive position. In all our businesses we
are taking steps to ingrain technology in processes. Going
forward, we plan to focus on the areas set out below:

e Enhancements to our transportation management systems
including last mile route and load optimization capabilities

e Digitization of internal processes (e.g. implementation
of an advanced human resources management system,
accounts receivable/payable management systems)

* Implementation of advanced warehouse management
systems (e.g. Oracle Log Fire) at our warehouses

e Implementation of “internet of things (loT)” projects in
certain operations

*  Work with startups to develop a cloud based platform for
handling end to end transport desk outsourcing operations
for the PTS business

* Analytics to improve operating efficiencies

We may develop these technologies ourselves or outsource
development to third party vendors. We are actively assessing
opportunities to work with logistics technology start-ups, either
by incubating them, or partnering with them. We may consider
acquiring technologies to help us achieve our digitization
objectives.

Leveraging on the changing logistics industry dynamics,
particularly with implementation of GST

We believe that aligning our business strategy with the
implementation of GST will be a significant factor for growth
and profitability of our business in the near future. CRISIL
anticipates that unorganized operators will not be able to provide
the required services and this may result in consolidation of the
Indian logistics industry.

Annual Report 2017-18

In this regard we have recently designed and launched
a GST solution for our existing and new clients. This solution
will carry out network redesign and optimization, identify
strategic warehouse locations, provide transportation and
distribution solutions to meet market imperatives and increase
data visibility.

Continue to establish new multi-user warehouses

In order to take advantage of the business expansion
opportunities offered by GST, we intend to obtain leasehold
or license rights over large, multi-user, integrated warehouses
in certain specific well-connected locations. An example
of a warehouse which will embody this new strategy is
our recently set up warehouse in Gurugram which is well
connected to several manufacturing and consumption
clusters in India and has an aggregate warehousing space
of 191,000 square feet. We are also in the process of setting
up additional large format, multi-user warehouses in certain
strategic locations on a long-term lease basis. We will have
the capability to provide technology based warehousing
and value-added services from these multi-user warehouses.

RISKS AND CONCERNS

The Company is committed to recognizing and managing
the risks it is exposed to, both internal and external, and has
put in place mechanisms to handle the same proactively and
efficiently. The Company also recognizes that these risks could
adversely affect its ability to create value for all stakeholders,
and has taken steps to mitigate the same.

The major risks to which the Company is exposed to are:

1. The Company depends significantly on clients in the
automotive industry and is highly dependent on the
performance of the automotive industry. The Company has
taken steps to diversify into other industry segments, and
over time has reduced its dependence on the automotive
industry.

2. The Company depends on a limited number of clients
including its parent and promoter, Mahindra & Mahindra
Limited and other Mahindra Group entities. This exposes
the Company to a high risk of client concentration. The
Company continues to take steps to create a larger base
of customers. In addition, it uses technology and innovation
to achieve cost efficiencies for customers, which results in
long term relationships with them.

3. The Company operates in a highly competitive industry,
dominated by a large number of unorganized players.
Many segments within the logistics industry are
highly commoditized and have low barriers to entry or
exit, leading to a market with a very high degree of
fragmentation. Increased competition from other organized
and unorganized third party logistics or people transport
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providers may lead to a reduction in revenues, profit
margin and a loss of market share. To mitigate this, the
Company creates value through integrated technology
based solutions, transport network based solutions, and
skill development of its employees.

4. We have an “asset-light’ business model pursuant to which
we outsource a large part of our operations to independent
contractors for specific services, resulting in the engagement
of a large pool of contract labor. As a result, compliance
obligations of the Company with diverse and complex
laws and regulations are significant. Failure to comply
with the same exposes the Company to various implications
— financials and otherwise. Also, some of these laws
are subject to different interpretations, which makes
compliance difficult. The Company is committed to comply
with all statutory obligations as applicable to it from time
to time.

5. The assets necessary for our operations such as vehicles,
warehouses and manpower are owned or arranged by our
business partners. We depend on our business partners
for adequate and timely supply of such assets for our
operations. Any shortage of such assets may result
in additional costs. As a mitigation plan, the Company
continues to develop multiple business partners for every
region, including developing different commercial models
to attract business partners.

6. We deploy a large number of workers at our in-factory
stores and line-feed and warehouse operations. These
operations may get impacted by labor unionization, unrest,
and strikes. If labor issues are not resolved in a timely
manner, they could limit our ability to serve our clients, and
may impact our business.

7. We serve the supply chain logistics and people transport
requirements of our clients in India. The demand for
our services is highly dependent on the general level of
economic activity and economic conditions in India. Our
business and operations may be affected by fluctuations in
performance of the Indian economy and general economic
activity in India.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The management of the Company is committed to ensure
effective internal control systems commensurate with the
size and the complexity of the business. The Company
has established adequate and effective internal controls to
achieve its compliance and reporting objectives. The controls
are deployed through various policies and procedures. These
policies and procedures are periodically revisited to ensure
that they remain updated with the changes in the business
environment. Polices and processes are regularly tested by
internal and statutory auditors. Suggestions to further strengthen
polices and processes or to make them more effective are
shared with respective process owners and changes are made.
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The Company continues to invest in various IT initiatives to
automate controls to the extent possible, in order to minimize
errors and lapses. The audit committee reviews the adequacy
and effectiveness of the Company’s internal control environment
and monitors the implementation of audit recommendations.

DISCUSSION ON FINANCIAL PERFORMANCE WITH
RESPECT TO OPERATIONAL PERFORMANCE

The financial statements have been prepared in compliance
with the requirements of the Companies Act 2013. The
Company has adopted Indian Accounting Standard (IND AS)
from 1 April 2016.

The consolidated financial statements have been prepared
in compliance with applicable IND AS 110 and are presented in
a separate section.

Standalone Financial information

1. Share Capital

The authorized share capital of the Company is
% 105 crores divided into 105,000,000 shares of X 10 each.
The paid up capital of the Company as at the end of the
year is at ¥ 71.14 crores compared to ¥ 68 crores as at the
end of the previous year. The increase is on account of
issue of 1,686,880 equity shares on account of conversion
of options granted under the Key Executive Stock Option
Scheme into equity shares and also 40,774 equity shares
being made fully paid up from ¥ 2 per share to ¥ 10 per
share and 1,581,273 equity shares being made fully paid
up from ¥ 1 per share to ¥ 10 per share during the year.

2. Retained Earnings

The retained earnings i.e. surplus in the statement of
profit and loss as at 31 March 2018 is at ¥ 247.77 crores
compared to ¥ 185.69 crores as at 31 March 2017.

3. Borrowings

The Company continues to remain debt free as at
31 March 2018.

4. Property, Plant and Equipment and Other intangible assets

The property, plant and equipment and other intangible
assets is at ¥ 31.63 crores as at 31 March 2018 compared
to ¥ 28.64 crores as at 31 March 2017. The Company
follows the asset light model for carrying out its operations
and the capital expenditure incurred during the year of
I 16.55 crores was mainly on account of purchase of
material handling equipment for warehousing services and
other IT equipment and software.

5. Trade Receivables

Trade receivables as at 31 March 2018 is at ¥ 487.68
crores which is 15.14% of the Company’s Revenue from
Operations compared to ¥ 400.26 crores as at 31 March
2017, which was 15.46% of the Revenue from Operations.
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6. Results of Operations
Revenue from Operations

The Company is engaged in providing integrated logistics
services in two distinct segments i.e. Supply Chain
Management (SCM) and People Transport Solutions
(PTS). Revenue from Operations increased to ¥ 3,220.11
crores in the year ended 31 March 2018 from ¥ 2,588.69
crores in the year ended 31 March 2017, registering an
increase of 24.39%. Revenue from the SCM segment grew
by 25.55% whereas the PTS segment grew by 15.39%.

Other Income:

Other income mainly comprises of interest income from
deposits, dividend from units of mutual funds, gain on sale
of units of mutual funds, sundry balances/provision written
back etc. Decrease in other income from ¥ 8.96 crores in
the year ended 31 March 2017 to X 4.73 crores in the year
ended 31 March 2018 was mainly due to a reduction in
investible surplus fund and lower interest rates compared
to last year.

Total Expenses:

Employee benefit expenses includes salaries and wages
including bonus, contribution to provident and other funds,
gratuity, staff welfare etc. Employee benefit expense as a
percentage of revenue from operations reduced to 6.80%
from 7.04% in the previous year. The increase in absolute
value is mainly due to an increase in headcount and also
annual increments.

Depreciation and Amortization expenses increase is mainly
due to the impact of capitalization of assets in the previous
year and also due to additions in the current year.

Other expenses at 89.91% of revenue from operations in
the current year as compared to 90.34% in the previous
year mainly includes freight and related expenses, labor
and related expenses, warehouse and related expenses,
rent, professional expenses, travelling expenses, etc.

Profit before tax for the year ended March 2018 is at
% 97.40 crores compared to ¥ 67.88 crores in the year
ended 31 March 2017 registering a growth of 43.91%.
Similarly, Profit after tax is at ¥ 62.19 crores in the year
ended 31 March 2018 compared to ¥ 44.80 crores in the
year ended 31 March 2017, registering a growth of 38.82%
over the previous year.

Consolidated Financial Information

The consolidated financials include financials of the Company
and two of its subsidiaries i.e. Lords Freight (India) Private
Limited and 2X2 Logistics Private Limited. Consolidation of
financial statements of the Company and its two subsidiaries is
done, on a line by line basis, by adding together items like assets,
liabilities, income, expenses after eliminating intercompany
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transactions in accordance with IND AS 110 on “consolidated
financial statements”. The consolidated financial statements are
presented in a separate section.

The consolidated Revenue from Operations is I 3,416.12
crores in the year ended 31 March 2018 as against ¥ 2,666.59
crores in the year ended 31 March 2017 registering a growth
of 28.10%. Consolidated Profit after tax is at I 65.27 crores
compared to ¥ 46.10 crores registering a growth of 41.58%.
Profit after tax for the year attributable to non-controlling
interest is at ¥ 1.26 crores as against ¥ 0.48 crores in the
previous year.

MATERIAL DEVELOPMENTS IN HUMAN RESOURCES

The strategic purpose of Human Resources is to be a
catalyst and a change agent for creating the Human Capital
transformation required to ensure sustained business
outperformance, while simultaneously addressing the needs
of its multiple stakeholders (starting with customers and
employees). In the long run, the ultimate metric for success
is continuous improvement in competence, productivity
and margins.

The Company being a 3PL Service provider, is a people
intensive organization with more than 15,000 employees (on
rolls & off rolls) spread across 350 plus operating sites
across India. Our inherent belief and conviction is that
people are our greatest asset. The employer employee
relationship can be characterized as fair, just, trusting and
caring. The strength, growth and progress of our Company
is dependent entirely on our people. Our systems, processes
and technology would mean nothing without sincere and
motivated people.

It is of prime importance for us that our employees are
involved, engaged and happy. We focus on career growth and
development of every individual by providing opportunities to
harness and develop their strengths.

In the overall architecture, a key strategic initiative that needs
mentioning is the Talent Development Framework, that focuses
on building employee capabilities across levels. The first pillar
of this framework is the ‘I-Coach Program’ that develops
senior management as coaches to groom young talent in
the Company. The second pillar is the ‘Leadership Achievement
Program’ for leaders at middle management level which focuses
on building core capabilities centring around customer service
excellence and team management. The third pillar ‘Sandhaan’
focuses on building capability of our Account Delivery
Managers on finance and team management. At the executive
level, the Talent Development Framework focuses on building
two critical competencies of Workplace Communication Skills
and Customer Service Excellence. We are committed and shall
continue to invest, build capability and provide our employees
the exposure and opportunities to grow.
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Driving Diversity and Inclusion in the organization and creating
a pipeline of female leaders was identified as a key focus area
in the Financial Year 2017-18. A five year road map identifying
the key initiatives such as diversity hiring, talent development,
sensitization workshops, etc., that would facilitate creating a
diverse and inclusive workforce was presented to the Diversity &
Inclusion Council. For the year ended 31 March 2018, the focus
was to improve gender diversity and the organization has taken
concrete steps in increasing hiring female employees, creating
awareness and sensitization regarding being more inclusive at
the workplace and Prevention of Sexual Harassment through
classroom programs and videos.

It is important for us as an organization to ensure our
employees are engaged and motivated to deliver their best at
work and therefore it is essential we understand the pulse of
our people. Customized engagement surveys viz. a) MCARES
for officers; and b) engagement survey for workmen, have
been administered and based on the findings of the survey,
various strategic interventions are rolled out and impact of
these interventions is measured. We are happy to inform that
the engagement scores coming out of these surveys have
seen consistent improvement in the last few years and it would
be our endeavour to sustain the engagement levels in the
coming years. The organization is committed to strengthening
the relationship with employees across levels through the
Sanjeevani framework, a proactive approach to employee
relations with a focus on four critical levers- Communication,
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Inclusive Participation, Welfare and Capability Building to
engage with our employees through initiatives such as Works
Committee, HR Connect meetings, skill building programs,
rewards and recognition, festival celebrations and health
check-ups. An ‘open door policy’ and constant dialogue
to create win-win situations, have helped the Company
build trust, harmony and a collaborative work environment.
As an organization, it is also important to us that our employees
receive basic facilities at their workplace to improve productivity
and reduce distractions. The Hygiene and Infrastructure
Committee is responsible for creation and implementation
of policies related to facilities, hygiene and infrastructure to
provide our employees basic facilities and infrastructure across
the country.

Cautionary Statement

Statements in this “Management Discussion and Analysis”
describing the Company’s objectives, projections, estimates,
expectations, plans or predictions or industry conditions or
events are “forward-looking statements” within the meaning
of applicable securities laws and regulations. Actual results,
performance or achievements could differ materially from those
expressed or implied. Several factors could make a significant
difference to the Company’'s operations. These include
economic conditions affecting demand and supply, government
regulations and taxation, natural calamities and so on over
which Company does not have any direct control.
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Report on Corporate Governance

Company’s Philosophy on Corporate Governance

Corporate governance reflects Company’s culture, policies,
relationship with its stakeholders, its commitment to values
and its ethical business conduct. At Mahindra Logistics Limited
(“the Company”), we firmly believe that our corporate governance
practices live up to the legacy of the Mahindra Group and are
comparable with the best practices in the Industry. It is our firm
conviction that good corporate governance emerges from the
application of best management practices and compliance with
the laws coupled with integrity, transparency, accountability
and business ethics and hence we follow fair, transparent and
ethical governance processes and practices embedded into
the culture of our organisation and the Mahindra Group, which
ensures that the interest of all the stakeholders are considered
in a balanced and transparent manner.

The Company also believes that sound corporate governance is
critical to enhance and retain investor trust and hence continues
to strengthen its governance principles to generate long term
value for its stakeholders on a sustainable basis, thus ensuring
ethical and responsible leadership both at the Board and
Management levels.

A report on the Company’s compliance with the Corporate
Governance provisions as prescribed under the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”), as
amended from time to time, is given hereunder.

The Listing Regulations became applicable to the Company
with effect from 10 November 2017, i.e. the date when the
equity shares of the Company got listed on BSE Limited (“BSE”")
and National Stock Exchange of India Limited (“NSE”). The
information stated herein pertains to the financial year 2017-18.

.  BOARD OF DIRECTORS

The Board of Directors of your Company (“Board”) comprises
of all Non-Executive Directors, who are highly experienced
professionals drawn from diverse fields, possessing experience
in general corporate management, international operations,
cross border merger and acquisitions, start-ups, banking,
finance, audit, private equity, investment banking, investor
relations, economics and other allied fields which enables them
to contribute effectively to the Company and enhance the quality
of the Board’s decision-making process.
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The Board is entrusted with the ultimate responsibility of the
management, general affairs, direction and performance of
the Company and has been vested with requisite powers,
authorities and duties.

Mr. Zhooben Bhiwandiwala is the Chairman of the Board and
Mr. Pirojshaw Sarkari is the Chief Executive Officer of the
Company.

All Independent Directors on the Board of your Company
have confirmed that they meet the criteria of independence
as mentioned in Regulation 16(1)(b) of the Listing Regulations
read with Section 149(6) of the Companies Act, 2013
(“Act”). The maximum tenure of Independent Directors is in
compliance with the provisions of the Act and the Listing
Regulations.

None of the Directors of your Company are inter-se related to
each other or hold any equity shares of the Company.

A. Composition of the Board

The Board of your Company was re-constituted on 25 July 2017
in conformity with Regulation 17 of the Listing Regulations to
comprise of eight directors, of which four directors, including
one women director, were independent.

The composition of the Board of your Company represents an
optimal mix of professionalism, knowledge and experience and
enables the Board to discharge its responsibilities and provide
effective leadership to the business.

As on the date of this report, the Board of your Company
comprises of seven Members, three of which are Independent
Directors, three are Non-Executive Directors and one is a
Non-Executive Nominee Director.

None of the Directors of your Company is a Director in more
than twenty companies (including ten public companies) or
acting as an Independent Director in more than seven listed
companies, or three listed companies in case he serves as a
Whole-time Director in any listed company. Further, none of the
Directors on the Board is a Member of more than ten Committees
and Chairman of more than five Committees, across all the
Indian public limited companies in which he is a Director.
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The names and categories of Directors and the number of Directorships and Committee positions held by them in companies as on

31 March 2018 are given below.

Name of Directors

Category of
Non-Executive
Director

Director
Identification
Number (DIN)

Total number of Directorships*,
Committee Chairmanships and Memberships@
of public limited companies as on 31 March 2018

Directorships

Committee
Chairmanships

Committee
Memberships

Mr. Zhooben Bhiwandiwala, Non-Independent ~ | 00110373 7 1 1
Chairman #

Mr. Chandrasekar Kandasamy | Non-Independent 01084215 9 1 4
Mr. Parag Shah Non-Independent 00374944 10 — 1
Mr. Ajay Mehta Independent 07102804 3 2 1
Mr. Darius Pandole Independent 00727320 4 — 3
Mr. Ranu Vohra Independent 00153547 1 — 1
Mr. Sunish Sharma Non-Independent 00274432 3 — —

Nominee ~

* Excludes private limited companies, foreign companies and companies registered under Section 8 of the Act and government bodies and

includes directorship in your Company.

@ Committees considered are Audit Committee and Stakeholders’ Relationship Committee of public limited companies including that of your
Company. Committee Membership(s) and Chairmanship(s) are counted separately.

# Mr. Zhooben Bhiwandiwala was appointed as Chairman of the Board w.e.f. 25 July 2017.

A Mr. Zhooben Bhiwandiwala is an employee of Mahindra & Mahindra Limited, Promoter of the Company.

~ Mr. Sunish Sharma represents equity Investors: Normandy Holdings Limited and Kedaara Capital Alternative Investment Fund Kedaara

Capital AIF 1

B. Director(s) seeking re-appointment

In terms of Section 152 of the Act, Mr. Parag Shah,
Non-Executive Director of the Company is liable to retire by
rotation and being eligible for re-appointment at the ensuing
Annual General Meeting (“AGM”) of your Company, has offered
himself for re-appointment.

The Board, based on the recommendation of the Nomination
and Remuneration Committee (“NRC”) and results of the
performance evaluation carried out by the NRC and the
Board, vide resolution dated 26 March 2018, re-appointed
Mr. Ajay Mehta as an Additional and Non-Executive Independent
Director, not being liable to retire by rotation, for a second term
of five (consecutive) years commencing from 27 March 2018 to
26 March 2023, subject to the approval of the Members through
special resolution at the ensuing AGM.

The Company has received a notice from a Member
under Section 160 of the Act proposing the candidature of
Mr. Ajay Mehta as Director. The Board of your Company
has recommended the re-appointment of Mr. Ajay Mehta
as Non-Executive Independent Director of the Company at the
ensuing AGM.

Brief profile and other relevant details of Mr. Parag Shah and
Mr. Ajay Mehta in terms of the provisions of the Listing
Regulations are given hereunder:

Mr. Parag Shah

Mr. Parag Shah is a Non-Executive Director of your Company.
He holds a Bachelor’s degree in Science (Computer Engineering)
from the lllinois Institute of Technology. He is also a graduate
of the General Management Program of the Harvard Business
School. He joined the Mahindra Group as the Chief Executive
Officer of Officemartindia Limited in 2000 and has held various
positions within the Mahindra Group including directorships
across several companies. He is currently the Managing
Partner and Co-Head of Mahindra Partners Division. He has
extensive experience in building new businesses, start-ups, turn
arounds, joint ventures and mergers and acquisitions across the
Mahindra Group. He is also affiliated with various non-
governmental organizations such as Sabarkanta Relief Samiti
and S&G Charitable Trust. He was also a founder Director of
“Executives Without Borders”, an NGO based in USA. He was
recognized by the Economic Times and Spencer Stuart as
India’'s Top 40 Business Leaders under the age of 40 years.
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He has also been featured by India Today as ‘Leaders of Tomorrow'. He is on the Executive Committee of several industry bodies
such as Cll — National Committee on Solar, TIE-Mumbai. He has also been a member of FICCI - Solar Energy Task Force Committee,
the India Israel forum and Cll National Committee on Private Equity & Venture Capital. Mr. Parag Shah has been on the Board of the
Company since 28 April 2009.

Mr. Parag Shah does not hold any equity shares of the Company and is not related to any of the Directors of the Company.

List of Companies/Committees where Mr. Parag Shah holds directorship and chairmanship/membership respectively as on 31 March
2018 is given hereunder:

List of Directorships in Chairman in the Committees Membership in the Committees
Indian companies* of the Board of companies in which of the Board of companies in which
he is a Director* he is a Director*

— Mabhindra Logistics Limited — Mabhindra Logistics Limited: — Mahindra Logistics Limited:
— Mabhindra Intertrade Limited Corporate Social Responsibility Committee i Nomination and Remuneration
— Mahindra Susten Private Limited Committee
— Mahindra Vehicle Manufacturers Limited i Stakeholders Relationship Committee
— The Indian and Eastern Engineer Company — Mahindra Susten Private Limited:

Private Limited i MSPL ESOP Committee
— PSL Media & Communications Limited i Finance and Accounts Audit Committee

(Non-mandatory Committee)

— Mabhindra Vehicle Manufacturers Limited:
Nomination and Remuneration Committee

— Mahindra Retail Private Limited

— Lords Freight (India) Private Limited

— Mahindra Namaste Limited

— Mahindra Consulting Engineers Limited
— Retail Initiative Holdings Limited

— Mahindra Marine Private Limited

— CJ Industries Private Limited

* includes positions held in your Company

Mr. Ajay Mehta

Mr. Ajay Mehta is an Independent Director in your Company. He is a fellow member of the Institute of Chartered Accountants of India.
He holds a Bachelor’s degree in Law from Government Law College, University of Mumbai and a Bachelor’s degree in Commerce from
the University of Mumbai. He has over 33 years of experience and practices in the fields of taxation, auditing, accounting and finance.
He is a Partner in Rajendra Shah and Associates, Chartered Accountants which provides consultancy services to the Government
of Maharashtra for its information technology company Maharashtra Information Technology Corporation Limited. His firm is also
on the panel of the Maharashtra Cooperative Societies Audit Panel. He is also the proprietor of Ajay Mehta & Company, Chartered
Accountants. He has audited several nationalized banks and companies. He also provides services to various non-governmental
organizations. Mr. Ajay Mehta has been on the Board of the Company since 27 March 2015.

Mr. Ajay Mehta does not hold any equity shares of the Company and is not related to any of the Directors of the Company.

List of Companies/Committees where Mr. Ajay Mehta holds directorship and chairmanship/membership respectively as on 31 March
2018 is given hereunder:

List of Directorships Chairman in the Committees Membership in the Committees
in Indian companies* of the Board of companies of the Board of companies
in which he is a Director* in which he is a Director*
— Mabhindra Logistics Limited — Mabhindra Logistics Limited: — Mabhindra Logistics Limited: Nomination and
— Mahindra Steel Service Centre Limited Audit Committee Remuneration Committee
— Mahindra Retail Private Limited: — Mahindra Steel Service Centre Limited:

— Mahindra Retail Private Limited

Audit Committee i. Nomination and Remuneration Committee

ii. Audit Committee

— Mahindra Retail Private Limited: Nomination
and Remuneration Committee

* includes positions held in your Company
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C. Board Procedure

Conduct of Board and Committee Meeting(s) of the Company is in compliance with the applicable provisions of the Act, Secretarial
Standard on the Meetings of the Board of Directors as prescribed by the Institute of Company Secretaries of India, as amended from
time to time (“SS-1") and the Listing Regulations. A detailed Agenda of the Meeting(s), setting out the business to be transacted
thereat, supported by detailed explanatory notes of the Board and of the Committee Meeting(s) is circulated at least seven days
in advance to the Directors, except in case of Board/Committee meetings held at shorter notice, in compliance with Section 173 of
the Act and the SS-1. A soft copy of the said Agenda(s) together with notes is also uploaded on the Board Portal to provide web-
based solution to the Directors, which also acts as a document repository. The Directors are also provided the facility of video
conferencing, except for restricted items, to enable them to participate effectively in the Meeting(s), as and when required. In case of
any exigency, resolutions are passed by circulation, in compliance with Section 175 of the Act and the SS-1.

To enable the Board to discharge its responsibilities effectively and take informed decisions, the Chief Executive Officer (‘“CEQ”) and
the Chief Financial Officer (“CFO”) of the Company apprise the Board at every Meeting on the overall performance of the Company,
followed by presentations. The presentations made to the Board include reports on subsidiary company performance, functional
presentations on Human Resource, Information Technology, Marketing and Public Relations functions etc. of the Company and also
include a review of key sales wins, sales pipeline, awards and recognitions, business vertical wise financial performance, key ratios,
major expenses, receivables etc.

The Board and respective Committees also, inter alia, periodically review strategy and business plans, annual operating and capital
expenditure budget(s), investment and exposure limit(s), compliance report(s) of all laws applicable to the Company as well as steps
taken by your Company to rectify instances of non-compliances, if any, major legal issues, minutes of the meetings of Committees
of the Board and of the Board of subsidiary companies, significant transactions and arrangements entered into by unlisted subsidiary
companies, if any, approval of quarterly/half-yearly/annual financial results, significant labour problems, if any, safety, investors’
grievances, major accounting provisions and write-offs, transactions pertaining to corporate restructuring, details of any joint
ventures or collaboration agreements, information on recruitment of Senior officers one level below the Board/CEO, corporate social
responsibility plans and spends etc. in addition to the information required under Regulation 17(7) read with Part A of Schedule Il of
the Listing Regulations.

The Board sets annual performance objectives, oversees the actions and results of the management and monitors the effectiveness
of the Company’s governance practices for enhancing the stakeholder value. The Board also reviews, on a quarterly basis, related
party transactions, status of borrowings, loans, investments and guarantees given, the Company’s risk management framework, foreign
exchange position, report on compliance under Code of Conduct for Prevention of Insider Trading adopted by the Company pursuant to
the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015. Action Taken Reports on the decisions
taken/suggestions made at previous meetings are placed at the subsequent meeting of the Board/Committee for its review.

Apart from the CEO and the CFO of the Company, the Board and Committee Meetings are attended by the functional heads,
whenever required and the Company Secretary of the Company acts as the Secretary to the Board and its Committees.

D. Number of Board Meetings and attendance of the Directors thereat and at the previous Annual General Meeting

The Board meets at regular intervals and the gap between two consecutive meetings does not exceed one hundred and twenty
days. During the year ended 31 March 2018, eight Board Meetings were held on 28 April 2017, 13 June 2017, 25 July 2017,
25 September 2017, 16 October 2017, 3 November 2017, 1 December 2017 and 29 January 2018. These Meetings were well attended
by the Directors and necessary quorum was present at all meetings. The 10" AGM of your Company was held on 14 August 2017.

Details of attendance of Directors at Board Meetings held during the year under review and the previous AGM is as under:

Names of Non-Executive Directors Number of Board meetings Attendance at previous AGM held on
attended during the year 14 August 2017
Mr. Zhooben Bhiwandiwala 7 No
Mr. Chandrasekar Kandasamy 7 Yes
Mr. Parag Shah 8 Yes
Mr. Ajay Mehta 8 Yes
Mr. Darius Pandole# 5 No
Mr. Ranu Vohra# 6 No
Mr. Sunish Sharma 4 Yes
Ms. Neelam Deo@ 7 No
Mr. Anjanikumar Choudhari*" 3 Not Applicable
Mr. Ruzbeh Irani* 2 Not Applicable
Mr. Sanjeev Aga* 2 Not Applicable

Appointed as Independent Director for first term with effect from 25 July 2017;
Ceased to be Independent Director with effect from 26 March 2018;

Ceased to be Chairman of the Board with effect from 25 July 2017;

Ceased to be Non-Executive Director with effect from 25 July 2017.

* >©:.:t
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E. Meeting of Independent Directors

The Independent Directors of your Company meet at least once
in a financial year without the presence of Non-Independent
Directors, the CEO and the CFO of the Company. These
Meetings are conducted to enable the Independent Directors,
inter alia, discuss matters pertaining to review of performance
of Non-Independent Directors, the Board as a whole and the
Chairman of the Company (taking into account the views of
the other Non-Executive Directors) and to assess the quality,
quantity and timeliness of flow of information between the
Company’s Management and the Board that is necessary for
the Board to effectively and reasonably perform their duties.

The Independent Directors of the Company met once during the
year under review on 29 January 2018 and the Meeting was
well attended by all Independent Directors.

F. Codes of Conduct

The Board of your Company has laid down two separate Codes
of Conduct, one for the Board Members and the other for Senior
Management and Employees of the Company. The Company
has also adopted a Code for Independent Directors which is
a guide to professional conduct for Independent Directors of
the Company pursuant to Section 149(8) and Schedule IV of
the Act. These Codes have been posted on the Company’s
website http://www.mahindralogistics.com/investor/governance.

All the Board Members and the Senior Management Personnel
of the Company have affirmed compliance with the respective
Codes. As required by Regulation 34 of the Listing Regulations,
Mr. Pirojshaw Sarkari, CEO of the Company, has given
a declaration stating that Members of the Board and
the Senior Management have affirmed compliance with the
Code of Conduct of Board of Directors and Code of Conduct for
Senior Management and Employees, respectively which is
annexed at the end of this Report.

The Senior Management of your Company have made
disclosures to the Board confirming that there are no material
financial and commercial transactions between them and the
Company which could have potential conflict of interest with
the Company at large.

G. CEO/CFO Certification

As required under Regulation 17(8) and 33 of the Listing
Regulations, the CEO and the CFO of the Company have
jointly certified to the Board regarding the Financial results/
statements, internal controls and other matters, on quarterly,
half-yearly and annual basis.

H. Board Evaluation

Pursuant to the applicable provisions of the Act and the Listing
Regulations, the Board has carried out an annual evaluation
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of its own performance and that of its Committees as well as
reviewed the performance of the Directors individually. During
the year under review, the questionnaire for performance
evaluation was further elaborated and made comprehensive
in alignment with the guidance note on Board evaluation
issued by the Securities and Exchange Board of India, vide its
circular dated 5 January 2017. Feedback was sought by way
of a structured questionnaire covering various aspects of the
Board’s functioning such as adequacy of the composition of
the Board and its Committees, Board culture, execution and
performance of specific duties, obligations and governance
etc. and the evaluation was carried out based on responses
received from the Directors.

A separate exercise was carried out by the NRC of the Board
to evaluate the performance of Individual Directors. The
performance evaluation of the Non-Independent Directors and
the Board as a whole was carried out by the Independent
Directors. The performance evaluation of the Chairman of the
Company was also carried out by the Independent Directors,
taking into account the views of the other Non-Executive
Directors.

The outcome of the performance evaluation of the Board for the
year under review was discussed by the NRC and the Board at
their meetings. The Directors expressed their satisfaction with
the evaluation process.

I.  Familiarization Programme for Directors

The Board of your Company has, at its meeting held on 25
September 2017, adopted a Familiarization programme for
its Independent Directors in terms of Regulation 25(7) of the
Listing Regulations.

The Company imparts various familiarization programmes, on a
regular basis, for its Directors including Independent Directors
such as induction programmes, business model overview, site
visits, presentation on industry overview and outlook, competition
update, business, financial and operational performance update
at the Board Meetings, regulatory updates, presentations
on internal financial controls, roles and responsibilities of the
Independent Directors etc.

Pursuant to Regulation 46 of the Listing Regulations, details of the
familiarization programmes imparted to Independent Directors
of the Company are available on the Company’s website and
can be accessed at the web link: http://mahindralogistics.com/pdf/
Familiarization-Programs-for-Independent-Directors-2017-18.pdf

II. COMMITTEES OF THE BOARD
A. Audit Committee

The Audit Committee of the Company constituted as per the
provisions of Section 177 of the Act was re-constituted during the
year under review on 25 July 2017 to meet the requirements of
Regulation 18 of the Listing Regulations. As on 31 March 2018,


http://www.mahindralogistics.com/investor/governance
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the Committee comprises of four Non-Executive Directors, of whom three Directors (i.e. more than 2/3") including the Chairman
are Independent.

All the Members of the Committee are financially literate and possess strong accounting and financial management knowledge. Mr.
Zhooben Bhiwandiwala and Mr. Parag Shah, Non-Executive Directors are permanent invitees to the meetings of the Committee. The
Company Secretary of the Company acts as the Secretary to the Committee. The Statutory Auditors and Internal Auditors are also
invited to attend the Audit Committee meetings, when their respective reports are being presented to the Committee.

During the financial year 2017-18, the Committee met four times i.e. on 28 April 2017, 25 September 2017, 1 December 2017 and
29 January 2018. Details of the composition of the Committee as on 31 March 2018, changes therein during the year under review
and attendance of the Committee Members at the Committee Meetings is as given hereunder:

Names of Audit Category of Position Changes during the year Number of meetings
Committee Members Non-Executive Directors held under review attended
Mr. Ajay Mehta Independent Director Chairman”® — 4
Mr. Chandrasekar Kandasamy Non-Independent Director | Member* — 3
Mr. Ranu Vohra Independent Director Member Appointed with effect from 3
25 July 2017
Mr. Darius Pandole Independent Director Member Appointed with effect from 3
25 July 2017
Ms. Neelam Deo Independent Director Member Ceased with effect from 1
25 July 2017

A Appointed as Chairman of the Committee on 25 July 2017
* Mr. Chandrasekar Kandasamy was Chairman of the Committee up to 25 July 2017

During the year under review, the terms of reference of the Audit Committee were enhanced in line with the requirements of the
Listing Regulations. Besides having access to all the required information from and within the Company, the Committee can obtain
external professional advice whenever required. The Committee acts as a link between the Statutory Auditors and the Internal
Auditors and the Board of the Company.

All items listed in Part C of Schedule Il of the Listing Regulations are covered in the terms of reference. Terms of reference of the
Audit Committee includes:

1. Oversight of the Company'’s financial reporting process and the disclosure of its financial information to ensure that the financial
statements are correct, sufficient and credible;

2. Recommendation for appointment, re-appointment, replacement, remuneration and terms of appointment of auditors of the
Company and the fixation of the audit fee;

3. Reviewing the financial statements with respect to its unlisted subsidiary(ies), in particular investments made by such subsidiary(ies);

Along with the management, reviewing annual and quarterly financial results/statements and auditor’s report thereon before
submission to the Board for approval;

Reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit process;

Approval of any subsequent modification of transactions of the Company with related parties and omnibus approval for related
party transactions proposed to be entered into by the Company, subject to the conditions as may be prescribed,;

Evaluation of internal financial controls and risk management systems;

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

9. Reviewing the adequacy of the 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;

10. Discussion with internal auditors of any significant findings and follow up there on.

The Committee is empowered to, review and recommend to the Board the terms of appointment and remuneration of the Internal
Auditor and the Chief Financial Officer of the Company, review the functioning of the Whistle Blower Policy/Vigil Mechanism including
those prescribed under Regulation 18(2)(c) of the Listing Regulations. The Committee also reviews, on quarterly basis, related party
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transactions, status of borrowings availed, loans, investments and guarantees given, risks and the Report on compliance under
Code of Conduct for Prevention of Insider Trading adopted by the Company pursuant to the Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015.

As per Regulation 18 of the Listing Regulations and SS-1, the Chairman of the Committee or, in his absence, any other Member of
the Committee authorised by him in this behalf shall attend the General Meetings of the Company. Mr. Ajay Mehta, Chairman of the
Committee was present at the 10" AGM of the Company held on 14 August 2017.

B. Nomination and Remuneration Committee
The Nomination and Remuneration Committee (“NRC") of the Board constituted in compliance with the requirements of Section 178 of the
Act was re-constituted on 25 July 2017 to meet the requirements of Regulation 19 of the Listing Regulations.

As on 31 March 2018, the Committee comprised of six Directors, half of which including the Chairman are Independent Directors.
All Members of the Committee are Non-Executive Directors and Mr. Sunish Sharma, Non-Executive Nominee Director is a permanent
invitee to the Committee.

The Committee met three times during the year under review i.e. on 28 April 2017, 25 July 2017 and 25 September 2017.

Details of the composition of the Committee as on 31 March 2018, changes therein during the year under review and attendance of
the Committee Members at the Committee meetings is as given hereunder:

Names of NRC Category of Position held Changes during the year Number of Committee
Committee Members NonjExecutive under review Meetings attended
Directors
Mr. Darius Pandole Independent Chairman Appointed as Member and designated 1
Chairman with effect from 25 July 2017
Mr. Ajay Mehta Independent Member — 3
Mr. Ranu Vohra Independent Member Appointed with effect from 25 July 2017 1
Mr. Zhooben Bhiwandiwala Non-Independent Member Appointed with effect from 25 July 2017 2
Mr. Chandrasekar Kandasamy | Non-Independent Member Appointed with effect from 25 July 2017 1
Mr. Parag Shah Non-Independent Member Appointed with effect from 25 July 2017 2
Mr. Sanjeev Aga Non-Independent Member Ceased with effect from 25 July 2017 1
Ms. Neelam Deo Independent Member Ceased with effect from 25 July 2017 2
Mr. Anjanikumar Choudhari Non-Independent Member Ceased with effect from 25 July 2017 1

The terms of reference of the NRC are in line with regulatory requirements mandated in the Act and Part D of Schedule Il of the
Listing Regulations. Terms of reference of the Committee includes:

1. Formulation of the criteria for determining qualifications, positive attributes and independence of a director and recommend to
the Board a policy relating to the remuneration of the Directors, Key Managerial Personnel and other employees.

The Nomination and Remuneration Committee, while formulating the above policy, should ensure that —

i.  The level and composition of remuneration be reasonable and sufficient to attract, retain and motivate directors of the quality
required to run the Company successfully;

ii. Relationship of remuneration to performance is clear and meets appropriate performance benchmarks; and

iii. Remuneration to Directors, Key Managerial Personnel and Senior Management involves a balance between fixed and
incentive pay reflecting short and long-term performance objectives appropriate to the working of the Company and its goals.

2. Formulation of criteria for evaluation of Independent Directors and the Board;
3. Devising a policy on Board diversity;

4. |dentifying persons who are qualified to become Directors and who may be appointed in Senior Management in accordance
with the criteria laid down, and recommend to the Board their appointment and removal and shall carry out evaluation of every
Director’s performance (including Independent Director);

5.  Whether to extend or continue the term of appointment of the Independent Director, on the basis of the report of performance
evaluation of Directors; and
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6. Carrying out any other functions required to be undertaken
by the Nomination and Remuneration Committee under
applicable law and as may be delegated by the Board.

The Committee also administers the Company’'s Employee
Stock Option (“ESOP”) Scheme viz. MLL Key Executive Stock
Option Scheme-2012 w.e.f. 10 July 2017 and takes appropriate
decisions in terms of the said Scheme.

The Committee has formulated the criteria for determining
qualifications, positive attributes and independence of a
Director and recommended to the Board a Policy relating to the
appointment and remuneration for the Directors, Key Managerial
Personnel and other employees.

The NRC Committee has approved the evaluation process,
methodology, framework and criteria for evaluation of
performance of Independent Directors, Committees of the
Board, the Board as a whole and the Chairperson. Basis the
approved framework, the performance evaluation of all Directors
was carried out during the year under review.

As per Section 178(7) of the Act, Regulation 19 of the Listing
Regulations and SS-1, the Chairman of the Committee or, in
his absence, any other Member of the Committee authorised
by him in this behalf shall attend the General Meetings of the
Company. Mr. Parag Shah, Member of the Committee was
present, on behalf of the Chairman of the Committee, at the
10" AGM of the Company held on 14 August 2017.

C. Stakeholders’ Relationship Committee

Pursuant to the provisions of Section 178(5) of the Act and
Regulation 20 of the Listing Regulations, the Board on 25 July
2017, constituted the Stakeholders’ Relationship Committee
(“SRC"). The composition of the SRC satisfy the requirements of
Section 178 of the Act and Regulation 20 of Listing Regulations.

The Committee comprises of three Directors, all of which
including the Chairman are Non-Executive Directors. The
Company Secretary of the Company acts as Secretary of the
said Committee.

Details of the composition of the Committee as on 31 March
2018 is given hereunder. There were no changes in the
composition of the Committee. No committee meetings were
held during the year under review, as one matter was dealt
through circular resolution in terms of Section 175 of the Act.

Names of SRC Category of Position
Committee Members Non-Executive held
Directors
Mr. Chandrasekar Kandasamy | Non-Independent Chairman
Mr. Parag Shah Non-Independent Member
Mr. Darius Pandole Independent Member

The role and terms of reference of the Committee covers all the
areas as contemplated under Regulation 20 read with part D of

Governance

Notice of Annual
General Meeting

Business Responsibility Standalone and

Report Consolidated Accounts

Schedule Il of the Listing Regulations and Section 178 of the
Act as applicable. The Committee deals with matters relating to
transfer/transmission of shares, issue of duplicate certificates
and monitors the redressal of Shareholder grievances.
The terms of reference of the Committee includes the following:

1. Considering and resolving grievances of Shareholders’,
debenture holders and other security holders;

2. Redressal of grievances of the security holders of the
Company, including complaints in respect of allotment of
Equity Shares, transfer of Equity Shares, non-receipt of
declared dividends, annual reports, balance sheets of the
Company, etc.;

3. Allotment of Equity Shares, approval of transfer or
transmission of Equity Shares, debentures or any other
securities;

4. Issue of duplicate certificates and new certificates on split/
consolidation/renewal, etc.; and

5. Carrying out any other functions required to be undertaken
by the Stakeholders Relationship Committee under
applicable law.

With a view to expedite the process of share transfers, necessary
authorities’ have been delegated to the Compliance Officer of
the Company.

As per Section 178(7) of the Act and SS-1, the Chairman of
the Committee or, in his absence, any other Member of the
Committee authorised by him in this behalf shall attend the
General Meetings of the Company. The Chairman of the
Committee Mr. Chandrasekar Kandasamy attended the 10"
AGM of the Company held on 14 August 2017.

In view of the listing of the Company’s equity shares on the
Stock Exchanges, during the period from the date of listing i.e.
10 November 2017 up to 31 March 2018, the Company received
57 complaints from its Shareholders and other investors in
connection with the IPO of the Company pertaining to not
unblocking of funds, non-receipt of refund amount/non-receipt /
non-allotment of shares, all of which were satisfactorily resolved
and there were no pending complaints as on 31 March 2018.

Ms. Brijbala Batwal, Company Secretary of the Company is
designated as compliance officer of the Company pursuant to
Regulation 6 of the Listing Regulations.

D. Corporate Social Responsibility (‘CSR”) Committee

Consequent to changes in the Board composition during
the year under review, the Corporate Social Responsibility
Committee (“CSR Committee”) of the Board was re-constituted
in compliance with the provisions of Section 135 of the Act, to
comprise of Mr. Parag Shah, Mr. Ranu Vohra and Ms. Neelam
Deo. Mr. Parag Shah is Chairman of the Committee and
Mr. Zhooben Bhiwandiwala, Non-Executive Director is a
permanent invitee of the Committee.
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Ms. Neelam Deo also ceased to be Member of the Committee, consequent to cessation of directorship. The Board at its meeting held
on 11 April 2018 re-constituted the CSR Committee for co-option of Mr. Chandrasekar Kandasamy as a member of the Committee
in place of Ms. Neelam Deo.

During the year under review, the Committee met once on 28 April 2017. Details of the composition of the Committee as on date of
this report, changes therein during the year under review and attendance of the Committee Members at the Committee meetings is
as given hereunder:

Name of CSR Category of . . Changes during the Number of Committee
. - . Designation . .
Committee Members Non-Executive Directors year under review Meetings attended
Mr. Parag Shah Non-Independent Chairman Appointed with effect Not Applicable
from 25 July 2017
Mr. Ranu Vohra Independent Member Appointed with effect Not Applicable
from 25 July 2017
Mr. Chandrasekar Kandasamy | Non-Independent Member Appointed with effect Not Applicable
from 11 April 2018
Ms. Neelam Deo Independent Member Appointed with effect Not Applicable
from 25 July, 2017
and ceased with effect
from 26 March 2018
Mr. Ajay Mehta Independent Member Ceased with effect 1
from 25 July 2017
Mr. Ruzbeh Irani Non-Independent Member Ceased with effect 1
from 25 July 2017
Mr. Sanjeev Aga Non-Independent Member Ceased with effect —
from 25 July 2017

The role of the CSR Committee includes formulation and recommending to the Board, a Corporate Social Responsibility Policy which
shall indicate the activities to be undertaken by the Company as specified in Schedule VII of the Act and any amendments thereto,
recommending the amount of expenditure to be incurred on the CSR activities as enumerated in Schedule VIl of the Act and referred
to in the CSR Policy of the Company, as also to monitor the CSR Policy from time to time.

The Board at its meeting held on 11 April 2018 inter alia, enhanced the scope and terms of reference of the Committee to inter
alia formulate and recommend to the Board, for its approval and implementation, the Business Responsibility Policy(ies), periodical
assessment of Business Responsibility (“BR”) performance of the Company and review the draft BR Report/mapping of the principles
contained in the National Voluntary Guidelines to the disclosures made in the Sustainability Report, if any and recommending the
same to the Board for its approval and for inclusion of the same in the Annual Report of the Company in accordance with Regulation
34(2)(f) of the Listing Regulations and the SEBI Circular CIR/CFD/CMD/10/2015 dated 4 November 2015 and SEBI/HO/CFD/CMD/
CIR/P/2017/10 dated 6 February, 2017.

The updated CSR Policy for the Company is displayed on the Company's website and can be accessed from the weblink:
http://www.mahindralogistics.com/sustainability

E. Risk Management Committee

Risk Management Committee is required to be constituted by the top 100 listed companies determined based on market capitalisation,
as at the end of the immediate previous financial year as per Regulation 21 of the Listing Regulations. Your Company does not fall
under the top 100 listed companies based on market capitalisation as on 31 March 2018, and hence is not statutorily required to
constitute a Risk Management Committee.

However, the Board and the Audit Committee comprehensively reviews the Risk Management framework including significant risks,
if any, and steps taken to mitigate the same, on quarterly basis.
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F. MLL Key Executive Stock Option Scheme Committee

The Board of your Company had constituted a MLL Key Executive Stock Option Scheme Committee (“ESOP Committee”) to administer
and implement the MLL Key Executive Stock Option Scheme 2012.

During the year under review, the ESOP Committee, comprising of Mr. Zhooben Bhiwandiwala, Mr. Parag Shah, Mr. Ruzbeh Irani
and Mr Sunish Sharma, Directors of the Company was dissolved w.e.f 10 July 2017 and on dissolution, all powers then exercised
by the ESOP Committee were vested with the NRC in compliance with the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014.

There was no change in composition of the ESOP Committee during the year under review and no ESOP Committee meetings were
held during the period from 1 April 2017 to 10 July 2017 as matters were dealt through circular resolutions in terms of Section 175
of the Act.

G. IPO COMMITTEE

An IPO Committee of the Board was constituted on 13 June 2017, inter alia to facilitate completion of various pre and post issue
formalities and to decide upon and approve all activities in connection with the IPO of the Company.

As on 31 March 2018, the IPO Committee comprises of four Non-Executive Non-Independent Directors. There was no change in
composition of the IPO Committee during the year under review.

The Committee met twice on 3 August 2017 and 8 November 2017 and other necessary matters were dealt and approved through
circulation in terms of Section 175 of the Act. Details of the composition of the Committee as on 31 March 2018 and attendance of
the Committee Members at the Committee meetings is given hereunder:

Names of IPO Category of Position held Number
Committee Members Non-Executive Directors of Committee
Meetings attended

Mr. Zhooben Bhiwandiwala Non-Independent Member 2
Mr. Parag Shah Non-Independent Member 2
Mr. Chandrasekar Kandasamy Non-Independent Member 2
Mr. Sunish Sharma Non-Independent Member 2

The terms of reference of the IPO Committee inter alia includes handling all matters related to the IPO of the Company such as
appointment of various intermediaries including book running lead managers, registrar to the offer, underwriters, legal counsels and
bankers to the Offer, to negotiate, finalise and to execute various agreements such as offer agreement, escrow agreements and
syndicate agreement, to make applications to statutory and other authorities from time to time, determination of the price band and
the offer price and other aspects related thereto such as settlement of all questions, difficulties or doubts with regards to the offer and
any such matters incidental to the same.

IlI. REMUNERATION OF DIRECTORS

A. Pecuniary Relationship of Non-Executive Directors

All the Directors of your Company are Non-Executive Directors. Apart from reimbursement of expenses incurred in the discharge of
their duties, receipt of sitting fees and commission to Independent Directors, none of the Non-Executive Directors of your Company
have any other material pecuniary relationships with the Company.

The Non-Executive Non-Independent Directors of your Company are not paid any remuneration in the form of salary, benefits,
bonuses, incentives (including reimbursement of expenses incurred in the discharge of their duties, sitting fees and commission)
from the Company.
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B. Remuneration Policy

Your Company has a well-defined Policy for Remuneration
of the Directors, Senior Management, Key Managerial
Personnel and other Employees encompassing inter-alia the
criteria for making payments to Non-Executive Directors, Key
Managerial Personnel and other employees (“Remuneration
Policy”). Based on the recommendations made by the NRC,
the Remuneration Policy was amended and approved by the
Board of your Company at its Meeting held on 25 September
2017. The revised Policy as approved by the Board is available
on the website of the Company and can be accessed at
http://www.mahindralogistics.com/media//pdf_files/nomination-
ebe9fbadb048aed.pdf

The NRC while deciding the basis for determining the
remuneration, both fixed and variable to the Independent
Directors, takes into consideration various factors such as
Independent Director’s participation in Board and Committee
Meetings during the year, other responsibilities undertaken, such
as Membership or Chairmanship of Committees, time spent in
carrying out their duties, role and functions as envisaged in
Schedule IV of the Act and Listing Regulations and such other
factors as the NRC may consider deem fit.

C. Remuneration to Directors

Pursuant to the approval granted by the Shareholders of the
Company at the 15" Extraordinary General Meeting held
on 27 July 2017, the Independent Directors of the Company
are entitled to commission, in addition to sitting fees and
reimbursement of expenses incurred for attending meetings of
the Board of the Company and its committees thereof, of up to
¥ 6,00,000/- (Rupees Six Lakhs Only) per annum, either equally
or in such proportion as may be recommended by Nomination
and Remuneration Committee and approved by the Board,
on such criteria as may be determined by them, further subject
to aggregate amount of commission being within the ceiling of
1% or 3% of annual net profit, if any, of the Company for the
financial year, as the case may be, computed in accordance
with the provisions of Section 197 read with Section 198 of
the Act or as may be prescribed by the Act or Rules framed
thereunder from time to time, for each of the financial year
commencing from 1 April 2017.

The sitting fees paid to each Independent Director is ¥ 50,000/-
(Rupees Fifty Thousand Only) for every Meeting of the Board
and ¥ 30,000/- (Rupees Thirty Thousand Only) for every Audit
Committee and Nomination and Remuneration Committee
Meeting. The sitting fees for every Meeting of Stakeholders’
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Relationship Committee is ¥ 5,000/- (Rupees Five Thousand
Only). In respect of the CSR Committee, no sitting fee is paid
as the sitting fee has been waived by the Members of the CSR
Committee during the year under review.

Apart from reimbursement of expenses incurred in the
discharge of their duties, sitting fees and commission, none
of the Independent Directors of your Company have any
other material pecuniary relationships or transactions with the
Company, its subsidiaries, or their promoters, or directors,
during the two immediately preceding financial years or during
the current financial year which would affect their independence,
judgement or decision-making abilities.

During the year under review, the following Independent
Directors were paid commission of ¥ 10.00 lakhs for financial
year 2016-17 as provided hereunder:

R in Lakhs)
Name of Independent Commission for FY 2016-17
Directors paid during the year
under review
Mr. Ajay Mehta 5.00
Ms. Neelam Deo 5.00
Total 10.00

The details of sitting fees and commission (subject to applicable
taxes) payable to Independent Directors for the year ended
31 March 2018 is as under:

® in Lakhs)
Independent| Mr. Ajay Mr. Darius Ms. Neelam Mr. Ranu
Director Mehta Pandole Deo Vohra
Sitting Fees 5.20 3.70 3.40 4.20
Commission 6.00 4.05 6.00 4.05
Total 11.20 7.75 9.40 8.25

There is no provision for payment of severance fees or pension
to Directors of the Company.

D. Stock Options to Directors

The Company has not granted any Employee Stock Options to
its Independent Directors. Further no Employee Stock Options
have also been granted to Non-Executive Non-Independent
Directors of your Company.
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IV. GENERAL BODY MEETINGS
Details of Annual General Meetings and Special Resolutions passed

Details of the last three AGMs of the Company and the special resolutions passed therein is as under:

Year | Day, Date Time (IST) | Venue Special Resolutions passed thereat
2015 | Tuesday, 4 August 2015 | 10.00 a.m. | 1A & 1B, 4th Floor, To approve payment of commission to
Techniplex-1, the Non-Executive Independent Directors.

Veer Savarkar Flyover,
Goregaon (West),
Mumbai-400 062

2016 | Friday, 29 July 2016 2.30 p.m. | 4th Floor, Techniplex Complex, No special resolution was passed.
Veer Savarkar Flyover,
Goregaon (West),
Mumbai-400 062

2017 | Monday, 14 August 2017 | 11.00 a.m. | Mahindra Towers, No special resolution was passed.
P K Kurne Chowk, Worli,
Mumbai-400 018.

During the financial year 2017-18, the Company has not passed any special resolutions through postal ballot.

V. MEANS OF COMMUNICATION

Your Company, from time to time and as may be required, communicates with its Shareholders and investors through multiple
channels of communications such as dissemination of information on the website of the Stock Exchanges, press releases, annual
reports and uploading relevant information on the Company’s website.

The unaudited quarterly and half-yearly financial results are announced within forty-five days of the close of the quarter/half year.
The annual audited financial results and statements together with the 4™ quarter results are announced within sixty days from the
end of the financial year as required under the Listing Regulations. The aforesaid financials results are announced to the
Stock Exchanges within the statutory time period from the conclusion of the Board Meeting(s) at which these are considered
and approved.

Your Company discloses to the Stock Exchanges, all information required to be disclosed under Regulation 30 read with Part ‘A’
of Schedule Ill of the Listing Regulations including material information having a bearing on the performance/ operations of the Company
and other price sensitive information, if any. All information is filed electronically on BSE Corporate & Listing Centre (Listing Centre),
online portal of BSE and on NSE Electronic Application Processing System (NEAPS), the online portal of NSE.

The Senior Management team of the Company also conducts conference calls and meets with institutional investors/analysts
on the results published, after Board meetings. Presentations are also made to international and domestic institutional investors
and analysts. These presentations and related disclosures which are required to be disseminated on the Company’'s website
under the Listing Regulations have been uploaded on the website of the Company, viz: http://www.mahindralogistics.com and
as per the Archival Policy of the Company would be hosted on the website for a minimum period of five years from the
date of respective disclosures. These presentations are also uploaded on the website of the Stock Exchanges where shares
of the Company are listed. The Company also follows the best practice of uploading the print and audio transcript of the conference
calls on the website of the Company. The Annual Report of the Company, the quarterly/half yearly financial results and the annual
audited financial statements and the official news releases of the Company are also disseminated on the Company’s website.

The financial results are also published in Business Standard (in English) and Sakal (in Marathi), which are national and local dailies
respectively. These are not sent individually to the Shareholders.

The Company’s website link, http://www.mahindralogistics.com/investor contains all information as prescribed under the Act and the
Listing Regulations, including details of the contact persons and Registrar & Transfer Agent of the Company, shareholding pattern,
policies etc.
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VI. GENERAL SHAREHOLDER INFORMATION

A. 11th Annual General Meeting

Date : Thursday, 2 August 2018;
Time : 3:30 p.m. (IST);
Venue : Hall of Culture, Nehru Centre,

Dr. Annie Besant Road,
Worli, Mumbai-400 018.

B. CIN Number

Post Listing: L63000MH2007PLC173466
Pre-Listing: U63000MH2007PLC173466

C. i. Registered Office:
Mahindra Towers,
P.K. Kurne Chowk,
Worli, Mumbai-400 018.

ii. Corporate Office:
1A & 1B, 4" Floor, Techniplex 1,
Techniplex Complex,
Veer Savarkar Flyover,
Goregaon (West), Mumbai-400 062.

D. Financial Year of the Company
The financial year of the Company comprises of period of 12 months from 1 April to 31 March.

E. Date of book closure and dividend payment

Book closure for Dividend will be from Friday, 27 July 2018 to Thursday 2 August 2018, both days inclusive and the dividend,
if declared shall be paid/dispatched on or after Friday, 3 August 2018.

F. Listing of Equity Shares on Stock Exchanges

Your Company'’s equity shares are listed on BSE and NSE with effect from 10 November 2017. In terms of Regulation 14 of
the Listing Regulations, the requisite listing fees have been paid in full to both the Stock Exchanges for financial years 2017-18
and 2018-19.

G. Stock Code/Symbol/ISIN

Name of Stock Exchange BSE Limited National Stock Exchange of India Limited
Address of Stock Exchange Phiroze Jeejeebhoy Towers, Exchange Plaza, C-1, “G” Block,
Dalal Street, Bandra-Kurla Complex,
Fort, Mumbai-400 001 Bandra (East), Mumbai-400 051
Stock Code/Symbol 540768 MAHLOG
Type of security Equity Shares
ISIN INE766P01016
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H. Market price data

The monthly high and low stock quotations of the equity shares of the Company on BSE and NSE during the period 10 November
2017# to 31 March 2018 was as under:

® in INR)
Month and Year NSE BSE
High Low High Low

November 2017 461.25 405.10 460.00 405.00
December 2017 472.00 418.00 470.50 419.85
January 2018 559.90 438.20 558.90 438.00
February 2018 480.00 441.20 490.00 441.20
March 2018 539.00 456.00 536.00 451.00

# Equity shares of the Company got listed on BSE and NSE w.e.f. 10 November 2017.

I.  Stock Performance

The performance of your Company’s equity shares relative to BSE Sensex and NSE Nifty for the relevant period is given below:
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J. Registrar and share transfer agents

In view of the Initial Public Offer of the Company, the IPO Committee of the Board had vide resolution dated 13 July 2017
appointed Link Intime India Private Limited, as its Registrar and Transfer Agents in place of Karvy Computershare Private Limited.
Contact details of Link Intime India Private Limited are given below:

Link Intime India Private Limited
SEBI Registration No. : INR000004058

Address 1 101, 247 Park, L.B.S Marg,
Vikhroli (West),
Mumbai-400 083

Telephone number 1 022 - 4918 6000

Fax number : 022 - 4918 6060

E-mail id . nt.helpdesk@linkintime.co.in
Website . https://linkintime.co.in

K. Share transfer system

Trading in equity shares of the Company through recognized Stock Exchanges is permitted in dematerialized form. Shares sent
for transfer in physical form, if any, are registered and returned within a period of fifteen days from the date of receipt of requisite
documents, provided the documents are valid and complete in all respect. With a view to expedite the process of share transfers, the
Compliance Officer of the Company is authorised to approve physical transfers of not more than 10,000 equity shares per transfer,
transmission requests based on succession certificate or probate or letters of administration or legal representation without any limits
and transmission requests up to ¥ 500,000/- in case of absence of succession certificate or probate or letters of administration or
legal representation based on affidavit and indemnity bond in prescribed formats.

The Stakeholders’ Relationship Committee considers transfer/transmission proposals beyond the aforesaid limits, requests for issue
of duplicate share certificates, attends to investor grievances etc.

L. Distribution of Shareholding as of 31 March 2018:

Shares range Number of Shareholders Number of shares held % of Shareholding
1 to 500 66,480 27,26,637 3.83
501 to 1000 351 260,047 0.37
1001 to 2000 139 198,951 0.28
2001 to 3000 51 129,020 0.18
3001 to 4000 30 108,428 0.15
4001 to 5000 25 117,225 0.17
5001 to 10000 43 335,565 0.47
10000 and above 106 67,266,051 94.55
Total 67,225 71,141,924 100.00

M. Dematerialisation of shares and liquidity

As of 31 March 2018, 71,049,881 shares (99.87 percent) of total paid-up equity capital were held in electronic form with National
Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL). The Company’s equity shares are traded
in the electronic form. The market lot of your Company is one Share. Trading of equity shares of your Company is permitted only in
dematerialised form. The public shareholding as on 31 March 2018 was 38.95% and the stock is liquid.

N. Outstanding Global Depository Receipts (GDRs)/American Depository Receipts (ADRs)/Warrants or any convertible
instruments, conversion date and likely impact on equity

The Company has not issued any GDRs/ADRs/Warrants. There are no convertible instruments outstanding as on 31 March 2018.

0. Commodity price risk, foreign exchange risk and hedging activities

The Company is not dealing in commodities and hence disclosure relating to commodity price risks and hedging thereof is
not applicable.
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P. Site locations:

Details of office locations of the Company is provided hereunder:

Northern Region

Delhi (Gurugram) Noida

Lower Ground and Ground Floor,  Logix Techno Park, Tower B,

AIHP Tower, 249G, Udyog Vihar,  Sector 127, Noida,

Phase-4, Gurugram-122 015 Uttar Pradesh-201 301

Southern Region

Bengaluru Chennai Hyderabad Coimbatore

No. 104, 4™ floor, Infantry Techno
Park, Infantry Road,

Shivajinagar,

Bengaluru-560 001

Western Region

Jaipur

1stFloor, Mahindra Towers,
24-26, Durga Vihar Colony,
Tonk Road,

Jaipur-302 018

Pune

Sai Chambers, Wakadewadi,
Pune-411 005

Eastern Region

Patna

J.J Complex. 3 Floor,
East Boring Canal Road,
Patna-800 001

Mahindra Towers, #17 & 18,
Pattulos Road,
Chennai-600 002

Ahmedabad

Bunglow No. 12,

N.C Marg, Opp Police Stadium,
Shahibaug, Ahmedabad,
Gujarat-380 004

Kolkata

7-KYD Street, 4" Floor
Kolkata- 700 016; and

31, Chowringhee, 1% Floor,
Kolkata-700 016

Q. Address for correspondence:

6-3-1089/F, Il Floor, RVR Towers,
Reliance Foot Print,

Rajbhavan Road,
Somajiguda-500 082

Mumbai

Techniplex Complex

Techniplex No 1, 2" and 4" Floor,
Techniplex No 2, 7" and 9" Floor,
Goregaon West, Mumbai-400 063

306, Shop No C2,
Sathy Main Road,
Sivandhapuram,
Coimbatore-641 035

Mumbai

Old Excise Building, Opposite
Cafe 4*4, Yellow gate,
Kandivali-East,

Mumbai-400 101

Shareholders may correspond with the Company’s Registrar and Transfer Agent viz. Link Intime India Private Limited at the address
mentioned hereinabove in respect of all matters relating to transfer/dematerialisation of shares, payment of dividend and any other
query relating to Equity Shares of the Company including change of address, change in bank details etc.

Your Company also has designated cs.mll@mahindra.com as an exclusive e-mail id for Investors for the purpose of registering
complaints and the same has been displayed on the Company’s website.

For all investor related matters, Ms. Brijbala Batwal, Company Secretary of the Company can also be contacted at:

Mahindra Logistics Limited

Mahindra Towers,

P K Kurne Chowk,

Worli, Mumbai-400 018.

E-mail: cs.mll@mahindra.com

Tel: +91 22 2871 5500 /+91 22 2490 1441,
Fax: +91 22 2490 0833.

Your Company can also be visited at its website:
http://www.mahindralogistics.com

# AcceleratingCommerce
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VIl. OTHER DISCLOSURES

A. Policy on Materiality of and dealing with Related Party
Transactions

Your Company has formulated a Policy on Materiality of and
dealing with Related Party Transactions which specifies the
manner of entering into related party transactions and other
related matters. This policy has also been posted on website
of the Company and can be accessed through the web link:
http://www.mahindralogistics.com/media//pdf_files/policy-on--
0e8627c4402627e.pdf The Board and Audit Committee review
the Related Party transactions on quarterly basis.

B. Disclosures of transactions with Related Parties

During the financial year 2017-18, there were no materially
significant transactions or arrangements entered into between
the Company and its Promoters, Directors or their Relatives
or the management, subsidiary companies, etc. that may have
potential conflict with the interest of the Company at large.

All related party transactions entered during the year under
review were in the ordinary course of business and on
arms’ length basis. In line with Regulation 23(4) of the
Listing Regulations, the Company had sought approval of
its Shareholders at its Extraordinary General Meeting held
on 23 October 2017 for entering into material related party
transaction(s) in the ordinary course and on arms’ length basis
with Mahindra & Mahindra Limited, the holding Company of
your Company for a period up to 31 March 2019. In line with the
said Shareholders’ approval, your Company has entered into
material related party transactions i.e. transactions exceeding
10% of the annual consolidated turnover as per the last audited
financial statements, with Mahindra & Mahindra Limited, the
holding Company of the Company during the year under review.

Your Company has not made any loans/advances which are
required to be disclosed in the annual accounts of the Company
pursuant to Regulations 34(3) Listing Regulations and Schedule
V thereto applicable to the Holding Company/Subsidiary
companies/Associate companies and firms/companies in which
directors are interested in terms of Para A of Schedule V of the
Listing Regulations during the year under review.

Detailed related party transactions of the Company during the
year under review are presented in note number 33 of
the Financial Statements in the Annual Report.

C. Disclosure of Accounting Treatment in preparation of
Financial Statements

The Company has adopted Indian Accounting Standard (Ind
AS) with effect from 1 April 2016. Accordingly, the Financial
Statements of the Company, both on standalone and
consolidated basis, have been prepared in accordance with
Ind AS per Companies (Indian Accounting Standards) Rules,
2015 as amended and notified under Section 133 and other
applicable provisions of the Act.

Annual Report 2017-18

D. Code for Prevention of Insider Trading Practices

The Company has formulated and adopted the ‘Code of
Practices and Procedures for Fair Disclosures of Unpublished
Price Sensitive Information’ and ‘Code of Conduct for Prevention
of Insider Trading in Securities of Mahindra Logistics Limited’
(“Insider Trading Code”) in compliance with the Securities
and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015 (“SEBI Insider Regulations”).

The Insider Trading Code has been formulated to regulate,
monitor and ensure reporting of trading by the Employees
and Connected Persons designated on the basis of their
functional role in the Company, towards achieving compliance
with the SEBI Insider Regulations and is designed to maintain
the highest ethical standards of trading in Securities of the
Company by persons to whom the said code is applicable. The
Insider Trading Code lays down guidelines, which advises them
on procedures to be followed and disclosures to be made, while
dealing with securities of the Company and cautions them of
the consequences of violations.

Mr. Nikhil Nayak, the Chief Financial Officer of the Company
has been designated as Compliance officer and Chief Investor
Relations Officer, for dealing with dissemination of information
and disclosure of Unpublished Price Sensitive Information and
regulating, monitoring, trading and report on trading by the
Insiders as required under the SEBI Insider Regulations.

During the year, the Company has laid down systems and
processes in connection therewith and has taken several
initiatives to increase awareness amongst designated employees
and other employees on the provisions of the Company’s Insider
Trading Code and the SEBI Insider Regulations which included
dissemination of frequently asked questions, do’'s and don'ts,
educative e-mail series, SMSs etc.

E. Whistleblower Policy/Vigil Mechanism Policy

The Vigil Mechanism as envisaged in the Act and the Rules
prescribed thereunder and the Listing Regulation is implemented
through the Whistleblower Policy to provide for adequate
safeguards against victimisation of Employees and Directors of
the Company who use such mechanism and makes provision
for direct access to the Chairperson of the Audit Committee, in
appropriate and exception cases.

As such the Whistleblower Policy provides for protected
disclosure and protection to the Whistleblower. All Employees
and Directors of the Company can make the Protected
Disclosure through an e-mail to or any other mechanism as
prescribed in the said Policy.

During the year under review, no personnel has been denied
access to the Audit Committee.

The Whistleblower Policy of the Company is available on the
website of the Company and can be accessed at the web link:
http://www.mahindralogistics.com/media//pdf_files/whistleblo-
€5536963e0al65a.pdf



http://www.mahindralogistics.com/media//pdf_files/policy-on--0e8627c4402627e.pdf
http://www.mahindralogistics.com/media//pdf_files/whistleblo-c5536963e0a165a.pdf

Board’s
Report

Company
Overview

Management Discussion
and Analysis

Corporate

F. Subsidiary Companies and Policy for determining
“material” subsidiaries

Regulation 16 of the Listing Regulations defines a “material
subsidiary” to mean a subsidiary whose income or net worth
exceeds ten percent of the consolidated income or net worth
respectively, of the listed entity and its subsidiaries in the
immediately preceding accounting year.

As per this definition, the Company did not have any
material subsidiary during the year under review and as on
31 March 2018.

The subsidiaries of the Company function independently,
with an adequately empowered Board and adequate resources.
For more effective governance, the minutes of Board
Meetings of subsidiaries of the Company are placed before
the Board of the Company for their review at every quarterly
Meetings. Further Mr. Ajay Mehta, Independent Director
of the Company also holds office of Independent Director
on the Board of Lords Freight (India) Private Limited,
non-material subsidiary of the Company with effect from
27 April 2018.

The other requirements of Regulation 24 of the Listing Regulations
with regard to Corporate Governance requirements for Subsidiary
Companies have been complied with by the Company.

Your Company has formulated a Policy for determining
Material Subsidiaries as defined in Regulation 16 of the
Listing Regulations. This policy is also posted on website
of the Company and can be accessed through web link:
http://www.mahindralogistics.com/media//pdf_files/policyford-
9b54a78901883f4.pdf

VIIl. OTHER DISCLOSURES:
1. Compliance with Mandatory requirements

Your Company has complied with all the mandatory
requirements of the Listing Regulations including Corporate
Governance requirements specified in Regulations 17
to 27 and clauses (b) to (i) of Regulation 46(2) of the
Listing Regulations and paras (2) to (10) mentioned in
part ‘C’ of Schedule V of the Listing Regulations during
the year under review.

The vacancy caused in the office of Women Independent
Director on the Board of the Company consequent to cessation
of Ms. Neelam Deo with effect from 26 March 2018 will be filled
by the Board within the timelines prescribed under Regulation
25 of the Listing Regulations and Section 149 of the Act.

Governance

Notice of Annual
General Meeting

Standalone and
Consolidated Accounts

Business Responsibility
Report

Necessary information as specified in Regulations 17
to 27 and clauses (b) to (i) of Regulation 46(2) of the Listing
Regulations as applicable to the Company has been disclosed
in this Report.

2. Compliance with Non-mandatory requirements

The status of compliance with non-mandatory recommendations
of Part E of Schedule Il of the Listing Regulations is provided
below:

a. Unmodified Audit Report: During the year under review,
there was no audit qualification in your Company’s
standalone or consolidated financial statements. Your
Company continues to adopt best practices to ensure
regime of unmodified financial statements.

b. Reporting of Internal Auditor: The Internal Auditor of the
Company directly reports to the Audit Committee.

c. Separate posts of Chairperson and Chief Executive
Officer: The office of the Chairperson and the CEO of the
Company are separately held. Mr. Zhooben Bhiwandiwala
is the Non-Executive Chairman of the Company and
Mr. Pirojshaw Sarkari is the CEO.

3. Details of non-compliance, etc.

Your Company has complied with all the requirements of
regulatory authorities. During the last three years, there were no
instances of non-compliances by the Company and no penalties
or strictures were imposed on the Company by the Stock
Exchanges or the Securities and Exchange Board of India or any
statutory authority, on any matter related to the capital markets.

Compliance certificate from Deloitte Haskins & Sells LLP, the
Statutory Auditors of the Company, and confirming compliance
with the conditions of Corporate Governance as specified
under Schedule V (E) of the Listing Regulations is annexed to
this Report.

4. Management Discussion and Analysis

Management Discussion and Analysis in terms of the Listing
Regulations has been attached to the Board’s report and forms
part of the Annual Report.

5. Risk Management Framework

Your Company has developed a well-defined risk management
framework which inter alia includes identification of key risks
which, in the opinion of the Board, materially impacts the
Company and may threaten its existence. The Risk framework
is reviewed by the Board and Audit Committee on a quarterly
basis at its respective meetings.

# AcceleratingCommerce
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IX. DISCLOSURES WITH RESPECT TO DEMAT SUSPENSE ACCOUNT/UNCLAIMED SUSPENSE ACCOUNT

In terms with Regulation 39(4) read with Schedule VI of the Listing Regulations, the Company opened separate Demat Suspense
Account of the Company and there are no shares lying unclaimed as on 31 March 2018. Details of unclaimed shares credited to the
demat suspense account during the period from 10 November 2017 (date of listing of shares of the Company) to 31 March 2018 and
requests processed therein during the said period is as follows:

Beginning of the period No. of Shareholders | No. of Shareholders End of the year
No. of Shareholders No. of shares who approached for to whom Shares No. of No. of
transfer were transferred Shareholders shares
4 136 4 136 0 0

Further all dues to non-allottees of the Initial Public Offer of the Company have been refunded by the Company and there is NIL
balance of shares in the unclaimed shares escrow demat account opened by the Company.

Mumbai, 2 May 2018.

DECLARATION ON CODES OF CONDUCT

As required by Regulation 34(3) read with Schedule V(D) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015

To

The Members
Mahindra Logistics Limited

I, the undersigned, hereby declare that all the Board Members and Senior Management Personnel of the Company have affirmed
Compliance with the Codes of Conduct laid down and adopted by the Company in this regard, during the year ended 31 March 2018.

Pirojshaw Sarkari
Chief Executive Officer

Mumbai, 2 May 2018
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CERTIFICATE

To,

The Members,
Mahindra Logistics Limited

INDEPENDENT AUDITOR’S CERTIFICATE ON CORPORATE GOVERNANCE

1.
2.

This certificate is issued in accordance with the terms of our engagement letter dated September 28, 2017.

We, Deloitte Haskins & Sells LLP, Chartered Accountants, the Statutory Auditors of Mahindra Logistics Limited (“the Company”),
have examined the compliance of conditions of Corporate Governance by the Company, for the year ended on March 31, 2018,
as stipulated in regulations 17 to 27 and Clauses (b) to (i) of regulation 46(2) and para C and D of Schedule V of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (the Listing Regulations).

Managements’ Responsibility

3.

The compliance of conditions of Corporate Governance is the responsibility of the Management. This responsibility includes the
design, implementation and maintenance of internal control and procedures to ensure the compliance with the conditions of the
Corporate Governance stipulated in Listing Regulations.

Auditor’s Responsibility

4.

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

We have examined the books of account and other relevant records and documents maintained by the Company for the purposes
of providing reasonable assurance on the compliance with Corporate Governance requirements by the Company.

We have carried out an examination of the relevant records of the Company in accordance with the Guidance Note on Certification
of Corporate Governance issued by the Institute of the Chartered Accountants of India (the ICAIl), the Standards on Auditing
specified under Section 143(10) of the Companies Act 2013, in so far as applicable for the purpose of this certificate and as per
the Guidance Note on Reports or Certificates for Special Purposes issued by the ICAI which requires that we comply with the
ethical requirements of the Code of Ethics issued by the ICAI.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control for Firms
that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and Related Services Engagements.

Opinion

8.

Based on our examination of the relevant records and according to the information and explanations provided to us and the
representations provided by the Management, we certify that the Company has complied with the conditions of Corporate
Governance as stipulated in regulations 17 to 27 and clauses (b) to (i) of regulation 46(2) and para C and D of Schedule V
of the Listing Regulations during the year ended March 31, 2018.

We 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 DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm’s Registration No. 117366W / W-100018)

Sd/-

Kedar Raje

Partner

(Membership No. 102637)

Mumbai, 2 May, 2018
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BUSINESS RESPONSIBILITY REPORT

Section A: General Information about the Company

1.

~N o oA~

Corporate Identity Number :

(CIN) of the Company

. Name of the Company

. Registered address

. Website

. E-mail id

. Financial Year reported

. Sector(s) that the Company

is engaged in (industrial
activity code-wise)

. List three key products/

services that the Company
manufactures/provides
(as in balance sheet)

. Total number of locations

where business activity is

undertaken by the Company

a. Number of International
Locations

b. Number of National
Locations

10. Markets served by the

Company — Local/State/
National/International

Annual Report 2017-18

L63000MH2007PLC173466

Mahindra Logistics Limited
(hereinafter referred to as
“MLL" or “the Company”)

Mahindra Towers, P K
Kurne Chowk, Worli,
Mumbai-400 018

www.mahindralogistics.com

cs.mll@mahindra.com
2017-18

: 1. Supply Chain

Management — 4912,
4923, 5120, 5210
2. People Logistics — 4922

[En

. Goods Transportation
Services;
2. Warehouse Management
Services;
3. People Logistics
(People Transport
Solutions)

NIL

: The Company has

13 office locations across
the country.

National.

Section B: Financial Details of the Company

1. Paid up Capital
(INR in crore)

2. Total Turnover
(INR in crore)

3. Total profit after taxes
(INR in crore)

4. Total Spending on
Corporate Social
Responsibility (CSR) in
INR and as percentage
of profit after tax (%)

List of activities in which
expenditure in 4 above has
been incurred

1 71.14

1 3224.84

1 62.19

1 1.27 crore
(representing 2.04% of the
profit after tax)

: a. Providing primary education

to underprivileged
children in  India
contributing  to
‘Nanhi Kalhi'.

b. Building Communities
way of

programs which includes
development of  school
infrastructure, providing
education, health care,
several driver welfare
initiatives etc.

c. Social interventions
through Employee
volunteering in the areas
of education, health and

environment.

Project

vilage adoption
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Section C: Other Details

Does the Company have
any Subsidiary Company/
Companies?

Do the Subsidiary Company/
Companies participate in the
BR Initiatives of the parent
company? If yes, then
indicate the number of such
subsidiary company(s) :

Do any other entity/entities
(e.g. suppliers, distributors
etc.) that the Company does
business with, participate
in the BR initiatives of the
Company?Ifyes, thenindicate
the percentage of such entity/
entities? [Less than 30%,
30-60%, More than 60%]

Section D: BR Information

Management Discussion
and Analysis

Corporate
Governance

* Yes. The Company has
two subsidiaries as of
March 31, 2018.

1. 2X2 Logistics Private
Limited

2. Lords Freight
Private Limited.

© Yes. Both the Subsidiary
Companies have their
respective Governance
policies, as are statutorily
required and they do
participate in some of the
BR initiatives of MLL.

 Yes. The Company’s
suppliers and vendors are
appointed keeping in mind
their ability to participate
and support the BR
initiatives of the Company.
Percentage of such
Suppliers and Vendors is
less than 30%.

(India)

1. Details of Director/Directors responsible for BR

a. Details of Director/Directors responsible for BR for
implementation of the BR policy/policies

DIN Number
Name
Designation

b. Details of BR Head:
DIN Number
(if applicable)
Name
Designation
Telephone number
e-mail id

: 00374944
: Mr. Parag Shah
: Non-Executive Director

: Not Applicable

. Mr. Ravi Begur

: Senior General Manager
:+ 91 22 28795201

: begur.ravi@mahindra.com

]
Business Responsibility
Report

Notice of Annual
General Meeting

Standalone and
Consolidated Accounts

Principle-wise (as per NVGs) BR Policy/policies

The Company has in place a Business Responsibility Policy
(“BR Policy”) addressing the following 9 principles as per the
National Voluntary Guidelines on Social, Environmental and
Economic Responsibilities of Business (NVGs), Regulation
34 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations”) and SEBI Circular CIR/CFD/
CMD/10/2015 dated 4 November 2015, duly approved by
Board. The BR Policy is operationalized and supported by
various other policies, codes, guidelines and manuals of
the Company.

Principle 1 (“P1"): Businesses should conduct and govern
themselves with Ethics, Transparency and Accountability.

Principle 2 (“P2"): Businesses should provide goods and
services that are safe and contribute to sustainability
throughout their life cycle.

Principle 3 (“P3"): Businesses should promote the wellbeing
of all employees.

Principle 4 (“P4”"): Businesses should respect the interests
of, and be responsive towards all stakeholders, especially
those who are disadvantaged, vulnerable and marginalized.

Principle 5 (“P5”): Businesses should respect and promote
human rights.

Principle 6 (“P6”): Business should respect, protect, and
make efforts to restore the environment.

Principle 7 (“P7"): Businesses, when engaged in influencing
public and regulatory policy, should do so in a responsible
manner.

Principle 8 (“P8"): Businesses should support inclusive
growth and equitable development.

Principle 9 (“P9”): Businesses should engage with and
provide value to their customers and consumers in a
responsible manner.
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3. Governance related to BR:

a. Indicate the frequency with which the Board of
Directors, Committee of the Board or CEO meet
to assess the BR performance of the Company.
Within 3 months, 3-6 months, annually, more
than 1 year:

Since the equity shares of the Company got listed on
stock exchanges with effect from 10 November 2017,
the BRR related performance was reviewed by the
Board along with the 2017-18 Annual Report, for the
first time. Going forward, BR performance would be
reviewed on a periodic basis.

b. Does the Company publish a BR or a Sustainability
Report? What is the hyperlink for viewing this
report? How frequently it is published?

This is the 1st BRR, in compliance with the Regulation
34 of the Listing Regulations and SEBI Circular CIR/
CFD/CMD/10/2015 dated 4 November 2015, prepared
by the Company on voluntary basis as a good
governance practice. The Company has in the past
been reporting its Sustainability performance as a part
of the GRI Report published by the Holding Company
viz. Mahindra & Mahindra Limited. The last report
was for 2015-16 which can be viewed at http://www.
mahindra.com/resources/pdf/sustainability/Mahindra-
Sustainability-Report-2015-16.pdf

Section E: Principle-wise Performance

Principle 1: Businesses should conduct and govern
themselves with Ethics, Transparency and Accountability.

1. Doesthe policy relating to ethics, bribery and corruption
cover only the Company? Yes/No. Does it extend
to the Group/Joint Ventures/Suppliers/Contractors/
NGOs/Others?

The Company has based its Policy in this regard on
the Mahindra Group Code of Conduct which defines a
governance structure and promotes the principles of ethics,
transparency & good governance within the organization
and external stakeholders. The Company has defined
Code of Conduct for Directors as well as for all senior
management and employees of the Company which covers
issues, inter alia, related to ethics and bribery. The Code
also covers all dealings of the Company with its business
partners and other stakeholders.

2. How many stakeholder complaints have been received
in the past financial year and what percentage was
satisfactorily resolved by the management? If so,
provide details thereof, in about 50 words or so.

During the period 10 November 2017 up to 31 March 2018,
57 complaints were received from shareholders relating to
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the Company’s IPO for matters including non-unblocking
of funds under ASBA, non-allotment of shares etc., all of
which have been attended to and satisfactorily resolved
upto 31 March 2018.

During financial year 2017-18, no complaints were received
from any other stakeholder for issues related to Principle 1.

Principle 2: Businesses should provide goods & services
that are safe and contribute to sustainability throughout
their life cycle.

1.

List up to 3 of your products or services whose design
has incorporated social or environmental concerns,
risks and/or opportunities.

The top 3 services provided by the Company are:

i. Goods Transportation Services;
ii. Warehouse Management Services;
iii. People Transport Solutions

For each such product/service, provide the following
details in respect of resource use (energy, water, raw
material etc.) per unit of product (optional):

Being an asset-light Company, we deploy our business
partners’ assets to deliver services to our customers. Despite
this we have instituted various initiatives for monitoring and
reducing Green House Gas (GHG) emission intensity as
explained below:

— Goods Transportation Services: Replacement of old
vehicles with new vehicles, reduction of dry runs for
vehicles, increase in capacity utilization of vehicles,
deployment of alternative fuel vehicles (like CNG)
and electric vehicles in a phased manner where
possible and progressive shift to rail transport from
road transport.

— Warehouse Management _ Services: Implemented
energy efficient measures like shifting to LED lighting,
infrastructure design to facilitate natural lighting and
ventilation in certain facilities.

— People Transport Solutions: Replacement of old vehicles
with new vehicles, reduction of dry runs for vehicles,
increase in capacity utilization of vehicles and deployment
of alternative fuel vehicles like CNG and electric vehicles
in a phased manner, where possible.

Does the Company have procedures in place for
sustainable sourcing (including transportation)?

If yes, what percentage of your inputs was sourced
sustainably? Also, provide details thereof, in about
50 words or so.

Being a Service Provider, the major suppliers of
the Company are fleet operators and contractors

# AcceleratingCommerce
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(Business Partners) who provide various services to the
Company. All our Business Partners are screened based
on the Company’s ‘Dealing with Suppliers/Vendors Policy’
which covers high quality service standards, compliance
with EHS standards/regulations, as well as labor,
employee and human rights related regulations. Hence,
the Company’s sourcing of the services is sustainable
and responsible.

4. Has the Company taken any steps to procure
goods and services from local & small producers,
including communities surrounding their place
of work? If yes, what steps have been taken to
improve their capacity and capability of local and
small vendors?

The Company’s approach in supplier/vendor selection
for our business has been to deploy local and small
service providers in our operations to the maximum
extent possible. Some of the specific aspects of this are
represented below:

Goods Transport Services — deployment of drivers
and driver-cum-owners in the Intra city distribution of goods,
is done from local communities/rural areas.

Warehouse Management Services — deployment of
employees in our warehouse/line feed operations, is
done from the local communities that are close to the site
of operations.

People Transport Solutions — mostly drivers and driver-
cum-owners deployed in people transport solutions are
from the local communities/rural areas of the region in
which the operations are performed.

Our internal business processes and practices are
designed to ensure that the interest of these stakeholders
is well protected. All drivers are provided road
safety trainings. Further regular health programs are
conducted, and in certain geographies, awareness on
HIV is imparted. Further details are provided under
Principle 8.

5. Does the Company have a mechanism to recycle
products and waste? If yes what is the percentage of
recycling of products and waste (separately as <5%,
5-10%, >10%). Also, provide details thereof, in about
50 words or so.

Being an asset-light Company, we do not own the majority
of the assets used in our operations. Despite this, our
endeavor in future is to institute processes for monitoring
and recycling waste generated through our operations in a
phased manner.
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Principle 3: Businesses should provide wellbeing of
employees

Please indicate the

15585*
10703**

1. Total number of employees

2. Total number of employees hired on:
temporary/third party contractual/casual basis.

3. Number of permanent women employees. 242

4. Number of permanent employees with: 1
disabilities

5. Do you have an employee association that is : No#
recognized by management?

6. What percentage of your permanent: Not
employees is members of this recognized applicable
employee association?

* Includes employees on Company payroll, Fixed Term
Contract and third-party contract payrolls;

** All third party contractual employees;

# Fixed Term Contract employees have formed a recognised
employee association, of which 18.64% employees are
Members.

Our employees are our biggest assets. The growth and
progress of our Company is dependent entirely on our people.
Our systems, processes and technology would mean nothing
without sincere and motivated people. We focus on the career
growth and development of every individual and look for an
ideal situation that helps in harnessing and developing their
strengths. This ensures that both the individual and the
Company benefit from the strengths and competencies of our
people. In order to ensure that the employee’s strengths and
competencies are leveraged appropriately, we have a host of
initiatives that are launched across the organization.

Sanjeevani — the Employee Relations framework focuses on
creating an inclusive environment and building capability of
employees across all levels by focusing on four critical levers of
Communication, Inclusive Participation, Employee Welfare and
Capability Building and Growth.

Our talent development framework focusses on developing
behavioral skills and to foster an environment of innovation and
self-belief to help our employees achieve their goals. We believe
that it is only when an inclusive eco-system encompassing a
diverse workforce is created that we can drive positive change
at the workplace. Aligned to this philosophy, the Company
has launched various initiatives to create an inclusive work
environment and also identified change agents to champion
the initiatives.

MCares — is an employee survey program to understand the
views and feedback from all employees at an organization level.
This is to evaluate the score of Employee as a Promoter for
the organization.
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7. Please indicate the Number of complaints relating to
child labor, forced labor, involuntary labor, and sexual
harassment in the last financial year and pending, as on
the end of the financial year.

Sr. | Category No. of No. of
No. complaints complaints
filed during the | pending as
financial year | on end of the
financial year

1. | Child labor/forced labor/ = =
involuntary labor

Sexual harassment — —

3. Discriminatory employment — =

8. What percentage of your under mentioned employees
were given safety & skill up-gradation training in the

last year?

(@) Permanent Employees : 85%
(b) Permanent Women Employees 1 100%
(c) Casual/Temporary/Contractual Employees : 73%
(d) Employees with Disabilities 1 100%

Principle 4: Businesses should respect the interest of, and
be responsive towards all stakeholders, especially those
that are disadvantaged, vulnerable and marginalized.

1. Has the Company mapped its internal and external
stakeholders? Yes/No

Yes, the Company has identified its Customers, Vendors,
and Employees, Investors, Regulators and Local
communities as key stakeholders.

2. Out of the above, has the Company identified
the disadvantaged, vulnerable & marginalized
stakeholders?

Yes.

3. Are there any special initiatives taken by the Company
to engage with the disadvantaged, vulnerable and
marginalized stakeholders. If so, provide details
thereof, in about 50 words or so.

The Company has identified and designed products
specifically for improving livelihood through education, skills
based training etc., specifically targeted at disadvantaged
and marginalized stakeholders.

Since we understand the difficulties and challenges faced
by drivers especially in terms of their ‘quality of life’ as well
as work-life balance, ‘Project Samantar’ has been designed
which addresses issues of health, road safety, children’s
education, and most importantly enhances their pride in the
profession and thereby their self-esteem.
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Through the ‘Gram Vikas’ program we have been
systematically adopting villages and providing holistic
support and solutions to help them improve their
standard of living. This is done through health/education
support, scholarships, tree plantations drives, women’s
empowerment programs etc.

Marginalized and vulnerable communities are also
identified and developmental initiatives are taken through
the Employee Social Options scheme (ESOPs), a Group
employee volunteering program. Initiatives are conducted
pan-India, which covers assistance to orphanages/old
age homes, tribal school children, tree plantation, Swachh
Bharat Abhiyan and blood donation camps etc.

Principle 5: Businesses should respect and promote
Human Rights.

1.

Does the policy of the Company on human rights
cover only the Company or extend to the Group/Joint
Ventures/Suppliers/Contractors/NGOs/Others?

Besides the Human Rights aspects being covered in
the Business Responsibility Policy, the Company has a
separate Policy for Human Rights in Economic Decision-
making, and the adherence to the said policy is part of the
agreements/contracts executed with all business partners.

How many stakeholder complaints have been received
in the past financial year and what percent was
satisfactorily resolved by the management?

No complaints have been received in financial year
2017-18 in connection with Human Rights violations.

Principle 6: Business should respect, protect, and make
efforts to restore the environment.

1.

Does the policy related to Principle 6 cover only the
Company or extends to the Group/Joint Ventures/
Suppliers/Contractors/NGOs/others.

Yes, the Company has a Sustainability Policy which
covers responsibility to the environment. The Company
encourages sustainability initiatives across its subsidiary
companies also.

Does the Company have strategies/initiatives to
address global environmental issues such as climate
change, global warming, etc.? Y/N. If yes, please give
hyperlink for webpage etc.

Being part of the Mahindra Group, the Company is aligned
to the Group Sustainability framework, which is integrated
in our strategy. Under environment, the Company has
identified Resource efficiency and GHG Emission reduction,
as key material issues. This has been integrated in the
Company’s Enterprise Risk Management Framework.

# AcceleratingCommerce
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Targets have been taken for improving performance
under each parameter and incorporated in the Company’s
Sustainability Road Map, which is periodically tracked and
monitored.

A report on energy use, under Scope 1, scope 2
& scope 3 emissions, and water efficiencies are
monitored and reported as a part of the Mahindra Group
Sustainability Report. The last published report was for
the year 2015-16 and can be accessed on the weblink:
http://www.mahindra.com/resources/pdf/sustainability/
Mahindra-Sustainability-Report-2015-16.pdf

3. Does the Company identify and assess potential
environmental risks? Y/N

Yes. As mentioned in point 2 above.

4. Does the Company have any project related to Clean
Development Mechanism (CDM)? If so, provide details
thereof, in about 50 words or so. Also, if yes, whether
any environmental compliance report is filed?

No. The Company does not have any CDM project.

5. Has the Company undertaken any other initiatives on —
clean technology, energy efficiency, renewable energy,
etc? Y/N. If yes, please give hyperlink for web page etc.
The Company has taken a very comprehensive approach
to encourage energy efficiency in its operations by creating
continuous awareness amongst employees and explaining
the environment related challenges in business and
solutions. At the operating level, various processes were
put in place.

In the Goods Transportation and People Transport
Solutions the following actions are being taken

a. Higher percentage of new and CNG vehicles in the fleet;
b.  Shifting to rail transport;

c. Deployment of Electric and CNG vehicles.

The Initiatives in the Warehouses and Offices are:

a. Energy efficiencies through LED lighting, Warehouse
designs for natural lighting and ventilation;

b. Reduction in water use through employee awareness,
implementing water efficient measures addressing
pipe leakages, installing water aerators etc.;

c. Automation of transactions with customers.

Above measures have resulted in:

a. Reduction in energy and costs due to initiatives taken
by teams through Kaizen at warehouses;

b. Process efficiencies resulting in lesser delays in
dispatch and therefore increased customer satisfaction;

c. Process efficiencies resulting in lesser dry runs
and therefore leading to lower emissions and cost
efficiencies for customers.
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6. Are the Emissions/Waste generated by the Company
within the permissible limits given by CPCB/SPCB for
the financial year being reported?

Yes.

7. Number of show cause/legal notices received from
CPCB/SPCB which are pending (i.e. not resolved to
satisfaction) as on end of Financial Year.

NIL

Principle 7: Businesses, when engaged in influencing
public and regulatory policy, should do so in a responsible
manner.

1. Is your Company a member of any trade and chamber
or association? If Yes, Name only those major ones
that your business deals with:

Yes. The Company is the member of Confederation of
Indian Industries (Cll), The Associated Chambers of
Commerce and Industry of India (ASSOCHAM), The
National Association of Software and Services Companies
(NASSCOM) and the Indian Bank Association (IBA).

2. Have you advocated/lobbied through above
associations for the advancement or improvement of
public good? Yes/No; if yes specify the broad areas
(drop box: Governance and Administration, Economic
Reforms, Inclusive Development Policies, Energy
security, Water, Food Security, Sustainable Business
Principles, Others)

Yes. The Company actively participates in ClI's National
Committee on Logistics, which essentially covers the
universe in which all logistics companies operate in
India. Through this Committee, important projects cutting
across the entire industry, to drive positive change at the
industry level on environmental social and governance
aspects. e.g. Standardization - covering racking, handling,
trucking and palletization, etc., are taken.

The Company has also advocated for input credit availment
under Goods and Services Tax (“GST") for the Rent-a-Cab
services, which benefits all players in this business.

Principle 8: Businesses should support inclusive growth
and equitable development.

At MLL, we respect and appreciate a diverse workforce that
provides a wide range of abilities, experience, knowledge,
and strengths. We strive to create an environment responsive
to different cultures and groups, in all our interactions- with
employees, customers, visitors, suppliers, contractors,
shareholders, investors, and the communities we operate in.
We are committed to create and leverage the strengths of a
diverse talent pool.
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We appreciate individual differences by creating an inclusive
and participative environment. The individual differences
can include but are not restricted to ethnicity, gender, age,
physical abilities, family status, religious beliefs, perspectives,
experiences and other ideologies.

While doing all of the above, we help in empowering communities
to rise. Whether it is through building the lives of our driver
partners and their community, or sustaining the environment,
whether it is uplifting the basic necessities of a village by
providing clean drinking water or by creating awareness on
hygiene and safety, we strive to walk the extra mile and help in
building societies with equitable development.

1. Does the Company have specified programs/initiatives/
projects in pursuit of the policy related to Principle 8?
If yes details thereof.

Yes. Being part of the Mahindra Group, the Company
has been aligned to its CSR vision since inception.
The Company’s CSR focuses on youth, girl-child and
development of rural communities, on improving the quality
of life for the driver community, in the domains of health,
sanitation, education, skilling and environment.

The major initiatives undertaken during financial year
2017-18 were:

A. Contributing to Project ‘Nanhi Kali’ which was
initiated in 1996 by the K. C. Mahindra Education
Trust (KCMET) with the aim of providing primary
education to underprivileged girl children in India. The
program provides educational and material support

to underprivileged girls from poor urban, remote rural 3.

and conflict afflicted communities across India. The
interventions in every community is planned by setting
up a ‘Village Education Committee’ which is sensitized
on the importance of girl child education and other
resultant benefits that accrue therefrom. One of the
important matrices monitored is school attendance,
which reflects a positive trend. During the financial
year 2017-18, 1776 girls were supported through the
Company’s contribution.

B. The following programs were undertaken towards
Driver welfare:

1. Project Samantar — A holistic Driver welfare
program, designed to improve the working
conditions of the driver community. A need
assessment is done through Driver Welfare
Forums comprising of Business Partners, field
experts and NGOs, to ensure that the program
design is impactful. The actual programs
are structured after brainstorming for challenges
faced by drivers. which are categorized under
three pillars:

Consolidated Accounts ~ General Meeting

i. Providing facilities: in terms of restrooms,
en-route sanitation, drinking water, medical
checkups, HIV/AIDS clinic etc.

i. Dignity & Respect: Awareness programs
launched to educate all employees and
security personnel to treat the driver with
respect at the time of their entry and exit
from our operating sites. Encourage drivers
to discuss issues and challenges with senior
personnel through programs like “Chai-Pe-
Charcha”, celebrate festivals at operating
sites, and engage with their families by
greeting them on their anniversaries and
supporting their children’s education by giving
scholarships.

iii. Skills development in terms of a) Awareness
campaigns on, importance of wearing seat
belts, following road signage, personal
hygiene, etc. b) Safety Training, c) Defensive
Driving training, d) Vehicle maintenance,
e) Mobile friendliness, etc.

A certification program under the Pradhan Mantri
Kaushal Vikas Yojana (PMKVY) has also been
initiated, which focuses on providing driving
skills training to the youth wherein the prior
competencies of candidates are assessed and on
successful completion, the candidates receive a
monetary reward, mark sheet and Government
certificate.

In collaboration with Save Life Foundation, specific
trainings were conducted to train long haul truck
drivers. The program includes a post assessment
test with certifications.

The outcomes of the above programs during the
year are as follows.

Programs Outcomes

Total No. of Drivers who | 42,768

benefitted under Project

Samantar

No of initiatives 204

Facilities provided 7 Porta cabins for drivers
while they wait during
loading/unloading, and
650 restrooms pan India
in collaboration with other
corporates

Youth trained under 461 (Passing success rate

PMKVY 94%)

No. of drivers trained 331

through Save Life

Foundation

# AcceleratingCommerce E
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Gram Vikas — A Village adoption program with
holistic interventions over a period of 3 years, to spur
economic, infrastructure and human development. In
order to ensure long term impact, only one village
is adopted at a time. The program covers aspects
of health & sanitation, malnutrition, education, youth
development, women’s empowerment, support to the
farmer community and infrastructure development like
roads, rain water harvesting facilities etc. The village is
chosen for adoption on basis of a baseline data which
shows the level of basic amenities in the village, in
terms of safe drinking water, healthcare & education
facilities, basic infrastructure like housing, drainage
systems, and level of social discrimination. ‘Aware’
village in Maharashtra’s Thane district, was the first to
be adopted in 2013.

An impact assessment was carried out by an external
research institute, which rated the interventions in
developing infrastructure for education, and civil
amenities as ‘High’, Vocational training to villagers as
‘Medium’ and access to water and tree plantations
as ‘Low’.

Based on the learnings of this assessment, the
Company adopted Tembha Village, in Shahapur block,
Thane District in 2017. This is also expected to be a
3-year project after which the actual impact will be
assessed.

During financial year 2017-18, in Tembha village the
developmental activities undertaken include:

— For better access to education, renovation of
schools and Anganwadies, construction of water
supply project. Promoting girl’s education, school
stationary, vocational trainings, competitive sports,
distribution of clothes, etc. were undertaken. Play
equipment were installed in school grounds and
personal computers were provided for children in
higher classes.

— To make school dropouts self-sufficient, programs
like counselling sessions, educational trips,
distribution of bicycles etc. were conducted.

— To address hunger and mal-nutrition, programs like
distribution of food grains & groceries, healthcare/
sanitation awareness, eye checkup camps were
conducted.

— To promote a healthy environment, infrastructure
for access to clean water, tree plantation drives,
Swachh Bharat Abhiyan campaigns, and family
welfare programs, along with festival celebration
with social messages were carried out.

— To drive women's empowerment tailoring classes
for ladies having sewing machines were started.
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D. The Company also encourages employees to volunteer
under Mahindra ESOPs (Employee Social Option
Programs). Under this program, employees have
participated in projects like assisting destitute homes,
orphanages, old age homes etc., health camps, tree
plantations, blood donation, HIV awareness and the
Swachh Bharat Abhiyan.

During financial year 2017-18, 5,154 employees
participated in the ESOPs, contributing 30,996
employee hours, as against participation of 3,418
employees and 15,358 employee hours in the previous
year, thus abiding by the Group credo “Rise for Good”.

Are the programs/projects undertaken through in-
house team/own foundation/external NGO/government
structures/any other organization?

The programs stated above are either implemented directly
or through NGOs having an established track record
like SAVALI NGO and MAGMO NGO. The Company
contributes part of its CSR funds to ‘Nanhi Kali’, which is
jointly managed by the K. C. Mahindra Education Trust and
Naandi Foundation.

Have you done any impact assessment of your
initiative?

During the year an impact assessment of Aware village
under the Gram Vikas program and Samantar including
the Driver's Welfare Program were carried out through an
external research institute. For Project Nanhi Kali, 3rd party
assessments are regularly done at the Group level.

What is your Company’s direct contribution to
community development projects- Amount in INR and
the details of the projects undertaken?

The Company’s contribution for the financial year 2017-18,
to community development projects through its CSR
initiatives amounted to ¥ 1.27 Crores. Details of investments
in some of the major initiatives are as follows:

Project Amount

(R in crores)
Nanhi Kali 0.62
Driver welfare programs 0.34
Village adoption 0.21
Employee Volunteerism 0.10

Have you taken steps to ensure that this community
development initiative is successfully adopted by the
community? Please explain in 50 words, or so.

All programs are monitored and evaluated for progress by
dedicated in-house teams. Proper evaluation of NGOs is
done before assigning any projects for implementation. The
in-house teams regularly interact with target social groups
and the implementation partners to ensure that the projects
are implemented within the desired time and are effective.
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Monthly reports of all CSR activities are presented to
the CSR committee. During the year under review, an
independent verification of all programs was also carried
out by an external agency. The reports and independent
verification reflect that the development initiatives are
successfully adopted by the community.

Principle 9: Businesses should engage with and provide
value to their customers and consumers in a responsible
manner.

1. What percentage of customer complaints/consumer
cases are pending as on the end of financial year.

The status of the customer complaints received during
financial year 2017-18 is as follows:

Complaints under No. of No. of No. of % of
Complaints | Complaints | Complaints | complaints
Received | Resolved pending pending

Goods Transport 175 163 12 7
Services and Warehouse
Management Services

People Transport 44 44 — _
Solutions (PTS)
Total 219 207 12 6

]
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Does the Company display product information on
the product label, over and above what is mandated
as per local laws? Yes/No/N.A./Remarks (additional
information)

Not Applicable.

Is there any case filed by any stakeholder against the
Company regarding unfair trade practices, irresponsible
advertising and/or anti-competitive behavior during the
last five years and pending as on end of financial year.
If so, provide details thereof, in about 50 words or so.

NIL

Did your Company carry out any consumer survey/
consumer satisfaction trends?

The Company annually carries out Customer Survey — The
CaPS (Customer as a Promoter Score), through an external
agency. A list of customers with whom the Company
has had business relationship is prepared and shared with
the agency. The agency interacts with the Customers,
through a random selection. Customer satisfaction report
for the Company as a whole and for each of our business
verticals is provided.

# AcceleratingCommerce
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Independent Auditor’s Report to the Members of Mahindra Logistics Limited

Report on the Standalone Ind AS Financial Statements

We have audited the accompanying standalone Ind AS financial
statements of Mahindra Logistics Limited (“the Company”),
which comprise the Balance Sheet as at March 31, 2018,
Statement of Profit and Loss (including Other Comprehensive
Income), the Cash Flow Statement and the Statement of
Changes in Equity for the year then ended, and a summary
of the significant accounting policies and other explanatory
information.

Management’s Responsibility for the Standalone Ind AS
Financial Statements

The Company’s Board of Directors is responsible for the
matters stated in Section 134(5) of the Companies Act, 2013
(“the Act”) with respect to the preparation of these standalone
Ind AS financial statements that give a true and fair view of
the financial position, financial performance including other
comprehensive loss, cash flows and changes in equity of the
Company in accordance with the Indian Accounting Standards
(Ind AS) prescribed under Section 133 of the Act read with
the Companies (Indian Accounting Standards) Rules, 2015, as
amended, and other accounting principles generally accepted
in India.

This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the Act
for safeguarding the assets of the Company and for preventing
and detecting frauds and other irregularities; selection
and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and
design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring
the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the standalone
Ind AS financial statements that give a true and fair view
and are free from material misstatement, whether due to fraud
or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these standalone
Ind AS financial statements based on our audit.

In conducting our audit, we have taken into account the
provisions of the Act, the accounting and auditing standards
and matters which are required to be included in the audit report
under the provisions of the Act and the Rules made thereunder
and the Order issued under Section 143(11) of the Act.

We conducted our audit of the standalone Ind AS financial
statements in accordance with the Standards on Auditing
specified under Section 143(10) of the Act. Those Standards
require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance about
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whether the standalone Ind AS financial statements are free
from material misstatement.

An audit involves performing procedures to obtain audit
evidence about the amounts and the disclosures in the
standalone Ind AS financial statements. The procedures
selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the
standalone Ind AS financial statements, whether due to
fraud or error. In making those risk assessments, the auditor
considers internal financial control relevant to the Company’s
preparation of the standalone Ind AS financial statements that
give a true and fair view in order to design audit procedures that
are appropriate in the circumstances. An audit also includes
evaluating the appropriateness of the accounting policies used
and the reasonableness of the accounting estimates made
by the Company’s Directors, as well as evaluating the overall
presentation of the standalone Ind AS financial statements.

We believe that the audit evidence obtained by us is sufficient
and appropriate to provide a basis for our audit opinion on the
standalone Ind AS financial statements.

Opinion

In our opinion and to the best of our information and according
to the explanations given to us the aforesaid standalone
Ind AS financial statements give the information required by
the Act in the manner so required and give a true and fair
view in conformity with the Ind AS and other accounting
principles generally accepted in India, of the state of affairs
of the Company as at March 31, 2018, and its profit, total
comprehensive income, its cash flows and the changes in
equity for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by Section 143(3) of the Act, based on our
audit we report, to the extent applicable that:

a) We have sought and obtained all the information and
explanations which to the best of our knowledge and
belief were necessary for the purposes of our audit.

b) In our opinion, proper books of account as required
by law have been kept by the Company so far as it
appears from our examination of those books.

c) The Balance Sheet, the Statement of Profit and Loss
including Other Comprehensive income, the Cash
Flow Statement and Statement of Changes in Equity
dealt with by this Report are in agreement with the
relevant books of account.

d) In our opinion, the aforesaid standalone Ind AS
financial statements comply with the Indian Accounting
Standards prescribed under Section 133 of the Act.
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On the basis of the written representations received
from the Directors of the Company as on March
31, 2018 taken on record by the Board of Directors,
none of the Directors is disqualified as on March 31,
2018 from being appointed as a Director in terms of
Section 164(2) of the Act.

With respect to the adequacy of the internal financial
controls over financial reporting of the Company
and the operating effectiveness of such controls,
refer to our separate Report in “Annexure A”. Our report
expresses an unmodified opinion on the adequacy
and operating effectiveness of the Company’s internal
financial controls over financial reporting.

With respect to the other matters to be included in
the Auditor’'s Report in accordance with Rule 11 of
the Companies (Audit and Auditors) Rules, 2014,
as amended, in our opinion and to the best of
our information and according to the explanations
given to us:

i. The Company has disclosed the impact of
pending litigations on its financial position in its
standalone Ind AS financial statements

I
Business Responsibility Standalone and Notice of Annual
Report Consolidated Accounts General Meeting

ii. The Company did not have any long-term
contracts including derivative contracts for which
there were any material foreseeable losses.

iii. There were no amounts which were required
to be transferred to the Investor Education and
Protection Fund by the Company.

2. As required by the Companies (Auditor's Report) Order,
2016 (“the Order”) issued by the Central Government
in terms of Section 143(11) of the Act, we give in
“Annexure B” a statement on the matters specified
in paragraphs 3 and 4 of the Order.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

Kedar Raje
Partner
Mumbai, May 02, 2018 (Membership No. 102637)

# AcceleratingCommerce
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Annexure “A” to the Independent Auditor’s Report

(Referred to in paragraph 1(f) under ‘Report on Other
Legal and Regulatory Requirements’ section of our report
of even date)

Report on the Internal Financial Controls Over Financial
Reporting under Clause (i) of Sub-section 3 of Section 143
of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial
reporting of Mahindra Logistics Limited (“the Company”)
as of March 31, 2018 in conjunction with our audit of the
standalone Ind AS financial statements of the Company for the
year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing
and maintaining internal financial controls based on the
“internal control over financial reporting criteria established by
the Company considering the essential components of internal
control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of
Chartered Accountants of India”. These responsibilities include
the design, implementation and maintenance of adequate
internal financial controls that were operating effectively for
ensuring the orderly and efficient conduct of its business,
including adherence to Company’s policies, the safeguarding
of its assets, the prevention and detection of frauds and errors,
the accuracy and completeness of the accounting records
and the timely preparation of reliable financial information, as
required under the Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's
internal financial controls over financial reporting based on our
audit. We conducted our audit in accordance with the Guidance
Note on Audit of Internal Financial Controls Over Financial
Reporting (the “Guidance Note”) issued by the Institute of
Chartered Accountants of India and the Standards on Auditing
prescribed under Section 143(10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial
controls. Those Standards and the Guidance Note require that
we comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance about whether
adequate internal financial controls over financial reporting
was established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit
evidence about the adequacy of the internal financial controls
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system over financial reporting and their operating effectiveness.
Our audit of internal financial controls over financial reporting
included obtaining an understanding of internal financial
controls over financial reporting, assessing the risk that a
material weakness exists, and testing and evaluating the
design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the
auditor’s judgement, including the assessment of the risks of
material misstatement of the financial statements, whether due
to fraud or error.

We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion on the Company’s internal financial controls system
over financial reporting.

Meaning of Internal Financial Controls Over Financial
Reporting

A Company's internal financial control over financial reporting
is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A
Company's internal financial control over financial reporting
includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of the
assets of the Company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures
of the Company are being made only in accordance with
authorisations of Management and Directors of the Company;
and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorised acquisition, use, or disposition
of the Company's assets that could have a material effect on
the financial statements.

Inherent Limitations of Internal Financial Controls Over
Financial Reporting

Because of the inherent limitations of internal financial
controls over financial reporting, including the possibility
of collusion or improper management override of controls,
material misstatements due to error or fraud may occur and
not be detected. Also, projections of any evaluation of the
internal financial controls over financial reporting to future
periods are subject to the risk that the internal financial control
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over financial reporting may become inadequate because of
changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

Opinion

In our opinion, to the best of our information and according to
the explanations given to us, the Company has, in all material
respects, an adequate internal financial controls system over
financial reporting and such internal financial controls over
financial reporting were operating effectively as at March 31, 2018,
based on the criteria for internal financial control over financial
reporting established by the Company considering the essential

Governance
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components of internal control stated in the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting
issued by the Institute of Chartered Accountants of India.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

Kedar Raje
Partner

Mumbai, May 02, 2018 (Membership No. 102637)

# AcceleratingCommerce



Mahindra
LOGISTICS

Annexure “B” to the Independent Auditor’s Report

(Referred to in paragraph 2 under ‘Report on Other Legal
and Regulatory Requirements’ Section of our report of
even date)

(i) a. The Company has maintained proper records showing
full particulars, including quantitative details and
situation of the property, plant and equipment.

b. The Company has a program of verification of
Property, Plant and Equipment to cover all the items in
a phased manner over a period of three years which,
in our opinion, is reasonable having regard to the size
of the Company and the nature of its assets. Pursuant
to the program, certain Property, Plant and Equipment
were physically verified by the Management during the
year. According to the information and explanations
given to us, no material discrepancies were noticed
on such verification.

c. According to the information and explanations given
to us and the records examined by us and based on
the examination of the registered sale deed provided
to us, we report that, the title deed comprising the
immovable property of land is held in the name of the
Company as at the balance sheet date.

(i) The Company does not have any inventory and hence
reporting under clause (i) of the CARO 2016 is not
applicable.

(i) The Company has not granted any loans, secured
or unsecured, to companies, firms, Limited Liability
Partnerships or other parties covered in the Register
maintained under Section 189 of the Companies Act,
2013.

(iv) In our opinion and according to the information and
explanation given to us, the Company has complied with
the provisions of Section 185 and 186 of the Companies
Act, 2013 in respect of grant of loans, making investments
and providing guarantees and securities, as applicable.

(v) According to the information and explanations given to
us, the Company has not accepted any deposit during the
year within the meaning of the provisions of Sections 73
and 76 or any other relevant provisions of the Companies
Act, 2013. According to the information and explanations
given to us, no order has been passed by the Company
Law Board or the National Company Law Tribunal or the
Reserve Bank of India or any Court or any other Tribunal
on the Company.

(vi) Having regard to the nature of Company’s business/activities,
reporting under clause (vi) CARO 2016 is not applicable.
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(vii) According to the information and explanations given to us
and according to the books and records as produced and
examined by us, in our opinion:

a. The Company has been generally regular in depositing
undisputed statutory dues including Provident Fund,
Employees’ State Insurance, Income Tax, Sales Tax,
Service Tax, Customs Duty, Excise Duty, Value Added
Tax, Cess, Goods and Service Tax and other material
statutory dues as applicable to it with the appropriate
authorities.

b. Asat March 31, 2018, the following are the particulars
of dues on account of Income Tax, Sales Tax, Service
Tax, Custom Duty, Excise Duty and Value Added Tax
matters that have not been deposited on account of

any dispute:

Name of Nature |Forum where Period to Amount
Statute of Dues | Dispute is which the involved

pending Amount R in crores)

Relates (FY)

Income-Tax |Income | Commissioner 2008-09 0.78
Act, 1961 Tax of Income Tax

(Appeals)
Income-Tax |Income | Commissioner 2009-10 0.60
Act, 1961 Tax of Income Tax

(Appeals)
Income-Tax |Income | Commissioner 2010-11 0.48
Act, 1961 Tax of Income Tax

(Appeals)
Income-Tax |Income |Commissioner 2011-12 4.84
Act, 1961 Tax of Income Tax

(Appeals)
Income-Tax |Income | Commissioner 2012-13 8.80
Act, 1961 Tax of Income Tax

(Appeals)
Income-Tax |Income | Commissioner 2013-14 3.71
Act, 1961 Tax of Income Tax

(Appeals)
Service Tax | Service |High Court 2001-02 0.44
Laws Tax
Service Tax | Service |High Court 2002-03 0.31
Laws Tax
Service Tax | Service | Commissioner 2004-05 0.16
Laws Tax of Appeals —

Mumbai Zone - 1
Service Tax | Service | Commissioner 2005-06 0.31
Laws Tax of Appeals —

Mumbai Zone - 1
Service Tax | Service | Commissioner 2006-07 0.49
Laws Tax of Appeals —

Mumbai Zone - 1
Service Tax | Service | Commissioner 2008-09 0.91
Laws Tax Customs, Central

Excise and

Service Tax,

Nagpur
Service Tax | Service | Commissioner 2009-10 1.79
Laws Tax Customs, Central

Excise and Service

Tax, Nagpur
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Name of Nature | Forum where Period to Amount
Statute of Dues | Dispute is which the involved
pending Amount R in crores)
Relates (FY)

Maharashtra | Value Assistant 2009-10 2.35
Value Added | Added | Commissioner

Tax Act Tax

Bihar Value | Value Joint 2013-14 0.02
Added Tax |Added | Commissioner —

Act Tax Commercial Tax

(viii) The Company has not taken any loans or borrowings from

(ix)

)

(xi)

financial institutions, banks and government or has not
issued any debentures and hence reporting under clause
(viii) of the Order is not applicable to the Company.

During the year the Company came out with an Initial
Public Offer of its Equity Shares through offer for sale by
its shareholders and hence reporting under clause (ix) of
the Order is not applicable to the Company.

To the best of our knowledge and according to the
information and explanations given to us, no fraud by the
Company and no material fraud on the Company by its
officers or employees has been noticed or reported during
the year.

In our opinion and according to the information and
explanation given to us, the Company has paid/provided
managerial remuneration in accordance with the requisite
approvals mandated by the provisions of Section 197 read
with Schedule V to the Companies Act, 2013.

(xii) The Company is not a Nidhi Company and hence reporting

under clause (xii) of the Order is not applicable.

Mumbai, May 02, 2018
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(xiii)In our opinion and according to the information and

explanation given to us the Company is in compliance with
Section 177 and 188 of the Companies Act, 2013, where
applicable, for all transactions with the related parties
and the details of related party transactions have been
disclosed in the financial statements etc. as required by
the applicable accounting standards.

(xiv) During the year the Company has not made any preferential

allotment or private placement of shares or fully or partly
convertible debentures and hence reporting under clause
(xiv) of the Order is not applicable to the Company.

(xv) In our opinion and according to the information and

explanations given to us, during the year the Company
has not entered into any non-cash transactions with
its Directors or Directors of its subsidiaries or persons
connected with him and hence provisions of Section 192
of the Companies Act, 2013 are not applicable.

(xvi)The Company is not required to be registered under

Section 45-IA of the Reserve Bank of India Act, 1934.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm’'s Registration No. 117366W/W-100018)

Kedar Raje
Partner
(Membership No. 102637)

# AcceleratingCommerce
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Standalone Balance Sheet as at 31tMarch, 2018

Particulars

ASSETS
NON-CURRENT ASSETS
(a) Property, Plant and EQUIPIMENT........cccuiiiiiiiiiiii ittt
(b) Capital WOrK-iN-PrOgreSs ........ccocuii ittt
(C)  INtANGIDIE ASSELS ...ttt
(d) Financial Assets
(1) INVESIMENES. ...ttt
(i) Other Financial Assets..
(e) Deferred TaxX ASSES (NEL) .....eiiiiiiiiiiiiie et
() Income TaxX ASSELS (NEL) ...couiiiiiiiieiii et
(G)  OtNEI ASSELS ... .ttt et e b e e e e e
SUB -TOTAL ettt ettt ettt e et be st esbe e st e s beeseesbeeneenbeeneentens
CURRENT ASSETS
(a) Financial Assets
(i) INVESIMENTS. ...ttt
(i) Trade Receivables
(iif) Cash and Cash EQUIVAIENES ..........ccceiiiiiiiiiiiei e
(IV)  LOINS .ottt sttt e
(v) Other Financial Assets..
(D) OtNEE ASSEES ...ttt et

SUB-TOTAL .. bbb

NON-CURRENT ASSETS CLASSIFIED AS HELD FOR SALE....
TOTAL ASSETS ...

EQUITY AND LIABILITIES
EQUITY
(2) Equity Share Capital ......cccccoiueiieiiiieiieerie et
(b) Other Equity.
SUB -TOTAL .ttt ettt enr e enr e nne e nne s
LIABILITIES
NON-CURRENT LIABILITIES
(@) Other Financial Liabilities.........cocuiiiiiiii i
(o) T 1Y/ 1 1SRN
SUB -TOTAL .ttt ettt b et nh et nb e e s bt e bt ne s
CURRENT LIABILITIES
(a) Financial Liabilities
(i) Trade PayableS........coo ittt
(i) Other Financial Liabilities.

(D) PrOVISIONS ...ttt ettt ettt e e e be e s e e s eb e e e snree e e
(C)  Other LIabilities.....ccueieeieiie ettt e e snaee e

SUB-TOTAL.....oooiiiiiiiiciiiciine
TOTAL EQUITY AND LIABILITIES ..o

The accompanying notes 1 to 37 are an integral part of the Financial Statements.

Note No.

14

15
16

18
19

17
18
19
20

As at
31st March, 2018

T in Crores

As at
31st March, 2017

30.09 26.78
0.55 0.69
0.99 117

12.96 11.86

14.21 10.26

13.05 11.52

81.46 52.10

19.91 6.74

173.22 121.12
50.05 58.04
487.68 400.26
65.36 49.32
= 25.00
82.43 54.25
51.62 59.12
737.14 645.99
1.91 191
912.27 769.02
71.14 68.00
347.76 280.82
418.90 348.82
— 0.02
14.33 12.71
14.33 12.73
455.89 390.05
4.65 4.86
3.00 3.21
15.50 9.35
479.04 407.47
912.27 769.02

In terms of our report attached.
For Deloitte Haskins & Sells LLP

Mahindra Logistics Limited

Chartered Accountants

Kedar Raje Zhooben Bhiwandiwala
Partner Chairman
DIN:00110373

Nikhil Nayak
Chief Financial Officer

Place: Mumbai Brijbala Batwal
Date: 2" May, 2018 Company Secretary

E Annual Report 2017-18

For and on behalf of the Board of Directors

Parag Shah
Director
DIN:00374944

Pirojshaw Sarkari
Chief Executive Officer
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Standalone Statement of Profit and LOSS for the year ended 315 March, 2018

T in Crores

Particulars Note No. Year ended Year ended
31st March, 2018 31st March, 2017

INCOME

I. Revenue from OPEIatiONS ..........coiiiiiiiiii ettt 21 3,220.11 2,588.69
Il OtNEI INCOME ..t 22 4.73 8.96
1. TOtal INCOME (I + 1) ottt 3,224.84 2,597.65

IV. EXPENSES

(@) Employee benefitsS EXPENSE ......c.cociiiiiiiiiiii e 23 219.04 182.28
(D) FINANCE COSES ..ottt ettt 24 0.31 0.26
(c) Depreciation and amortisation EXPENSE.......ccuuveiieieeiiieeiiieeesiereesraeeesreeesnsaeeenes 4&5 12.85 8.91
(d)  OthEr EXPENSES ...ttt bttt ettt et e ab e e eateeeees 25 2,895.24 2,338.52
TOLAI EXPENSES ...eeeiiiiiieeteie ettt ettt et e e e bt e et bt e e eabb e e e sabb e e e snereeennneeas 3,127.44 2,529.97
V. Profit Defore tax (I - V) . 97.40 67.68

VI. Tax Expense

() T O 1 =11 = D SRR 26 36.74 25.82
(2 B L] (=1 (=To I = O PSP PRT TR RPPRO 26 (2.53) (2.94)
TOLAl TAX EXPENSE ...ttt sttt et e e et e e st e e snen e e e nnneeas 35.21 22.88
VI Profit AftEr TaX (V = V1) oottt 62.19 44.80

VIIl. Other comprehensive income
Items that will not be reclassified to profit or loss

(i) Remeasurements of the defined benefit plans — LOSSES ........cccceevveveviveeeviieeenne (0.16) (0.72)
(i) Income tax relating to items that will not be reclassified to profit or loss ........... 0.05 0.25
Total Other Comprehensive INCOME..........coiiiiiiiiiieieee e (0.12) (0.47)
IX. Total comprehensive income for the year (VI + VI ..o 62.08 44.33

X. Earnings per equity share (Face Value ¥ 10/- per share)

[ =7 CT o (12 4 PRSPPI 27 8.87 6.59

(2) DilUEd (IN ) oo e 27 8.78 6.51
The accompanying notes 1 to 37 are an integral part of the Financial Statements.

In terms of our report attached. For and on behalf of the Board of Directors
For Deloitte Haskins & Sells LLP Mahindra Logistics Limited
Chartered Accountants
Kedar Raje Zhooben Bhiwandiwala Parag Shah
Partner Chairman Director
DIN:00110373 DIN:00374944
Nikhil Nayak Pirojshaw Sarkari
Chief Financial Officer Chief Executive Officer
Place: Mumbai Brijbala Batwal
Date: 2" May, 2018 Company Secretary
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Standalone Statement of Changes in EQUItY for the year ended 31% March, 2018
T in Crores
(a) Equity Share Capital
Particulars Number Equity
of shares share capital
Balance as at 1t April, 2017 6,94,55,044 68.00
Changes in equity share capital during the year
Exercise of employee StOCK OPHIONS .......ccuiiiiiiiiiiiiic it 16,86,880 1.69
Partly paid share made fully paid up — 1.45
Balance as at 31STMArch, 2018.........cccuii ittt ettt ettt ettt e b e sae e e nbe e st e ntee e 7,11,41,924 7114
(b) Other Equity
Particulars Reserves & Surplus
Securities Equity-settled Retained Total
premium employee earnings
reserve benefits reserve
Balance as at 15t April, 2017......c.ccoocveeiiiieeniiieeeieeee 92.67 2.46 185.69 280.82
— Addition to Securities premium reserve .................... 5.82 — — 5.82
— Addition to equity settled employee benefit reserve — 1.70 — 1.70
— Deletion to equity settled employee benefit reserve — (2.66) — (2.66)
Total Comprehensive income for the year
— Profit for the year........cccoiiiiii e — — 62.19 62.19
— Actuarial gain/(loss) transferred to retained earnings — — (0.12) (0.12)
Balance as at 315t March, 2018 .............ccccvvveeeeeeiiinnns 98.49 1.50 247.77 347.76
The accompanying notes 1 to 37 are an integral part of the Financial Statements.
In terms of our report attached. For and on behalf of the Board of Directors
For Deloitte Haskins & Sells LLP Mahindra Logistics Limited
Chartered Accountants
Kedar Raje Zhooben Bhiwandiwala Parag Shah
Partner Chairman Director
DIN:00110373 DIN:00374944
Nikhil Nayak Pirojshaw Sarkari

Place: Mumbai
Date: 2" May, 2018
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Chief Financial Officer

Brijbala Batwal

Company Secretary

Chief Executive Officer
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Standalone Statement of Cash FIOWS for the year ended 315t March, 2018

% in Crores

Year ended Year ended

Particular:
articulars 31 March, 2018 31t March, 2017

A. Cash flows from operating activities
Profit before tax for the YEar ... 97.40 67.68

Adjustments for:

Loss on disposal of property, plant and eqUIPMENT..........ooiiiiiiiiir e 0.06 0.11
Provision for expected credit loss recognised on trade receivables............ccocevoiiiiiiiiiiiciiicicee 2.94 2.45
Bad debts/advances WHtteN Off ... 4.42 1.68
Provision for doubtful @OVANCES..........cocuiiiiiiii e (1.86) 0.62
Depreciation and amortiSAtiON EXPENSE ......cccuieiuieiuieitiariie et e see et e ettt e st et ee bt e sseeabeesbeeebeesareaneeas 12.85 8.91
FINANCE CRAIGES ... ottt ettt b e sttt e st e e b e e nareetee s 0.31 0.26
DAY To [T o o I g Toto] 1 1 1= PSPPSR PSR (0.37) (0.53)
INEEIEST INCOME ... s s a e st a e e s bb e e st e e s sanaeas (2.78) (6.87)
Profit on sale of MUIUAI FUNAS ........ooiiiii e et (0.56) (0.54)
Employees Compensation eXpense (ESOP)........ccoiiiiiiiiiiieiicie sttt 1.70 0.71
Operating profit before working capital changes 114.11 74.48

Movements in working capital:

Increase in trade and Other reCEIVADIES ...........iii i (120.88) (222.62)
Increase in trade and Other PAYADIES ..........oo i 75.31 167.11
Cash generated from OPEratiONS ..........ooiiiiiiiiii e 68.54 18.97
INCOME TAXES PAID .. .eeiieiiite ettt ettt e e ab et e e bt e e e e be e e e s b e e e sasbe e e sabn e e e asbeeeebbeeeenbbeeesnnneas (66.09) (52.97)
Net cash generated by/(used in) operating actiVities ..........ccccovviiiieiiiiiii i 2.45 (34.00)

B. Cash flows from investing activities

Payment to acquire CUrrent INVESIMENES ......c.cuuiiiiiiiiiiiiee ettt e et e et e e e eneneas (1,801.92) (1,561.85)
Proceeds from sale of CUMTENt INVESIMENTS........ccciiiiiiiee et e st e e e aaraeeeeees 1,810.47 1,572.43
INVESTMENT 1N SUDSIAIANY ....eeiiiie ettt et e st e e et e e e et e e e snnneas (1.10) (1.65)
Repayment reCeived Of ICD GIVEN ......iiiiiiiiiiieeie ettt 25.00 —
DIVIAENA INCOME ... e s e s e e s b e e e e sae e nee s 0.37 0.53
INEEIEST INCOMIE ...ttt h et a bttt e e a bt e bt e et e bt et et e e b e e neneetee s 3.80 6.87
Payment to acquire property, plant and equipment & other intangible assets..........ccccccoceeeiieeeninen. (29.41) (15.41)
Proceeds from disposal of property, plant and equipmMENt..........c..oociiiiieiiieiici e 0.39 0.08
Net cash generated by iNVEStING ACHIVILIES .........ooiiiiiiiiiiii e 7.60 1.00

# AcceleratingCommerce
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Standalone Statement of Cash FIOWS for the year ended 315t March, 2018

Particulars

Year ended
31st March, 2018

C. Cash flows from financing activities
INEEIEST PAI ...ttt h ettt a bttt e e hb e bt e sae e e bt e e e b e e b et
1SSUE Of SNAIE CAPIAL......eiiiiiiieiiiee etk e et e e ssb e e e e bt e e e ebbeeesnnreas
Share PremiUm FECEIVE .........oiiiiiii ittt bbbt e nbe et beenanes
Net cash generated by/(used in) financCing aCtiVItieS.........cccceviiviiiiiic e
Net increase/(decrease) in cash and cash equivalents (A+B+C).....c.cccoovviiiiniiniieciie e
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end Of the Year..........cccooiiiiiiii e

Components of cash and cash equivalents
Cash/ChequEs 0N NANG ......oooiiiee e e e st e e sttt e e sttt e e e sbaeeeeteeeeanteeeennneeeannes

With Banks — on Current account/Balance in Cash Credit ACCOUNES..........cccuvveeeeeeiiiiiiiieeeeeeiiiieeeenn

Notes:

% in Crores

Year ended
31st March, 2017

(0.31) (0.26)
3.14 —
3.16 —
5.99 (0.26)

16.04 (33.26)

49.32 82.58

65.36 49.32
0.27 0.54

65.09 48.78

65.36 49.32

1. The above Cash Flow Statement has been prepared under the Indirect Method set out in ‘IND AS 7 — Statement of Cash Flows’.

2. Figures in bracket indicates cash outflow.

The accompanying notes 1 to 37 are an integral part of the Financial Statements.

For and on behalf of the Board of Directors
Mahindra Logistics Limited

In terms of our report attached.
For Deloitte Haskins & Sells LLP
Chartered Accountants

Zhooben Bhiwandiwala
Chairman

DIN:00110373

Nikhil Nayak

Chief Financial Officer

Kedar Raje
Partner

Place: Mumbai
Date: 2" May, 2018

Brijbala Batwal
Company Secretary
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Notes accompanying Financial Statements

1.

2.1

2.2.

2.3.

2.4.

Corporate information

Mahindra Logistics Limited is a public limited company incorporated on 24™ August, 2007 under the Companies Act, 1956. The address
of its registered office are disclosed in the introduction to the Annual Report. The Company is a 3PL service provider mainly engaged in
transportation warehousing, supply chain management and people logistics services.

The financial statements for the year ended 315t March, 2018 are approved for issue in accordance with a resolution of the directors on
2n May, 2018.

In the reporting financial year, the Company has completed Initial Public Offer (IPO) of 19,332,346 Equity Shares of ¥ 10/- each at an offer
price of ¥ 429/- per Equity Share aggregating to ¥ 828.88 Crores (net of employee discount), through an offer for sale by (i) Mahindra and
Mahindra Limited of 9,666,173 equity shares (i) Normandy Holdings Limited of 9,271,180 equity shares and (iii) Kedaara Capital Alternative
Investment Fund — Kedaara Capital AIF 1 of 394,993 equity shares. The Equity Shares of the Company were listed on 10" November, 2017
on BSE Limited (BSE) and National Stock Exchange of India Limited (NSE).

Significant accounting policies
Statement of compliance

The financial statements have been prepared in accordance Indian Accounting Standard as per the Companies (Indian Accounting
Standards) Rules, 2015 as amended and notified under Section 133 of the Companies Act, 2013 (the ‘Act’). The financial statements are
separate financial statements.

Basis of preparation and presentation

The financial statements have been prepared on accrual basis and the historical cost basis as a going concern except for certain financial
instruments that are measured at fair values or at amortised cost, wherever applicable, at the end of each reporting period, as explained
in the accounting policies below.

Historical cost is generally based on the fair value of the consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date, regardless of whether that price is directly observable or estimated using another valuation
technique. In estimating the fair value of an asset or a liability, the Company takes into account the characteristics of the asset or liability
if market participants would take those characteristics into account when pricing the asset or liability at the measurement date. Fair value
for measurement and/or disclosure purposes in this financial statement is determined on such basis, except for share-based payment
transactions that are within the scope of Ind AS 102, leasing transactions that are within the scope of Ind AS 17, and measurements that
have some similarities to fair value but are not fair value, such as net realisable value in Ind AS 2 or value in use in Ind AS 36.

In addition, for financial reporting purposes, fair value measurements are categorised into Level 1, 2, or 3 based on the degree to which
the inputs to the fair value measurements are observable and the significance of the inputs to the fair value measurement in its entirety,
which are described as follows:

. Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the entity can access at the
measurement date;

. Level 2 inputs are inputs, other than quoted prices included within Level 1, that are observable for the asset or liability, either directly
or indirectly; and

. Level 3 inputs are unobservable inputs for the asset or liability.
The financial statements are prepared in Indian Rupee(INR) and denominated in crores.
The principal accounting policies are set out below.

Non-current assets held for sale

Non-current assets are classified as held for sale if their carrying amount will be recovered principally through a sale transaction rather
than through continuing use. This condition is regarded as met only when the asset is available for immediate sale in its present condition
subject only to terms that are usual and customary for sales of such asset and its sale is highly probable. Management must be committed
to the sale, which should be expected to qualify for recognition as a completed sale within one year from the date of classification.

Non-current assets classified as held for sale are measured at the lower of their carrying amount and fair value less costs to sell.

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable.
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Rendering of services

Incomes from logistics services rendered are recognised on the completion of the services as per the terms of contract. Revenue is
recognized at the fair value of consideration received or receivable, to the extent that it is probable that the economic benefits will flow to
the Company and the revenue can be reliably measured.

Dividend and interest income

Dividend income from investments is recognised when the right to receive payment has been established (provided that it is probable that
the economic benefits will flow to the Company and the amount of income can be measured reliably).

Interest income from a financial asset is recognised when it is probable that the economic benefits will flow to the Company and the
amount of income can be measured reliably. Interest income is accrued on a time basis, by reference to the principal outstanding and at
the effective interest rate applicable, which is the rate that exactly discounts estimated future cash receipts through the expected life of the
financial asset to that asset's net carrying amount on initial recognition.

Sale of Goods

Sale of products are recognised when the products are dispatched which coincides with the transfer of risk and rewards to the buyer of
products. Sales are exclusive of sales tax/ Goods and Service Tax & sales returns.

Leasing

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of ownership to the
lessee. All other leases are classified as operating leases.

Certain arrangements convey a right to use an asset in return for a payment or series of payments. At inception of the arrangement, the
Company determines whether such an arrangement is or contains a lease and seperates the consideration into those for the lease and
those for the other elements. The lease component is accounted as per Company’s accounting policies on leasing transactions.

The Company’s significant operating leasing arrangements are in respect of office premises, warehouse, warehouse equipments and IT
related equipments. Lease rentals are recognised as per the terms of lease.

Rental expense from operating leases is generally recognised on a straight-line basis over the term of the relevant lease. Where the rentals
are structured solely to increase in line with expected general inflation to compensate for the lessor’s expected inflationary cost increases,
such increases are recognised in the year in which such benefits accrue.

Foreign currencies

i.  Initial recognition
In preparing the financial statements of the Company, transactions in currencies other than the entity’s functional currency of Indian
Rupees (foreign currencies) are recognised at the rates of exchange prevailing at the dates of the transactions.

i. Conversion

a. Foreign currency monetary assets and liabilities at the year-end are translated at the year-end exchange rates and the resultant
exchange differences are recognised in the Statement of Profit and Loss.

b. Non-monetary items, if any are measured in terms of historical cost denominated in a foreign currency, are reported using the
exchange rate at the date of the transaction. Non-monetary items, which are measured at fair value or other similar valuation
denominated in a foreign currency, are translated using the exchange rate at the date when such value was determined.

iii. Exchange differences

The Company accounts for exchange differences arising on translation/settlement of foreign currency monetary items as below:

a. Realized gains and losses on settlement of foreign currency transactions are recognised in the Statement of Profit and Loss.

b.  Foreign currency monetary assets and liabilities at the year-end are translated at the year-end exchange rates and the resultant

exchange differences are recognised in the Statement of Profit and Loss.

Borrowing costs
Borrowing Cost that are attributable to the acquisition or construction of qualifying assets are capitalised as part of the cost of such assets.
A qualifying asset is one that necessarily takes a substantial period of time to get ready for its intended use or sale. All other borrowing
costs are charged to revenue in the year of incurrence.
Employee benefits

Retirement benefit costs and termination benefits

i Defined Contribution Plan:

Company'’s contributions paid/payable during the year to the Superannuation Fund, ESIC, Provident Fund and Labour Welfare Fund
are recognised in the Statement of Profit and Loss.
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ii. Defined Benefits Plan:

For defined retirement benefit plans, the cost of providing benefits is determined using the projected unit credit method, with actuarial
valuations being carried out at the end of each annual reporting period. Remeasurement, comprising actuarial gains and losses, the
effect of the changes to the asset ceiling (if applicable) and the return on plan assets (excluding net interest), is reflected immediately in
the balance sheet with a charge or credit recognised in other comprehensive income in the period in which they occur. Remeasurement
recognised in other comprehensive income is reflected immediately in retained earnings and is not reclassified to profit or loss.
Past service cost is recognised in profit or loss in the period of a plan amendment. Net interest is calculated by applying the discount rate
at the beginning of the period to the net defined benefit liability or asset. Defined benefit costs are categorised as follows:

a. service cost (including current service cost, past service cost, as well as gains and losses on curtailments and settlements);
b. net interest expense or income; and
c. remeasurement

The Company presents the first two components of defined benefit costs in profit or loss in the line item ‘Employee benefits expense’.
Curtailment gains and losses are accounted for as past service costs.

The retirement benefit obligation recognised in the balance sheet represents the actual deficit or surplus in the Company’s defined
benefit plans. Any surplus resulting from this calculation is limited to the present value of any economic benefits available in the form
of refunds from the plans or reductions in future contributions to the plans.

Short-term and other long-term employee benefits

A liability is recognised for benefits accruing to employees in respect of wages and salaries.

Liabilities recognised in respect of short-term employee benefits are measured at the undiscounted amount of the benefits expected to be
paid in exchange for the related service.

Liabilities recognised in respect of other long-term employee benefits are measured at the present value of the estimated future cash
outflows expected to be made by the Company in respect of services provided by employees up to the reporting date.

Share-based payment arrangements

Equity-settled share-based payments to employees are measured at the fair value of the equity instruments at the grant date. Details
regarding the determination of the fair value of equity-settled share-based transactions are set out in note no. 23.

The fair value determined at the grant date of the equity-settled share-based payments is expensed on a straight-line basis over the vesting
period, based on the Company's estimate of equity instruments that will eventually vest, with a corresponding increase in equity. At the
end of each reporting period, the Company revises its estimate of the number of equity instruments expected to vest. The impact of the
revision of the original estimates, if any, is recognised in profit or loss such that the cumulative expense reflects the revised estimate, with
a corresponding adjustment to the equity-settled employee benefits reserve.

Taxation

Income tax expense represents the sum of the tax currently payable and deferred tax.

Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit differs from ‘profit before tax’ as reported in the statement of
profit and loss because of items of income or expense that are taxable or deductible in other years and items that are never taxable or deductible.
The Company’s current tax is calculated using tax rates that have been enacted or substantively enacted by the end of the reporting period.

Deferred tax

Deferred tax is recognised on temporary differences between the carrying amounts of assets and liabilities in the financial statements
and the corresponding tax bases used in the computation of taxable profit. Deferred tax liabilities are generally recognised for all taxable
temporary differences. Deferred tax assets are generally recognised for all deductible temporary differences to the extent that it is probable
that taxable profits will be available against which those deductible temporary differences can be utilised. Such deferred tax assets and
liabilities are not recognised if the temporary difference arises from the initial recognition (other than in a business combination) of assets
and liabilities in a transaction that affects neither the taxable profit nor the accounting profit. In addition, deferred tax liabilities are not
recognised if the temporary difference arises from the initial recognition of goodwill.

Deferred tax liabilities are recognised for taxable temporary differences associated with investments in subsidiaries and associates, and
interests in joint ventures, except where the Company is able to control the reversal of the temporary difference and it is probable that
the temporary difference will not reverse in the foreseeable future. Deferred tax assets arising from deductible temporary differences
associated with such investments and interests are only recognised to the extent that it is probable that there will be sufficient taxable
profits against which to utilise the benefits of the temporary differences and they are expected to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced to the extent that it is no longer
probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered.
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Deferred tax liabilities and assets are measured at the tax rates that are expected to apply in the period in which the liability is settled or
the asset realised, based on tax rates (and tax laws) that have been enacted or substantively enacted by the end of the reporting period.

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the manner in which the
Company expects, at the end of the reporting period, to recover or settle the carrying amount of its assets and liabilities.

Current and deferred tax for the year

Current and deferred tax are recognised in profit or loss, except when they relate to items that are recognised in other comprehensive
income or directly in equity, in which case, the current and deferred tax are also recognised in other comprehensive income or directly in
equity respectively.

Property, plant and equipment

All items of property, plant and equipment are stated at cost less accumulated depreciation and accumulated impairment losses, if any.

Cost of acquisition is inclusive of purchase price, levies and any directly attributable cost of bringing the assets to its working condition for

the intended use. Subsequent costs are included in the assets carrying amount or recognised as separate asset, as appropriate, only when

it is probable that the future economic benefits associated with the item will flow to the Company and cost of the item can be measured

reliably. The carrying amount of any component accounted for as a separate asset is derecognised when replaced. All other repairs and

maintenance are charged to Statement of profit and loss during the reporting period in which they are incurred.

Depreciation on tangible assets is charged by the Straight Line Method (SLM) in accordance with the useful lives specified in Part — C of

Schedule Il of the Companies Act, 2013 on a pro-rata basis except in the case of:

i Certain items of Plant & Machinery individually costing more than ¥ 5,000 - over their useful lives ranging from 2 years to 10 years as
estimated by the Company and also based on the contractual arrangements wherever applicable.

ii.  Certain items of Plant & Machinery individually costing less than T 5,000 shall be depreciated over a period of 1 year.

iii. Mobile Phones (included in Office equipment) in 2 years.

iv.  Motor Cars (included in vehicles) in 5 years.

v. Assets capitalised which are attached to the leasehold office premises shall be depreciated upto 75% of its value over the lease period
assuming a realisable value of 25% after the end of original lease period.

The estimated useful lives, residual values and depreciation method are reviewed at the end of each reporting period, with the effect of

any changes in estimate accounted for on a prospective basis.

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are expected to arise from the

continued use of the asset. Any gain or loss arising on the disposal or retirement of an item of property, plant and equipment is determined

as the difference between the sales proceeds and the carrying amount of the asset and is recognised in profit or loss.

Intangible assets

Intangible assets acquired separately

The useful lives of intangible assets are assessed as either finite or infinite. Intangible assets with finite useful lives that are acquired
separately are carried at cost less accumulated amortisation and accumulated impairment losses. Amortisation is recognised on a straight-
line basis over their estimated useful lives. The estimated useful life and amortisation method are reviewed at the end of each reporting
period, with the effect of any changes in estimate being accounted for on a prospective basis.

Intangible assets with indefinite useful lives that are acquired separately are carried at cost less accumulated impairment losses.

Useful lives of intangible assets

The expenditure incurred is amortised over three financial years equally commencing from the year in which the expenditure is incurred.

Impairment of tangible and intangible assets

The management of the Company assesses at each balance sheet date whether there is any indication that an asset may be impaired.
If any such indication exists, the management estimates the recoverable amount of the asset. If such recoverable amount of the asset is
less than its carrying amount, the carrying amount is reduced to its recoverable amount. The reduction is treated as an impairment loss and
recognised in the Statement of Profit and Loss. If at the balance sheet date there is an indication that if a previously assessed impairment
loss no longer exists, the recoverable amount is reassessed and the asset is reflected at the recoverable amount subject to a maximum of
depreciated historical cost. A reversal of an impairment loss is recognised immediately in profit or loss.

Provisions, Contingent liabilities & Contingent assets

Provisions are recognised when the Company has a present obligation (legal or constructive) as a result of a past event, it is probable that
the Company will be required to settle the obligation, and a reliable estimate can be made of the amount of the obligation.

When some or all of the economic benefits required to settle a provision are expected to be recovered from a third party, a receivable is
recognised as an asset if it is virtually certain that reimbursement will be received and the amount of the receivable can be measured reliably.
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Onerous contracts

Present obligations arising under onerous contracts are recognised and measured as provisions. An onerous contract is considered to exist
where the Company has a contract under which the unavoidable costs of meeting the obligations under the contract exceed the economic
benefits expected to be received from the contract.

The amount recognised as a provision is the best estimate of the consideration required to settle the present obligation at the end of the
reporting period, taking into account the risks and uncertainties surrounding the obligation. When a provision is measured using the cash
flows estimated to settle the present obligation, its carrying amount is the present value of those cash flows (when the effect of the time
value of money is material).

Contingent liabilities are disclosed when there is a possible obligation arising from past events, the existence of which will be confirmed
only by the occurrence or non-occurrence of one or more uncertain future events not wholly within the control of the Company or a present
obligation that arises from past events where it is either not probable that an outflow of resources will be required to settle the obligation
or a reliable estimate of the amount cannot be made.

A contingent asset is disclosed where an inflow of economic benefits is probable.

Financial instruments

Financial assets and financial liabilities are recognised when a Company becomes a party to the contractual provisions of the instruments.
Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly attributable to the acquisition
or issue of financial assets and financial liabilities (other than financial assets and financial liabilities at fair value through profit or loss) are
added to or deducted from the fair value of the financial assets or financial liabilities, as appropriate, on initial recognition. Transaction costs
directly attributable to the acquisition of financial assets or financial liabilities at fair value through profit or loss are recognised immediately
in profit or loss.

Financial assets

All regular way purchases or sales of financial assets are recognised and derecognised on a settlement date basis. Regular way purchases
or sales are purchases or sales of financial assets that require delivery of assets within the time frame established by regulation or
convention in the marketplace.

All recognised financial assets are subsequently measured in their entirety at either amortised cost or fair value, depending on the
classification of the financial assets.

Classification of financial assets

Debt instruments that meet the following conditions are subsequently measured at amortised cost (except for debt instruments that are
designated as at fair value through profit or loss on initial recognition):

(i) the asset is held within a business model whose objective is to hold assets in order to collect contractual cash flows; and

(i) the contractual terms of the instrument give rise on specified dates to cash flows that are solely payments of principal and interest on
the principal amount outstanding.

For the impairment policy on financial assets measured at amortised cost, refer Note 2.16.4

Investments in subsidiaries: All investments in subsidiaries are valued at cost.

All other financial assets are subsequently measured at fair value.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a debt instrument and of allocating interest income over the
relevant period. The effective interest rate is the rate that exactly discounts estimated future cash receipts (including all fees and points
paid or received that form an integral part of the effective interest rate, transaction costs and other premiums or discounts) through the
expected life of the debt instrument, or, where appropriate, a shorter period, to the net carrying amount on initial recognition.

Income is recognised on an effective interest basis for debt instruments other than those financial assets classified as at FVTPL. Interest
income is recognised in profit or loss and is included in the “Other income” line item.

Financial assets at Fair value through Profit and Loss

Investments in equity instruments are classified as at FVTPL, unless the Company irrevocably elects on initial recognition to present
subsequent changes in fair value in other comprehensive income for investments in equity instruments which are not held for trading.

A financial asset that meets the amortised cost criteria or debt instruments that meet the FVTOCI criteria may be designated as at FVTPL
upon initial recognition if such designation eliminates or significantly reduces a measurement or recognition inconsistency that would arise
from measuring assets or liabilities or recognising the gains and losses on them on different bases.

Financial assets at FVTPL are measured at fair value at the end of each reporting period, with any gains or losses arising on remeasurement
recognised in profit or loss. The net gain or loss recognised in profit or loss incorporates any dividend or interest earned on the financial
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asset and is included in the ‘Other income’ line item. Dividend on financial assets at FVTPL is recognised when the Company’s right to
receive the dividends is established, it is probable that the economic benefits associated with the dividend will flow to the entity and the
amount of dividend can be measured reliably.

Impairment of financial assets

The Company applies the expected credit loss model for recognising impairment loss on financial assets measured at amortised cost,
trade receivables, other contractual rights to receive cash or other financial asset, and financial guarantees not designated as
at FVTPL.

Expected credit losses are the weighted average of credit losses with the respective risks of default occurring as the weights. Credit loss
is the difference between all contractual cash flows that are due to the Company in accordance with the contract and all the cash flows
that the Company expects to receive (i.e. all cash shortfalls), discounted at the original effective interest rate (or credit-adjusted effective
interest rate for purchased or originated credit-impaired financial assets).

The Company measures the loss allowance for a financial instrument at an amount equal to the lifetime expected credit losses if the credit
risk on that financial instrument has increased significantly since initial recognition.

When making the assessment of whether there has been a significant increase in credit risk since initial recognition, the Company uses the
change in the risk of a default occurring over the expected life of the financial instrument instead of the change in the amount of expected
credit losses. To make that assessment, the Company compares the risk of a default occurring on the financial instrument as at the
reporting date with the risk of a default occurring on the financial instrument as at the date of initial recognition and considers reasonable
and supportable information, that is available without undue cost or effort, that is indicative of significant increases in credit risk since
initial recognition.

For trade receivables or any contractual right to receive cash or another financial asset that result from transactions that are within the
scope of Ind AS 18, the Company always measures the loss allowance at an amount equal to lifetime expected credit losses.

Further, for the purpose of measuring lifetime expected credit loss allowance for trade receivables, the Company has used a practical
expedient as permitted under Ind AS 109. This expected credit loss allowance is computed based on a provision matrix which takes into
account historical credit loss experience and adjusted for forward-looking information.

Derecognition of financial assets

The Company derecognises a financial asset when the contractual rights to the cash flows from the asset expire, or when it transfers the
financial asset and substantially all the risks and rewards of ownership of the asset to another party. If the Company neither transfers nor
retains substantially all the risks and rewards of ownership and continues to control the transferred asset, the Company recognises its
retained interest in the asset and an associated liability for amounts it may have to pay. If the Company retains substantially all the risks
and rewards of ownership of a transferred financial asset, the Company continues to recognise the financial asset and also recognises a
collateralised borrowing for the proceeds received.

On derecognition of a financial asset in its entirety, the difference between the asset’s carrying amount and the sum of the consideration
received and receivable and the cumulative gain or loss that had been recognised in other comprehensive income and accumulated
in equity is recognised in profit or loss if such gain or loss would have otherwise been recognised in profit or loss on disposal of that
financial asset.

On derecognition of a financial asset other than in its entirety (e.g. when the Company retains an option to repurchase part of a transferred
asset), the Company allocates the previous carrying amount of the financial asset between the part it continues to recognise under
continuing involvement, and the part it no longer recognises on the basis of the relative fair values of those parts on the date of the transfer.
The difference between the carrying amount allocated to the part that is no longer recognised and the sum of the consideration received
for the part no longer recognised and any cumulative gain or loss allocated to it that had been recognised in other comprehensive income
is recognised in profit or loss if such gain or loss would have otherwise been recognised in profit or loss on disposal of that financial asset.
A cumulative gain or loss that had been recognised in other comprehensive income is allocated between the part that continues to be
recognised and the part that is no longer recognised on the basis of the relative fair values of those parts.

Foreign exchange gains and losses

The fair value of financial assets denominated in a foreign currency is determined in that foreign currency and translated at the spot rate
at the end of each reporting period.

. For foreign currency denominated financial assets measured at amortised cost and FVTPL, the exchange differences are recognised
in profit or loss except for those which are designated as hedging instruments in a hedging relationship.

. Changes in the carrying amount of investments in equity instruments at FVTOCI relating to changes in foreign currency rates are
recognised in other comprehensive income.

. For the purposes of recognising foreign exchange gains and losses, FVTOCI debt instruments are treated as financial assets measured
at amortised cost. Thus, the exchange differences on the amortised cost are recognised in profit or loss and other changes in the fair
value of FVTOCI financial assets are recognised in other comprehensive income.
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Financial liabilities and equity instruments

Classification as debt or equity

Debt and equity instruments issued by a Company are classified as either financial liabilities or as equity in accordance with the substance
of the contractual arrangements and the definitions of a financial liability and an equity instrument.

Equity instruments
An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of its liabilities. Equity
instruments issued by a Company entity are recognised at the proceeds received, net of direct issue costs.

Repurchase of the Company's own equity instruments is recognised and deducted directly in equity. No gain or loss is recognised in profit
or loss on the purchase, sale, issue or cancellation of the Company's own equity instruments.

Compound financial instruments

The component parts of compound financial instruments (convertible notes) issued by the Company are classified separately as financial
liabilities and equity in accordance with the substance of the contractual arrangements and the definitions of a financial liability and an
equity instrument. A conversion option that will be settled by the exchange of a fixed amount of cash or another financial asset for a fixed
number of the Company’s own equity instruments is an equity instrument.

At the date of issue, the fair value of the liability component is estimated using the prevailing market interest rate for similar non-convertible
instruments. This amount is recognised as a liability on an amortised cost basis using the effective interest method until extinguished upon
conversion or at the instrument’s maturity date.

The conversion option classified as equity is determined by deducting the amount of the liability component from the fair value of the
compound financial instrument as a whole. This is recognised and included in equity, net of income tax effects, and is not subsequently
remeasured. In addition, the conversion option classified as equity will remain in equity until the conversion option is exercised, in which
case, the balance recognised in equity will be transferred to other component of equity. When the conversion option remains unexercised
at the maturity date of the convertible note, the balance recognised in equity will be transferred to retained earnings. No gain or loss is
recognised in profit or loss upon conversion or expiration of the conversion option.

Financial liabilities
All financial liabilities are subsequently measured at amortised cost.

Financial liabilities that are not held-for-trading and are not designated as at FVTPL are measured at amortised cost at the end of subsequent
accounting periods. The carrying amounts of financial liabilities that are subsequently measured at amortised cost are determined based
on the effective interest method. Interest expense that is not capitalised as part of costs of an asset is included in the 'Finance costs'
line item.

The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating interest expense over
the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash payments (including all fees that form
an integral part of the effective interest rate, transaction costs and other premiums or discounts) through the expected life of the financial
liability, or (where appropriate) a shorter period, to the net carrying amount on initial recognition.

Segment Accounting

The CEO monitors the operating results of the business segments separately for the purpose of making decisions about the allocation of
resources and performance assessment. Segment performance is measured based on profit or loss and is measured consistently with
profit or loss in financial statements.

Identification of Operating Segments

The operating segments have been identified based on its services and has two reportable segments, as follows:
i.  Supply Chain Management — Goods Transportation service including warehouse management service.

ii. People Logistics — People Transportation Service.

Accounting of Operating Segments

Accounting policies adopted for segment reporting are in line with the accounting policies of the Company. Revenue and expenses have
been identified to segments on the basis of their relationship to the operating activities of the segment. Revenues and expenses, which
relate to the enterprise as a whole and are not allocable to segments on a reasonable basis and inter-segment revenue and expenses,
have been included under “Unallocated Corporate Expenses/Eliminations”.

Earnings Per Share

Basic and diluted earnings per share is computed by dividing the net profit or loss for the year attributable to equity shareholders by the
weighted average number of Equity Shares outstanding during the year, in accordance with Ind AS 33.
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Critical accounting judgements and key sources of estimation uncertainty

In the application of the Company’s accounting policies, which are described in Note 2, the management is required to make judgements,
estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent from other sources. The
estimates and associated assumptions are based on historical experience and other factors that are considered to be relevant. Actual
results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognized in the
period in which the estimate is revised if the revision affects only the period of the revision and future periods if the revision affects both
current and future periods.

The estimates and assumptions that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities
within the next financial year are discussed below.

(i) Useful lives of Property, plant and equipment

As described in note 2.11 above, the Company reviews the estimated useful lives of property, plant and equipment at the end of each
annual reporting period.

(i) Defined Benefit Plans

The cost of the defined benefit plans and other post-employment benefits and the present value of such obligation are determined
using actuarial valuations. An actuarial valuation involves making assumptions that may differ from actual developments in the future.
These include the determination of discount rate, future salary increases, mortality rates and attrition rate. Due to the complexities
involved in the valuation and its long-term nature, a defined benefit obligation is highly sensitive to changes in these assumptions.
All assumptions are reviewed at each reporting date.

(i) Fair Value of financial assets and liabilities and investments

The Company measures certain financial assets and liabilities on fair value basis at each balance sheet date or at the time they are
assessed for impairment. Fair value measurement that are based on significant unobservable inputs (Level 3) requires estimates
of operating margin, discount rate, future growth rate, terminal values, etc. based on management’'s best estimate about future
developments.

Recent Accounting Pronouncements

Standards issued but not yet effective

In March 2018, the Ministry of Corporate Affairs issued the Companies (Indian Accounting Standards) (Amendments) Rules, 2018,
notifying Ind AS 115 — ‘Revenue from Contracts with Customers’ and consequential amendments to various Ind AS standards.
The amended Rules also notified amendments to Ind AS 12 — ‘Income Taxes’, Ind AS 21 — ‘The Effect of Changes in Foreign Exchange
Rates’. These amendments are in accordance with the recent amendments made by International Accounting Standards Board (IASB).
The amendments are effective from accounting periods beginning from 1%t April, 2018.

Ind AS 115 - ‘Revenue from Contracts with Customers’:

This standard establishes a single comprehensive model for accounting of revenue arising from contracts with customers. Ind AS 115
will supersede the current revenue recognition guidance under Ind AS 11 Construction Contracts and Ind AS 18 Revenue. The Company
is currently assessing the impact of application of Ind AS 115 on Company'’s financial statements.

Amendment to Ind AS 12 — ‘Income Taxes’:

The amendments clarify the requirement for recognising deferred tax assets on unrealised losses on debt instruments that are measured at
fair value. The amendment also clarify certain other aspects of accounting for deferred tax assets. The changes will not have any material
impact on the financial statements of the Company.

Amendment to Ind AS 21 — ‘The Effect of Changes in Foreign Exchange Rates’:

This amendment clarifies translation of advance payments denominated in foreign currency into functional currency at the spot rate on
the day of payment. The guidance aims to reduce diversity in practice. The changes will not have any material impact on the financial
statements of the Company.
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Notes to the Standalone Financial Statements for the year ended 315 March, 2018

Note No. 4 — Property, Plant and Equipment

Year ended 31st March, 2018 T in Crores
Description of Assets Plant and Office Furniture & Vehicles Total
Machinery Equipment Fittings
A. Cost
Balance as at 15 April, 2017 ......ccccovveevienenenieeneee e 20.42 16.35 9.49 1.66 47.92
a)  Additions......cccceieiiiiiiie 4.33 6.64 4.60 0.27 15.84
b) Less: Disposals/adjustments (0.32) (0.28) (0.63) (0.33) (1.56)
Balance as at 315tMarch, 2018..........ccccocevvivieiieeninneeene 24.43 22.71 13.46 1.60 62.20
B. Accumulated depreciation
Balance as at 15t April, 2017 .....ccceeeviieeeiiieeeeee e 9.75 7.61 3.25 0.53 2114
a) Depreciation expense for the year ..........cccccceeviieennes 415 4.66 291 0.24 11.96
b) Less: Disposals/adjustments ...........cccceevveriiicnieiinnens (0.22) (0.21) (0.24) (0.32) (0.99)
Balance as at 315t March, 2018........cccciiiiiiiiiieiiiieeiiienns 13.68 12.06 5.92 0.45 3211
C. Net carrying amount (A-B).......cccceniiiiiiniiiiieiiiiieeninens 10.75 10.65 7.54 115 30.09
Year ended 31t March, 2017
Description of Assets Plant and Office Furniture & Vehicles Total
Machinery Equipment Fittings
A. Cost
Balance as at 15t April, 2016 .........coovuiieiiiiieiiiie e 14.85 12.32 6.34 1.38 34.89
a) Additions 4.44 5.56 3.29 1.03 14.32
b) Less: Disposals/adjustments ..........ccccoeeviieiniiiennnnnn. 113 (1.53) (0.14) (0.75) (1.29)
Balance as at 315t March, 2017 .......cccccoovvriiienieenieneeee 20.42 16.35 9.49 1.66 47.92
B. Accumulated depreciation
Balance as at 1% April, 2016 ............... 5.68 5.23 2.04 115 14.10
a) Depreciation expense for the year 3.22 3.54 1.30 0.09 8.15
b) Less: Disposals/adjustments ..........ccccoeeviieeiniiienninnn. 0.85 (1.16) (0.09) (0.71) (1.12)
Balance as at 315t March, 2017 ......ccccceeriiniiieniieiieenneenes 9.75 7.61 3.25 0.53 2114
C. Net carrying amount (A-B)........ccccceviiiiiieniiiiieniieieenenn 10.67 8.74 6.24 113 26.78
Note:
i)  The estimated amount of contracts remaining to be executed on capital account and not provided for is as follows:
As at As at
Particulars 31st March, 2018 31stMarch, 2017
Contracts remaining to be executed on capital ACCOUNT .........cocviiiiiiiiiiierie e 2.75 1.40
Note No. 5 — Intangible Assets
% in Crores
Year ended Year Ended
Computer Software 31st March, 2018 31stMarch, 2017
A. Cost
a) Balance as at 1% April, 2017 12.63 11.09
D) AGAILIONS ...ttt 0.71 154
Balance as at 315t March, 2018 13.34 12.63
B. Accumulated ammortisation
E= ) I =T 1 U ToT T T L R AN o 1 0 R 11.46 10.70
b)  Amortisation eXpense fOr the YE@I........ccceiiiiiiiiiei e 0.89 0.76
Balance as at 315t March, 2018 .......cccuooiuiiiiiiiiiiieiee ettt 12.35 11.46
C.  Net carrying amoOUNt (A-B) .......ooociiiiiiie ittt 0.99 117
Note:
i)  The estimated amount of contracts remaining to be executed on capital account and not provided for is as follows:
Year ended Year Ended
Particulars 31st March, 2018 31stMarch, 2017
Contracts remaining to be executed on capital @CCOUNT .........ccuiiiiiiiiiiiieiic e 2.80 0.01
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Notes to the Standalone Financial Statements for the year ended 315 March, 2018

Note No. 6 — Investments

Particulars

COST
Unquoted Investments (fully paid)
— Investments in Equity Instruments of Subsidiaries

i) Equity Shares of 2x2 Logistics Private Limited of
% 10 each fully paid Up ...ccooeeeeiiieiieeieeeee e

ii) Equity Shares of LORDS Freight India Private
Limited of ¥ 10 each fully paid up .....cccccevevrnenne

Total Unquoted Investments

TOTAL INVESTMENTS CARRIED AT COST [I]

FAIR VALUE THROUGH PROFIT AND LOSS (FVTPL)
A. Quoted Investments (fully paid)

Investments in Mutual Funds ...........ccoccceeiiieenns
Total Quoted Investments
TOTAL INVESTMENTS CARRIED AT FVTPL [lI]

Of the above, investments designated at FVTPL

Of the above, investments held for trading ..........

Other investments carried at FVTPL .......cccc.c.......
TOTAL INVESTMENTS (1) + (Il)

TOTAL IMPAIRMENT VALUE OF INVESTMENTS ( I11)

TOTAL INVESTMENTS CARRYING VALUE (1) + (II) - (Il)

Other disclosures

Aggregate amount of quoted investments............ccceveeeeieene

Aggregate amount of Market value of investments .............

Aggregate amount of unquoted investments ...........c..ccoc.....

Aggregate amount of impairment in value of investments ..

Annual Report 2017-18

Year ended 31t March, 2018

T in Crores

Year ended 31%t March, 2017

. Amount Amount
Quantity

Current Non Current

49,55,500 — 4.96

14,17,509 — 8.00

— 12.96

— 12.96

50.05 —

50.05 —

50.05 —

50.05 —

50.05 12.96

50.05 12.96

50.05 —

50.05 —

— 12.96

Quantity

38,55,500

14,17,509

Amount

Amount

Current

Non Current

— 3.86
— 8.00
— 11.86
— 11.86
58.04 —
58.04 —
58.04 —
58.04 —
58.04 11.86
58.04 11.86
58.04 —
58.04 —
— 11.86
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Notes to the Standalone Financial Statements for the year ended 315 March, 2018

Note No. 7 — Trade receivables

T in Crores
particul As at As at
articufars 315t March, 2018 315t March, 2017
Unsecured, CONSIAEIEA JOOM .........uuiiiiiiiieiiiie ettt e e st e e e sabb e e e sabe e e e sbaeeeenbeeeeenbeeesnnneeeannes 487.68 400.26
[T T o {0 | PRI 11.64 8.70
499.32 408.96
LesS: AlIOWANCE fOr CreOit LOSSES v.ouviiiiiiiieeiiiiteeiiie e st e e stee e s staeeesaeeeesteeesstaeesaaaeesnsaeeensseeeesaeeesnseeas 11.64 8.70
Total 487.68 400.26
Notes:

i) Refer Note 28 (lll) for disclosures related to credit risk, impairment of trade receivables under expected credit loss model and related
disclosures.

ii)  The company applies the simplified approach to provide for expected credit losses prescribed by Ind AS 109, which permits the use of the
lifetime expected credit loss provision for all trade receivables. The company has expected credit losses based on a provision matrix which
uses historical credit loss experience of the Company.

iii) Trade Receivables are hypothecated to Banks against working capital facility.

Note No. 8 — Loans

T in Crores
Particul As at As at
articutars 315t March, 2018 315t March, 2017
Loan to related party
Unsecured, CONSIAEIEA JOOM .........uiiiiiiiiiiiiie ettt ettt et e e st e e sabe e e e sbbe e e e bbeeeenbeeeaenbeeeaaaneeeannes — 25.00
Total — 25.00

Note:

i)  Refer Note 28 (lll) for disclosures related to credit risk, impairment of trade receivables under expected credit loss model and related
disclosures.
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Notes to the Standalone Financial Statements for the year ended 315 March, 2018

Note No. 9 — Other financial assets

Particulars

As at 31t March, 2018

T in Crores

As at 31%t March, 2017

Current  Non-Current Current  Non-Current
Financial assets at amortised cost
a) Bank Deposit
i Under lien with Government authority with more than 12 months of — 0.01 — #
OFIgINAI MALUTILY ...eeiiiiiieiiee e
ii.  Bank Deposit with more than 12 months original maturity................ — — 8.00 —
Total — 0.01 8.00 —
b)  Security Deposits
i Unsecured, considered good ..........cccceevueeeiiiereiiiieeesiiee e seee s 10.46 13.24 6.54 10.20
ii. Doubtful .......ccccceiiiiiiinin 0.22 — — —
Less: Allowance for Losses (0.22) — — —
Total 10.46 13.24 6.54 10.20
c) Other items
i INEEIEST ACCIUEBH ....eeiiiiiiie ittt e aee e 0.01 — 1.03 —
i, ACCIUEA SAIES ..o ettt 71.30 — 37.71 —
iii. Equity Shares of Zoroastrian Cooperative Bank Ltd .............c.ccc.... — 0.01 — 0.01
iv.  National Savings Certificate ..........cccoceviiiiiiiiiiiiiee e — 0.01 — 0.01
v. other receivables 0.66 0.94 0.97 0.04
Total 71.97 0.96 39.71 0.06
Total (a+b+c) 82.43 14.21 54.25 10.26
# denotes amount less than ¥ 50,000
Note No. 10 — Deferred Tax Assets
Movement in deferred tax balances T in Crores
Year ended 31t March, 2018 Year ended 31t March, 2017
Particulars Opening Recognised Closing Opening Recognised Closing
Balance in Profit and Balance Balance in Profitand Balance
Loss Loss
A. Tax effect of items constituting deferred tax liabilities
@) VAT allOWANCE ...ceviiiiiiieiieeieeeieee e 1.08 0.01 1.09 1.08 — 1.08
b)  Deposits received ..........ccceveeriiiiiiiiieneceee e 0.01 (0.01) — 0.02 (0.01) 0.01
C)  Mutual FUNAS ....oooviiiiieiieciec e 0.01 0.01 0.02 0.02 (0.01) 0.01
Total 1.10 0.01 111 112 (0.02) 110
B. Tax effect of items constituting deferred tax assets
a) Property, Plant and Equipment ........ccccccoeviiieniiiennnns 2.07 1.43 3.50 177 0.30 2.07
b) Employee benefits ..., 5.51 0.55 6.06 4.87 0.64 5.51
c) Allowances for credit I10SSeS ........cccceviiiiiiiiiieniieeens 4.10 0.42 4.52 3.04 1.06 410
d) ESOP EXPENSES ...ooiiieiiiiiieiieeiee e siee st 0.88 (0.88) — — 0.88 0.88
€)  OhErS oo 0.06 0.02 0.08 0.02 0.04 0.06
Total 12.62 1.54 14.16 9.70 2.92 12.62
Net Tax Asset/(Liabilities) (B-A) 11.52 1.53 13.05 8.58 2.94 11.52
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Notes to the Standalone Financial Statements for the year ended 315 March, 2018

Note No. 11 — Other assets

Particulars

A. Capital advances
a) For Capital WOrk in ProgreSs .......ccceeveeieeiieeniienieeniee e

b)  For Intangible assSet ...

B. Advances other than capital advances
a) Advances to suppliers — considered good .........c..cccceeeiiiienniiienninnnn.
b)  Advances to suppliers — considered doubtful ..........cccccooiiiiniinnn.
c) Balances with government authorities (other than income taxes) ...

d)  Prepaid EXPENSES .....oociiiiiiiieiii ettt

e) Advances to employees (refer note (a) below) ........ccccceeviiiiienicnnns
Total (B)
Total (A+B)

Less: Provision for doubtful advancCes .........cccccovieeveeiiiiiiiieeee e

Total (C)

TOTAL (A+B+C)

Note:

As at 31t March, 2018

T in Crores

As at 31%t March, 2017

Current  Non-Current Current  Non-Current
— 0.23 — 0.39

— 12.92 — 0.04

— 13.15 — 0.43
45.03 — 53.43 —
1.07 — 3.15 —
2.97 6.16 1.95 572
2.18 0.60 2.63 0.59
1.44 — 111 —
52.69 6.76 62.27 6.31
52.69 19.91 62.27 6.74
(12.07) — (3.15) —
(2.07) — (3.15) —
51.62 19.91 59.12 6.74

a) Advances given to employees are as per the Company’s policy and are not required to be disclosed u/s 186(4) of Companies Act, 2013.

Note No. 12 — Cash and Cash Equivalents

Particulars

A. Cash and cash equivalents

a)  Balances With DANKS ..........ooiiiii e
b) Cheques, draftS 0N AN ........oooiiiiii e

c) Bank deposits with original maturity of less than 3 months............cccccceiiiienincncee

Note:

As at

31st March, 2018

40.09

0.27

25.00

65.36

T in Crores

As at
31st March, 2017

21.78
0.54

27.00

49.32

i)  Cash Credit facilities are repayable on demand and carry interest based on applicable rate plus agreed spreads and/or negotiated rates.

The rates of interest during the period ranged between 8.45% to 11.00%.
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Notes to the Standalone Financial Statements for the year ended 315 March, 2018

Note No. 13 — Income Tax Assets ( Net)

T in Crores
particul As at As at
articufars 31t March, 2018 31t March, 2017
Advance Income Tax/TDS Receivable (NEt) .......ccociiiiiiiiiiiiiei e 81.46 52.10
Total 81.46 52.10
Note No. 14 — Non-Current Assets classified as held for sale
T in Crores
Particulars As at As at

31st March, 2018

(=T o Lo I 0 1= Lo I (o =T 1= USRS 1.91

31t March, 2017

191

Total 1.91

191

Liabilities associated with assets held fOor Sale ... —

Notes:

i) During the financial year 2011-2012, cost of land situated at Sembiya Manali Village, Ponneri Taluka, Tiruvallore District, amounting to ¥ 1.89
Crores and related development costs of the land amounting to ¥ 0.02 Crores was classified as Non-Current Asset held for sale.

ii) Being a non-core asset, the management decided to sell the land. The Company is looking for a prospective buyer including advertisements

through print media. The property is available for immediate sale in its present condition.

Note No. 15 — Equity Share Capital

T in Crores

Year ended 315t March, 2018 Year ended 31%t March, 2017

Particulars

No. of shares Amount No. of shares Amount
A. Authorised:
a) Equity shares of ¥ 10 each with voting rights ..........ccccccciiiiiinninen. 10,50,00,000 105.00 10,50,00,000 105.00
Total 10,50,00,000 105.00 10,50,00,000 105.00
B. Issued, Subscribed and Fully Paid:
a) Equity shares of ¥ 10 each with voting rights ..........ccccccviiiiiiinen. 7,11,41,924 7114 6,78,32,997 67.83
Total 711,41,924 7114 6,78,32,997 67.83
C. Issued, Subscribed and Partly Paid:
a) Equity shares of ¥ 10 each with voting rights T 2 paid up .............. — — 40,774 0.01
b) Equity shares of ¥ 10 each with voting rights ¥ 1 paid up .............. — — 15,81,273 0.16
Total — — 16,22,047 0.17
Total (B+C) 7,11,41,924 7114 6,94,55,044 68.00
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Note No. 15 — Equity Share Capital (contd.)

0

Reconciliation of the number of shares outstanding at the beginning and at the end of the year.

Particulars Opening Fresh Issue Other
Balance Changes#
A. Equity Shares with Voting rights
a) Year ended 315 March, 2018 ........cccccooveernenen No. of Shares  6,94,55,044 16,86,880 —
Amount 68.00 1.69 1.45
b) Year ended 31% March, 2017 ......ccccccecveeviunnnnn No. of Shares 6,12,77,860 81,77,184 —
Amount 59.82 8.18 —
B. 0.001% Non Cumulative fully paid Compulsory
Convertible Preference of ¥ 50 each
a) Year ended 315t March, 2018 ........ccccccvvveeennnen. No. of Shares — — —
Amount — — —
b) Year ended 31%t March, 2017 .........cccccvveviiunnnnn. No. of Shares 81,77,184 — (81,77,184)
Amount 40.89 — (40.89)

Notice of Annual
General Meeting

Closing
Balance

7,11,41,924
7114
6,94,55,044
68.00

#  During the year 1,581,273 partly paid-up Equity Shares of ¥ 1 each and 40,774 partly paid-up Equity Shares of ¥ 2 each were made fully

paid-up on 7" July, 2017.
()

Rights, preferences and restrictions attached to equity shares.

The Company has only one class of equity shares having a par value of ¥ 10/- per share. Each holder of equity shares is entitled to one
vote per share. The dividend proposed by the board of directors and approved by the shareholders in the annual general meeting is paid
in Indian rupees. In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of
the Company, after distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares held by

the shareholders.

During the year ended 31% March, 2017, 81,77,184 0.001% Non cumulative compulsory convertible preference shares have been converted

into 81,77,184 fully paid up equity shares

(ii) Details of shares held by Holding Company / and their Subsidiaries
As at

Name of shareholder 31st March, 2018

a) Holding Company

— Mahindra & Mahindra LIMited ........ccccoceiiiiiiiiiecceecseeesee e 4,18,12,157
b) Subsidiaries of Holding Company

— Mahindra Engineering and Chemical Products Limited ..........cccccoviiiiiiiiinninineenn, 100

(iii)

Details of shares held by each shareholder holding more than 5% shares:

As at 31st March, 2018

As at

31st March, 2017

As at 31st March, 2017

Class of shares / Name of shareholder MR €0 v el 0
shares held that class of
shares
A. Equity shares with voting rights
a) Mahindra & Mahindra Limited .......c.cccccooueenee 4,18,12,157 58.77%
b) Normandy Holdings Limited ..........ccccccevineeen. 64,15,083 9.02%
Note:

i) For details of shares reserved or issuance under options, please refer note no 23.

Number of
shares held

5,14,78,330
1,56,86,263

% holding in
that class of
shares

74.12%
22.58%
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Note No. 16 — Other Equity

g in Crores
) As at As at
Particulars 31st March, 2018 315t March, 2017
SECUMLIES PrEIMIUM FESEIVE ...cuiiiiiiiiitieiie et e rtee et e sttt e bt e sae e sab e e e b et e b e e sbe e e bt e eabe e be e e b e e sbeeenbeesnbeebeesnnes 98.49 92.67
Equity-settled employee DENEFItS FESEIVE .........oi i 1.50 2.46
RELAINEA CAIMINGS  .etiiiiiiiii ittt ettt et et et e e et e e e e ae e e e e be e e e sbe e e aabbe e e sabbe e e asbseeabbeeeentbeaesnseeas 247.77 185.69
Total 347.76 280.82
Movement in Reserves
. As at As at
Particulars 315 March, 2018 31% March, 2017
(A) Securities Premium Reserve
Balance as at the beginning of the year ... 92.67 59.96
Add: Additions during the year ..... 5.82 32.71
Less: Deletion during the YEaI..........coiiiiiiiiii ettt — —
Balance as at the end Of the YEar..........ooo i 98.49 92.67
(B) Equity-settled Employee benefits reserve
Balance as at the beginning Of the YEAI .........cccociie i 2.46 1.75
Add: ADditions dUNNG the YA .....cc.uiiiiiiiiie et 1.70 0.71
Less: Deletion during the YEaI........c.cciiiiiiiiie ettt seeas (2.66) —
Balance as at the end Of the YEar ..o 1.50 2.46
(C) Retained Earnings
Balance as at the beginning of the YEar ..........cooiiiiii e 185.69 141.36
Add: Profit fOr the YEAI ...ttt et et e e naeeeas 62.19 44.80
Less: Actuarial gain/(I0Ss) fOr the YEAr ........c.cociiiiiiiii e (0.112) (0.47)
Balance as at the end Of the YeaAI.......ccccoe i e 247.77 185.69

Nature and purpose of other reserves:

Securities Premium Reserve:

Securities premium account is created when shares are issued at premium. The reserve can be utilized in accordance with the provisions of the

Companies Act, 2013.

Equity-settled employee benefits reserve:

Equity settled employee benefit reserve represents reserve towards the premium for the equity shares to be issued against the options granted.

Retained earnings:

Retained earnings represents the accumulated surplus. The reserve can be distributed/utilised by the Company in accordance with the Companies

Act, 2013.

Note: The Board of Directors at its meeting held on 2" May, 2018 have recommended a payment of final dividend of ¥ 1.50 (Rupee one and paise
fifty only) per equity share of face value of ¥ 10 each for the year ended 31 March, 2018. The same amounts to ¥ 12.86 crores including

dividend distribution tax of ¥ 2.19 crores.
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Notes to the Standalone Financial Statements for the year ended 315 March, 2018
Note No. 17 — Trade Payables

Zin Crores
) As at As at
Particulars 31st March, 2018 315t March, 2017
Due to Micro and Small ENTEIPriSES ....ccciuireeiiiieeiiieeseee e siee e s see e e s saeae e st e e ssteeesaaeeesssaeeessseeeesaeeesnseeas — —
Trade payable — Other than Micro and Small ENterpriSES.........cccveiiiieeiiieeesiieeesieeesseeeeseeeesnee s 455.89 390.05
Total 455.89 390.05
Notes:
i)  Trade Payables are payables in respect of the amount due on account of goods purchased or services availed in the normal course of
business.

ii)  Based on the information available with the Company, no trade payables have been registered as ‘supplier’ within the meaning of ‘Micro Small
& Medium Enterprises Development Act, 2006 as on 31st March 2018. This has been relied upon by the auditors.

Note No. 18 — Other Financial Liabilities

< in Crores
As at 31%t March, 2018 As at 31st March, 2017
Particulars
Current  Non-Current Current  Non-Current
Other Financial Liabilities Measured at Amortised Cost
(@)  SECUNLY DEPOSIES oivvieeiiiieeiieie et e st e e et e et e et e et e e snnee s 3.55 — 3.36 0.02
(b) Other liabilities
—  Creditors for capital SUPPlIES/SEIVICES ......cccvveeriiieeiiieeeiieeesiiee s 1.10 — 1.50 —
Total 4.65 — 4.86 0.02
Note No. 19 — Provisions
T in Crores
. As at 31t March, 2018 As at 31t March, 2017
Particulars
Current  Non-Current Current  Non-Current
Provision for employee benefits
Provision for leave encashment...........cccvvvveiee e 3.00 14.33 3.21 12.71
Total 3.00 14.33 3.21 12.71
Note No. 20 — Other Liabilities
T in Crores
. As at 31t March, 2018 As at 31tMarch, 2017
Particulars
Current Non-Current Current Non-Current
Advances received from CUSTOMENS .......c.ccoiiiiiiiiiieeiiie e 0.08 — — —
B. Unearned Income on discounted depositS..........cccecveriienieiieeniinieeninnn — — 0.09 —
Statutory dues
@)  Taxes Payable ........cccoiiiiiiiiiiii e 9.56 — 4.64 —
b) Employee LiabilitieS.........cccoiiiiiiiiieiiee e 1.97 — 177 —
D. Post-employment Benefit — Gratuity Liability...........cccooiiiiiiiiiiniees 3.89 — 2.85 —
Total 15.50 — 9.35 —

Note: For disclosures related to employee benefits, refer note 32.
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LOGISTICS

Note No. 21 — Revenue from Operations

Particulars

@
(b)

Revenue from rendering Of SEIVICES ......c.uiii ittt s e e e be e e saees
Other OPEratiNg MEVENUE .....cciuiiieiiiie ettt ettt ettt e bbbt e e bt e e e e ate e e s aae e e e abe e e e asbe e e e nbeeesanreeessnneeanes

Note No. 22 — Other Income

Particulars

@

Interest Income

Year ended
31st March, 2018

T in Crores

Year ended
31st March, 2017

3,219.85 2,588.27
0.26 0.42
3,220.11 2,588.69

T in Crores

Year ended Year ended

31t March, 2018

31st March, 2017

i Financial assets carried at amortiSEd COSL ..........uiiiiiiiiiiiie e 2.35 5.86
(I @1 (=T g T T TP U PR PPPPTPPPRRNt 0.43 1.01
(b) Dividend Income
i From mutual FUNAS Gt FVTPL. ..ottt ettt 0.37 0.53
i, Other INVESIMENTS ..ottt ettt et nbe e e e # #
(c) Miscellaneous Income
i Net gain/(loss) arising on financial assets carried at FVTPL.......ccccoooiiiiiiiiiiiieee e 0.56 0.54
ii.  Net gain/(loss) arising on financial liabilities carried at amortised COSt ............ccceeevieeiiiinens 0.09 0.14
(LT O 11 1= 1Tt o o= TR P PSPPI 0.93 0.88
Total 4.73 8.96
# denotes amount less than ¥ 50,000
Note No. 23 — Employee Benefits Expense
% in Crores
Particulars Year ended Year ended
31st March, 2018 31st March, 2017
(a) Salaries and wages, INCIUAING DONUS ........oiiiiiiii e 184.62 154.10
(b) Contribution to provident and Other fFUNAS...........coiuiie e e ee e 11.47 9.14
(&) I 1 11T 4 2T TP TR O P U PO U PP PPR TR PPN 3.73 213
(d) Equity-settled share-based PayMENTS .........ccccoiiiiiiiiiiii e 1.70 0.71
(e) Staff welfare expenses 17.52 16.20
Total 219.04 182.28
Notes:
(i) Salaries and wages includes salaries, wages, bonus, compensated absences and all other amounts payable to employees in respect of

(i)
(iii)

services rendered as per their employment terms under a contract of service.

Contribution to provident fund and other funds includes contributions to other funds like superannuation fund, ESIS etc. pertaining to employees.

Share based payment

The Company has introduced a MLL — Key Executives Stock Option Scheme, 2012 (“Plan”) as approved at its Board Meeting held on 27" April,
2012 and subsequently amended on 5" February, 2014, 27" October, 2015 and 3 August, 2017. The plan provides that eligible employees
and the Partners' Enterprise [Formerly, Mahindra Partners Employees Options Trust (the Trust)] as defined in the Plan are granted options to
acquire equity shares of the Company that vests in a graded manner. The vested options can be exercised within a specified period from the
date on which the shares of the Company get listed on a recognized stock exchange or on happening of an event as specified in the Plan.
The number of options granted is calculated in accordance with the performance — based formula approved by the Board as recommended

by the then ESOP committee.
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(iv) Information in respect of options outstanding:

As at 31%t March, 2018

Particulars Number of Grant Date  Expiry Date Exercise Fair value at
Shares Price Grant Date

Equity Settled
OPLION B .o 459,360 10-07-17 10-07-21 87.28 44.96

As at 31st March, 2017

Particulars Number of Grant Date Expiry Date Exercise Fair value at
Shares Price Grant Date

Equity Settled

OPLION L oo 1,016,006 25-06-12 30-06-21 13.90 9.04
OPLION 2 .o 29,931 02-11-12 30-06-21 13.90 8.84
OPLION 3 oo 144,633 14-10-13 30-06-21 23.38 16.08
OPLION 4 oo 533,203 27-10-15 30-06-21 44.30 26.83
OPLON 5 oo 73,608 03-08-16 30-06-21 52.76 35.50

(v) Movement in Share Options

For the year ended For the year ended

31 March, 2018 31st March, 2017
Particulars Number of Weighted Number of Weighted
Shares average Shares average
exercise exercise
price price

(a) The number and weighted average exercise prices of share options

outstanding at the beginning of the year 17,97,381 25.27 19,29,889 23.64
(b) Granted during the YEar ........cccoviiieiieiie e 4,59,360 87.28 73,608 52.76
(c) Forfeited during the YEar.........cocviiiiiiiiiiiiic e 1,10,501 30.10 2,06,116 19.79
(d) Exercised during the Year ..........cccocveiieiiiiiii e 16,86,880 24.96 — —
(e) Expired during the year — — — —
(f) Outstanding at the end of the year...........ccocceiiiiiiiiiiiiii e 4,59,360 87.28 17,97,381 25.27
(g) Exercisable at the end of the year...........cccoceiiiiinniiie 4,59,360 87.28 17,97,381 25.27
(h) Remaining contractual life (N0 of days).........ccccovviiiieniiiniiiiieeee — 1,195 — 1,552

(vi) The inputs used in the measurement of the fair values at grant date of the employee stock option plans(ESOPs) were as follows.

Particulars/Grant Date 25-06-12 02-11-12 14-10-13 27-10-15 03-08-16 10-07-17
Share price at grant date ...........cc.ccceeene 13.90 13.90 23.38 44.30 52.76 87.28
EXEICIiSE PriCe ..ccuvieieeiiiieiiii e 13.90 13.90 23.38 44.30 52.76 87.28
Expected volatility (weighted-average).... 38.88% 38.88% 52.62% 54.03% 76.78% 58.27%
Expected life / Option life

(weighted-average).........ccocevveeiieeneennnene 9.02 8.66 7.69 5.83 4.91 4.00
Expected dividends vyield . 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
Risk-free interest rate (based on

government bonds).......c.cccceerveieiininennnne 8.12% 8.54% 9.14% 8.19% 7.26% 6.72%

(vii) The fair value of the employee share options has been measured using the Black-Scholes Option Pricing Model. Service and non-market
performance conditions attached to the arrangements were not taken into account in measuring fair value.

(viii) Expected volatility has been based on an evaluation of annual volatility of peer group prevailing in the year of grant.
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Note No. 24 — Finance Cost
T in Crores
Particulars Year ended Year ended
31st March, 2018 31st March, 2017

Interest expense on UNWINAING Of EPOSIES ... ....coiiiiiiiiiiie ettt e e e 0.11 0.15
Interest eXpense 0N CaASH Credit..........oooiiiii ittt e e e s e e e e b e e e s enreeesnnes 0.20 011

Total 0.31 0.26
Note:

(i) Analysis of Interest Expenses by Category
% in Crores

Particulars Year ended Year ended
31st March, 2018 31st March, 2017

Interest Expenses
(@) On Financial Liability at AMOrtiSEd COSt.........uuiiiiiiiiiiiie e 0.31 0.26
(b) On Financial Liabilities at FVTPL

Total 0.31 0.26

Note No. 25 — Other Expenses
T in Crores
Particulars Year ended Year ended
31st March, 2018 31st March, 2017

(@) Freight and other related eXPENSE.........oi i 2,551.06 2,060.76
(b) Labour and other related EXPENSE........coiiiiiiiiiiiieerie e 184.40 139.84
() Rentincluding 1€aSe reNtAlS .......ceeiiiiiiiiiiiiie et 63.45 39.26
(d) Warehouse and related expense...... 24.13 26.53
(e) Legal and other professional costs.. . 16.16 27.72
(f) Hire and Service Charges.................... . 12.86 10.80
(g) Travelling and CoNVeYaNnCe EXPENSES......c.uuiiiiuieiiiiieaiiieeeiieeesiteeesiiee e sieeeeeniaee e 11.61 8.00
(h) Provision for expected credit loss on trade receivables...........c.cccooveviiiiiinicennene 2.94 2.45
(i) (Reversal)/provision for doubtful @advancCes............ccccooiiiiiiiiiiiiiiee e (1.86) 0.62
(1) POWET @NA FUEL....eiiiiiiieeiie bbb 4.78 3.33
(k) Expenditure on Corporate Social Responsibility (CSR)..... . 1.27 116
() AdVEItISEMENT....cuiiiiiiiii et . 0.70 0.64
(m) Net loss on sale of property, plant and equUIPMENTS.........cocceiiiiieiiiiiie e 0.06 011
(n) Repairs and maintenance:
(i) BUIIAINGS .ttt ettt ettt et e e e s tb e e s sbbe e e e sbe e e e anbneeeane 0.55 0.45
(i) Machinery .... . 3.13 2.00
(L) IO 1 1= £ PP OPUP PRI 2.82 2.30
6.50 4.75
(o) Auditors remuneration and out-of-pocket expenses:
(i) AS AUGITOTS ..ottt ettt ettt e bt eneee 0.23 0.09
(i)  For Taxation MALEIS ........c.coiiiiiiiiii ittt — 0.02
(i) FOr OthEI SEIVICES. ....ccutiiiiieiie ittt 0.25 0.08
(iv) For reimbursement of EXPENSES ........cciiiiiiiiiiiii i 0.01 —
0.49 0.19
(p) Other expenses:
(i)  MisCellanNE@OUS EXPENSES. ....c.ueiiuiiiiiiiiiesiie ettt ettt ettt nine e 12.27 10.68
(i) Loss arising on derecognition of financial assets — Bad debts/advances
WITHEEN OFf 1 4.42 1.68
16.69 12.36
Total 2,895.24 2,338.52
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Note No. 26 — Current Tax and Deferred Tax

(@)

(b)

(©

Income Tax recognised in Profit & Loss

T in Crores

Year ended Year ended

Particul
articufars 31 March, 2018 315t March, 2017

A. Current Tax:

(@) IN reSPECt Of CUMTENE YA .......oiiiiiiiiiii ettt 36.71 25.81
(D) 1N rESPECTE Of PIIOT YEAIS ...ttt et et e e ek e e e stbe e e sanne e e saneaeanes 0.03 0.01
Total 36.74 25.82

B. Deferred Tax:
IN TESPECE Of CUMTENT YBAI ...ttt ettt (1.53) (2.94)
Total (1.53) (2.94)
Total (A+B) 35.21 22.88

Income tax recognised in Other Comprehensive Income

T in Crores

Year ended Year ended

Particul
articulars 31 March, 2018 315t March, 2017

A. Current Tax:
Remeasurement of defined benefit ObligatioNns.............cooiiiiiiiiiiiii e 0.05 0.25

Total 0.05 0.25

B. Deferred Tax:

Total — —

Classification of income tax recognised in other comprehensive income
Income taxes related to items that will not be reclassified to profit or [0SS..........cccccceeviieernnne. 0.05 0.25
Income taxes related to items that will be reclassified to profit or 10SS..........cccceviiiiiiniecnnens — —

Total 0.05 0.25

Reconciliation of income tax expense and the accounting profit multiplied by Company's domestic tax rate:

g in Crores
Particulars Year ended Year ended
31t March, 2018 31t March, 2017
(G I e {10 2T=] (0] (=30 = O PP U PR UUPRTORPRRN 97.40 67.68
(b) Income Tax using the Company's dOMESLIC taX Fate # .........ccoecueeeiiiiieiiiiie e 33.71 23.42
(C)  CRANGE N TAX FALE ... .eiiutietie ittt ettt ettt ettt e e s be e e bt e sab e e bt e e st e e bt e she e e bt e enbeeabeeanbeenneesnneenes (0.13) —
(d) Expenses not allowed fOr taX PUMPOSE ......ccuiiiiiiiiiiiieiie ettt sttt 1.90 0.65
(e) Deferred tax credit 0N ESOP ......occiiiiiiiieiii ittt — (0.88)
(f)  Exempt INCOME fOr X PUIMPOSE......uiiiiiiiiieitiiiie ettt ettt (0.13) (0.19)
(g) Deduction under INCOME TaX (U/S B0G).....ueiiiuuiieiiiieeeiiie e eieee ettt ettt e e st e e saba e e s sbneeeenes (0.112) (0.12)
35.24 22.89
(h) Adjustments recognised in the current year in relation to the current tax of prior years.......... (0.03) (0.01)
Income tax expense recognised in Profit OF I0SS.......c.cccciiiiiii i 35.21 22.88
Note:

# The tax rate used in reconciliations above is the corporate tax rate of 30% (plus surcharge and cess as applicable) on taxable profits under
Income Tax Act, 1961.
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Note No. 26 — Current Tax and Deferred Tax (Contd.)

(d)

Amounts on which deferred tax asset has not been created:

Deferred tax assets have not been recognised in respect of following items since it is not probable that future taxable profit will be available
against which the Company can use the benefit therefrom.

< in Crores
Particulars Year ended Year ended
31st March, 2018 31t March, 2017
(@) Unused Tax losses (Capital iN NALUIE) ........coiiiiieiiiiii et 10.29 10.29
Total 10.29 10.29
Note: The unrecognised tax losses carried forward will expire entirely in FY 2019-2020.
Note No. 27 — Earnings Per Share
g in Crores
particulars Year ended Year ended
31 March, 2018 31st March, 2017
A. Basic Earnings Per Share (in %) (face value ¥ 10/- per share) 8.87 6.59
B. Diluted Earnings Per Share (in ) (face value ¥ 10/- per share) 8.78 6.51
Notes:
(i) Basic Earnings Per Share
The earnings and weighted average number of ordinary shares used in the calculation of basic earnings per share are as follows:
g in Crores
Particulars Year ended Year ended
31st March, 2018 31st March, 2017
(a) Profit for the year attributable to owners of the COMPANY .......ccceeeiiiiiiiiiiiie e 62.19 44.80
Profit for the year used in the calculation of basic earnings per share ...........cccocooeirieeiiiie e 62.19 44.80
Weighted average number of @qUity SNAres..........cccoiiiiiiiiieiiiii e 70,145,454 67,999,279
Earnings per share from continuing operations — Basic (iN ) .......cccccceiiiiiiiiiiiiiiiie e 8.87 6.59
(ii) Diluted Earnings Per Share
The diluted earnings per share has been computed by dividing the Net profit after tax available for Equity shareholders by the weighted
average number of equity shares, after giving the effect of the dilutive potential ordinary shares for the respective years.
g in Crores
Particulars Year ended Year ended
31st March, 2018 31st March, 2017
(a) Profit for the year used in the calculation of basic earnings per share...........ccccceeiiieiniinenne 62.19 44.80
(b) Add: adjustments on account of dilutive potential equity Shares............cccooceviieniiiiiciie i — —
Profit for the year used in the calculation of diluted earnings per share...........cccoceeeveive i ciiieeens 62.19 44.80
(iii) Reconciliation of weighted average number of equity shares

The weighted average number of equity shares for the purpose of diluted earnings per share reconciles to the weighted average number of
equity shares used in the calculation of basic earnings per share as follows:

g in Crores

Particulars Year ended Year ended
31st March, 2018 31t March, 2017

Weighted average number of equity shares used in the calculation of Basic EPS .............cccoec...... 70,145,454 67,999,279
Add: Effect of ESOPs 692,256 859,729
Weighted average number of equity shares used in the calculation of Diluted EPS........................ 70,837,710 68,859,008
Earnings per share from continuing operations — Diluted (in T) .......cccooiiiiieiiniiieeeeeee e 8.78 6.51
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Note No. 28 — Financial Instruments

Capital management Policy
(@) The Company’s capital management objectives are:
— to ensure the Company’s ability to continue as a going concern.
— to provide an adequate return to shareholders by pricing products and services commensurately with the level of risk.

(b) For the purpose of Company’s capital management, capital includes issued share capital, equity and all other equity reserves. The
Company monitors capital on the basis of the carrying amount of equity as presented on the face of the statement of financial position.
The Company manages the capital structure and makes adjustments to it in the light of changes in economic conditions and the risk
characteristics of the underlying assets.

(c) The following table shows the components of capital:

T in Crores
Particulars As at As at
31st March, 2018 31st March, 2017
o 11 USSR 418.90 348.82
Total 418.90 348.82

Note

The above capital management disclosures are based on the information provided internally to key management personnel.
Categories of financial assets and financial liabilities

As at 31%t March, 2018

Particulars Amortised FVTPL FvOCI Total
Costs
A. Non-current Assets
(@) Other Financial ASSELS ......ccccoiiiiiiiiiiiiienece e 14.21 — — 14.21
Total 14.21 — — 14.21
B. Current Assets
(2)  INVESIMENTS .ooiiiieeiiiie ettt e e e e e s e e nnneas — 50.05 — 50.05
(b) Trade Receivables .........cccooiiiiiiiiii e 487.68 — — 487.68
(c) Cash and Bank BalanCes ...........cccoieeiiiiiiiiiiieiieee e 65.36 — — 65.36
[0 ) T X - T L ST U PP UPRPUPP — — — —
(e) Other Financial ASSELS ......ccccoiiiiiiiiiiiiiiesc e 82.43 — — 82.43
Total 635.47 50.05 — 685.52
C. Non-current Liabilities
(@) Other Financial Liabilities .......cccccceviiieiiiie e — — — —
Total — — — —
D. Current Liabilities
(a) Trade Payables 455.89 — — 455.89
(b) Other Financial Liabilities 4.65 — — 4.65
460.54 = — 460.54

# AcceleratingCommerce



Mahindra
LOGISTICS

Notes to the Standalone Financial Statements for the year ended 315 March, 2018

As at 31%t March, 2017

Particulars Amortised FVTPL FVOCI Total
Costs
A. Non-current Assets
(@) Other Financial ASSELS ......cccceiiiiiiiiiiiieescee e 10.26 — — 10.26
Total 10.26 — — 10.26
B. Current Assets
() INVESIMENTS ..eiiiiiiiie et — 58.04 — 58.04
(b) Trade Receivables ..o 400.26 — — 400.26
(c) Cash and Bank Balances ... 49.32 — — 49.32
(d) Loans ......ccccvevveniiriniennnn. 25.00 — — 25.00
(e) Other Financial ASSELS ......ccceeiiiiiiiiiiiieseceee e 54.25 — — 54.25
Total 528.83 58.04 — 586.87
C. Non-current Liabilities
(@) Other Financial Liabilities .........ccccoiiiiiiiiiieiieeeee e 0.02 — — 0.02
Total 0.02 — — 0.02
D. Current Liabilities
(@) Trade Payables ... 390.05 — — 390.05
(b) Other Financial Liabilities ........ccccceviiieeiiie e 4.86 — — 4.86
Total 394.91 — — 394.91

Il.  Financial Risk Management Framework

The Company’s activities expose it to a variety of financial risks: credit risk and liquidity risk. In order to manage the aforementioned risks,
the Company operates a risk management policy and a program that performs close monitoring of and responding to each risk factors.

(A) Credit risk management

Trade receivables and deposits

0]

(i)
(iii)

()

V)

Credit risk arises when a counterparty defaults on its contractual obligations to pay resulting in financial loss to the Company.
The Company has adopted a policy of only dealing with creditworthy counterparties. The Company periodically assesses the
financial reliability of customers, taking into account the financial condition, current economic trends, and analysis of historical bad
debts and ageing of accounts receivable. Credit exposure is controlled by counterparty credit period which is monitored through an
approved policy.

Trade receivables consist of a large number of customers, spread across diverse industries and places across India.

Apart from two large customers of the Company, the Company does not have significant credit risk exposure to any single customer.
Concentration of credit risk related to a single Company did not exceed 15% of trade receivables at the end of the year.

The Company applies the simplified approach in providing for expected credit losses prescribed by Ind AS 109, which permits the
use of the lifetime expected loss provision for all trade receivables. The Company has computed expected credit losses based on
a provision matrix which uses historical credit loss experience of the Company and individual receivable specific provision where
applicable.

There is no change in estimation techniques or significant assumptions during the reporting year.
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(vi)

(vii)

The loss allowance for expected credit losses for trade receivables for different ageing periods is as follows:

As at 31%t March, 2018

Particulars Not due Lessthan6 More than 6 Total
months past months past
due due
(@) Gross carrying amouUNT ......cccereerieresiieeesieeeeseeeeeseeeeeseeees 317.93 151.56 29.83 499.32
(b) Loss allowance ProvisSion ........c.ccceceeeveevieenieeiiiieniesieeneens 5.45 2.81 3.38 11.64
As at 31t March, 2017
particulars Not due Lessthan6 More than 6 Total
months past months past
due due
(a) Gross carrying amount ......... 268.06 123.00 17.90 408.96
(b) Loss allowance provision 5.06 2.43 121 8.70
Reconciliation of loss allowance provision for Trade Receivables
T in Crores
Particulars Year ended Year ended
31st March, 2018 31t March, 2017
(@) Balance as at beginning of the Year .......cccccoociveiiiiiiiiiie e 8.70 6.25
(b) Impairment losses recognised in the year based on lifetime expected credit losses
— On receivables originated during the year ..........ccccceveiiiiiiiiiee e 1.22 0.33
—  Other reCeIVADIES ........oiiiiiiieeii e 1.72 3.85
(c) Impairment losses reversed / Written Dack ..........cccocceiiiiiiniiiiienicece e — 1.73
(d) Balance at end Of the YEAr ........ccciiiiiiiiiiii s 11.64 8.70

(viii) During the year, the Company has made write off of ¥ 2.14 crores (Previous year ¥ 1.36 crores) of trade receivables and NIL

(Previous year Rs 0.15 crores) of deposits given. These trade receivables and deposits are not subject to enforcement activity.
Investment in Mutual Funds

The Company has investments of ¥ 50.05 crores as at 31 March, 2018 (As at 31 March 2017, ¥ 58.04 crores) in growth oriented
mutual funds which have not been impaired till date.

Cash and Cash equivalents

As at 31%t March 2018, the Company holds cash and cash equivalents of ¥ 65.36 crores (As at 31 March 2017 Rs 49.32 crores).
The cash and cash equivalents are held with banks with good credit rating.

(B) Liquidity risk management

@

(it)

The Company’s treasury department is responsible for liquidity, funding as well as settlement management. In addition, processes
and policies related to such risks are overseen by senior management. Management monitors the Company’s net liquidity position
through rolling forecasts on the basis of expected cash flows.

Maturities of financial liabilities
Table showing maturity profile of financial liabilites:

As at 31%t March, 2018

Particulars Less than 1-3 years 3 years to 5 years
1 year 5 years and above

(A) Non-derivative financial liabilities
(@) Trade Payables .........ccccoiiiiiiiiiiieeeee e 455.89 — — —
(b) Security DEPOSILS .....oocvveriiieiieiiieie e 3.55 — — —
(c) Creditors for capital supplies .......cccococeeiiiiieiiiienninenn. 1.10 — — —
Total 460.54 — — —
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As at 31st March, 2017

Particulars Less than 1-3 years 3 years to 5 years
1 year 5 years and above

(A) Non-derivative financial liabilities

(@) Trade Payables .........ccoiiiiiiiiiiiieeeiieeeee e 390.05 — — —
(b) Security DEPOSILS .....ovcveeriiieiieiiieie e 3.36 0.02 — —
(c) Creditors for capital supplies .......cccococeeriiiieniiieenieeen. 1.50 — — —

Total 394.91 0.02 — —

The above table details the Company’s remaining contractual maturity for its non-derivative financial liabilities with agreed repayment
periods. The amount disclosed in the tables have been drawn up based on the undiscounted cash flows of financial liabilities based
on the earliest date on which the Company can be required to pay. The tables include both interest and principal cash flows.
The contractual maturity is based on the earliest date on which the Company may be required to pay.
(iii) Financing arrangements
The Company has access to following undrawn borrowing facilities at the end of the reporting year:
% in Crores
As at As at

Particulars
31st March, 2018 31t March, 2017

(a) Secured Cash credit facility
—  EXPIring Within ONE YEAI .....coiiiiiiiiii et 58.00 53.00
—  EXPiring beyond 0Ne YEAT ........cociiiiiiiiiiiiieieesiee e — —
(b) Secured Sales Invoice facility*
—  Expiring within one year ....
— Expiring beyond one year
(c) Bank Guarantees*
—  EXPIring Within ONE YA ......cccviiiiiiiiiiiiciit et — —
—  EXPIring beyond ONE YEAI .........cooiuiiiiiiiiieiiie et 3.99 4.56
* These limits are as a sub-limit of secured cash credit facility.

(iv) Maturities of financial assets
Table showing maturity profile of financial assets

As at 31%t March, 2018

Particulars

Less than 1-3 years 3 years to 5 years
1 Year 5 years and above

Non-derivative financial assets
Trade ReCeIVabIES .....c..ooeiiiiiiiie e 487.68 — — —
SECUTItY DEPOSILS ..ooiiiiiiiiiiie it 10.68 8.72 4.81 0.36
Loan to related Party .......ccoocieiieniieiic e — — — —
OtNEIS .ot 71.97 0.97 — —
Total 570.33 9.69 4.81 0.36

As at 31st March, 2017

Particulars Less than 1-3 years 3 years to 5 years
1 year 5 years and above

Non-derivative financial assets
Trade ReCeivables .......ccocoiiiiiiiiiiiee e 400.26 — — —
SECUTItY DEPOSIES ..oiiiiiiiiiiee et 6.54 9.44 117 —
Loan to related Party .......cceoveerieiieenie i 25.00 — — —
OTNEIS .ottt sree e 47.71 0.06 — —
Total 479.51 9.50 117 —

The above table details the Company’s expected maturity for its non-derivative financial assets. The table has been drawn up based
on the undiscounted contractual maturities of the financial assets including interest that will be earned on those assets. The inclusion
of information on non-derivative financial assets is necessary in order to understand the Company'’s liquidity risk management as
the liquidity is managed on a net asset and liability basis.

(C) Market Risk Management
The Company does not have significant market risk at the respective reporting dates.

Annual Report 2017-18



|
Company Board’s Management Discussion Corporate Business Responsibility Standalone and Notice of Annual
Overview Report and Analysis Governance Report Consolidated Accounts General Meeting

Notes to the Standalone Financial Statements for the year ended 315 March, 2018

Note No. 29 — Fair Value Measurement
(a) Fair Valuation Techniques and Inputs used — recurring Items

Fair value as at Fair value Valuation Significant Relationship of

Financial assets/ financial liabilities As at 31st As at 315t hierarchy techr:ggek(;) unobsiirvlilzlsc-;- L::ng:;\éagﬁ
measured at Fair value March 2018 March 2017 input(s); P pvalue and
sensitivity

(A) Financial assets
(a) Investments

(i)  Mutual fund investments 50.05 58.04 Level 1 Quoted NA NA
Market Prices

As at the reporting date, the Company does not have any financial liability measured at fair values.

(b) Fair value of financial assets and financial liabilities that are measured at amortised cost:

As at 31%t March, 2018 As at 31%t March, 2017
Particulars . . . .
Carrying Fair Carrying Fair
amount value amount value
(A) Financial assets
Financial assets carried at Amortised Cost
(i) Loans to related parties ........cccocvveviiriieniceniciiceee, — — 25.00 25.00
(i) Trade and other receivables ... 487.68 487.68 400.26 400.26
(iil) DePOSILS GIVEN ...oeiiiiiiiiiiii et 23.70 23.67 16.74 16.97
(iv) Cash and cash equivalents...........cccocceeeiiiereniieennnes 65.36 65.36 49.32 49.32
(v) Others 72.94 72.94 4777 4777
Total 649.68 649.65 539.09 539.32
(B) Financial liabilities
Financial liabilities held at amortised cost
(i) DeposSits reCeIVed.......cccueieriiieiiiiie e 3.55 3.55 3.38 3.44
(i) Trade and other payables ..........cccccoieeiiiiiiniiiiennns 455.89 455.89 390.05 390.05
(iii) Creditors for capital SUPPlIES ......ccccvvrrveeiiiiiiiricenne. 1.10 1.10 1.50 1.50
Total 459.44 459.44 393.43 393.49

Note No. 30 — Segment information

(i) The management of the Company has chosen to organise the Company on the basis of nature of services. No operating segments have been
aggregated in arriving at the reportable segments of the group.

(i) Specifically, the Company’s reportable segments and the type of product or service from which they derive income are:
(@) Supply Chain Management (SCM) — Goods Transportation service, including warehouse management service.
(b) People Logistics Solutions (PTS) — People Transportation service.

(i) The CEO monitors the operating results of the business segments separately for the purpose of making decisions about the allocation of
resources and performance assessment.
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(iv) The segmental disclosures are as follows :

As at 31%t March, 2018

Particulars SCM PTS Total Elimination Total
Segments
Revenue
I External CUSIOMErS........ccoiiiiiiiiie e 2,879.64 340.47 3,220.11 — 3,220.11
1. Intersegment reVENUE..........ooocvveeeieeiiesnieece e — — — — —
Total revenue 2,879.64 340.47 3,220.11 — 3,220.11
Results
I. Segment RESUIt ......cccoiiiiiiiienieeseece e 204.78 31.63 236.41 — 236.41
Less: FINANCe COSES.......ceiiiiiiiiiieeiee e (0.31)
Unallocated corporate income net of unallocated (138.70)
expenses
Profit before tax .......c.ccoviiiiniii e, 97.40
INCOME TAXES ...ooiiiiiiiiiiie e (35.21)
Profit after taX ..o 62.19
Other information
SEOMENT ASSELS ..oiiiiiiiiiiiiee et 560.92 98.67 659.59 — 659.59
Unallocated Corporate Assets . 252.68
Total Assets 912.27
Segment Liabilities ... 395.26 41.78 437.04 — 437.04
Unallocated Corporate Liabilities 56.33
Total Liabilities 493.37
Capital EXpenditure ...........ccocviiiiiiniciee e 13.05 12.34 25.39 — 25.39
Depreciation and Amortisation eXpense...........ccoevveerneene 8.66 0.36 9.02 — 9.02
As at 31st March, 2017
Particulars SCM PTS Total Elimination Total
Segments
Revenue
. External CUSIOMErS........ccoiiiiiiiiieeiee e 2,293.64 295.05 2,588.69 — 2,588.69
1. Intersegment reVeNUE..........ooccivviiieeiieiinieecee e — — — — —
Total revenue 2,293.64 295.05 2,588.69 — 2,588.69
Results
I. Segment RESUIt ........ccceeiiiiiiiiiiii e 160.45 29.36 189.81 — 189.81
Less: FINANCe COSES......uuiiiiiieiiiiie e (0.26)
Unallocated corporate income net of unallocated (121.87)
expenses
Profit before tax .......ccccoocviiiiinicnc e, 67.68
INCOME TAXES ..oeiiiiiiiiiiiee e (22.88)
Profit after tax ..o 44.80
Other information
SEOMENt ASSELS ..ot 450.41 78.98 529.39 — 529.39
Unallocated Corporate Assets 239.63
769.02
Segment Liabilities 334.93 35.24 370.17 — 370.17
Unallocated Corporate Liabilities 50.03
420.20
Capital EXPenditure .........cccovieiiiiieiiee e 10.90 0.83 11.73 — 11.73
Depreciation and Amortisation expense...........cccceceeeennne 4.29 0.37 4.66 — 4.66
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Notes to the Standalone Financial Statements for the year ended 315 March, 2018

Other disclosures :
(a) Unallocable Expenditure/Assets:

(i) Finance income and costs, fair value gains and losses on financial assets and indirect expenses are not allocated to individual

segments as the underlying instruments are managed on an entity basis.

(i) Current taxes, deferred taxes and certain financial assets and liabilities are not allocated to those segments as they are also
managed on an entity basis.
(iii) The accounting policies of the reportable segments are the same as the Company’s accounting policies described in Note 2.18.

There is no difference between segment profit as reviewed by CEO and the profit before tax as appearing in the financial statements.

(v) Geographic information
T in Crores
Particulars As at As at
31st March, 2018 31st March, 2017
Revenue from external customers
T L= PR SPSPPTRNS 3,220.11 2,588.69
OULSIAE INAIA ..eeiiiiiei e s — —
Revenue from operations as per statement of profit or I0SS ........c.cccceviiiiiiiici e, 3,220.11 2,588.69
(vi) Segment Assets
T in Crores
Particulars As at As at
31st March, 2018 31st March, 2017
T L= PP SSUPSPPRNS 659.59 529.39
[ 101 €3 o L= 1 o L= USRS — —
Total 659.59 529.39
(vii) Capital Expenditure
T in Crores
Particulars As at As at
31st March, 2018 31st March, 2017
4T - USSR 25.39 11.73
(@ 07T [ [T |- USRS — —
Total 25.39 11.73
(viii) Revenue from major products and services :
The following is an analysis of the Company’s revenue from continuing operations from its major products and services:
T in Crores

Particulars For the year ended

31st March, 2018

For the year ended
315t March, 2017

Transportation 2,460.78 1,946.68
Warehousing & other related activities 396.93 329.95
People Logistics 340.47 295.05

Total 3,198.18 2,571.68

The revenues of the Company from holding company and group of customers under common control of the holding company amounts to

57.46% (Previous year: 55.00%) for the year ended 31% March, 2018 of its total revenues.
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Note No. 31 — Leases

Operating Lease

@

The Company has entered into operating lease arrangements for commercial premises. The leases are non-cancellable and are for period as
specified in the agreement and may be renewed based on mutual agreement of the parties.

T in Crores

For the year ended For the year ended

Particulars 31t March, 2018 31 March, 2017

(i) Future Non-Cancellable minimum lease commitments
() NOL IAtEr thAN ONE YEAT .....iiiiiiiiiiiiie ettt be e s 11.54 10.85
(b) later than one year and not later than five Years.........ccccoveiiiiiiciiiii e, 8.15 2.73
(C)  later thaN fIVE YEAIS ....cuiiiiiiiiie ittt sttt nb e s — —
(ii) Expenses recognised in the Statement of Profit and Loss
(2) MiIiNIMUM LEASE PAYMENTS .....eiiiiiiiiiiieitie ettt ettt ettt ettt st et sbeesanes 63.00 38.79

Note No. 32 — Employee benefits

(a)

(b)

(©

Defined Contribution Plan
The Company’s contribution to Provident Fund, Superannuation Fund and other funds aggregating ¥ 11.47 crore (2017: ¥ 9.14 crore) has been
recognised in the Statement of Profit or Loss under the head Employee Benefits Expense.
Defined Benefit Plans:
Gratuity
(a) The Company operates a gratuity plan covering qualifying employees. The benefit payable is the greater of the amount calculated
as per the Payment of Gratuity Act, 1972 or the Company scheme applicable to the employee. The benefit vests upon completion of
five years of continuous service and once vested it is payable to employees on retirement or on termination of employment. In case
of death while in service, the gratuity is payable irrespective of vesting. The Company makes annual contribution to the group gratuity
scheme administered by the Life Insurance Corporation of India through its Gratuity Trust Fund.
(b) Through its defined benefit plans the Company is exposed to a number of risks, the most significant of which are detailed below:
(1) Asset volatility
The plan liabilities are calculated using a discount rate set with references to government bond yields; if plan assets under perform
compared to the government bonds discount rate, this will create or increase a deficit. The funds of the defined benefit plans are
held with LIC.
As the plans mature, the Company intends to reduce the level of investment risk by investing more in assets that better match the
liabilities.
(2) Change in bond yields
A decrease in government bond yields will increase plan liabilities.
(3) Inflation risk
Defined benefit obligations are linked to inflation, and higher inflation will lead to higher liabilities (although caps on the level of
inflationary increases are in place to protect the plan against extreme inflation).
(4) Life expectancy
The majority of the plan’s obligations are to provide benefits for the life of the member, so increases in life expectancy will result in
an increase in the plan’s liabilities. This is particularly significant in the Company’s defined benefit plans, where inflationary increases
result in higher sensitivity to changes in life expectancy.

Significant Actuarial Assumptions

The significant actuarial assumptions used for the purposes of the actuarial valuations were as follows:
T in Crores

Valuation

Particulars As at As at
31st March, 2018 31t March, 2017

(B)  DISCOUNE FALE(S) --vveeeuureeeiuureeesuireeaattee e et eeesteeeessseeeaabeeeeaabe e e e asbe e e s see e e asbeeeaasbeeeasbeeesanreeesnnneeennnneennes 7.70% 6.82%
(b) Expected rate(S) Of SAlAry INCrEASE .......cocuiiiiiiieiiiie ettt nnne e e 8.00% 8.00%
(c) Mortality rate during €mMPIOYMENT.........oiuiiiiiiiie ettt IALM(2006-08) IALM(2006-08)

Ultimate Ultimate
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(d) Defined benefit plans — as per actuarial valuation

Particulars

T in Crores

Funded Plan - Gratuity

As at

As at

31st March, 2018 31st March, 2017

Amounts recognised in comprehensive income in respect of these defined benefit
plans are as follows:

(B)  CUITENT SEIVICE COSt....uiiiiiiiiiie ittt ettt e bt e e s et e it e e e sk b e e e sasbe e e sanneeesaneeeanes 3.05 1.97
(b) Past service cost and (gains)/losses from settlementS.........coccceiiiiiiiii e 0.48 —
(C)  NEL INTErESE EXPENSE ...ttt ettt b et e et e nreeaanees 0.20 0.16
Components of defined benefit costs recognised in profit or [0SS........cccocceeviiiiiinienne. 3.73 213
Remeasurement on the net defined benefit liability
(a) Return on plan assets (excluding amount included in net interest expense).................... (0.22) (0.02)
(b) Actuarial (gains)/loss arising from changes in financial assumptions.............c.ccccevveernee. (1.12) 0.81
(c) Actuarial (gains)/loss arising from changes in demographic assumptions ...........cc.c........ — (0.29)
(d) Actuarial (gains)/loss arising from experience adjustments...........cccoceereiriiinieniecneennen 1.50 0.22
Components of defined benefit costs recognised in other comprehensive income ...... 0.16 0.72
Total 3.89 2.85
Net Asset/(Liability) recognised in the Balance Sheet as at 31t March
(a) Present value of defined benefit obligation ..o (13.76) (9.52)
(D) Fair value Of Plan @SSELS........cui ittt et s 9.87 6.67
(C)  SUIPIUS/(DEIICIL) . .eeeutieiiteetie ettt sttt et e bt e st e et eanbeesbeeaneeas (3.89) (2.85)
(d) Current portion of the @DOVE.........c.cooiiiiiiiii e (3.89) (2.85)
(e) Non current portion of the @DOVe..........ccceiiiiiiiiii e — —
Change in the obligation during the year ended 31t March
(a) Present value of defined benefit obligation at the beginning of the year.......................... 9.52 6.61
(b) Add/(Less) on account of Scheme of Arrangement/BuSIiNesS..........ccocvveeriiieiiiiiennineenns
(0 L L0 =] PP UPRPTPPPPPPPPPNt
(d) Expenses Recognised in Profit and Loss Account
—  CUITENE SEIVICE COST...iiiiiiiieiiiiee ittt ettt e e s e e e e e 3.05 1.97
— PGS SEIVICE COST.iiiiiiiiiiiiie ettt 0.48 —
— INnterest EXPENSE (INCOIME).......uiiiiiiieiiiiieeieie ettt et e e 0.65 0.53
(e) Recognised in Other Comprehensive Income
Remeasurement gaiNS/(I0SSES) ......uuiiiuiiiiiiiie ittt
— Actuarial Gain (Loss) arising from:
i, Financial ASSUMPLIONS .....cc.uiiitiiiiiieiie ittt sbee e as (2.12) 0.81
ii.  DemographiC ASSUMPLIONS .......uiiiiiiie ittt ettt e e e s sneee e — (0.29)
fii.  EXPerience AJUSTMENTS ......cooiuiiiiiiiei ittt e e 1.50 0.22
() BENEit PAYMENES .....oiiiiiiie ittt ettt e be e s ab et e enbeesbeeeneeas (0.32) (0.33)
(g) Present value of defined benefit obligation at the end of the year.............ccccoevevveeiinens 13.76 9.52
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T in Crores

Funded Plan - Gratuity

Particulars As at

31st March, 2018

IV. Change in fair value of assets during the year ended 31t March

As at
31st March, 2017

(i) Fair value of plan assets at the beginning of the year...........ccoccoiveiiiniiniie, 6.67 4.58
(i) Expenses Recognised in Profit and Loss Account
—  Expected return 0n plan aSSEetS......ccoouiiiiiiiiieeiee s 0.45 0.36
(i) Recognised in Other Comprehensive Income
Remeasurement gains/(losses)
— Actual Return on plan assets in excess of the expected return ............cccceeeeveeennne. 0.22 0.03
(iv) Contributions by employer (including benefit payments recoverable) .........cccccocoeeveennen. 2.85 2.03
(V) BENEfit PAYMENTS ... .iiiiiiiieie ettt (0.32) (0.33)
(vi) Fair value of plan assets at the end of the year..........c.ccooviviiiiiicin 9.87 6.67
V. The Major categories of plan assets
—  INSUrANCE FUNAS ..o s 9.87 6.67
VI. Actuarial assumptions
(B)  DISCOUNL TALE......uieeiieire e it e ettt e sttee e steeeestaeeeasteeeesteeeessteeessteeeasseeeeassaeeasseeesnnaneesnsneesssnneennes 7.70% 6.82%
(b) Expected rate of return 0N plan @SSELS .........cciiiiiiiiiiiieiee e 7.70% 6.82%
(C)  ALLIIEION FALE ....viieeiiiie ettt ettt ettt b e et et e nbeesane s 9.00% 9.00%
(e) The sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is:
Changes in Impact on defined benefit obligation
o . assumption As at 315t March, 2018 As at 31st March, 2017
Principal assumption - - - -
Increase in  Decrease in Increase in Decrease in
assumption  assumption  assumption  assumption
() DiISCOUNT FALE.....ccvveeeiiiieesiieeesiieeesteeeeesteeeeentreeeseeeeanes 1.00% 12.64 15.05 8.80 10.36
(b) Salary growth rate........cccooveiriiiieniece e 1.00% 15.00 12.65 10.29 8.83
(c) Rate of employee turnover 1.00% 13.64 13.87 9.40 9.64

Notes:

(i) The above sensitivity analyses are based on a change in an assumption while holding all other assumptions constant. In practice
this is unlikely to occur, and changes in some of the assumptions may be correlated. When calculating the sensitivity of the defined
benefit obligation to significant actuarial assumptions the same method (present value of the defined benefit obligation calculated with
the projected unit credit method at the end of the reporting period) has been applied as when calculating the defined benefit liability

recognised in the Balance sheet.

(i) The methods and types of assumptions used in preparing the sensitivity analyses did not change compared to previous year.

(iii) The weighted average duration of the defined benefit obligation as at 31t March, 2018 is 8 years.

(f) Maturity profile of defined benefit obligation:

The tables include both discounted value as well as unwinding of interest.

Particulars 2018

1.36

1.10
223 WBAIS ..ot h e E e e e e e et e e e et e e e e e s e e s s a e e e sab e e e s araneeaan 1.29
B4 YAIS .ttt oot e e e et e e e e ettt e e e e et e e e e e e e n e et e e e s e neeeeeaaas 1.31
Y= T= £ PP P PP PUPRP PRI 1.58
500 YBAIS ottt r et e e s b b e e s b e e e s s et e e s nre e e e e e e s eree s 6.60
MOTPE thAN L0 YEAIS. .. eeiiiiiiieetit ettt ettt et e e ettt e ek bt e e et bt e e sabb e e e sabb e e e akbe e e e bbeeeeabbeeesabbeeesaneeeeabnneeane 19.70
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(g) Plan Assets
The fair value of Company’s plan asset by category are as follows:

As at As at

Particulars 315 March, 2018 31% March, 2017

Asset category:

(@) Cash and cash eqUIVAIENTS..........cociiiiiiii e — —
(b) Debt iNStruments (QUOLEA) ......ooiuiiiiiiiieeiie ittt — —
(c) Debt inStruments (UNQUOLEE) ......c.ueiiiiiiieiiiie ettt ettt et e e sibe e e s b e e e snb e e e sanbeeessneeeanes — —
(d) EQquity iNStrumMeEnts (QUOTEA) .....ccoiuriiiiiiiee ittt ettt e s e e snr e e e sann e e e snnneeenes — —
(e) Deposits With INSUrANCE COMPANIES ......c.uiiiiiiiiieiie ettt ettt et sneeeee 9.87 6.67

100% 100%

(h) Experience Adjustments:

Gratuity

Particulars As at 31st  As at 31t  As at 31t  As at 31t  As at 31t
March, March, March, March, March,

2018 2017 2016 2015 2014

1. Defined Benefit Obligation ..........cccccoiiiiiiiiniiniieee e (13.76) (9.52) (6.60) (4.80) (3.30)
2. Fair value of plan @SSets .........cccccviiiiiiiiiiiniie e 9.87 6.67 4.58 417 3.70
3. SUIPIUS/(DEFICIL) eveveeiieieeiieii et (3.89) (2.85) (2.02) (0.63) 0.40
4. Experience adjustment on plan liabilities [(Gain)/LOSS] .........cccevenee. 1.50 0.22 0.18 (0.36) 0.08
5. Experience adjustment on plan assets [Gain/(LOSS)]......cccceeveeriveeenne 0.22 0.03 0.02 0.10 (0.06)

(i) The expected rate of return on plan assets is based on the average long term rate of return expected on investments of the fund during the
estimated term of obligation.

() The estimate of future salary increases, considered in actuarial valuation, takes account of inflation, seniority, promotion and other relevant
factors, such as supply and demand in the employment market.

(k) The current service cost and the net interest expense for the year are included in the employee benefits expense in profit or loss of the expense
for the year.
Note No. 33 — Related Party Transactions

(i) List of Related Parties:
% in Crores

(a) Holding Company Mahindra & Mahindra Limited (w.e.f 10" November 2017)
(b) Entities having joint control:

1. Mahindra & Mahindra Limited (upto 9" November 2017)
2. Normandy Holdings Limited (upto 9" November 2017)
3. Kedaara Alternate Investment Funds (AIF) (upto 9" November 2017)

(c) Subsidiary Companies:
1. Lords Freight (India) Private Limited
2X2 Logistics Private Limited

N

(d) Fellow Subsidiaries *
Bristlecone India Limited

Epc Industrie Limited

Mahindra Auto Steel Pvt. Ltd.

Mahindra Defence Systems Ltd.

Mahindra Susten Pvt. Ltd.

Gromax Agri Equipment Limited (Formerly known as Mahindra Gujarat Tractor Limited - name
changed w.e.f. 24.08.2017)

7. Mahindra Intertrade Ltd.

2B O o
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Note No. 33 — Related Party Transactions (continued)

(i) List of Related Parties: (continued)

8. Mahindra Marine Pvt. Ltd.

9. Mahindra Truck & Buses Ltd.

10. Mahindra Heavy Engines Ltd.

11. Mahindra Electric Mobility Limited

12. Mahindra Retail Pvt. Ltd.

13. Mabhindra Steel Service Centre Ltd.

14. Mabhindra Agri Solution Ltd.

15. Mahindra Two Wheelers Ltd.

16. Mahindra Greenyard Pvt. Ltd

17. Mahindra Vehicle Manufacturers Ltd.

18. NBS International Ltd.

19. Orizonte Business Solutions Limited

20. Mahindra Integrated Business Solutions Pvt. Ltd.

21. Defence Land Systems India Limited (ceased to be a related party from 18" October, 2017)

22. Mabhindra Defence Naval Systems Limited (Formerly known as Mahindra Defence Naval Systems

Private Limited - name changed w.e.f. 05.03.2018).

23. Mahindra First Choice Services Limited

24. Mabhindra Holiday & Resorts India Limited

25. Mahindra Insurance Brokers Limited

26. Mahindra & Mahindra Financial Services Limited

27. Mabhindra Integrated Township Limited

28. Mahindra Sona Limited (ceased to be a related party w.e.f 16" December, 2016).
(e) Other Related Parties

1. Classic Legend Pvt. Ltd.

2. Mabhindra Tsubaki Conveyor Systems Private Ltd.

3. Tech Mahindra Ltd.

4. Mahindra Cie Automotive Limited

5. Mahindra Internet Commerce Private Limited (ceased to be a related party from 22" March,

2017)

6. Mahindra Sanyo Special Steel Private Limited
(f) Key Management Personnel

1. Pirojshaw Sarkari (C.E.O.)

*in view of listing of company’s shares in Stock Exchange, the status of companies changed from other related parties to fellow subsidiaries

w.e.f. 10" November, 2017.

(ii) Details of transaction between the Company and its related parties are disclosed below:

Holding Entities | Subsidiaries Fellow Other
Particulars Company | having joint subsidiaries related
control parties

Nature of transactions with Related Parties
(a) Purchase of property and other assets..................... 0.13 0.02 — 0.05 0.08
— — — — (0.09)
(b) Rendering of SErVICes .......cccocuiiiriiiiiiiie e 729.35 928.83 (0.01) 49.31 106.05
— (1,260.54) (0.87) — (136.78)
(c) Receiving of SErviCes ........cccooviiieiiiieiiiiieee e 1.52 0.76 33.31 1.93 1.42
— (1.36) (25.08) — (1.39)
(d) Reimbursements made to parties..........c.ccccecvvrcreennnn. 2.84 2.32 0.01 — 0.02
— (4.41) (0.06) — (0.04)
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Note No. 33 — Related Party Transactions (continued)

(ii) Details of transaction between the Company and its related parties are disclosed below: (continued)

Holding Entities | Subsidiaries Fellow Other

Particulars Company | having joint subsidiaries related

control parties

(e) Reimbursements received from parties..................... — — 0.21 0.12 0.04

— (0.02) (0.16) — (0.46)

(f)  Loans/Deposits giVEN..........ccocuierieeiiienieiieene e — — — — —

— — — — (10.00)

(g) Loans/Deposits refunded back...........c.ccocveeinieennnns — — — — 25.00

— — — — (12.00)

(h) Interest Income on inter-corporate deposits ............ — — — — 1.51

— — — — (2.47)

(i) Bad & doubtful debts recognised in respect of dues — — — — 0.29

from related parties .......ccoceveeiiee i — (0.05) — — (0.51)
Balances Outstanding with Related Parties

(@) Trade payables .......c.cccooviiiiiiiiiiic e 3.36 — 3.53 0.27 0.02

— (4.94) (2.26) — (0.33)

(b) Trade receivables .........cccoeiiiiiiiiiiiei e 79.83 — 0.13 15.04 6.97

— (49.32) (0.89) — (21.80)

(c) Loans & advances giveN..........cccceeeveereeiieenieesieennnes — — — — —

— — — — (25.00)

(d) Provision of bad & doubtful debts related to amount 0.12 — — 0.11 0.20

due from related parties........ccccoveeieiiii i — (0.14) — — (0.48)

(a) All the outstanding balances, whether receivables or payables are unsecured.

(b) Related party transactions were made on terms equivalent to those that prevail in arm’s length transactions are made only if such terms

can be substantiated.

Holding Entities | Subsidiaries Fellow Other
Particulars Company | having joint subsidiaries related
control parties

Nature of transactions with Related Parties

(a) Purchase of property and other assets
Mahindra & Mahindra Limited ..........c.cccoceeeriieeennnen. 0.13 0.02 — — —
Mahindra Integrated Business Solutions Pvt. Ltd. ... — — — 0.05 0.08
Bristlecone India Limited...........ccccooviiiiiniiniiiieeeen. — — — — —
— — — — (0.09)

(b) Rendering of services

Mahindra & Mahindra Limited...........cccceevveriiineennnn. 729.35 928.83 — — —
— (1,260.54) — — —
Mahindra Vehicle Manufacturers Ltd. .........ccccoenee. — — — 36.30 44.57
— — — — (67.24)
Tech Mahindra Ltd. .......cccooeiiiiiieeee e — — — — 39.33
— — — — (17.91)
Lords Freight (India) Private Limited ............cccceene... — — (0.01) — —
— — 0.87 — —
2X2 Logistics Private Limited..........c.cceeveviiinienineenns — — 0.01 — —
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Notes to the Standalone Financial Statements for the year ended 315 March, 2018

Note No. 33 — Related Party Transactions (continued)

LOGISTICS

Holding Entities | Subsidiaries Fellow Other
Particulars Company | having joint subsidiaries related
control parties
(c) Receiving of services
Mahindra & Mahindra Limited...........cc.cceevviniieneennnn. 1.52 0.76 — — —
— (1.36) — — —
Orizonte Business Solutions Limited............c..cceenee — — — 1.82 114
— — — — (1.15)
Mahindra Retail Pvt. Ltd. ......ccccocoeniiiiiiiiieee e, — — — — 0.18
— — — — (0.05)
2X2 Logistics Private Limited..........c.ccooevenviinienneenns — — 33.25 — —
— — (24.98) — —
Mahindra Integrated Business Solutions Pvt. Ltd. ... — — — — —
— — — — (0.17)
(d) Reimbursements made to parties
Mahindra & Mahindra Limited ..........ccccceeveeniiineennn. 2.84 2.32 — — —
— (4.41) — — —
Classic Legend Pvt. Ltd. .......ccccoooiiniiiiiieniiiiiicincens — — — — 0.02
Lords Freight (India) Private Limited ............cc.cccoueeee. — — 0.01 — —
— — (0.06) — —
2X2 Logistics Private Limited.........cc.ccevevvenveineeninennns — — — —
Mahindra Vehicle Manufacturers Ltd. ..........cccoceenee. — — — — —
— — — — (0.03)
Defence Land Systems India Limited........................ — — — — —
— — — — (0.01)
(e) Reimbursements received from parties
Mahindra & Mahindra Limited ..........ccccceeveeriineennne. — — — — —
— (0.02) — — —
Mahindra Intertrade Ltd..........ccocoeeiiiiiiiiinciieeee. — — — 0.08 —
Mahindra Steel Service Centre Ltd. .........cccocveeernnne. — — — 0.03 —
Mahindra Retail Pvt. Ltd .......ccoooiiiieniiiiec e — — — — 0.04
— — — — (0.19)
Lords Freight (India) Private Limited ............ccccceoueeee. — — 0.15 — —
— — (0.11) — —
2X2 Logistics Private Limited.........c.occeeriiireniieeennns — — 0.06 — —
— — (0.05) — —
Bristlecone India Limited...........ccccoooieiiiieiniieen, — — — — —
— — — — (0.18)
(f) Loans/Deposits given
Mahindra Retail Pvt. Ltd ........cccceeiiiiiiieceieeen — — — — —
— — — — (10.00)
(g) Loans/Deposits refunded back
Mahindra Retail Pvt. Ltd ......cccooiiiiieniiiiecee, — — — — 25.00
Mahindra Internet Commerce Private Limited........... — — — — —
— — — — (12.00)
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Note No. 33 — Related Party Transactions (continued)

Standalone and

Notice of Annual

Consolidated Accounts General Meeting

Holding Entities | Subsidiaries Fellow Other
Particulars Company | having joint subsidiaries related
control parties
(h) Interest Income on inter-corporate deposits
Mahindra Retail Pvt. Ltd. .......ccocooeiiiiiiiicee e, — — — 1.51
— — — (2.34)
(i) Bad & doubtful debts recognised in respect of
dues from related parties
Mahindra & Mahindra Limited...........c.cccoceeriiieennnen. — — — —
— (0.05) — —
Mahindra Cie Automotive Limited............ccccocvrvnennn. — — — 0.29
— — — (0.04)
Mahindra Steel Service Centre Ltd. ..........ccccovvcvrnnrne — — — —
— — — (0.06)
Mahindra Sanyo Special Steel Private Limited......... — — — —
— — — (0.05)
Mahindra Internet Commerce Private Limited........... — — — —
— — — (0.22)

(iii) Compensation of key managerial personnel
The remuneration of key managerial personnel during the year was as follows:

Particulars

Short-term employee DENETILS ..o e

Issue of ESOP Shares during the YEar .........ccuii i

For the year

ended
31st March, 2018

1.93
1.42

For the year
ended
31st March, 2017

1.67

(i) The remuneration of key executives is determined by the remuneration committee having regard to the performance of individuals and
market trends. The separate actuarial valuation figures are not available for key managerial personnel.

(iv) Disclosure required under section 186(4) of the Companies Act, 2013 for Loans given

Name

Mahindra Retail PVt. LIMITE.......ccouiiiiiie ettt e s e e e e st e e e e e s e nsnraeaeeeesnnnanns

Above inter corporate loans have been given for general business purposes for meeting their working capital requirements

Note No. 34 — Contingent liabilities and commitments
Particulars

Contingent liabilities (to the extent not provided for)
Claims against the Company not acknowledged as debt
(B) VAT e e R e Rttt r e e
(D) SEIVICE TAX .ttiteeiutieiit ettt ettt h etk et h ettt h bt e bt e bt et e et e bbb et s
(O I LLelel 1 LT - VG TP R TSP PR OUPPTPPPRTIN
() IO (=T 1= (=] £ T PSPPSR UPR TR PRPOPIN

Notes:
(i) The Company does not expect any reimbursement in respect of the above contingent liability.

For the year
ended
31st March, 2018

Year ended
31st March, 2018

7.76
4.27
24.85
9.99

For the year
ended
31st March, 2017

10.00

Year ended
31st March, 2017

7.60
4.00
24.85
4.78

(i) It is not practicable to estimate the timings of cash outflows, if any, in respect of maters at (a) to (d) above, pending resolution of appellate/

court proceedings.
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Notes to the Standalone Financial Statements for the year ended 315 March, 2018

Note No. 35 — The year end foreign currency exposures that have not been hedged by a derivative instrument or forward
contracts are given below:

Particulars Currency For the year ended For the year ended
31st March, 2018 31st March, 2017
Value in Value in Value in Value in
foreign Rupees foreign Rupees
currency (crores) currency (crores)
Trade ReCEIVADIES .........ovviiiiiiieee e USsD Nil — —
Trade Payables ... UsD Nil 20,250 0.13
Note No. 36

The financial Statements of the company for the year ended 31t March, 2017 were audited by erstwhile auditors, whose audit report dated
28" April, 2017 expressed an unmodified opinion.

Note No. 37

Previous year number have been regrouped/reclassified wherever necessary.
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Independent Auditor’s Report to the Members of Mahindra Logistics Limited

Report on the Consolidated Ind AS Financial Statements

We have audited the accompanying consolidated Ind
AS financial statements of Mahindra Logistics Limited
(hereinafter referred to as “the Parent”) and its subsidiaries
(the Parent and its subsidiaries together referred to as “the
Group”), comprising the Consolidated Balance Sheet as at
March 31, 2018, the Consolidated Statement of Profit and Loss
(including other comprehensive income), the Consolidated
Cash Flow Statement, the Consolidated Statement of
Changes in Equity, for the year then ended, and a summary
of the significant accounting policies and other explanatory
information (hereinafter referred to as “the consolidated Ind AS
financial statements”).

Management’s Responsibility for the Consolidated Ind AS
Financial Statements

The Parent's Board of Directors is responsible for the preparation
of these consolidated Ind AS financial statements in terms
of the requirements of the Companies Act, 2013 (hereinafter
referred to as “the Act”) that give a true and fair view of
the consolidated financial position, consolidated financial
performance including other comprehensive income,
consolidated cash flows and consolidated statement of
changes in equity of the Group in accordance with the
Indian Accounting Standards (Ind AS) prescribed under
Section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended, and
other accounting principles generally accepted in India. The
respective Board of Directors of the companies included
in the Group are responsible for maintenance of adequate
accounting records in accordance with the provisions of
the Act for safeguarding the assets of the Group and for
preventing and detecting frauds and other irregularities; the
selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and
prudent; and the design, implementation and maintenance
of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation
of the consolidated Ind AS financial statements that give a true
and fair view and are free from material misstatement, whether
due to fraud or error, which have been used for the purpose
of preparation of the consolidated Ind AS financial statements
by the Directors of the Parent, as aforesaid.

Auditor’'s Responsibility

Our responsibility is to express an opinion on these consolidated
Ind AS financial statements based on our audit. In conducting
our audit, we have taken into account the provisions of the Act,
the accounting and auditing standards and matters which are
required to be included in the audit report under the provisions
of the Act and the Rules made thereunder.

We conducted our audit in accordance with the Standards on
Auditing specified under Section 143(10) of the Act. Those
Standards require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance
about whether the consolidated Ind AS financial statements
are free from material misstatement.

An auditinvolves performing procedures to obtain audit evidence
about the amounts and the disclosures in the consolidated Ind
AS financial statements. The procedures selected depend on
the auditor’s judgment, including the assessment of the risks
of material misstatement of the consolidated Ind AS financial
statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal financial
control relevant to the Parent's preparation of the consolidated
Ind AS financial statements that give a true and fair view in
order to design audit procedures that are appropriate in
the circumstances. An audit also includes evaluating the
appropriateness of the accounting policies used and the
reasonableness of the accounting estimates made by the
Parent's Board of Directors, as well as evaluating the overall
presentation of the consolidated Ind AS financial statements.

We believe that the audit evidence obtained by us and other
auditors in terms of their reports referred to in other matters
paragraph below, is sufficient and appropriate to provide a
basis for our audit opinion on the consolidated Ind AS financial
statements.

Opinion

In our opinion and to the best of our information and
according to the explanations given to us and based on the
consideration of reports of the other auditors on separate
financial statements of the subsidiaries referred to below
in the Other Matters paragraph, the aforesaid consolidated
Ind AS financial statements give the information required by
the Act in the manner so required and give a true and fair view
in conformity with the Ind AS and other accounting principles
generally accepted in India, of the consolidated state of affairs
of the Group as at March 31, 2018, and their consolidated profit,
consolidated total comprehensive income, their consolidated
cash flows and consolidated statement of changes in equity
for the year ended on that date.

Other Matters

We did not audit the financial statements of two subsidiaries,
whose financial statements reflect total assets of ¥ 86.61 Crore
as at March 31, 2018, total revenues of ¥ 230.47 Crore and
net cash outflows amounting to ¥ 0.19 Crore for the year
ended on that date, as considered in the consolidated Ind AS
financial statements. These financial statements have been
audited by other auditors whose reports have been furnished
to us by the Management and our opinion on the consolidated
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Ind AS financial statements, in so far as it relates to the
amounts and disclosures included in respect of these
subsidiaries and our report in terms of sub-section (3) of
Section 143 of the Act, in so far as it relates to the aforesaid
subsidiaries is based solely on the reports of the other auditors.

Our opinion on the consolidated Ind AS financial statements
above and our report on Other Legal and Regulatory
Requirements below, is not modified in respect of the above
matters with respect to our reliance on the work done and the
reports of the other auditors.

Report on Other Legal and Regulatory Requirements

As required by Section 143(3) of the Act, based on our audit
and on the consideration of the report of the other auditors
on separate financial statements of subsidiaries, referred in
the Other Matters paragraph above we report, to the extent
applicable, that:

(@) We have sought and obtained all the information and
explanations which to the best of our knowledge and
belief were necessary for the purposes of our audit of the
aforesaid consolidated Ind AS financial statements.

(b) In our opinion, proper books of account as required by
law relating to preparation of the aforesaid consolidated
Ind AS financial statements have been kept so far as it
appears from our examination of those books, and the
reports of the other auditors.

(c) The Consolidated Balance Sheet, the Consolidated
Statement of Profit and Loss (including Other
Comprehensive Income), the Consolidated Cash Flow
Statement and Consolidated Statement of Changes
in Equity dealt with by this Report are in agreement
with the relevant books of account maintained for the
purpose of preparation of the consolidated Ind AS
financial statements.

(d) In our opinion, the aforesaid consolidated Ind AS financial
statements comply with the Indian Accounting Standards
prescribed under Section 133 of the Act.

Annual Report 2017-18

(e) On the basis of the written representations received
from the directors of the Parent as on March 31, 2018
taken on record by the Board of Directors of the Parent
and the reports of the statutory auditors of its subsidiary
companies, none of the Directors of the Group companies,
is disqualified as on March 31, 2018 from being appointed
as a director in terms of Section 164 (2) of the Act.

(f) With respect to the adequacy of the internal financial
controls over financial reporting and the operating
effectiveness of such controls, refer to our separate
Report in “Annexure A", which is based on the auditors’
reports of the Parent, subsidiary companies. Our report
expresses an unmodified opinion on the adequacy and
operating effectiveness of internal financial controls over
financial reporting of those companies, for the reasons
stated therein.

(g) With respect to the other matters to be included in
the Auditor's Report in accordance with Rule 11 of
the Companies (Audit and Auditor's) Rules, 2014, as
amended, in our opinion and to the best of our information
and according to the explanations given to us:

i.  The consolidated Ind AS financial statements disclose
the impact of pending litigations on the consolidated
financial position of the Group.

ii. The Group did not have any material foreseeable
losses on long-term contracts including derivative
contracts.

iii. There were no amounts which were required to be
transferred to the Investor Education and Protection
Fund by the Parent and its subsidiary companies.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

Kedar Raje
Partner

Mumbai, May 02, 2018 (Membership No. 102637)
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Annexure “A” to the Independent Auditor’s Report

(Referred to in paragraph (f) under ‘Report on Other Legal and
Regulatory Requirements’ section of our report of even date)

Report on the Internal Financial Controls Over Financial
Reporting under Clause (i) of Sub-section 3 of Section 143 of
the Companies Act, 2013 (“the Act”)

In conjunction with our audit of the consolidated Ind AS financial
statements of the Company as of and for the year ended March 31,
2018, we have audited the internal financial controls over financial
reporting of Mahindra Logistics Limited (hereinafter referred to
as “Parent”) and its subsidiary companies, which are companies
incorporated in India, as of that date.

Management’s Responsibility for Internal Financial Controls

The respective Board of Directors of the Parent, its subsidiary
companies, which are companies incorporated in India, are
responsible for establishing and maintaining internal financial
controls based on “the internal control over financial reporting
criteria established by the respective Companies considering the
essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls Over Financial
Reporting issued by the Institute of Chartered Accountants of India
(ICAI)". These responsibilities include the design, implementation
and maintenance of adequate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct
of its business, including adherence to the respective Company’s
policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness
of the accounting records, and the timely preparation of reliable
financial information, as required under the Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the internal financial
controls over financial reporting of the Parent, its subsidiary
companies, which are companies incorporated in India, based
on our audit. We conducted our audit in accordance with the
Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting (the “Guidance Note”) issued by the Institute
of Chartered Accountants of India and the Standards on Auditing,
prescribed under Section 143(10) of the Companies Act, 2013,
to the extent applicable to an audit of internal financial controls.
Those Standards and the Guidance Note require that we comply
with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial
controls over financial reporting was established and maintained
and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence
about the adequacy of the internal financial controls system over
financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining
an understanding of internal financial controls over financial
reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. The procedures selected
depend on the auditor’s judgement, including the assessment of the
risks of material misstatement of the financial statements, whether
due to fraud or error.

We believe that the audit evidence we have obtained and the
audit evidence obtained by the other auditors of the subsidiary
companies, which are companies incorporated in India, in terms
of their reports referred to in the Other Matters paragraph below,
is sufficient and appropriate to provide a basis for our audit opinion
on the internal financial controls system over financial reporting of
the Parent, and its subsidiary companies, which are companies
incorporated in India.

Meaning of Internal Financial Controls Over Financial Reporting

A Company's internal financial control over financial reporting is
a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally
accepted accounting principles. A Company's internal financial
control over financial reporting includes those policies and
procedures that (1) pertain to the maintenance of records that,
in reasonable detail, accurately and fairly reflect the transactions
and dispositions of the assets of the Company; (2) provide
reasonable assurance that transactions are recorded as necessary
to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and
expenditures of the Company are being made only in accordance
with authorisations of management and directors of the Company;
and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorised acquisition, use, or disposition
of the Company's assets that could have a material effect on the
financial statements.

Inherent Limitations of Internal Financial Controls Over
Financial Reporting

Because of the inherent limitations of internal financial controls over
financial reporting, including the possibility of collusion or improper
management override of controls, material misstatements due to
error or fraud may occur and not be detected. Also, projections
of any evaluation of the internal financial controls over financial
reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate
because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

Opinion

In our opinion to the best of our information and according to
the explanations given to us and based on the consideration of
the reports of the other auditors referred to in the Other Matters
paragraph below, the Parent and its subsidiary companies, which
are companies incorporated in India, have, in all material respects,
an adequate internal financial controls system over financial reporting
and such internal financial controls over financial reporting were
operating effectively as at March 31, 2018, based on “the criteria
for internal financial control over financial reporting established by
the respective companies considering the essential components of
internal control stated in the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting issued by the Institute
of Chartered Accountants of India”.

Other Matters

Our aforesaid report under Section 143(3)(i) of the Act on the
adequacy and operating effectiveness of the internal financial
controls over financial reporting insofar as it relates to two
subsidiary companies, which are companies incorporated in India,
is based solely on the corresponding reports of the auditors of such
companies.

Our opinion is not modified in respect of the above matters.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants
(Firm’s Registration No. 117366W/W-100018)

Kedar Raje
Partner

Mumbai, May 02, 2018 Membership No. 102637

# AcceleratingCommerce JEX]



Mahincdra

LOGISTICS

Consolidated Balance Sheet as at 315tmarch, 2018

Particulars
ASSETS
l. NON-CURRENT ASSETS
(@) Property, Plant and EQUIPMENT........cciiiiiiieeiiieeeieee e cieee e sreeessreeesneee e

(b) Capital Work-in-Progress
(c) Goodwill on consolidation
(d)  INTANGIDIE ASSELS ...t
(e) Financial Assets

(i)  Other FINANCIal ASSEIS......ciuiiiiiiiiiiie ittt
(f) Deferred Tax ASSELS (NEL) .....ooiiiiiiiiiieiie it
(g) InCOmMe TaX ASSELS (NEL) .ooiiieiiiiiiie ittt e e
(h) Other Assets
SUB -TOTAL .ttt ettt st e s re e s r e nne e nne s
CURRENT ASSETS
(a) Financial Assets

[ T 012 441 ] USRS

(i) Trade Receivables...................

(iii) Cash and Cash Equivalents ...

(iv) LO@nS ....cccccevvevivveeiienenns

(v) Other Financial Assets..
(D) Other ASSEIS .....uiiiiiiiiie ettt ettt e st e e e e e e e e snree e e

SUB-TOTAL. ..o bbb

NON-CURRENT ASSETS CLASSIFIED AS HELD FOR SALE..................
TOTAL ASSETS

EQUITY AND LIABILITIES

EQUITY

(@) EQquity Share Capital .........cocueiiiiiiiiiiiee et
(D) Other EQUILY ....veeiiiiiii ettt

Equity attributable t0 OWNEIS .......cocuiiiiie s
Equity attributable to non-controlling INterests..........cccoviieiiiee e

SUB-TOTAL .o

LIABILITIES
NON-CURRENT LIABILITIES
(a) Financial Liabilities
(1) BOITOWINGS ..eettieeetiie et ie ettt e ettt ettt et et e et e e e s sbbe e e eabee e e enbeeeenbeeesnnbeae e
(i) Other Financial Liabilities.
(b) Provisions ........cccceeviiniieneennne.
SUB -TOTAL .tttk b et sb et r e e e bt nbe e ne s
CURRENT LIABILITIES
(a) Financial Liabilities
(i) Borrowings........
(i) Trade Payables..............
(iii) Other Financial Liabilities.
(b) Provisions ........cccceviiieeiiiiiennns
(C)  Other Li@bilities......ccueiiiieiieeiee ettt
SUB -TOTAL ettt ettt b e bttt bt nb e e s b st e sbees e et et s

TOTAL EQUITY AND LIABILITIES ..ot

The accompanying notes 1 to 38 are an integral part of the Financial Statements

Note No.

15
16

As at
31st March, 2018

T in Crores

As at
31st March, 2017

60.49 55.95
0.55 0.69
4.33 4.33
1.07 1.23

14.36 10.39

14.11 13.19

86.76 54.42

20.18 6.74

201.85 146.94
50.05 58.04
520.04 412.07
66.03 50.18
= 25.00
85.30 56.66
60.82 66.01
782.24 667.96
191 191
986.00 816.81
71.14 68.00
348.46 279.68
419.60 347.68
6.95 4.78
426.55 352.46
18.07 19.77
— 0.02

14.77 13.07

32.84 32.86
8.12 8.24

486.31 399.29

13.11 1117
3.27 3.30

15.80 9.49

526.61 431.49
986.00 816.81

In terms of our report attached.
For Deloitte Haskins & Sells LLP

Mahindra Logistics Limited

Chartered Accountants

Kedar Raje
Partner

Place: Mumbai
Date: 2" May, 2018

Zhooben Bhiwandiwala
Chairman
DIN:00110373

Nikhil Nayak
Chief Financial Officer

Brijbala Batwal
Company Secretary
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Director
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Consolidated Statement of Profit and LOSS for the year ended 315t March, 2018

Note No. For the year ended

T in Crores

For the year ended

Particulars 31t March, 2018 31st March, 2017
INCOME
. Revenue fromM OPEratiONS........cciciieiiiieeeieeeeeee e srte e e ste e sae e e s steeeesteeeesneaeesssneeeensaeeennnes 22 3,416.12 2,666.59
[ I @) 1= gl [ g Too ] 1 1= TP PRSP PP OPRTOPPRRIN 23 5.88 9.65
I Total INCOMIE (I F 1) ettt 3,422.00 2,676.24
IV. EXPENSES
(a) Employee benefits expense 24 229.12 188.30
(b) Finance COoStS ......ccoocveeiiiiieiiiiieeieeee 25 3.77 3.49
(c) Depreciation and amortisation EXPENSE.......cccuuvevriviririieeiiieeeiirreeseeeesreeesnnreeenes 4&5 19.73 14.60
(d)  OtNEI EXPENSES ..ttt ettt ettt et e et e e e s be e e e sbe e e sasbeeesnnreae e 26 3,067.27 2,402.03
TOLAl EXPENSES ..ottt ettt ettt 3,319.89 2,608.42
V. Profit Before tax (I - IV) .o 102.11 67.82
VI. Tax Expense
[ 00 =101 B - b PP P PR PP 27 37.76 26.10
(2)  DEFEITEA TAX . eetiiiiiiiiii ettt 27 (0.92) (4.38)
TOAl TAX EXPENSE ...ttt ettt b et e bt e st e e st e e e nnnee s 36.84 21.72
VII. Profit @fter taX (V= V1) ..t 65.27 46.10
VIII. Profit/(loss) for the year 65.27 46.10
IX. Profit/(loss) for the year attributable to:
OWNErs Of the COMPANY ....ooiuiiiiiiiii it e e e e e snaee e 64.01 45.62
NON CONLIOHING INTEIESES. ... iiieiiie et re e e e e e et e e s sneeeeenneeeennnes 1.26 0.48
X. Other comprehensive income
Iltems that will not be reclassified to profit or loss
(i) Remeasurements of the defined benefit plans — LOSSES .........ccceeviveennne. (0.13) (0.68)
(i) Income tax relating to items that will not be reclassified to profit or loss 0.05 0.26
Total other cOmMPreneNSIVe INCOME ........c.eiiiiiiiiie e (0.08) (0.42)
XIl.  Other comprehensive income for the year attributable to:
OWNErs Of the COMPANY ....coiuiiiiiiiii e e e snee e (0.09) (0.44)
NON CONLrOIING INTEIESTS.....uviieiiiii et s e e et e e e ste e e s sneeeesnaeesnnnes 0.01 0.02
Total comprehensive income for the year (VIII + X) 65.19 45.68
XIl. Total comprehensive income for the year attributable to:
OWNErs Of the COMPANY ....coiuiiiiiiiii et e e e snbee e 63.92 4518
NON CONLIOINNG INTEIESTS. ... .eiiiieiie ittt 1.27 0.50
XIIl. Earnings per equity share (Face Value T 10/- per share)
(1) BASIC (INT) ettt 28 9.13 6.71
(2) DiIlUEA (IN'T) ceeeeeiieeieie e 28 9.04 6.62
The accompanying notes 1 to 38 are an integral part of the Financial Statements
In terms of our report attached. For and on behalf of the Board of Directors
For Deloitte Haskins & Sells LLP Mahindra Logistics Limited
Chartered Accountants
Kedar Raje Zhooben Bhiwandiwala Parag Shah
Partner Chairman Director
DIN:00110373 DIN:00374944

Nikhil Nayak
Chief Financial Officer

Place: Mumbai Brijbala Batwal
Date: 2" May, 2018 Company Secretary

Pirojshaw Sarkari
Chief Executive Officer
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Consolidated Statement of Changes in EQUILY for the year ended 315 March, 2018

% in Crores
(a) Equity Share Capital
Number Equity
Particulars of shares share capital
BalanCe as @t 158 APFil, 2007 ...t st et e e sttt e e st e e e sttt e e ana e e e ta e e e e tr e e e entr e e e nnaeeeenreees 6,94,55,044 68.00
Changes in equity share capital during the year
Exercise of employee stock options 16,86,880 1.69
Partly paid share made fully Paid UP......c.eeooiiiiiii e — 1.45
Balance as at 315t MarCh, 2018..........ccoiiiiiiiiiiee et e e e e e e et e e e e s et e e e e e e et raraaaeean 7,11,41,924 71.14
(b) Other Equity
Reserves & Surplus
Securities Equity- Retained Non-
premium settled earnings Total controlling Total
reserve | employee interest other equity
benefits
Particulars reserve
Balance as at 15t April, 2017.......cccoovvveiiiiveiiieeeee 92.67 2.46 184.55 279.68 4.78 284.47
— Issue of shares to shareholder having non-controlling
INTEIESES 1.t — — — — 0.90 0.90
— Addition to Securities premium reserve 5.82 — — 5.82 — 5.82
— Addition to equity settled employee benefit reserve .. — 1.70 — 1.70 — 1.70
— Deletion to equity settled employee benefit reserve .. — (2.66) — (2.66) — (2.66)
Total comprehensive income for the year
— Profit for the year.........cccccoviiiiiii — — 64.01 64.01 1.26 65.27
— Actuarial gain/(loss) transferred to retained earnings — — (0.09) (0.09) 0.01 (0.08)
Balance as at 31t March, 2018 98.49 1.50 248.47 348.46 6.95 355.42
The accompanying notes 1 to 38 are an integral part of the Financial Statements
In terms of our report attached. For and on behalf of the Board of Directors
For Deloitte Haskins & Sells LLP Mahindra Logistics Limited
Chartered Accountants
Kedar Raje Zhooben Bhiwandiwala Parag Shah
Partner Chairman Director
DIN:00110373 DIN:00374944
Nikhil Nayak Pirojshaw Sarkari

Place: Mumbai
Date: 2" May, 2018
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Consolidated Statement of Cash FIOWS for the year ended 31t March, 2018

Particulars

31st March, 2018

A. Cash flows from operating activities

Notice of Annual

T in Crores

For the year ended For the year ended

315t March, 2017

Profit before tax for the YEaI ... e et 102.11 67.82
Adjustments for:

Loss on disposal of property, plant and eqUIPMENT...........ooiiiiiiiiiiiii e 0.11 0.11
Provision for expected Credit 0SS (INEL) ......iii it 3.20 2.99
(Reversal)/Provision for doubtful @dVANCES ...........ccciiiiiiiiiiiiii e (1.86) 0.62
Bad debts/advances WItten Off ..o 5.25 1.85
Depreciation and amortiSAtioN EXPENSE .......coiuuiiiiiiiiiiie et e ettt e s e e sib e e sbr e e e stbeeeatbeeeaeneas 19.73 14.60
FINANCE CRAIGES .. .ottt ettt b et st sbe et e et e e e neneatee s 3.77 3.49
DAY o =T o I g Teto] 1 1 1= PPV U PP OURTOP PSPPI (0.37) (0.53)
INEEIEST INCOIME ...ttt ettt et e e e h et e e bt e e e a bt e e ek b e e e sabb e e e smbb e e e abbe e e enbbeeenntneas (2.79) (7.04)
Profit on sale of MUUAI FUNAS ........coiiiiii e (0.56) (0.54)
Employees Compensation expenses (ESOP).......cccioiiiiiiiiieneeieseeesre e 1.70 0.71
Operating profit before working capital changes 130.29 84.08
Movements in working capital:

Increase in trade and Other reCeIVADIES ...........couiiiiiii e (145.11) (234.50)
Decrease in trade and other payables ... 96.81 168.86
Cash generated from OPEIAtIONS .......c..iiiiiiiiiiiie et 81.99 18.44
INCOME TAXES PAID ...ttt ettt ettt e at e e e he e e e e be e e e s bt e e easbe e e sabb e e e asbbeeabbeaeenbbeeeentneas (70.05) (52.62)
Net cash generated by/(used in) operating actiVities .........cccccovevieiiiei e 11.94 (34.18)

B. Cash flows from investing activities

Payment to acquire CUrrent iNVESIMENTS .......c.coiiiiiiiiiii e (1,801.92) (1,561.85)
Proceeds from sale of current iNVESIMENTS..........coooiiiiiiiiiiii e 1,810.47 1,572.43
Repayment received from ICD GIVEN.......coui ittt 25.00 —
DIVIAENA INCOME ... .ottt e e e e e e e et 0.37 0.53
INEEIEST INCOMIE ...ttt b et e et et e e a e e bt s et e e bt et et eebeenaneentee s 3.34 8.58
Payment to acquire property, plant and equipment & other intangible assets.............cccocveeiieeeninen. (37.59) (23.21)
Proceeds from disposal of property, plant and equipmMENt.............oooiiiiiiiiiicie e 0.39 0.08
Net cash generated by/(used in) INVEStiNG aCtiVities ... 0.06 (3.44)
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Consolidated Statement of Cash FIOWS for the year ended 31t March, 2018

T in Crores

For the year ended For the year ended

Particulars 315t March, 2018 31% March, 2017

C. Cash flows from financing activities

Issue of Share Capital 4.04 1.35
Share premium received 3.16 —
Proceeds from borrowings 7.56 1114
Repayment of borrowings (7.25) (4.98)
Interest paid (3.66) (3.34)
Net cash generated by/(used in) fiNnaNCIiNg ACtIVITIES .........cccociiiiiiiieiie e 3.85 417
Net increase/(decrease) in cash and cash equivalents (A+B+C)......ccccoeiiiiieiiiiciniecee e, 15.85 (33.45)
Cash and cash equivalents at the beginning of the year ...........cccccoiiiiiii, 50.18 83.63
Cash and cash equivalents at the end of the year...........cccocceiiiii, 66.03 50.18

Components of cash and cash equivalents

Cash/Cheques 0N NANG ...t 0.68 0.90
With Banks — on Current Account/Fixed Deposit/Balance in Cash Credit Accounts............ccccecoueee. 65.35 49.28
66.03 50.18

Notes:

1. The above Cash Flow Statement has been prepared under the Indirect Method set out in ‘Ind AS 7 — Statement of Cash Flows'.
2. Figures in bracket indicates cash outflow.

The accompanying notes 1 to 38 are an integral part of the Financial Statements

In terms of our report attached. For and on behalf of the Board of Directors
For Deloitte Haskins & Sells LLP Mahindra Logistics Limited
Chartered Accountants
Kedar Raje Zhooben Bhiwandiwala Parag Shah
Partner Chairman Director
DIN:00110373 DIN:00374944
Nikhil Nayak Pirojshaw Sarkari
Chief Financial Officer Chief Executive Officer
Place: Mumbai Brijbala Batwal
Date: 2" May, 2018 Company Secretary
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Notes accompanying Consolidated Financial Statements for the year ended 315 March, 2018

1.

21

2.2

Corporate information

Mahindra Logistics Limited is a public limited company incorporated in India on 24" August, 2007 under the Companies Act, 1956.
The address of its registered office are disclosed in the introduction to the Annual Report. The Group is a domestic 3PL service provider
mainly engaged in transportation warehousing, supply chain management, international freight forwarding and people logistics services.

The Consolidated financial statements for the year ended 31t March, 2018 were approved for issue in accordance with a resolution of the
directors on 2" May, 2018.

In the reporting financial year, the Company has completed Initial Public Offer (IPO) of 1,93,32,346 Equity Shares of ¥ 10/- each
at an offer price of ¥ 429/- per Equity Share aggregating to ¥ 828.88 Crores (net of employee discount), through an offer for sale by
(i) Mahindra and Mahindra Limited of 96,66,173 equity shares (ii) Normandy Holdings Limited of 92,71,180 equity shares and (iii) Kedaara
Capital Alternative Investment Fund — Kedaara Capital AIF 1 of 3,94,993 equity shares. The Equity Shares of the Company were listed on
10" November, 2017 on BSE Limited (BSE) and National Stock Exchange of India Limited (NSE).

Significant accounting policies
Basis of preparation and presentation of the Consolidated Ind AS Financial Statements

(@) These consolidated financial statements have been prepared in accordance Indian Accounting Standard as per the Companies
(Indian Accounting Standards) Rules, 2015 as amended and notified under Section 133 of the Companies Act 2013 (the ‘Act’). The
financial statements are consolidated financial statements.

(b) These Consolidated Ind AS Financial Statement have been prepared on accrual basis and the historical cost basis as a going
concern except for certain financial instruments that are measured at fair values or at amortised cost, wherever applicable, at the
end of reporting period, as explained in the accounting policies below.

Historical cost is generally based on the fair value of the consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date, regardless of whether that price is directly observable or estimated using another valuation
technique. In estimating the fair value of an asset or a liability, the Group takes into account the characteristics of the asset or liability if
market participants would take those characteristics into account when pricing the asset or liability at the measurement date. Fair value
for measurement and/or disclosure purposes in these Financial Statements is determined on such basis, except for share-based payment
transactions that are within the scope of Ind AS 102, leasing transactions that are within the scope of Ind AS 17, and measurements that
have some similarities to fair value but are not fair value, such as value in use in Ind AS 36.

In addition, for financial reporting purposes, fair value measurements are categorised into Level 1, 2, or 3 based on the degree to which
the inputs to the fair value measurements are observable and the significance of the inputs to the fair value measurement in its entirety,
which are described as follows:

. Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the entity can access at the
measurement date;

. Level 2 inputs are inputs, other than quoted prices included within Level 1, that are observable for the asset or liability, either directly
or indirectly; and

. Level 3 inputs are unobservable inputs for the asset or liability.

The Consolidated Financial Statement are prepared in Indian Rupee (INR) and denominated in crores.
The principal accounting policies are set out below.

Basis of consolidation

These Consolidated Financial Statements incorporate the Financial Statements of the Company and entities (including structured entities)
controlled by the Company and its subsidiaries. Control is achieved when the Company:

. has power over the investee;
. is exposed, or has rights, to variable returns from its involvement with the investee; and
J has the ability to use its power to affect its returns.

The Company reassesses whether or not it controls an investee if facts and circumstances indicate that there are changes to one or more
of the three elements of control listed above.
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When the Company has less than a majority of the voting rights of an investee, it has power over the investee when the voting rights are
sufficient to give it the practical ability to direct the relevant activities of the investee unilaterally. The Company considers all relevant facts
and circumstances in assessing whether or not the Company’s voting rights in an investee are sufficient to give it power, including:

. the size of the Company's holding of voting rights relative to the size and dispersion of holdings of the other vote holders;

. potential voting rights held by the Company, other vote holders or other parties;

. rights arising from other contractual arrangements; and

. any additional facts and circumstances that indicate that the Company has, or does not have, the current ability to direct the relevant

activities at the time that decisions need to be made, including voting patterns at previous shareholders' meetings.

Consolidation of a subsidiary begins when the Company obtains control over the subsidiary and ceases when the Company loses control of
the subsidiary. Specifically, income and expenses of a subsidiary acquired or disposed of during the year are included in the consolidated
statement of profit and loss from the date the Company gains control until the date when the Company ceases to control the subsidiary.
Subsidiaries are consolidated on a line-by-line basis from the date the control is transferred to the Group. They are deconsolidated from
the date that control ceases.

The carrying amount of the Company’s interests and the non-controlling interests are adjusted to reflect the changes in their relative
interests in the subsidiaries. Any difference between the amount by which the non-controlling interests are adjusted and the fair value of
the consideration paid or received is recognised directly in equity and attributed to owners of the Company.

Profit or loss and each component of other comprehensive income are attributed to the owners of the Group and to the non-controlling
interests. Total comprehensive income of subsidiaries is attributed to the owners of the Group and to the non-controlling interests even if
this results in the non-controlling interests having a deficit balance.

When necessary, adjustments are made to the Financial Statement of subsidiaries to bring their accounting policies into line with the
Group's accounting policies.

All intragroup assets and liabilities, equity, income, expenses, and cash flows relating to transactions between members of the Group are
eliminated in full on consolidation.

Goodwill
Goodwill arising on an acquisition of a business is carried at cost, less accumulated impairment losses, if any.

For the purposes of impairment testing, goodwill is allocated to each of the Group's cash-generating units (or groups of cash-generating units)
that is expected to benefit from the synergies of the combination.

A cash-generating unit to which goodwill has been allocated is tested for impairment annually, or more frequently when there is an indication
that the unit may be impaired. If the recoverable amount of the cash-generating unit is less than its carrying amount, the impairment loss
is allocated first to reduce the carrying amount of any goodwill allocated to the unit and then to the other assets of the unit pro rata based
on the carrying amount of each asset in the unit. Any impairment loss for goodwill is recognised directly in profit or loss. An impairment
loss recognised for goodwill is not reversed in subsequent periods.

On disposal of the relevant cash-generating unit, the attributable amount of goodwill is included in the determination of the profit or loss
on disposal.

Non-current assets held for sale

Non-current assets are classified as held for sale if their carrying amount will be recovered principally through a sale transaction
rather than through continuing use. This condition is regarded as met only when the asset is available for immediate sale in its present
condition subject only to terms that are usual and customary for sales of such asset and its sale is highly probable. Management
must be committed to the sale, which should be expected to qualify for recognition as a completed sale within one year from the date
of classification.

Non-current assets classified as held for sale are measured at the lower of their carrying amount and fair value less costs to sell.
Revenue recognition
Revenue is measured at the fair value of the consideration received or receivable.

Rendering of services

Incomes from logistics services rendered are recognised on the completion of the services as per the terms of contract. Revenue
is recognized at the fair value of consideration received or receivable, to the extent that it is probable that the economic benefits will flow
to the Group and the revenue can be reliably measured.
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Dividend and interest income

Dividend income from investments is recognised when the right to receive payment has been established (provided that it is probable that
the economic benefits will flow to the Group and the amount of income can be measured reliably).

Interest income from a financial asset is recognised when it is probable that the economic benefits will flow to the Group and the amount of
income can be measured reliably. Interest income is accrued on a time basis, by reference to the principal outstanding and at the effective
interest rate applicable, which is the rate that exactly discounts estimated future cash receipts through the expected life of the financial
asset to that asset's net carrying amount on initial recognition.

Sale of Goods

Sale of products are recognised when the products are despatched which coincides with the transfer of risk and rewards to the buyer of
products. Sales are exclusive of sales tax/Goods and service tax & sales returns.

Leasing

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of ownership to the
lessee. All other leases are classified as operating leases.

Certain arrangements convey a right to use an asset in return for a payment or series of payments. At inception of the arrangement, the
group determines whether such an arrangement is or contains a lease and separates the consideration into those for the lease and those
for the other elements. The lease component is accounted as per group’s accounting policies on leasing transactions.

The Group’s significant operating leasing arrangements are in respect of office premises, warehouse, warehouse equipments and IT related
equipments. Lease rentals are recognised as per the terms of lease.

Rental expense from operating leases is generally recognised on a straight-line basis over the term of the relevant lease. Where the rentals
are structured solely to increase in line with expected general inflation to compensate for the lessor’s expected inflationary cost increases,
such increases are recognised in the year in which such benefits accrue.

Foreign currencies

i Initial recognition

In preparing the Financial Statement of the Group, transactions in currencies other than the group’s functional currency (foreign
currencies) are recognised at the rates of exchange prevailing at the dates of the transactions.

ii. Conversion

a. Foreign currency monetary assets and liabilities at the year-end are translated at the year-end exchange rates and the
resultant exchange differences are recognised in the Statement of Profit and Loss.

b. Non-monetary items, if any are measured in terms of historical cost denominated in a foreign currency, are reported in Indian
Rupee using the exchange rate at the date of the transaction. Non-monetary items, which are measured at fair value or other
similar valuation denominated in a foreign currency, are translated using the exchange rate at the date when such value was
determined.

iii. Exchange differences
The Group accounts for exchange differences arising on translation/settlement of foreign currency monetary items as below:
a. Realized gains and losses on settlement of foreign currency transactions are recognised in the Statement of Profit and Loss.

b. Foreign currency monetary assets and liabilities at the year-end are translated at the year-end exchange rates and the
resultant exchange differences are recognised in the Statement of Profit and Loss.

Borrowing costs

Borrowing Cost that are attributable to the acquisition or construction of qualifying assets are capitalised as part of the cost of such assets.
A qualifying asset is one that necessarily takes a substantial period of time to get ready for its intended use or sale. All other borrowing
costs are charged to revenue in the year of incurrence.

Employee benefits

Retirement benefit costs and termination benefits

i Defined Contribution Plan:

Group’s contributions paid/payable during the year to the Superannuation Fund, ESIC, Provident Fund and Labour Welfare Fund are
recognised in the Consolidated Statement of Profit and Loss.
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ii. Defined Benefits:

For defined retirement benefit plans, the cost of providing benefits is determined using the projected unit credit method, with actuarial
valuations being carried out at the end of each annual reporting period. Remeasurement, comprising actuarial gains and losses,
the effect of the changes to the asset ceiling (if applicable) and the return on plan assets (excluding net interest), is reflected
immediately in the balance sheet with a charge or credit recognised in other comprehensive income in the period in which they occur.
Remeasurement recognised in other comprehensive income is reflected immediately in retained earnings and is not reclassified to
profit or loss. Past service cost is recognised in profit or loss in the period of a plan amendment. Net interest is calculated by applying
the discount rate at the beginning of the period to the net defined benefit liability or asset. Defined benefit costs are categorised

as follows:

a. service cost (including current service cost, past service cost, as well as gains and losses on curtailments and settlements);
b. net interest expense or income; and

c. remeasurement

The Group presents the first two components of defined benefit costs in profit or loss in the line item ‘Employee benefits expense'.
Curtailment gains and losses are accounted for as past service costs.

The retirement benefit obligation recognised in the Balance sheet represents the actual deficit or surplus in the Group’s defined benefit
plans. Any surplus resulting from this calculation is limited to the present value of any economic benefits available in the form of refunds
from the plans or reductions in future contributions to the plans.

Short-term and other long-term employee benefits

A liability is recognised for benefits accruing to employees in respect of wages and salaries.

Liabilities recognised in respect of short-term employee benefits are measured at the undiscounted amount of the benefits expected to be
paid in exchange for the related service.

Liabilities recognised in respect of other long-term employee benefits are measured at the present value of the estimated future cash
outflows expected to be made by the Group in respect of services provided by employees up to the reporting date.

Share-based payment arrangements

Equity-settled share-based payments to employees and others are measured at the fair value of the equity instruments at the grant date.
Details regarding the determination of the fair value of equity-settled share-based transactions are set out in Note no. 24.

The fair value determined at the grant date of the equity-settled share-based payments is expensed on a straight-line basis over the vesting
period, based on the Group's estimate of equity instruments that will eventually vest, with a corresponding increase in equity. At the end of
each reporting period, the Group revises its estimate of the number of equity instruments expected to vest. The impact of the revision of the
original estimates, if any, is recognised in profit or loss such that the cumulative expense reflects the revised estimate, with a corresponding
adjustment to the equity-settled employee benefits reserve.

Taxation
Income tax expense represents the sum of the tax currently payable and deferred tax.
Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit differs from ‘profit before tax’ as reported in the statement
of profit and loss because of items of income or expense that are taxable or deductible in other years and items that are never taxable
or deductible. The Group’s current tax is calculated using tax rates that have been enacted or substantively enacted by the end of the
reporting period.

Deferred tax

Deferred tax is recognised on temporary differences between the carrying amounts of assets and liabilities in the Financial Statement'’s
and the corresponding tax bases used in the computation of taxable profit.

Deferred tax liabilities are generally recognised for all taxable temporary differences. Deferred tax assets are generally recognised for
all deductible temporary differences to the extent that it is probable that taxable profits will be available against which those deductible
temporary differences can be utilised.

Such deferred tax assets and liabilities are not recognised if the temporary difference arises from the initial recognition (other than in a
business combination) of assets and liabilities in a transaction that affects neither the taxable profit nor the accounting profit. In addition,
deferred tax liabilities are not recognised if the temporary difference arises from the initial recognition of goodwill.
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Deferred tax liabilities are recognised for taxable temporary differences associated with investments in subsidiaries, except where the
Group is able to control the reversal of the temporary difference and it is probable that the temporary difference will not reverse in the
foreseeable future. Deferred tax assets arising from deductible temporary differences associated with such investments and interests
are only recognised to the extent that it is probable that there will be sufficient taxable profits against which to utilise the benefits of the
temporary differences and they are expected to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced to the extent that it is no longer
probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred tax liabilities and assets are measured at the tax rates that are expected to apply in the period in which the liability is settled or
the asset realised, based on tax rates (and tax laws) that have been enacted or substantively enacted by the end of the reporting period.

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the manner in which the Group
expects, at the end of the reporting period, to recover or settle the carrying amount of its assets and liabilities.

Current and deferred tax for the year

Current and deferred tax are recognised in consolidated profit or loss, except when they relate to items that are recognised in other
comprehensive income or directly in equity, in which case, the current and deferred tax are also recognised in other comprehensive income
or directly in equity respectively.

Property, plant and equipment

All Property, plant and equipments are stated at cost less accumulated depreciation and accumulated impairment losses, if any. Cost of
acquisition is inclusive of purchase price, levies and any directly attributable cost of bringing the assets to its working condition for the
intended use. Subsequent costs are included in the assets carrying amount or recognised as separate asset, as appropriate, only when
it is probable that the future economic benefits associated with the item will flow to the Company and cost of the item can be measured
reliably. The carrying amount of any component accounted for as a separate asset is derecognised when replaced. All other repairs and
maintenance are charged to Consolidated Statement of Profit and Loss during the reporting period in which they are incurred.

Depreciation on tangible assets is charged by the Straight Line Method (SLM) in accordance with the useful lives specified in Part — C
of Schedule 1l of the Companies Act, 2013 on a pro-rata basis except in the case of:

i Certain items of Plant & Machinery individually costing more than ¥ 5,000 - over their useful lives ranging from 2 years to 10 years
as estimated by the Company and also based on the contractual arrangements wherever applicable.

ii. Certain items of Plant & Machinery individually costing less than ¥ 5,000 shall be depreciated over a period of 1 year.
iii. Mobile Phones (included in office equipment) in 2 years.
iv. Motor Cars (included in vehicles) in 5 years.

V. Assets capitalised which are attached to the leasehold office premises shall be depreciated upto 75% of its value over the lease
period assuming a realisable value of 25% after the end of original lease period.

Vi. Horse portion of a Vehicle is depreciated over five years based on the management experience of handling similar kind of asset.

The estimated useful lives, residual values and depreciation method are reviewed at the end of each reporting period, with the effect of
any changes in estimate accounted for on a prospective basis.

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are expected to arise from the
continued use of the asset. Any gain or loss arising on the disposal or retirement of an item of property, plant and equipment is determined
as the difference between the sales proceeds and the carrying amount of the asset and is recognised in profit or loss.

Intangible assets

Intangible assets acquired separately

The useful lives of intangible assets are assessed as either finite or infinite. Intangible assets with finite useful lives that are acquired
separately are carried at cost less accumulated amortisation and accumulated impairment losses. Amortisation is recognised on a straight-
line basis over their estimated useful lives. The estimated useful life and amortisation method are reviewed at the end of each reporting
period, with the effect of any changes in estimate being accounted for on a prospective basis.

Intangible assets with indefinite useful lives that are acquired separately are carried at cost less accumulated impairment losses.

Useful lives of intangible assets

The expenditure incurred is amortised over three to ten financial years equally commencing from the year in which the expenditure
is incurred.
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Impairment of tangible and intangible assets other than goodwill

The management of the Group assesses at each balance sheet date whether there is any indication that an asset may be impaired. If any
such indication exists, the management estimates the recoverable amount of the asset. If such recoverable amount of the asset is less
than its carrying amount, the carrying amount is reduced to its recoverable amount. The reduction is treated as an impairment loss and
recognised in the Consolidated Statement of Profit and Loss. If at the balance sheet date there is an indication that if a previously assessed
impairment loss no longer exists, the recoverable amount is reassessed and the asset is reflected at the recoverable amount subject to a
maximum of depreciated historical cost. A reversal of an impairment loss is recognised immediately in profit or loss.

Provisions, Contingent liabilities & Contingent assets

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past event, it is probable that
the Group will be required to settle the obligation, and a reliable estimate can be made of the amount of the obligation.

When some or all of the economic benefits required to settle a provision are expected to be recovered from a third party, a receivable is
recognised as an asset if it is virtually certain that reimbursement will be received and the amount of the receivable can be measured reliably.

Onerous contracts

Present obligations arising under onerous contracts are recognised and measured as provisions. An onerous contract is considered to exist
where the Group has a contract under which the unavoidable costs of meeting the obligations under the contract exceed the economic
benefits expected to be received from the contract.

The amount recognised as a provision is the best estimate of the consideration required to settle the present obligation at the end of the
reporting period, taking into account the risks and uncertainties surrounding the obligation. When a provision is measured using the cash
flows estimated to settle the present obligation, its carrying amount is the present value of those cash flows (when the effect of the time
value of money is material).

Contingent liabilities are disclosed when there is a possible obligation arising from past events, the existence of which will be confirmed
only by the occurrence or non-occurrence of one or more uncertain future events not wholly within the control of the Group or a present
obligation that arises from past events where it is either not probable that an outflow of resources will be required to settle the obligation
or a reliable estimate of the amount cannot be made.

A contingent asset is disclosed where an inflow of economic benefits is probable.
Financial instruments
Financial assets and financial liabilities are recognised when a Group becomes a party to the contractual provisions of the instruments.

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly attributable to the acquisition
or issue of financial assets and financial liabilities (other than financial assets and financial liabilities at fair value through profit or loss) are
added to or deducted from the fair value of the financial assets or financial liabilities, as appropriate, on initial recognition. Transaction costs
directly attributable to the acquisition of financial assets or financial liabilities at fair value through profit or loss are recognised immediately
in profit or loss.

Financial assets

All regular way purchases or sales of financial assets are recognised and derecognised on a settlement date basis. Regular way purchases
or sales are purchases or sales of financial assets that require delivery of assets within the time frame established by regulation or
convention in the marketplace.

All recognised financial assets are subsequently measured in their entirety at either amortised cost or fair value, depending on the
classification of the financial assets.

Classification of financial assets

Debt instruments that meet the following conditions are subsequently measured at amortised cost (except for debt instruments that are
designated as at fair value through profit or loss on initial recognition):

i the asset is held within a business model whose objective is to hold assets in order to collect contractual cash flows; and

ii. the contractual terms of the instrument give rise on specified dates to cash flows that are solely payments of principal and interest
on the principal amount outstanding.

For the impairment policy on financial assets measured at amortised cost, refer Note 2.17.4
Investments in subsidiaries: All investments in subsidiaries are valued at cost.

All other financial assets are subsequently measured at fair value.
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2.17.2 Effective interest method

2.17.3

2174

2175

The effective interest method is a method of calculating the amortised cost of a debt instrument and of allocating interest income over the
relevant period. The effective interest rate is the rate that exactly discounts estimated future cash receipts (including all fees and points
paid or received that form an integral part of the effective interest rate, transaction costs and other premiums or discounts) through the
expected life of the debt instrument, or, where appropriate, a shorter period, to the net carrying amount on initial recognition.

Income is recognised on an effective interest basis for debt instruments other than those financial assets classified as at FVTPL. Interest
income is recognised in profit or loss and is included in the “Other income” line item.

Financial assets at Fair value through Profit and Loss

Investments in equity instruments are classified as at FVTPL, unless the Group irrevocably elects on initial recognition to present subsequent
changes in fair value in other comprehensive income for investments in equity instruments which are not held for trading.

A financial asset that meets the amortised cost criteria or debt instruments that meet the FVTOCI criteria may be designated as at FVTPL
upon initial recognition if such designation eliminates or significantly reduces a measurement or recognition inconsistency that would arise
from measuring assets or liabilities or recognising the gains and losses on them on different bases.

Financial assets at FVTPL are measured at fair value at the end of each reporting period, with any gains or losses arising on remeasurement
recognised in profit or loss. The net gain or loss recognised in profit or loss incorporates any dividend or interest earned on the financial
asset and is included in the ‘Other income’ line item. Dividend on financial assets at FVTPL is recognised when the Group’s right to receive
the dividends is established, it is probable that the economic benefits associated with the dividend will flow to the entity and the amount of
dividend can be measured reliably.

Impairment of financial assets

The Group applies the expected credit loss model for recognising impairment loss on financial assets measured at amortised cost, trade
receivables, other contractual rights to receive cash or other financial asset, and financial guarantees not designated as at FVTPL.

Expected credit losses are the weighted average of credit losses with the respective risks of default occurring as the weights. Credit loss
is the difference between all contractual cash flows that are due to the Group in accordance with the contract and all the cash flows that
the Group expects to receive (i.e. all cash shortfalls), discounted at the original effective interest rate (or credit-adjusted effective interest
rate for purchased or originated credit-impaired financial assets).

The Group measures the loss allowance for a financial instrument at an amount equal to the lifetime expected credit losses if the credit
risk on that financial instrument has increased significantly since initial recognition.

When making the assessment of whether there has been a significant increase in credit risk since initial recognition, the Group uses the
change in the risk of a default occurring over the expected life of the financial instrument instead of the change in the amount of expected
credit losses. To make that assessment, the Group compares the risk of a default occurring on the financial instrument as at the reporting
date with the risk of a default occurring on the financial instrument as at the date of initial recognition and considers reasonable and
supportable information, that is available without undue cost or effort, that is indicative of significant increases in credit risk since initial
recognition.

For trade receivables or any contractual right to receive cash or another financial asset that result from transactions that are within the
scope of Ind AS 18, the Group always measures the loss allowance at an amount equal to lifetime expected credit losses.

Further, for the purpose of measuring lifetime expected credit loss allowance for trade receivables, the Group has used a practical expedient
as permitted under Ind AS 109. This expected credit loss allowance is computed based on a provision matrix which takes into account
historical credit loss experience and adjusted for forward-looking information.

Derecognition of financial assets

The Group derecognises a financial asset when the contractual rights to the cash flows from the asset expire, or when it transfers the
financial asset and substantially all the risks and rewards of ownership of the asset to another party. If the Group neither transfers nor
retains substantially all the risks and rewards of ownership and continues to control the transferred asset, the Group recognises its retained
interest in the asset and an associated liability for amounts it may have to pay. If the Group retains substantially all the risks and rewards
of ownership of a transferred financial asset, the Group continues to recognise the financial asset and also recognises a collateralised
borrowing for the proceeds received.

On derecognition of a financial asset in its entirety, the difference between the asset’s carrying amount and the sum of the consideration
received and receivable and the cumulative gain or loss that had been recognised in other comprehensive income and accumulated
in equity is recognised in profit or loss if such gain or loss would have otherwise been recognised in profit or loss on disposal of that
financial asset.
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On derecognition of a financial asset other than in its entirety (e.g. when the Group retains an option to repurchase part of a transferred
asset), the Group allocates the previous carrying amount of the financial asset between the part it continues to recognise under continuing
involvement, and the part it no longer recognises on the basis of the relative fair values of those parts on the date of the transfer. The
difference between the carrying amount allocated to the part that is no longer recognised and the sum of the consideration received for
the part no longer recognised and any cumulative gain or loss allocated to it that had been recognised in other comprehensive income is
recognised in profit or loss if such gain or loss would have otherwise been recognised in profit or loss on disposal of that financial asset.
A cumulative gain or loss that had been recognised in other comprehensive income is allocated between the part that continues to be
recognised and the part that is no longer recognised on the basis of the relative fair values of those parts.

Foreign exchange gains and losses

The fair value of financial assets denominated in a foreign currency is determined in that foreign currency and translated at the spot rate
at the end of each reporting period.

. For foreign currency denominated financial assets measured at amortised cost and FVTPL, the exchange differences are recognised
in profit or loss except for those which are designated as hedging instruments in a hedging relationship.

. Changes in the carrying amount of investments in equity instruments at FVTOCI relating to changes in foreign currency rates are
recognised in other comprehensive income.

. For the purposes of recognising foreign exchange gains and losses, FVTOCI debt instruments are treated as financial assets
measured at amortised cost. Thus, the exchange differences on the amortised cost are recognised in profit or loss and other
changes in the fair value of FVTOCI financial assets are recognised in other comprehensive income.

Financial liabilities and equity instruments

Classification as debt or equity

Debt and equity instruments issued by a Group are classified as either financial liabilities or as equity in accordance with the substance of
the contractual arrangements and the definitions of a financial liability and an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of its liabilities. Equity
instruments issued by a Group entity are recognised at the proceeds received, net of direct issue costs.

Repurchase of the Group's own equity instruments is recognised and deducted directly in equity. No gain or loss is recognised in profit or
loss on the purchase, sale, issue or cancellation of the Group's own equity instruments.

Compound financial instruments

The component parts of compound financial instruments (convertible instruments) issued by the Group are classified separately as financial
liabilities and equity in accordance with the substance of the contractual arrangements and the definitions of a financial liability and an
equity instrument. A conversion option that will be settled by the exchange of a fixed amount of cash or another financial asset for a fixed
number of the Group’s own equity instruments is an equity instrument.

At the date of issue, the fair value of the liability component is estimated using the prevailing market interest rate for similar non-convertible
instruments. This amount is recognised as a liability on an amortised cost basis using the effective interest method until extinguished upon
conversion or at the instrument’s maturity date.

The conversion option classified as equity is determined by deducting the amount of the liability component from the fair value of
the compound financial instrument as a whole. This is recognised and included in equity, net of income tax effects, and is not
subsequently remeasured.

In addition, the conversion option classified as equity will remain in equity until the conversion option is exercised, in which case, the
balance recognised in equity will be transferred to other component of equity. When the conversion option remains unexercised at the
maturity date of the convertible note, the balance recognised in equity will be transferred to retained earnings. No gain or loss is recognised
in profit or loss upon conversion or expiration of the conversion option.

Financial liabilities

All financial liabilities are subsequently measured at amortised cost.

Financial liabilities that are not held-for-trading and are not designated as at FVTPL are measured at amortised cost at the end of subsequent
accounting periods. The carrying amounts of financial liabilities that are subsequently measured at amortised cost are determined based
on the effective interest method. Interest expense that is not capitalised as part of costs of an asset is included in the ‘Finance costs’
line item.
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The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating interest expense over
the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash payments (including all fees that form
an integral part of the effective interest rate, transaction costs and other premiums or discounts) through the expected life of the financial
liability, or (where appropriate) a shorter period, to the net carrying amount on initial recognition.

Segment Accounting

The CEO monitors the operating results of the business segments separately for the purpose of making decisions about the allocation of
resources and performance assessment. Segment performance is measured based on profit or loss and is measured consistently with
profit or loss in Financial Statements.

Identification of Operating Segments:

The operating segments have been identified based on its services and has two reportable segments, as follows:
i Supply Chain Management — Goods Transportation service including warehouse management services and freight forwarding etc.

ii. People Logistics Solutions — People Transportation service.

Accounting of Operating Segments:

Accounting policies adopted for segment reporting are in line with the accounting policies of the Company. Revenue and expenses have
been identified to segments on the basis of their relationship to the operating activities of the segment. Revenues and expenses, which
relate to the enterprise as a whole and are not allocable to segments on a reasonable basis and inter-segment revenue and expenses,
have been included under “Unallocated Corporate Expenses/Eliminations”.

Earnings Per Share

Basic and diluted earnings per share is computed by dividing the net profit or loss for the year attributable to equity shareholders by the
weighted average number of Equity Shares outstanding during the year as prescribed in Ind AS 33.

Critical accounting judgements and key sources of estimation uncertainty

In the application of the Group’s accounting policies, which are described in Note 2, the management is required to make judgements,
estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent from other sources. The
estimates and associated assumptions are based on historical experience and other factors that are considered to be relevant. Actual
results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognized in the
period in which the estimate is revised if the revision affects only the period of the revision and future periods if the revision affects both
current and future periods.

The estimates and assumptions that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities
within the next financial year are discussed below.

(i) Useful lives of property, plant and equipment

As described in Note 2.12 above, the Group reviews the estimated useful lives of property, plant and equipment at the end of each
annual reporting period.

(i) Defined benefit plans

The cost of the defined benefit plans and other post-employment benefits and the present value of such obligation are determined
using actuarial valuations. An actuarial valuation involves making assumptions that may differ from actual developments in the future.
These include the determination of discount rate, future salary increases, mortality rates and attrition rate. Due to the complexities
involved in the valuation and its long-term nature, a defined benefit obligation is highly sensitive to changes in these assumptions.
All assumptions are reviewed at each reporting date.

(iii)  Fair Value of financial assets and liabilities and investments

The Group measures certain financial assets and liabilities on fair value basis at each balance sheet date or at the time they
are assessed for impairment. Fair value measurement that are based on significant unobservable inputs (Level 3) requires
estimates of operating margin, discount rate, future growth rate, terminal values, etc. based on management’s best estimate about
future developments.
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Recent Accounting Pronouncements
Standards issued but not yet effective

In March 2018, the Ministry of Corporate Affairs issued the Companies (Indian Accounting Standards) (Amendments) Rules, 2018, notifying
Ind AS 115 — ‘Revenue from Contracts with Customers’ and consequential amendments to various Ind AS standards. The amended
Rules also notified amendments to Ind AS 12 — ‘Income Taxes', Ind AS 21 — ‘The Effect of Changes in Foreign Exchange Rates. These
amendments are in accordance with the recent amendments made by International Accounting Standards Board (IASB). The amendments
are effective from accounting periods beginning from 1st April, 2018.

Ind AS 115 — ‘Revenue from Contracts with Customers’:

This standard establishes a single comprehensive model for accounting of revenue arising from contracts with customers. Ind AS 115 will
supersede the current revenue recognition guidance under Ind AS 11 Construction Contracts and Ind AS 18 Revenue. The Group is
currently assessing the impact of application of Ind AS 115 on Company'’s financial statements.

Amendment to Ind AS 12 — ‘Income Taxes’:

The amendments clarify the requirement for recognising deferred tax assets on unrealised losses on debt instruments that are measured at
fair value. The amendment also clarify certain other aspects of accounting for deferred tax assets. The changes will not have any material
impact on the financial statements of the Company.

Amendment to Ind AS 21 — ‘The Effect of Changes in Foreign Exchange Rates’:

This amendment clarifies translation of advance payments denominated in foreign currency into functional currency at the spot rate on
the day of payment. The guidance aims to reduce diversity in practice. The changes will not have any material impact on the financial
statements of the Company.

Annual Report 2017-18



]
Company Board's Management Discussion Corporate Business Responsibility Standalone and Notice of Annual
Overview Report and Analysis Governance Report Consolidated Accounts General Meeting

Consolidated Notes to the Financial Statements for the year ended 315 March, 2018
Note No. 4 — Property, Plant and Equipment

As at 31° March, 2018 % in Crores
Description of Assets Plant and Office Furniture, Fixtures | Vehicles Total
Machinery Equipment and Equipments
A. Cost
Balance as at 1% April, 2017 .......ccoooieiiiiiiiiieie e 20.42 16.99 10.13 37.38 84.92
a)  Additions......ccccoeieiiiiiie 4.34 6.89 4.61 8.14 23.98
b) Less: Disposals/adjustments (0.32) (0.33) (0.72) (0.33) (2.70)
Balance as at 315tMarch, 2018...........cccceoerveienieeienn. 24.44 23.55 14.02 45.19 107.20
B. Accumulated depreciation
Balance as at 15t April, 2017 ......ccooiiiiieiiiiieiiee e 9.75 8.13 3.46 7.63 28.97
a) Depreciation expense for the year ... 415 4.75 2.97 6.96 18.83
b) Less: Disposals/adjustments......... (0.22) (0.26) (0.29) (0.32) (1.09)
Balance as at 315 March, 2018 .......ccccciiviiiiiieiiiieeiieenns 13.68 12.62 6.14 14.27 46.71
C. Net carrying amount (A-B).......cccceviiiiiiiniiiiieniiiiiennenn 10.76 10.93 7.88 30.92 60.49
As at 31st March, 2017
Description of Assets Plant and Office Furniture, Fixtures | Vehicles Total
Machinery Equipment and Equipments
A. Cost
Balance as at 15 April, 2016 .......ccccoceeierenrenieeneee e 14.85 12.91 6.96 26.25 60.97
a) Additions 4.44 5.61 3.31 11.88 25.24
b) Less: Disposals/adjustments ...........ccccevveeriieenieniinens 113 (1.53) (0.14) (0.75) (1.29)
Balance as at 315t March, 2017 ........cccceeviviiiencieien. 20.42 16.99 10.13 37.38 84.92
B. Accumulated depreciation
Balance as at 15t April, 2016 .........ccovvvveeiiireniee e 5.68 5.65 219 2.73 16.25
a) Depreciation expense for the year 3.22 3.64 1.36 5.61 13.83
b) Less: Disposals/adjustments..........cccccceeviieeenineennnnen. 0.85 (1.16) (0.09) (0.71) (1.11)
Balance as at 315t March, 2017 .......cccccoiiiiiieniieiiiennenn, 9.75 8.13 3.46 7.63 28.97
C. Net carrying amount (A-B)......cccoveiiiiiiniiiiiie e 10.67 8.86 6.67 29.75 55.95

Notes:

i)  The estimated amount of contracts remaining to be executed on capital account and not provided for as at 31% March, 2018 is ¥ 2.75 crores
(as at 31 March, 2017, ¥ 1.40 crores).

ii) As at 31 March, 2018 Vehicles with the carrying amount of ¥ 29.54 crores have been pledged to secure borrowings of the Group. Refer Note 17.

Note No. 5 — Intangible Assets

As at 31st March, 2018 % in Crores
Description of Assets Computer Software
A. Cost
a) Balance as at 15 APFil, 2017 ...t naneas 12.77
(o) T Yo (o 11 o] o OSSP PPRPPRPRPP 0.74
Balance as at 31%t March, 2018 13.51
B. Accumulated amortisation
a) Balance as at 15 APFil, 2007 ....oouieiiiiiieiee et bbbttt sane s 11.54
b)  Amortisation eXpense fOr the YE@I.........cciiiiiiiiiiii e 0.90
Balance as at 315" MArch, 2018 .......ccc.coiiiiiiiiieirieie ettt 12.44
C.  Net carrying amoOUNT (A-B) ..ottt ettt et e b e e sab et e et e nbeesanean 1.07
As at 31tMarch, 2017
Description of Assets Computer Software
A. Cost
a) Balance as at 15 APFil, 2016 .....ooiuiiiiiiiie ettt e e nnneas 11.23

o)) IR AV [ 114 T o 1SS 1.54

Balance as at 31st March, 2017 12.77
B. Accumulated amortisation

) I =T 1 U [T T T L R AN o | R 10.77

b)  Amortisation expense fOr the YEar.........cccooiiiiiiiiiii e 0.77

Balance as at 3158 MArCh, 20017 ........oo ittt e e et e e st e e e sanb e e e aanr e e e abneeeane 11.54

Net carrying amouUNt (A-B) .. ..o e 1.23
Note:

i) The estimated amount of contracts remaining to be executed on capital account and not provided for as at 31t March, 2018 is ¥ 2.80 crores
(as at 31 March, 2017 % 0.01 crores)
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Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

LOGISTICS

Note No. 6 — Investments

Particulars

FAIR VALUE THROUGH PROFIT AND LOSS (FVTPL)
A. Quoted Investments (fully paid)

Investments in Mutual Funds ...........cccccveeeiiinnnes
Total Quoted Investments

TOTAL INVESTMENTS CARRIED AT FVTPL [I]

Of the above, investments designated at FVTPL
Of the above, investments held for trading ..........

Other investments carried at FVTPL .......c............

TOTAL INVESTMENTS

Other disclosures

Aggregate amount of quoted investments..........c.ccceveeeeieene

Aggregate amount of Market value of investments .............

Aggregate amount of impairment in value of investments ..

Note No. 7 — Trade receivables

Particulars

Trade receivables

(a) Unsecured, considered good
(b) Doubtful

Less: Allowance for excepted credit losses

Notes:

D)

i)

ii)

As at 31%t March, 2018

T in Crores

As at 31t March, 2017

31st March, 2018

Amount Amount Amount
Current Non-Current Quantity Current Non-
Current
50.05 — 58.04 —
50.05 — 58.04 —
50.05 — 58.04 —
50.05 — 58.04 —
50.05 — 58.04 —
50.05 — 58.04 —
50.05 — 58.04 —
T in Crores

As at As at

31st March, 2017

520.04 412.07
12.60 9.40
532.64 421.47
12.60 9.40
520.04 412.07

Refer Note 29 (iii) for disclosures related to credit risk, impairment of trade receivables under expected credit loss model and related

disclosures.

The Company applies the simplified approach to provide for expected credit losses prescribed by Ind AS 109, which permits the use of the
lifetime expected credit loss provision for all trade receivables. The company has expected credit losses based on a provision matrix which

uses historical credit loss experience of the Company.

Trade Receivables amounting to ¥ 499.32 of the Holding company are hypothecated to Banks against working capital facility.
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Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

Note No. 8 — Loans

% in Crores
particul As at As at
articutars 315 March, 2018 315 March, 2017
Loan to related parties
a) Unsecured, CONSIAEIE GOOMU ......coiiiiiiiiieeiiiie ettt ettt ettt e e et e e asbe e e snbe e e s beeeeasaneeaas — 25.00
Total — 25.00
Note:
i) Refer Note 29(iii) for disclosures related to credit risk, impairment under expected credit loss model and related disclosures.
Note No. 9 — Other financial assets
T in Crores
As at 31%t March, 2018 As at 31t March, 2017
Particulars
Current  Non-Current Current  Non-Current
Financial assets at amortised cost
a) Bank Deposit
i Under lien with Government authority with more than 12 months of
OFIgINAI MALUTILY ...eeiiiiii e — 0.01 — #
ii.  Bank Deposit with more than 12 months original maturity................ — — 8.00 —
Total — 0.01 8.00 —
b)  Security Deposits
i Unsecured, considered good ........c.ccoocuieiiiiiienieeiieeieceee e 10.94 13.38 6.88 10.32
fl. 0 DOUDTUL oo 0.22 — — —
Less: Allowance for LOSSES ......c.ciiciieiiiiiieiiiiiieere et (0.22) — — —
Total 10.94 13.38 6.88 10.32
c) Other items
i INEEIEST ACCIUEB .....eieiiiiie it 0.01 — 1.03 —
i, ACCIUEA SAIES ..o 73.58 — 39.72 —
iii. National Savings Certificate ..........ccccoeeiiiiiiiiiieiiee e — 0.01 — 0.01
iv.  Equity Shares of Zoroastrian Cooperative Bank Ltd ...........cccccceneee. — 0.02 — 0.02
V. Other reCeiVables ........cooiiiiiiiiiiee e 0.77 0.94 1.03 0.04
Total 74.36 0.97 41.78 0.07
Total (a+b+c) 85.30 14.36 56.66 10.39

Note:
#  denotes amount less than ¥ 50,000
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Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

Note No. 10 — Deferred Tax Assets

Movement in deferred tax balances

As at 31%t March, 2018

Particulars

A. Tax effect of items constituting deferred tax liabilities

a) VAT allOWANCE ...c.ooiiiiiiiiiiiicit e
b)  Property, Plant and EqQuipment ............cccccoceeniiincennn.
C) Deposits reCeived ........cccoeeviieiniiiie e
d)  Mutual FUNAS ..o

B. Tax effect of items constituting deferred tax assets

a) Property, Plant and Equipment ........ccccoooieiienieeniinnnne
b) Employee benefits ........ccccoiiiiiiiiiiic
c) Allowances for credit [0SSeS ........cccccoveiriiiniiniieeniienne

d) ESOP Expenses
e) Income tax Loss

) MAT Credit. e

g) Others

Net Tax Asset/(Liabilities) (B-A)

As at 31%t March, 2017

Particulars

A. Tax effect of items constituting deferred tax liabilities

a) VAT alloWancCe ........ccccoiiiiiiiiiieeiee e
b) Property, Plant and Equipment

C) DeposSits reCeIVed .......cccceiiiiiiiiiieieeee e
d)  Mutual FUNAS ..o

B. Tax effect of items constituting deferred tax assets

a) Property, Plant and Equipment ........cccccooiiiiiiiieniennns
b) Employee benefits ........ccccooiiiiiiiiii,
c) Allowances for credit [0SSES .......cccovviiiiiiieiiiiiieee.

d)  ESOP EXPENSES ..oooiiiiiiiiieiiiiie e
€)  INCOME taX LOSS ..eoiiiiieiiieiiiieiiie et
) MAT Credit. e e s

g) Others

Total

Net Tax Asset/(Liabilities) (B-A)
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g in Crores

Opening Recognised Recognised Closing
Balance in Profit and in OCI Balance
Loss
1.08 0.01 — 1.09
2.27 0.17 — 2.44
0.01 (0.01) — —
0.01 0.01 — 0.02
3.37 0.18 — 3.55
2.10 1.43 — 3.53
5.64 0.56 — 6.20
4.33 0.47 — 4.80
0.88 (0.88) — —
3.22 (0.80) — 2.42
0.33 0.30 — 0.63
0.06 0.02 — 0.08
16.56 1.10 — 17.66
13.19 0.92 — 14.11
T in Crores
Opening Recognised Recognised Closing
Balance in Profit and in OClI Balance
Loss
1.08 — — 1.08
116 11 — 2.27
0.02 (0.01) — 0.01
0.02 (0.01) — 0.01
2.28 1.09 — 3.37
1.78 0.32 — 2.10
4.98 0.65 0.01 5.64
3.09 1.24 — 4.33
— 0.88 — 0.88
117 2.05 — 3.22
0.04 0.29 — 0.33
0.02 0.04 — 0.06
11.08 5.47 0.01 16.56
8.80 4.38 0.01 13.19
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Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

Note No. 11 — Other assets

Particulars

Capital advances
a) For Capital WOrk in ProgreSs .......ccceeveeieeiieeniienieeniee e

b) For Intangible asset

Total (A)
B. Advances other than capital advances
a) Advances to suppliers — considered good .............cccceeriiiieiniiienninnnn.
b) Advances to suppliers — considered doubtful ...........ccccceviiiiiiinns
c) Balances with government authorities ( service tax, VAT etc.) .......
d)  Prepaid EXPENSES .....cociiiiiiiiiiiieieerie e
€)  Advances to eMPlOYEES # ...coc.eeeiiiiieiiiiie et
f)  Other receivables ...
Total (B)
C. Consumables Tyres
Total (A+B+C)
Less: Provision for doubtful advances .............cccoeviiiiiiiiiiciiiiien,
Total (D)
TOTAL (A+B+C+D)
Note:
#

As at 31t March, 2018

T in Crores
As at 31%t March, 2017

Current  Non-Current Current  Non-Current
— 0.23 — 0.39

= 12.92 — 0.04

— 13.15 — 0.43
45.37 — 53.95 —
1.07 = 3.15 —
2.97 6.16 210 5.72
3.05 0.60 3.25 0.59
1.44 — 111 —
7.94 0.27 5.56 —
61.84 7.03 69.12 6.31
0.05 — 0.04 —
61.89 20.18 69.16 6.74
(1.07) — (3.15) —
(1.07) — (3.15) —
60.82 20.18 66.01 6.74

Advances given to employees are as per the Company’s policy and are not required to be disclosed u/s 186(4) of Companies Act, 2013.

Note No. 12 — Cash and Cash Equivalents

Particulars

Cash and cash equivalents

a)  Balances With DANKS .........ooiiiiiie et
b) Cheques, drafts 0N haNd ............ooiiiiii e
C)  CASN ON NANG ...t

d) Bank deposits with original maturity of less than 3 months...........cccociviiiiiee

Note:
Cash Credit facilities are repayable on demand and carry interest based on applicable rate plus agreed spreads and/or negotiated rates.

i)

The rates of interest during the year ranged between 8.15% to 12.50% p.a.

T in Crores

As at
31t March, 2018

As at
31st March, 2017

40.35 22.28

0.59 0.69

0.09 0.21

25.00 27.00

Total 66.03 50.18
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Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

Note No. 13 — Income Tax Assets ( Net)

T in Crores
particul As at As at
articufars 31t March, 2018 31t March, 2017
Advance Income Tax/TDS Receivable (NEt) .......ccociiiiiiiiiiiiiei e 86.76 54.42
Total 86.76 54.42
Note No. 14 — Non-Current Assets classified as held for sale
T in Crores
Particulars As at As at

31st March, 2018

(=T o Lo I 0 1= Lo I (o =T 1= USRS 1.91

31t March, 2017

191

Total 1.91

191

Liabilities associated with assets held fOor Sale ... —

Notes:

i) During the financial year 2011-2012, cost of land situated at Sembiya Manali Village, Ponneri Taluka, Tiruvallore District, amounting to ¥ 1.89
Crores and related development costs of the land amounting to ¥ 0.02 Crores was classified as Non-Current Asset held for sale.

ii) Being a non-core asset, the management decided to sell the land. The Group is looking for a prospective buyer through advertisements

including print media. The property is available for immediate sale in its present condition.

Note No. 15 — Equity Share Capital

% in Crores
As at 31t March, 2018 As at 31t March, 2017
Particulars
No. of shares Amount  No. of shares Amount
A. Authorised:
a) Equity shares of ¥ 10 each with voting rights ..........ccccccceiiiiiininen. 10,50,00,000 105.00 10,50,00,000 105.00
Total 10,50,00,000 105.00 10,50,00,000 105.00
B. Issued, Subscribed and Fully Paid:
a) Equity shares of ¥ 10 each with voting rights ..........ccccccviiiiiiinen. 7,11,41,924 7114 6,78,32,997 67.83
Total 7,11,41,924 7114 6,78,32,997 67.83
C. Issued, Subscribed and Partly Paid:
a) Equity shares of ¥ 10 each with voting rights ¥ 2 paid up ............. — — 40,774 0.01
b) Equity shares of ¥ 10 each with voting rights ¥ 1 paid up .............. — — 15,81,273 0.16
Total — — 16,22,047 0.17
Total (B+C) 7,11,41,924 7114 6,94,55,044 68.00
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Consolidated Notes to the Financial Statements for the year ended 315 March, 2018
Note No. 15 — Equity Share Capital (contd.)

(i) Reconciliation of the number of shares outstanding at the beginning and at the end of the year.

Particulars Opening Fresh Issue Other Closing
Balance Changes# Balance
A. Equity Shares with Voting rights
a) Year ended 315t March, 2018 ..........cccccvvveennen. No. of Shares 6,94,55,044 16,86,880 — 7,11,41,924
Amount 68.00 1.69 1.45 7114
b) Year ended 31% March, 2017 ......ccccccecveeviunnnnn No. of Shares 6,12,77,860 81,77,184 — 6,94,55,044
Amount 59.82 8.18 — 68.00
B. 0.001% Non-Cumulative fully paid Compulsory
Convertible Preference of ¥ 50 each
a) Year ended 315t March, 2018 ........ccccccvvveeennnen. No. of Shares — — — —
Amount — — — —
b) Year ended 31%t March, 2017 .........cccccvveviiunnnnn. No. of Shares 81,77,184 — (81,77,184) —
Amount 40.89 — (40.89) —
Note:

#  During the year 15,81,273 partly paid-up Equity Shares of ¥ 1 each and 40,774 partly paid-up Equity Shares of ¥ 2 each were made fully
paid-up on 7" July, 2017.

Rights, preferences and restrictions attached to equity shares.

The Group has only one class of equity shares having a par value of ¥ 10/- per share. Each holder of equity shares is entitled to one
vote per share. The dividend proposed by the board of directors and approved by the shareholders in the annual general meeting is
paid in Indian rupees. In the event of liquidation of the Group, the holders of equity shares will be entitled to receive remaining assets of
the Group, after distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares held by the
shareholders.

During the year ended 31% March, 2017, 81,77,184 0.001% Non cumulative compulsory convertible preference shares have been converted
into 81,77,184 fully paid up equity shares.

(ii) Details of shares held by Holding Company / and their Subsidiaries

As at As at
N f sharehold
ame of shareholder 31 March, 2018 31%t March, 2017
a) Holding Company
— Mahindra & Mahindra LImMited ..........ccooiiiiiiiiiiie e 4,18,12,157 —
b) Subsidiaries of Holding Company
— Mahindra Engineering and Chemical Products Limited ............cccoceiiiiiiiiiiiniiinenns 100 —
(iii) Details of shares held by each shareholder holding more than 5% shares:
As at 31st March, 2018 As at 31t March, 2017
Class of shares / Name of shareholder Number of % holding in Number of % holding in
shares held that class of shares held that class of
shares shares
A. Equity shares with voting rights
a) Mahindra & Mahindra Limited ............ccccceeeee. 4,18,12,157 58.77% 5,14,78,330 74.12%
b) Normandy Holdings Limited ...........ccccceeveunenn. 64,15,083 9.02% 1,56,86,263 22.58%

Note:
i) For details of shares reserved or issuance under options, please refer note no 24.

# AcceleratingCommerce



Mahindra
LOGISTICS

Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

Note No. 16 — Other Equity

T in Crores

) As at As at
Particulars 315t March, 2018 31%t March, 2017
SECUILIES PrEMIUM FESEIVE .. ..eiiiiiiiieiiete ettt e ettt e e tbe e e sabee e e st e e e e bbee e aaabee e aabbee e abbeeeebseeeenbeeeeanbeeeannneeeannen 98.49 92.67
RELAINEA CAIMINGS  .eeiiiiiiiie ittt ettt ettt ettt e e et e e e s ae et e e bt e e e s be e e sabbe e e eaabe e e ssbbeeaabbeeeentbeaesnneeas 248.47 184.55
Equity-settled employee DENEFItS FESEIVE .........oi i 1.50 2.46
NON-CONIOIING INTEIESE ...ttt ettt ettt b et e b e et e e s beeebeenaneenee s 6.95 4.78

Total 355.41 284.46
Movement in Reserves
As at As at

Particulars

31st March, 2018

31st March, 2017

(A) Retained Earnings

Balance as at the beginning of the YEar ...........ooiiiiiiii e 184.55 139.37
Add: Profit fOr the YEAI ...ttt et e e naeaeas 64.01 45.62
Less: Actuarial gain for the YEAI........cccuiiiiiiiiii e (0.09) (0.44)
Balance as at the end Of the Year..........coci i 248.47 184.55

(B) Securities Premium Reserve

Balance as at the beginning Of the YEar ... 92.67 59.96
Add: Additions dUMNG the YEAT .....coouiiieieie et 5.82 32.71
Less: Deletion dUurinNg the YA ...ttt et e e et e e e saeneas — —
Balance as at the end Of the Year...........coci i 98.49 92.67

(C) Equity-settled Employee benefits reserve

Balance as at the beginning of the Year ..........ccccooiiiiiiii e 2.46 1.75
Add: Additions dUriNg the YA .........ooiiiiiiii e 1.70 0.71
Less: Deletion durinNg the YEAI.........cuii it e s e e snae e e s e e e s eeeenaeeennneeas (2.66) —
Balance as at the end Of the Year..........cooi i 1.50 2.46

Nature and purpose of other reserves:

Retained earnings:
Retained earnings represents the accumulated surplus. The reserve can be distributed/utilised by the Company in accordance with the Companies
Act, 2013.

Securities Premium Reserve:

Securities premium account is created when shares are issued at premium. The reserve can be utilized in accordance with the provisions of the
Companies Act, 2013.

Equity-settled employee benefits reserve:

Equity settled employee benefit reserve represents reserve towards the premium for the equity shares to be issued against the options granted.

Note: The Board of Directors at its meeting held on 2" May, 2018 have recommended a payment of final dividend of ¥ 1.50 (Rupee one and paise
fifty only) per equity share of face value of ¥ 10 each for the year ended 31 March, 2018. The same amounts to ¥ 12.86 crores including
dividend distribution tax of ¥ 2.19 crores.
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Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

Note No. 17 — Borrowings

Zin Crores
) As at 31t March, 2018 As at 31st March, 2017
Particulars
Current  Non-Current Current  Non-Current
A. Secured Borrowings
(a) Loans repayable on demand
(1) from BanKS......coiiiieiiiiiee e 2.73 — 3.27 —
(b) Term Loan
(1) romM BaNKS. ... .coiiiiiiiiii et — 18.07 — 3.74
(2) from related Party .......cccceeiceeeriiie e e — — — 16.03
Total Secured Borrowings 2.73 18.07 3.27 19.77
B. Unsecured Borrowings
(1) from Banks 5.39 — 4.40 —
(2) from other parties — — 0.57 —
Total Unsecured Borrowings 5.39 — 4.97 —
Total Borrowings 8.12 18.07 8.24 19.77
Notes:
i.  Secured borrowing for working capital from banks is in the nature of Cash Credit facility against trade receivables.
ii.  Unsecured borrowing for working capital from banks is in the nature of overdraft facility.
iii. Working capital facilities has been availed at the rate of interest ranging from 8.15% to 12.50% p.a.
iv. Term Loan has been secured by way of hypothecation of the related vehicle and to be paid in 57 equal monthly instalments.
v. Term Loan has been availed at the rate of interest ranging from 8.15 % p.a to 8.40 % p.a.
Note No. 18 — Other Financial Liabilities
Zin Crores
. As at 31t March, 2018 As at 31t March, 2017
Particulars
Current  Non-Current Current  Non-Current
Other Financial Liabilities Measured at Amortised Cost
() SECUNItY DEPOSILS ..cuviiiieiiiiiiie ittt 3.57 — 3.36 0.02
(b) Current maturities of Long-term debts
—  From DANKS .....ooiiiii 8.44 — 1.20 —
—  From related Party .......ccccooeeiiiiiie e — — 511 —
(c) Other liabilities
— Creditors for capital SUPPlIES/SErVICEeS ........ccceevveiiiiiiieieeeeseee 1.10 — 1.50 —
Total 13.11 — 1117 0.02
Note No. 19 — Provisions
Zin Crores
. As at 31t March, 2018 As at 31t March, 2017
Particulars
Current  Non-Current Current  Non-Current
Provision for employee benefits
(a) Provision for leave encashment......... 3.25 14.56 3.29 12.86
(b) Post-Employment Benefit Gratuity Liability ............cccoooeiiiiniininens 0.02 0.21 0.01 0.21
Total 3.27 14.77 3.30 13.07

Note:
The provision for employee benefits includes annual leave and vested long service leave entitlements accrued and gratuity liability for the employees.
For other disclosures, refer note 33 on employee benefit plans.

# AcceleratingCommerce



Mahindra
LOGISTICS

Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

Note No. 20 — Other Liabilities

g in Crores
. As at 31°t March, 2018 As at 31stMarch, 2017
Particulars
Current Non-Current Current  Non-Current
A. Advances received from CUSIOMErS ........cccceeviiiiiiiiiiieniieec e 0.08 — 0.01 —
Unearned Income on discounted deposSitS.........cccooueerirriieenieeiiieenienieenne — — 0.09 —
C. Statutory dues
@)  Taxes Payable ........cccoiiiiiiiiiiiie e 9.76 — 4.72 —
b)  Employee LiabilitieS.........cccooiviiiiiiiiiie e 2.07 — 1.82 —
D. Post-employment Benefit — Gratuity Liability..........cccocooeieiiiiniiiinnn. 3.89 — 2.85 —
Total 15.80 — 9.49 —
Note: For disclosures related to employee benefits, refer note 33.
Note No. 21 — Trade Payables
% in Crores
. As at As at
Particulars 31t March, 2018 315t March, 2017
Due to Micro and Small ENLEIPIISES ......coiuiiiiieiiieiiie ittt ettt sttt eebeesaneetee s — —
Trade payable — Other than Micro and Small ENterpriSeS..........ccuieiiiiaiiiiiiiiiee et 486.31 399.29
Total 486.31 399.29

Notes:

i)  Trade Payables are payables in respect of the amount due on account of goods purchased or services availed in the normal course of

business.

ii) Based on the information available with the Group, no trade payables have been registered as ‘supplier’ within the meaning of ‘Micro Small
& Medium Enterprises Development Act, 2006, as on 31% March, 2018. This has been relied upon by the auditors.
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Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

Note No. 22 — Revenue from Operations

T in Crores

Particulars For the year ended For the year ended
31t March, 2018 31st March, 2017
(@) Revenue from rendering Of SEIVICES ......ooiuiiiiiiiieiiie ettt e e i e e e sbbee e snnae e e 3,415.86 2,666.16
(D) Other OPErAtING FEVENUE .....ccueiieiiiie ettt ettt ettt et e e s b e e e s tb e e e sabb e e e asbe e e e sbeeesanbeeesanreeesnnneeenes 0.26 0.43
Total 3,416.12 2,666.59

Note No. 23 — Other Income
% in Crores

Particulars

@

(b)

(©

For the year ended
31%t March, 2018

Interest Income

For the year ended
31st March, 2017

— On Financials Assets at AMOItiSEA COSE .......cciiuiiiiiiiiiiiee et e e e e e eeee s 2.35 5.86
e O LU =] ST =] £ T OO UPPPUPPRPO 0.44 118
Dividend Income
— from Mutual fund at Fair Value through Profit or Loss .. 0.37 0.53
—  frOmM Other INVESIMENTS ....eiiiiiie et e et e et e e et e e snnteeesnnaeeeaneeas # #
Miscellaneous Income
— Net gain/(loss) arising on financial assets carried at FVTPL........cccooooiiiiiiininiiee e 0.56 0.54
— Net gain/(loss) arising on financial liabilities carried at amortised COSt ............cccocvveeriiiennnnnn. 0.09 0.14
— Gain on exchange fluctuation 0.94 0.29
ORI INCOMIE ..ttt b ettt ehe et ettt bt e nae et e et enbeeniee s 113 111
Total 5.88 9.65
# denotes amount less than ¥ 50,000
Note No. 24 — Employee Benefits Expense
g in Crores

Particulars For the year ended For the year ended
31t March, 2018 31t March, 2017
(@) Salaries and wages, INCIUAING DONUS .......c.eiiiiiiieie st e e s e e snae e e snnee e e 193.97 159.55
(b) Contribution to provident @and other FUNAS...........ccioiiiiiiii e 11.83 9.35
(€)  GrALUILY ..ttt h et h et h e bt h ettt ettt s 3.86 2.21
(d) Equity-settled share-based payments.... 1.70 0.71
(€)  Staff WeIfAre EXPENSES ... ..ei ittt e e e et e e e sbb e e e snb e e e anereeeareeeeanee 17.76 16.48
Total 229.12 188.30

Notes:
(i) Salaries and wages includes salaries, wages, bonus, compensated absences and all other amounts payable to employees in respect of

(i)
(iii)

services rendered as per their employment terms under a contract of service.

Contribution to provident fund and other funds includes contributions to other funds like superannuation fund, ESIS etc. pertaining to employees.

Share based payment

The Company has introduced a MLL — Key Executives Stock Option Scheme, 2012 (“Plan”) as approved at its Board Meeting held on
27" April, 2012 and subsequently amended on 5" February, 2014, 27" October, 2015 and 3™ August, 2017. The plan provides that eligible
employees and the Partners' Enterprise (formerly, known as Mahindra Partners Employees Options Trust (the Trust)) as defined in the Plan
are granted options to acquire equity shares of the Company that vests in a graded manner. The vested options can be exercised within a
specified period from the date on which the shares of the Company get listed on a recognized stock exchange or on happening of an event as
specified in the Plan. The number of options granted is calculated in accordance with the performance- based formula approved by the Board

as recommended by the then ESOP committee.

# AcceleratingCommerce



Mahindra
LOGISTICS

Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

(iv) Information in respect of options outstanding:

Particulars

Equity Settled
OPLION B ..ot

Particulars

Equity Settled

OPLON L oot
OPLION 2 .ottt
OPLION 3 i
OPLON 4 e
OPLON 5 e

(v) Movement in Share Options

Particulars

As at 31st March, 2018

Number of Grant Date Expiry Date Exercise Fair value at
Shares Price Grant Date
4,59,360 10-07-17 10-07-21 87.28 44.96
As at 31st March, 2017
Number of Grant Date Expiry Date Exercise Fair value at
Shares Price Grant Date
10,16,006 25-06-12 30-06-21 13.90 9.04
29,931 02-11-12 30-06-21 13.90 8.84
1,44,633 14-10-13 30-06-21 23.38 16.08
5,33,203 27-10-15 30-06-21 44.30 26.83
73,608 03-08-16 30-06-21 52.76 35.50

For the year ended
31 March, 2018

For the year ended
31 March, 2017

(@) The number and weighted average exercise prices of share options

outstanding at the beginning of year..........cccccccovvvinennn.
(b) Granted during the year .........cccoccvevieriiiniciiei e
(c) Forfeited during the year..........ccoooeeeiiiiiiiiieeeeeee
(d) Exercised during the Year .........ccccceeviiiiiiiiee i
(e) Expired during the year..........cccocveiieiieeiieiiceie e
(f) Outstanding at the end of the year...........cccccoeviniiencnns
(g) Exercisable at the end of the year............ccccevvvvveiiierenns
(h) Remaining contractual life (no of days)..........c.ccceevevienns

Number of Weighted

Shares average

exercise

price

.................. 17,97,381 25.27
.................. 4,59,360 87.28
.................. 1,10,501 30.10
.................. 16,86,880 24.96
.................. 4,59,360 87.28
.................. 4,59,360 87.28
.................. 1,195

Number of Weighted
Shares average
exercise

price

19,29,889 23.64
73,608 52.76
2,06,116 19.79
17,97,381 25.27
17,97,381 25.27
1,552

(vi) The inputs used in the measurement of the fair values at grant date of the employee stock option plans(ESOPs) were as follows.

Particulars/Grant Date 25-06-12
Share price at grant date .............c.c.cce.... 13.90
EXErcise price ....ccccvveviiiiiiiiieniieieeiicee 13.90
Expected volatility (weighted-average).... 38.88%

Expected life / Option life
(weighted-average) .........ccceeveerieeneennnns 9.02

Expected dividends yield ............cccceenee.. 0.00%
Risk-free interest rate (based on
government bonds)..........ccoceeveuieniiniiiennn. 8.12%

02-11-12 14-10-13 27-10-15
13.90 23.38 44.30
13.90 23.38 44.30

38.88% 52.62% 54.03%
8.66 7.69 5.83
0.00% 0.00% 0.00%
8.54% 9.14% 8.19%

03-08-16 10-07-17
52.76 87.28
52.76 87.28

76.78% 58.27%
4.91 4.00
0.00% 0.00%
7.26% 6.72%

(vii) The fair value of the employee share options has been measured using the Black-Scholes Option Pricing Model. Service and non-market
performance conditions attached to the arrangements were not taken into account in measuring fair value.

(viii) Expected volatility has been based on an evaluation of annual volatility of peer group prevailing in the year of grant.
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Note No. 25 — Finance Cost

T in Crores

Particulars For the year ended For the year ended
31t March, 2018 31st March, 2017
(@) Interest eXpense 0N CASN CreUIt.........oouii ittt et e e e e e bb e e e sannee e e 1.08 0.55
(D) Interest eXPenSE ON TEIM IOANS ......oiiiuiiiiiiiie ettt e e sbb e e ssbe e e e sb e e e snbeeesanreeesanneeees 2.58 2.79
(c) Interest expense on UNWINGING Of AEPOSIES ....c..uiiiieiiiiiiiiiii e 0.11 0.15
Total 3.77 3.49

(i) Analysis of Interest Expenses by Category
g in Crores
Particulars For the year ended For the year ended
31st March, 2018 31st March, 2017

Interest Expenses

(@) On Financial Liability at AMOrtiSEA COSt.........uuiiiiiiiiiiiie e 3.77 3.49
(b) On Financial Liabilities @t FVTPL .....ccuiiiiiiiiie ittt — —
Total 3.77 3.49

Note No. 26 — Other Expenses

T in Crores

Particulars For the year ended For the year ended
31%t March, 2018 31t March, 2017
(a) Freight and other related EXPENSE........coiui ittt st beesiee e 2,678.50 2,093.95
(b) Labour and other related EXPENSE. .......ooiuii ittt sttt b bt et e sabeesbeesneeens 187.15 142.12
(€) RentinClUdING [€8SE FENLAIS ....coiiuiiiiiiiii ittt et e et e e et b e e sbb e e e sabbeeesanneeaes 64.52 39.91
(d) Warehouse and related EXPENSE ......ccviiiiiiiieii ettt ettt sine e 24.13 26.53
(e) Legal and Other ProfeSSIONAI COSS.......ciuuiiiiiiiiiiieiie ettt sttt et e bt sae et e sabeesbeeseneens 17.20 28.47
() Hire @nd SErVICE CRAIGES ...ccoiuuiieiiiii ettt ettt et e e st e e s aae e e e e sbe e e e abeeeebbeeesanbeee e 12.86 10.80
(g) Travelling and CONVEYANCE EXPENSES ......cciuiirurierieitieaiee sttt ats e sreesieeesie et sbe e bt e sbe e bt e saneenreeaineens 12.72 8.53
(h) Vehicle running eXPense.........ccocueeeerieniie i 12.81 9.79
(i) Provision for expected credit loss on trade receivables 3.20 2.99
(i) (Reversal)/provision for doubtful advances............cc.ccc..c... . (1.86) 0.62
(K)  POWET @NA FUEL ...ttt ettt e b et e bttt e ke e e b e e sab e et e e enbeenbeesnneens 23.89 16.10
() Expenditure on Corporate Social Responsibility (CSR) ......cc.ciiiuiiiiiiiieiiie e 1.27 116
(M) AGVEITISEIMENT ...ttt b e bt ettt h e b e s hb e e he e e bt e ket e bt e nae e et e e nab e e nbeenineens 0.70 0.64
(n) Net loss on sale of property, plant and eqUIPMENTS ..........c.coiiiiiiiiie e 0.11 011
(0) Repairs and maintenance:
(i) BUIIAINGS ettt bttt h e bbbttt 0.55 0.45
(i) Machinery.... 6.78 3.69
() IO 1 1= = TP U ST UPUPRPUPRRE 3.00 2.42
10.33 6.56
(p) Auditors remuneration and out-of-pocket expenses:
(1) AS AUILOTS .ttt ettt et h ettt ekt e sb e et s an ettt b e 0.27 0.12
(i) FOr TaxXation MALIETS .....occuiiiiiiiiiiii ettt sttt sb et e ettt sbe e sene e — 0.03
(i) FOT OtNEI SEIVICES. ...ttt ettt ettt sttt e sbe e saneenees 0.25 0.09
(iv) For reimbursement Of EXPENSES ......ccuiiiiiiiii it 0.01 —
0.53 0.24
(q) Other expenses:
(i)  MiSCEllANEOUS EXPENSES. ... .uuiiiiiiiieiiite ettt ettt ettt et e st e e e ebb e e et e e e sbe e e snbe e e snsneeesannas 13.96 11.66
(i) Loss arising on derecognition of financial assets — Bad debts/advances written off 5.25 1.85
19.21 13.51
Total 3,067.27 2,402.03
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Note No. 27 — Current Tax and Deferred Tax
(a) Income Tax recognised in Profit & Loss

T in Crores

Particulars For the year ended For the year ended
31%t March, 2018 31st March, 2017

A. Current Tax:

(@) IN reSPECt Of CUMTENE YA .......oiiiiiiieiii ettt 37.73 26.09
(D) 1N rESPECTE Of PIIOT YEAIS ... iiiiie ittt ettt e et e et bt e e st e e e satbe e e sanee e e sbneaeanes 0.03 0.01
Total 37.76 26.10

B. Deferred Tax:
(@) IN rESPECE Of CUIMMENE YA ... tiiitiiiii ittt es (0.92) (4.38)
Total (0.92) (4.38)
Total (A+B) 36.84 21.72

(b) Income tax recognised in Other Comprehensive Income

g in Crores
Particulars For the year ended For the year ended
31st March, 2018 31st March, 2017
A. Current Tax:

Remeasurement of defined benefit ObligatioNns.............cooiiiiiiiiiiiiii e 0.05 0.25
0.05 0.25
B. Deferred Tax: — 0.01
Total — 0.01

Classification of income tax recognised in other comprehensive income
Income taxes related to items that will not be reclassified to profit or [0SS...........cccoceeviiieennne. 0.05 0.26
Total 0.05 0.26

(c) Reconciliation of income tax expense and the accounting profit multiplied by Company's domestic tax rate:

g in Crores
Particulars For the year ended For the year ended

31st March, 2018 31st March, 2017

(Y I (e 110 =15 (0] (IR -V O ST P PRSPPI 102.11 67.82
(b) Income Tax using the Company's dOmMEeStIiC taX rate # .........ccoecveriieiieiiieiie e 35.23 23.49
(C)  ChANGE N TAX FALE .....ei ittt ettt ettt b e ee et ear e e bt e e b e e naeeneneeeee (0.07) —
(d) Expenses not allowed fOr taX PUIPOSE .......uiiiiiiie ittt e e sabae e s siaeeeenes 1.92 0.66
(e) Deferred tax Credit 0N ESOP ...ttt sne e naae e — (0.88)
(f) Exempt Income for tax purpose............ (0.13) (0.19)
(g) Deduction under INCOME taX (U/S BOG)....cciuuiiuieiiiieiieriie ettt ettt et (0.11) (0.11)
(h) Tax impact on Business Loss — (1.23)

36.84 21.74
(i) Adjustments recognised in the current year in relation to the current tax of prior years.......... — (0.01)
Income tax expense recognised IN pProfit Or 10SS..........ccccoiiiiiiiiiii 36.84 21.72
Note:

#  The tax rate used in reconciliations above is the corporate tax rate of 30% (plus surcharge and cess as applicable) on taxable profits
under Income Tax Act, 1961.
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Note No. 27 — Current Tax and Deferred Tax (Contd.)

(d)

Amounts on which deferred tax asset has not been created:
Deferred tax assets have not been recognised in respect of following items since it is not probable that future taxable profit will be available
against which the Company can use the benefit therefrom.
g in Crores
Particulars For the year ended For the year ended
31t March, 2018 31t March, 2017

(@) Unused Tax losses (Capital iN NATUIE) ......ciuiiiiiiiiiiieriie et 10.29 10.29

Total 10.29 10.29

Note: The unrecognised tax losses carried forward will expire entirely in FY 2019-2020.

Note No. 28 — Earnings Per Share

T in Crores

Particulars For the year ended For the year ended

31st March, 2018 31st March, 2017

A. Basic Earnings Per Share (in ) (face value T 10/- per Share)........cccoceeiiiiieeiiiieeniee e 9.13 6.71
B. Diluted Earnings Per Share (in ) (face value T 10/- per Share) .......cccocceveiiiieiienieenieee e 9.04 6.62
Notes:
(i) Basic Earnings Per Share
The earnings and weighted average number of ordinary shares used in the calculation of basic earnings per share are as follows:
g in Crores
Particulars For the year ended For the year ended
31t March, 2018 31t March, 2017
(a) Profit for the year attributable to owners of the Group........c.cccocveviiiiiiiici 64.01 45.62
(b) Less: Preference dividend and tax thereon ..o — —
Profit for the year used in the calculation of basic earnings per share ...........cccocooeeiiiie e 64.01 45.62
Weighted average number of equity Shares...........ccoiiiiiiiiiiii e 7,01,45,454 6,79,99,279
Earnings per share from continuing operations — Basic (in %).. 9.13 6.71
(ii) Diluted Earnings Per Share
The diluted earnings per share has been computed by dividing the Net profit after tax available for Equity shareholders by the weighted
average number of equity shares, after giving the effect of the dilutive potential ordinary shares for the respective years.
g in Crores
Particulars For the year ended For the year ended
31t March, 2018 31t March, 2017
(a) Profit for the year used in the calculation of basic earnings per share 64.01 45.62
(b) Add: adjustments on account of dilutive potential equity shares...........cccccovieiiiieiiiiie e — —
Profit for the year used in the calculation of diluted earnings per share...........ccccccceviieiiiiiniieene 64.01 45.62
(iii) Reconciliation of weighted average number of equity shares

The weighted average number of equity shares for the purpose of diluted earnings per share reconciles to the weighted average number of
equity shares used in the calculation of basic earnings per share as follows:

< in Crores

Particulars For the year ended For the year ended
31st March, 2018 31st March, 2017

(a) Weighted average number of equity shares used in the calculation of Basic EPS.................. 7,01,45,454 6,79,99,279
(D)  Add: EffECt Of ESOPS........ciiiitieieeiteeerte ettt ettt 6,92,256 8,59,729
Weighted average number of equity shares used in the calculation of Diluted EPS........................ 7,08,37,710 6,88,59,008
Earnings per share from continuing operations — Diluted (iN ) .......cccooviiiiiniiiie 9.04 6.62
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Note No. 29 — Financial Instruments
i. Capital management Policy
(@) The Group’s capital management objectives are:
— to ensure the Group’s ability to continue as a going concern.
— to provide an adequate return to shareholders by pricing products and services commensurately with the level of risk.

(b) For the purpose of Group's capital management, capital includes issued share capital, equity as well as preference and all other equity
reserves. The Group monitors capital on the basis of the carrying amount of equity as presented on the face of the statement of financial
position. The Group manages the capital structure and makes adjustments to it in the light of changes in economic conditions and the
risk characteristics of the underlying assets.

(c) The following table shows the components of capital:

T in Crores

Particulars As at As at
31st March, 2018 31st March, 2017

EGUILY +eevereeeeeeeeeeeeseseeeeeeeseeee e ee e e ee s e eeees e et e e e eeeseee e e e e s e st e e s ee e ee st ee e 419.60 347.68

Total 419.60 347.68

The above capital management disclosures are based on the information provided internally to key management personnel.
ii. Categories of financial assets and financial liabilities

As at 31%t March, 2018

Particulars Amortised FVTPL FVOCI Total
Costs

A. Non-current Assets
(@) Other Financial ASSELS ......ccccoiiiiiiiiiiiiienece e 14.36 — — 14.36
Total 14.36 — — 14.36

B. Current Assets

(2)  INVESIMENTS .ooiiiieeiiiie ettt e e e e e s e e nnneas — 50.05 — 50.05
(b) Trade Receivables .. 520.04 — — 520.04
(c) Cash and Bank BalanCes ...........cccoieeiiiiiiiiiiieiieee e 66.03 — — 66.03
[(o) T X - T L OO TP UU ST UPP — — — —
(e) Other Financial ASSELS ......ccccciiiiiiiiiiiiiieieecee e 85.30 — — 85.30

Total 671.37 50.05 — 721.42

C. Non-current Liabilities
() BOITOWINGS .veeeiiiieeiiiieesiiiteesieeeestreeeseeeeassaeeesssaeessnteessneaeesnsneeennnes 18.07 — — 18.07
(b) Other Financial Liabilities:

— SECUNLY DEPOSILS ...oveiiiiiieiiiiie ettt — — — —

Total 18.07 — — 18.07

D. Current Liabilities
() BOITOWINGS ..eieiiiiieeiiiiie et et ee ettt ettt et st e e ssbe e e sane e e e neneas 8.12 — — 8.12
(b) Trade Payables ...t 486.31 — — 486.31
(c) Other Financial Liabilities ..........ccccooiiiiiiiiii 13.11 — — 13.11
Total 507.54 — — 507.54
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As at 31t March, 2017

Particulars Amortised FVTPL FVOCI Total
Costs
A. Non-current Assets
(@) Other FINancial ASSELS ....ccocveeeiiiiie e 10.39 — — 10.39
Total 10.39 — — 10.39
B. Current Assets
()  INVESIMENTS ..ot — 58.04 — 58.04
(b) Trade Receivables ... 412.07 — — 412.07
(c) Cash and Bank BalanCes ..........ccccoooiiiieniiiiiiciiiiesceee e 50.18 — — 50.18
(d) 25.00 — — 25.00
(e) 56.66 — — 56.66
Total 543.91 58.04 — 601.95
C. Non-current Liabilities
() BOITOWINGS ..ooviiiiiiiiiiit ettt e 19.77 — — 19.77
(b) Other Financial Liabilities:
— SECUrtY DEPOSIES ...veiiiieiiiiiiiiiiieee e 0.02 — — 0.02
Total 19.79 — — 19.79
D. Current Liabilities
()  BOITOWINGS .eeiiiiiiieeiiiie ettt ettt ettt e e s nbe e e see e e e eneeas 8.24 — — 8.24
(b) Trade Payables ...t 399.29 — — 399.29
(c) Other Financial Liabilities ..........ccccoviiiiiiiiiiic 1117 — — 1117
Total 418.70 — — 418.70

Financial Risk Management Framework

The Group’s activities expose it to a variety of financial risks: credit risk and liquidity risk. In order to manage the aforementioned risks,
the Group operates a risk management policy and a program that performs close monitoring of and responding to each risk factors.

(A) Credit risk management

Trade receivables and deposits

0]

(i)
(iii)

(iv)

V)

Credit risk arises when a counterparty defaults on its contractual obligations to pay resulting in financial loss to the Group.
The Group has adopted a policy of only dealing with creditworthy counterparties. The Group periodically assesses the financial
reliability of customers, taking into account the financial condition, current economic trends, and analysis of historical bad debts
and ageing of accounts receivable. Credit exposure is controlled by counterparty credit period which is monitored through an
approved policy.

Trade receivables consist of a large number of customers, spread across diverse industries and places across India.

Apart from two large customers of the Group, the Group does not have significant credit risk exposure to any single customer.
Concentration of credit risk related to a single Group did not exceed 15% of trade receivables at the end of the year.

The Group’s applies the simplified approach in providing for expected credit losses prescribed by Ind AS 109, which permits the
use of the lifetime expected loss provision for all trade receivables. The Group's has computed expected credit losses based on
a provision matrix which uses historical credit loss experience of the Group's and individual receivable specific provision where
applicable.

There is no change in estimation techniques or significant assumptions during the reporting year.
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(vi) The loss allowance for trade receivables using expected credit loss for different ageing periods is as follows:

As at 31°t March, 2018

Particulars Not due Less than More than Total
6 months 6 months
past due past due
(@) Gross Carrying amoUNL ......cccveeiieeiiienieeaiee e 333.44 167.49 3171 532.64
(b) Loss allowance ProvisSion .........ccccceeveveeeiiieessieeeesnneeeneenens 5.63 2.97 4.00 12.60
As at 31st March, 2017
Particulars Not due Less than More than Total
6 months 6 months
past due past due
(@) Gross carrying amouUNt .......cccueeieiriienieniee e 27410 129.30 18.07 421.47
(b) Loss allowance proviSion .........cccceeeerieeeiiiieeeiiiee e 5.16 2.50 1.74 9.40
(vii) Reconciliation of loss allowance provision for Trade Receivables
% in Crores
Particulars As at As at

(a) Balance as at beginning of the YEar ......cccccccveiiiiie i

(b) Impairment losses recognised in the year based on lifetime expected credit losses
— On receivables originated during the year ..........ccccccveeiiiiiiiiieenniee e
—  Other receivables ...

(c) Impairment losses reversed / written back ..........ccccooiieiiiiiii i

(d) Balance at end Of the YEAr .......cccoviiiiiiiic e

31st March, 2018 31st March, 2017

9.40 6.41
1.80 0.33
1.72 4.51

(0.32) (1.85)

12.60 9.40

(viii) During the year, the Group has made write off of ¥ 2.97 crores (Previous year ¥ 1.53 crores) of trade receivables and NIL
(Previous year ¥ 0.15 crores) of deposits given. These trade receivables and deposits are not subject to enforcement activity.

Investment in Mutual Funds

The Group has investments of ¥ 50.05 crores as at 31 March, 2018 (As at 31 March, 2017 ¥ 58.04 crores) in growth oriented

mutual funds which have not been impaired till date.

Cash and Cash equivalents

As at 31%t March, 2018, the Company holds cash and cash equivalents of ¥ 66.03 crores (As at 31 March, 2017 ¥ 50.18 crores).

The cash and cash equivalents are held with banks with good credit rating.

(B) Liquidity risk management

(i) The Group's treasury department is responsible for liquidity, funding as well as settlement management. In addition, processes and
policies related to such risks are overseen by senior management. Management monitors the Group’s net liquidity position through

rolling forecasts on the basis of expected cash flows.
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(it)

(iii)

(v)

Maturities of financial liabilities
Table showing maturity profile of financial liabilities:

As at 31t March, 2018

Particulars

Less than 1-3 years 3 years to 5 years
1 year 5 years and above
(A) Non-derivative financial liabilities
(@) Trade Payables ........cccooieiiiiiiiiiiee e 486.31 — — —
(D) BOITOWINGS ..eeiiiiiieiiiiiieesiiee ettt 16.56 15.76 2.31 —
(C) Security DEPOSILS .....ccoiiiieiiiieeiiiee e 3.57 — — —
(d) Other Financial liabilities............cccceviieeiiiieieeeeeee 1.10 — — —
Total 507.54 15.76 2.31 —

As at 31st March, 2017

Particulars

Less than 1-3 years 3 years to 5 years
1 year 5 years and above
(A) Non-derivative financial liabilities
(@) Trade Payables .........ccccoiiiiiiiiiiiiciie e 399.29 — — —
(D) BOITOWINGS ..ooviiiiieiiieiieiic et 14.55 14.74 5.03 —
(c) Security DEPOSILS .....oocvveiiviiiiiiiieiie e 3.36 0.02 — —
(d) Other Financial liabilities...........cccccoevciiiieniiciicceee, 1.50 — — —
Total 418.70 14.76 5.03 —

The above table details the Group’s remaining contractual maturity for its non-derivative financial liabilities with agreed repayment
periods. The amount disclosed in the tables have been drawn up based on the undiscounted cash flows of financial liabilities based
on the earliest date on which the Group can be required to pay. The tables include both interest and principal cash flows.

The contractual maturity is based on the earliest date on which the Group may be required to pay.

Financing arrangements

The Group has access to following undrawn borrowing facilities at the end of the reporting year:
g in Crores
Particulars As at As at
31st March, 2018 31st March, 2017

(a) Secured Cash credit facility
—  Expiring within one year 66.27 54.73
(b) Bank Guarantees*
— Expiring beyond one year 3.99 4.56
(c) Unsecured Bank Overdraft facility
—  Expiring within one year 1.61 0.60
* These limits are as a sub-limit of secured cash credit facility.

Maturities of financial assets
Table showing maturity profile of financial assets

As at 31°t March, 2018

Particulars

Less than 1-3 years 3 years to 5 years
1 year 5 years and above

Non-derivative financial assets
Trade Receivables ...t 520.04 — — —
SECUTItY DEPOSILS .ooooiiiiiiiiie it 10.68 8.72 4.81 0.36
Loan to related Party .......ccoeooceerieieene e — — — —
OIS et e 74.36 0.98 — —
Total 605.08 9.70 4.81 0.36
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As at 31st March, 2017

Particulars

Less than 1-3 years 3 years to 5 years
1 year 5 years and above

Non-derivative financial assets
Trade Receivables ... 412.07 — — —
SECUTItY DEPOSILS .ooioiiiiiiiiiie it 6.54 9.56 117 —
Loan to related Party .....ccccoceeeirieeiiice e 25.00 — — —
OtNEIS ittt 49.78 0.07 — —
Total 493.39 9.63 117 —

The above table details the Group’s expected maturity for its non-derivative financial assets. The table has been drawn up based on
the undiscounted contractual maturities of the financial assets including interest that will be earned on those assets. The inclusion
of information on non-derivative financial assets is necessary in order to understand the Group’s liquidity risk management as the
liquidity is managed on a net asset and liability basis.

(C) Market Risk Management
Market Risk
Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market prices.
Market risk comprises of currency risk. The objective of market risk management is to manage and control market risk exposures

within acceptable parameters, while optimising the return. All such transactions are carried out within the guidelines set by the Board of
Directors.

There has been no significant changes to the Group's exposure to market risk or the methods in which they are managed or measured.

Currency Risk

The Group undertakes transactions denominated in foreign currencies; consequently, exposures to exchange rate fluctuations arise. The
Group's exposure to currency risk relates primarily to the Group's operating activities when transactions are denominated in a different
currency from the Group's functional currency.

The Unhedged & carrying amounts of the Group’s foreign currency denominated monetary assets and monetary liabilities at the end of
the reporting year are as follows:

Particulars Currency As at As at
31st March, 2018 31st March, 2017

Trade ReCEIVADIES .....cc..viiiiiie e usb 2,00,151 2,73,882
EUR 3,052 48,169

SGD 3,447 1,161

GBP 2,259 1,484

HKD 353 —

Trade Payables .........coiiiiiii e usb 23,36,828 2,55,988
HKD 48,81,189 4,00,047

EUR 1,16,214 51,486

GBP 70,675 27,408

SGD 12,423 2,86,198

CAD 3,092 186

DKK 10,967 —

CHF 634 1,698

AUD — 7,942

SEK 35,360 6,156

NOK 2,822 2,822
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The following tables demonstrate the sensitivity to a reasonably possible change in major currencies’ exchange rates, with all other
variables held constant. The Group’s exposure to foreign currency changes for all other currencies is not material.

Effect on Effect on

Particulars Currency Change in rate profit before tax pre-tax equity
As at 31st March, 2018 usD +10% 1.39 1.39
usD -10% (1.39) (1.39)

HKD +10% 0.40 0.40

HKD -10% (0.40) (0.40)

EUR +10% 9.14 0.09

EUR -10% (9.14) (0.09)

GBP +10% 6.31 0.06

GBP -10% (6.31) (0.06)

As at 31st March, 2017 Usb +10% 0.04 0.04
uUsD -10% (0.04) (0.04)

SGD +10% (0.13) (0.13)

SGD -10% 0.13 0.13
HKD +10% (0.02) (0.02)

HKD -10% 0.02 0.02

Interest Risk

The following tables demonstrate the sensitivity to a reasonably possible change in Interest rates, with all other variables held constant.

Sensitivity Sensitivity
Loan Increase Impact on Decrease Impact on
Name of Type of Rate of amount in Base P&L in Base P&L
Particulars borrowing interest interest outstanding Rate(p.a.) (pre-tax) Rate(p.a.) (pre-tax)
As at Cash Credit  Floating 8.85% 2.73 1.00% (0.03) 1.00% 0.03
31st March, 2018 Overdraft Floating 8.15% 5.39 1.00% (0.05) 1.00% 0.05
As at Cash Credit Floating 8.65% 3.27 1.00% (0.03) 1.00% 0.03
31st March, 2017 Overdraft Floating 8.45% 4.40 1.00% (0.04) 1.00% 0.04
Note No. 30 — Fair Value Measurement
(a) Fair Valuation Techniques and Inputs used — recurring items

Fair value Relationship of
Valuation unobservable
technique(s) Significant inputs to fair
Financial assets/ financial liabilities As at 31st As at 31st  Fair value and key unobservable value and
measured at Fair value March 2018 March 2017  hierarchy input(s) input(s) sensitivity

(A) Financial assets

Investments
(i) Mutual fund investments 50.05 58.04 Level 1 Quoted NA NA
Market Prices
Total 50.05 58.04

As at reporting date, the Group does not have any financial liability measured at fair values.
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(b) Fair value of financial assets and financial liabilities that are measured at amortised cost:

As at 31t March, 2018 As at 31%t March, 2017
Particulars . . . .
Carrying Fair Carrying Fair
amount value amount value
(A) Financial assets
Financial assets carried at Amortised Cost
(i) Loans to related parties .......ccccvcveeriieeeiiieiesiieeene — — 25.00 25.00
(i) Trade and other receivables ..........ccccceiiiiiiiiiennnnns 520.04 520.04 412.07 412.07
(iil) DEPOSILS GIVEN ...eeiiiiiiiiiiie et 24.32 24.29 17.20 17.43
(iv) Cash and cash equivalents............ccccceviveenicnincennn. 66.03 66.03 50.18 50.18
(v) Others 75.34 75.34 49.85 49.85
Total 685.73 685.70 554.30 554.53
(B) Financial liabilities
Financial liabilities held at amortised cost
(i)  BOITOWINGS ..eoiiiiiieiiiieiieet e 34.63 35.04 34.32 32.66
(i) Deposits received.........cccocviinieiiieniiiiiesieeee e 3.57 3.57 3.38 3.44
(iii) Trade and other payables ..........cccccooiiiiiiiiniiieenns 486.31 486.31 399.29 399.29
(iv) Other financial liabilities..........ccocceeiiiiieiiiiieee 1.10 1.10 1.50 1.50
Total 525.61 526.02 438.49 436.89

Note No. 31 — Segment information

(i) The management of the Group has chosen to organise the Group on the basis of nature of services. No operating segments have been
aggregated in arriving at the reportable segments of the group.

(i) Specifically, the Group's reportable segments and the type of product or service from which they derive income are:

(@) Supply Chain Management (SCM) — Goods Transportation service, including warehouse management service and freight forwarding
activity etc.

(b) People Logistics Solutions (PTS) — People Transportation service.

(i) The CEO monitors the operating results of the business segments separately for the purpose of making decisions about the allocation of
resources and performance assessment.

(iv) The segmental disclosures are as follows :

For the year ended 31t March, 2018

Particulars SCM PTS Total Elimination Total
Segments

Revenue

. External CUSIOMENS........ccccvvvveeiiiie e 3,075.65 340.47 3,416.12 — 3,416.12

I, Intersegment reVENUE..........ooocvvveveeeiiesiieece e — — — — —
Total revenue 3,075.65 340.47 3,416.12 — 3,416.12
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For the year ended 31t March, 2018

Particulars SCM PTS Total Elimination Total
Segments

Results

I, Segment RESUIt .......ccoceverieiiiiinene e 226.32 31.63 257.95 — 257.95
Less: FINANCe COSIS.....ccuveiviieeiiieecieee e see e (3.77)
Unallocated corporate income net of unallocated
expenses (152.07)
Profit before tax ..o, 102.11
INCOME TAXES ..eeiiiiiiieeiiee ettt (36.84)
Profit after tax ..o, 65.27

Other information

SEgMENt ASSEIS ..ooiiiiiiiiiiee e 643.28 98.67 741.95 = 741.95
Unallocated Corporate ASSELS ......cccccevviriieeneeaiieenieeninns — — — — 244.05
Total Assets 643.28 98.67 741.95 — 986.00

Segment Liabilities .......coccoeiiiiiiiiieee e 461.34 41.78 503.12 — 503.12
Unallocated Corporate Liabilities ..........cccocoeeiiieiniiiienns — — — — 56.33
Total Liabilities 461.34 41.78 503.12 — 559.45

Capital EXpenditure ........ccccoveeiiiiiiiiciieesec e 21.23 12.34 33.57 — 33.57
Depreciation and Amortisation eXpense.........c.ccceeveerneen. 15.54 0.36 15.90 — 15.90

For the year ended 31t March, 2017

Particulars SCM PTS Total Elimination Total
Segments
Revenue
. External CUStOMErS........c.ccoovviiiieiiiiiesec e 2,371.54 295.05 2,666.59 — 2,666.59
I, Intersegment reVeNUE...........ccceeveviiiiiiiee e — — — — —
Total revenue 2,371.54 295.05 2,666.59 — 2,666.59
Results
Segment Result ........ 171.84 29.36 201.20 — 201.20
Less: Finance Costs (3.49)
Unallocated corporate income net of unallocated
expenses (129.89)
Profit before tax .........cccoviiiiiiiin e, 67.82
INCOME TAXES ...oiiiiiiiiiie e (21.72)
Profit after taX ... 46.10
Other information
SEOMENT ASSELS ..oiiiiiiiiiiiee i 505.66 78.98 584.64 — 584.64
Unallocated Corporate ASSEtS .......ccceceeeeriieeeiniiieeniieeennes — — — — 232.17
Total Assets 505.66 78.98 584.64 — 816.81
Segment Liabilities ......ccoociiiiiieiie e 379.01 35.24 414.25 — 414.25
Unallocated Corporate Liabilities ........ccccceccveiriieeniiiieennnns — — — — 50.10
Total Liabilities 379.01 35.24 414.25 — 464.35
Capital EXPenditure ..........cccooiieiiiiieiniiee e 17.56 0.83 18.39 — 18.39
Depreciation and Amortisation expense...........cccccoeeuveenne 9.98 0.37 10.35 — 10.35
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Other disclosures :

(i) Finance income and costs, fair value gains and losses on financial assets and indirect expenses are not allocated to individual segments

as the underlying instruments are managed on a group basis.

(i) Current taxes, deferred taxes and certain financial assets and liabilities are not allocated to those segments as they are also managed

on a group basis.

(iii) The accounting policies of the reportable segments are the same as the Group’s accounting policies described in Note 2.19.
There is no difference between segment profit as reviewed by CEO and the profit before tax as appearing in the financial statements.

(v) Geographic information

Particulars For the year ended
31st March, 2018

Revenue from external customers

T in Crores

For the year ended
31st March, 2017

4o [T RO EUP 3,401.52 2,656.89
(@ 1017 To [T [T |- PSSP 14.60 9.70
Total revenue per statement Of Profit OF I0SS ....ccccviiiiii i e 3,416.12 2,666.59

(vi) Segment Assets
T in Crores

Particulars For the year ended
31st March, 2018

For the year ended
31t March, 2017

L3 To [T SO SO PRSP 740.57 582.42
(@ 111 €3 (o [0 1 o |- U PSP SPRR 1.38 2.22
Total 741.95 584.64

(vii) Capital Expenditure
T in Crores

Particulars For the year ended
31st March, 2018

T L= PR SUPSPPRNS 33.57
(@ 111 €3 (o [0 1 o 1= U SR PRRR —

For the year ended
31t March, 2017

18.39

Total 33.57

18.39

(viii) Revenue from major products and services :
The following is an analysis of the Group’s revenue from continuing operations from its major products and services:

Particulars For the year ended
31st March, 2018

% in Crores

For the year ended
31st March, 2017

Transportation 2,656.77 2,024.80
Warehousing & other related activities 396.93 329.95
People Logistics 340.47 295.05

Total 3,394.17 2,649.80

The revenues of the Company from holding company and group of customers under common control of the holding company amounts to

around 54.55% (Previous year: 54.00%) of its total revenues during the year ended 31% March, 2018.
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Note No. 32 — Leases

Operating Lease

@

The Group has entered into operating lease arrangements for commercial premises. The leases are non-cancellable and are for period as
specified in the agreement and may be renewed based on mutual agreement of the parties.

T in Crores

Particulars For the year ended For the year ended
31t March, 2018 31st March, 2017

(i) Future Non-Cancellable minimum lease commitments
() NOL IAtEr thAN ONE YEAT ...c..eiiiiiiieiiiie ettt s 11.80 11.15

(b) later than one year and not later than five years.. . 8.18 3.24

(C)  later thaN fIVE YEAIS .....uiiiiii ittt ettt s — —
(ii) Expenses recognised in the Statement of Profit and Loss

(2) MiIiNIMUM LEASE PAYMENTS ... .eiiiiiiiiiiiestie ettt ettt ettt sine b e snneas 64.07 39.44

Note No. 33 — Employee benefits

(a)

(b)

(©

Defined Contribution Plan

The Group’s contribution to Provident Fund, Superannuation Fund and other funds aggregating ¥ 11.83 crores (2017: ¥ 9.35 crores) has been
recognised in the Statement of Profit or Loss under the head Employee Benefits Expense.

Defined Benefit Plans:

Gratuity

(@) The Group operates a gratuity plan covering qualifying employees. The benefit payable is the greater of the amount calculated as per
the Payment of Gratuity Act, 1972 or the Group scheme applicable to the employee. The benefit vests upon completion of five years of
continuous service and once vested it is payable to employees on retirement or on termination of employment. In case of death while in
service, the gratuity is payable irrespective of vesting. The Group makes annual contribution to the group gratuity scheme administered
by the Life Insurance Corporation of India through its Gratuity Trust Fund.

(b) Though its defined benefit plans the Group is exposed to a number of risks, the most significant of which are detailed below:
(i) Asset volatility

The plan liabilities are calculated using a discount rate set with references to government bond yields; if plan assets under perform
compared to the government bonds discount rate, this will create or increase a deficit. The funds of the defined benefit plans are
held with LIC.

As the plans mature, the Group intends to reduce the level of investment risk by investing more in assets that better match the
liabilities.

(i) Change in bond yields
A decrease in government bond yields will increase plan liabilities.

(i) Inflation risk
Defined benefit obligations are linked to inflation, and higher inflation will lead to higher liabilities (although, caps on the level of
inflationary increases are in place to protect the plan against extreme inflation).

(iv) Life expectancy
The majority of the plan’s obligations are to provide benefits for the life of the member, so increases in life expectancy will result in
an increase in the plan’s liabilities. This is particularly significant in the Group's defined benefit plans, where inflationary increases
result in higher sensitivity to changes in life expectancy.

Significant Actuarial Assumptions
The significant actuarial assumptions used for the purposes of the actuarial valuations were as follows:

Funded Plan - Gratuity Unfunded Plan - Gratuity

Particulars As at As at As at As at
31st March, 2018 31st March, 2017 31st March, 2018 31st March, 2017

(@) DiSCOUNL FALE(S) ..vveervrerurieriieieieriie st esiee e siee e 7.70% 6.82% 7.60% to 7.70% 6.82% to 8%
(b) Expected rate(s) of salary increase ............ccc....... 8.00% 8.00% 6% to 8% 6% to 8%
(c) Average loNgeVity .......cccceeieerveenieiiiesie e IALM(2006-08) IALM(2006-08) IALM(2006-08) IALM(2006-08)

Ultimate Ultimate Ultimate Ultimate

# AcceleratingCommerce



Mahindra
LOGISTICS

Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

(d) Defined benefit plans — as per actuarial valuation

Particulars

I.  Amounts recognised in comprehensive income in respect
of these defined benefit plans are as follows:

@
(b)
(©)
(d)

SErVICE COSt...oiiiiiiiiiiiiee e
Current Service COSt......uoiiiiiieiiieiiciie e
Past Service Cost and (gains)/losses from settlements ......
Net iNterest EXPENSE ......oovviiiiiiiii e

Components of defined benefit costs recognised in profit or loss

@
(b)

(©)

(d)

(e)

Remeasurement on the net defined benefit liability .............

Return on plan assets (excluding amount included in net
INTEreSt EXPENSE) . .viiiiiiiiiieie ettt

Actuarial gains and loss arising from changes in
demographic assumMptions ..........cccoveeeiieniiienie e

Actuarial gains and loss arising from changes in financial
ASSUMPLIONS ...ciiiiiiiiieee et

Actuarial gains and loss arising from experience adjustments

Components of defined benefit costs recognised in other
COMPreNEeNSIVE INCOME ......coviiiiiiiiicii et

Il.  Net Asset/(Liability) recognised in the Balance Sheet as at
31t March

@
(b)
(©

(d)
(e)

Present value of defined benefit obligation................ccccec.....

Fair value of plan assets..........ccccviiieiiiiieiiiiiee e

SUrPIUS/(DEFICI) ..eeiiiiiiiiiiieeiee e
Current portion of the above

Non-current portion of the above ...........ccccocieiiiiiiiiiieeen.

Ill.  Change in the obligation during the year ended 31t March

@

(b)

(©)
(d)

Present value of defined benefit obligation at the beginning
Of the VAT ..o

Add/(Less) on account of Scheme of Arrangement/
BUSINESS ...ttt

TFANSTEI ..
Expenses Recognised in Profit and Loss Account

—  Current Service COSt.......ccouvrviiireenieiie e
—  Past Service CoSt.......ccovviiiriiiiiierc e
—  Interest Expense (INCOME).......cccceerieriiiiieienieeieesieee

Annual Report 2017-18

Funded Plan - Gratuity

T in Crores

Unfunded Plan - Gratuity

As at

As at

31t March, 2018 31t March, 2017

As at

As at

31t March, 2018  31%t March, 2017

3.05 1.97 0.11 0.06
0.48 — — —
0.20 0.16 0.02 0.02
3.73 213 013 0.08

(0.22) (0.02) — —
— (0.29) — —
(1.12) 0.81 (0.02) 0.02
1.50 0.22 (0.01) (0.06)
0.16 0.72 (0.03) (0.04)
3.89 2.85 0.10 0.04

(13.76) (9.52) (0.23) (0.22)

9.87 6.67 — —
(3.89) (2.85) (0.23) (0.22)
(3.89) (2.85) (0.02) (0.01)

— — (0.21) (0.21)

9.52 6.61 0.22 0.20

3.05 1.97 0.11 0.06

0.48 — — —

0.65 0.53 0.02 0.02
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(e)

Particulars

VI.

(e)

]
()]

Recognised in Other Comprehensive Income

Remeasurement gains/(losses)

—  Actuarial Gain/(Loss) arising from:
i.  Demographic ASSUMPLIONS .......cooveriieniienieenieene
ii.  Financial Assumptions..
iii. Experience Adjustments

Benefit payments .........cccooiiiiiiiii

Present value of defined benefit obligation at the end of the year

Change in fair value of assets during the year ended 315t March

@
(it)

(iii)

(iv)
)
(vi)

Fair value of plan assets at the beginning of the year.........

Expenses Recognised in Profit and Loss Account

— Expected return on plan assets ..........ccocevceeriieenienieenne

Recognised in Other Comprehensive Income

Remeasurement gains/(losses)

— Actual Return on plan assets in excess of the expected
return

Contributions by employer (including benefit payments

recoverable) .........

Benefit payments

Fair value of plan assets at the end of the year...................

The Major categories of plan assets

INSUraNCe FUNAS........covviiieee e

Actuarial assumptions

@
(b)
(©

DISCOUNE TALE.....ccueiiiieiieeitee sttt sttt
Expected rate of return on plan assets..
ALFIEION FALE ...

Funded Plan - Gratuity

T in Crores

Unfunded Plan - Gratuity

As at

As at

As at As at

31t March, 2018 31t March, 2017 31t March, 2018 31t March, 2017

= (0.29) = —
(1.12) 0.81 (0.02) 0.02
1.50 0.22 (0.01) (0.06)
(0.32) (0.33) (0.09) (0.02)
13.76 9.52 0.23 0.22
6.67 458 = —
0.45 0.36 = —
0.22 0.03 = —
2.85 2.03 = —
(0.32) (0.33) = —
9.87 6.67 = —
9.87 6.67 = —
7.70% 6.82%  7.60% to 7.70%  6.82% to 7.34%
7.70% 6.82% 7.70% 6.82%
9.00% 9.00% 0% to 12.00%  2.00% to 9.00%

The sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is:

Changes in
assumption
Principal assumption -
Increase in
assumption
() DISCOUNL FALE......ueiieiiiie ettt 1.00% 12.63
(b) Salary growth rate.........ccccoeeviiiiniiiinii 1.00% 15.00
(c) Rate of employee turnover 1.00% 13.63
(i) The above sensitivity analyses are based on a change in an assumption while holding all other assumptions constant. In practice this
is unlikely to occur, and changes in some of the assumptions may be correlated. When calculating the sensitivity of the defined benefit
obligation to significant actuarial assumptions the same method (present value of the defined benefit obligation calculated with the
projected unit credit method at the end of the reporting year) has been applied as when calculating the defined benefit liability recognised
in the Balance sheet.
(i) The methods and types of assumptions used in preparing the sensitivity analyses did not change compared to previous year.
(i) The weighted average duration of the defined benefit obligation as at 31t March, 2018 is 8 years.

Impact on defined benefit obligation

As at 31st March, 2018

As at 31st March, 2017

Decrease in Increase in Decrease in
assumption  assumption  assumption

15.05 8.79 10.37
12.66 10.30 8.82
13.87 9.40 9.64
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(f) Plan Assets

Particulars As at As at
31st March, 2018 31st March, 2017

The fair value of Company’s plan asset by category are as follows:
Asset category:

(@) Cash and Cash EQUIVAIENTS. ........c..uii ittt e e e sanr e e e snaeeeanes — —
(b) Debt iNStrumMeNtS (QUOLEA) ....vvveeiiiei ettt sttee et e et e et e e s tae e e snbeeeenbeeesneeeesnneeeesnneeeanes — —
(c) Debt inStruments (UNQUOLEE) ......c.ueiiiiieieiiiie ettt ettt e e be e e sb e e e stbe e e sanreeesnneeeanes — —
(d)  EQuity iNStrUMENES (QUOTEA) ....evieiiieeeiiee e ciiee e st e e sttee e st e et e e s te e e s taeeessba e e e nbeeesnnteeesnneeeesnnenennes — —
(e) Deposits With INSUrANCE COMPANIES .......ciiuuiiiiiiie ettt ee ettt et e e e e be e e e e e stbe e s snreeessneeeanes 9.87 6.67
ATTOCALION ...ttt b e bt e e st e e b e b et 100% 100%

(g) Maturity profile of defined benefit obligation:
The tables shown below include both discounted value as well as unwinding of interest.

Particulars As at As at
31st March, 2018 31st March, 2017

R AL T I Y= T TSP PP 1.38 0.83
T2 YBANS it e e e e e e e e s e e s e e s sb e e s ae e aans 1.10 0.76
PG R LT | £ SO OPTPP PP PPPRPPPRRN 1.38 1.04
B4 YBAIS ..ot b e e e et a e e e 1.31 1.33
=T £ ST P PP PUPRP PRI 1.58 171
500 YBAIS .ottt e e e e e e na e e e e 6.73 11.13
MOTE thAN 10 YEAIS...c.utiiiiieitietie et ee sttt sttt e st b e sae et e ettt e b e e she e e bt e sab e e bt e eab e e sbeeembeeenbeebeesbbeenneesnneennes 19.73 —

(h) Experience Adjustments:

As at As at As at As at As at
Particulars 31t March, 31 March, 31% March, 31 March, 31 March,

2018 2017 2016 2015 2014
1. Defined Benefit Obligation ..........ccccooiiiiiiiiiiiiieiee e (14.00) (9.75) (6.81) (4.80) (3.30)
2. Fair value of plan @SSetLS ........cccoiiiiiiiiiiieiiie e 9.87 6.67 4.58 417 3.70
I T TV o) [ Y =Y T SR S (4.13) (3.08) (2.23) (0.63) 0.40
4.  Experience adjustment on plan liabilities [(Gain)/LOSS] .........cccceeveeen. 1.49 0.16 0.18 (0.36) 0.08
5. Experience adjustment on plan assets [Gain/(LOSS)]......ccccceervrrurenn. 0.22 0.03 0.02 0.10 (0.06)

(i) The expected rate of return on plan assets is based on the average long term rate of return expected on investments of the fund during the
estimated term of obligation.

() The estimate of future salary increases, considered in actuarial valuation, takes account of inflation, seniority, promotion and other relevant
factors, such as supply and demand in the employment market.

(k) The current service cost and the net interest expense for the year are included in the employee benefits expense in profit or loss of the expense
for the year.
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Note No. 34 — Related Party Transactions

0

List of Related Parties:

T in Crores

(a) Holding Company:

Mahindra & Mahindra Limited (w.e.f. 10" November, 2017)

(b) Entities having joint control:

1. Mabhindra & Mahindra Limited (upto 9"" November, 2017)
2. Normandy Holdings Limited (upto 9" November, 2017)
3. Kedaara Alternate Investment Funds (AIF) (upto 9" November, 2017)
(c) Fellow Subsidiaries:
1. Bristlecone India Limited (w.e.f. 10" November, 2017) **
2. Epc Industrie Limited (w.e.f. 10" November, 2017) **
3. Mahindra Auto Steel Pvt Limited (w.e.f. 10" November, 2017) **
4.  Mahindra Defence Systems Limited (w.e.f. 10" November, 2017) **
5. Mahindra Susten Pvt Limited (w.e.f. 10™ November, 2017) **
6. Gromax Agri Equipment Limited (Formerly known as Mahindra Gujarat Tractor Limited) (Name
changed w.e.f. 24" August, 2017) (w.e.f. 10" November, 2017) **
7. Mahindra Intertrade Limited (w.e.f. 10" November, 2017) **
8. Mahindra Marine Pvt. Limited (w.e.f. 10" November, 2017) **
9. Mahindra Truck & Buses Limited (w.e.f. 10" November, 2017) **
10. Mabhindra Heavy Engines Limited (w.e.f. 10" November, 2017) **
11. Mabhindra Electric Mobility Limited (w.e.f. 10" November, 2017) **
12. Mabhindra Retail Pvt Limited (w.e.f. 10" November, 2017) **
13. Mabhindra Steel Service Centre Limited (w.e.f. 10" November, 2017) **
14. Mabhindra Agri Solution Limited (w.e.f. 10" November, 2017) **
15. Mabhindra Two Wheelers Limited. (w.e.f. 10" November, 2017) **
16. Mabhindra Greenyard Pvt Limited (w.e.f. 10" November, 2017) **
17. Mabhindra Vehicle Manufacturers Limited (w.e.f. 10" November, 2017) **
18. NBS International Limited (w.e.f. 10" November, 2017) **
19. Orizonte Business Solutions Limited (w.e.f. 10" November, 2017) **
20. Mahindra Integrated Business Solutions Pvt. Limited (w.e.f. 10" November, 2017) **
21. Mahindra Sona Limited (Ceased to be related party from 16" December, 2016)
22. Mahindra & Mahindra Financial Services Limited (w.e.f. 10" November, 2017) **
23. Mabhindra Defence Naval Systems Limited (Formerly known as Mahindra Defence Naval Systems
Private Limited (name changed w.e.f. 5" March, 2018)) (w.e.f. 10" November, 2017) **
24. Mahindra First Choice Services Limited (w.e.f. 10" November, 2017) **
25. Mahindra Holiday & Resorts India Limited (w.e.f. 10" November, 2017) **
26. Mahindra Insurance Brokers Limited (w.e.f. 10" November, 2017) **
27. Mahindra Integrated Township Limited (w.e.f. 10" November, 2017) **
28. Defence Land Systems India Limited (Ceased to be related party from 18" October, 2017)
(d) Other related Parties:
1. Classic Legend Pvt Limited.
2. Mahindra Tsubaki Conveyor Systems Private Limited
3. Tech Mahindra Limited
4. Mahindra Aerostructures Private Limited
5. Mabhindra Sanyo Special Steel Private Limited
6. Mahindra Internet Commerce Private Limited (Ceased to be related party from 22" March 2017)
7. Mahindra Cie Automotive Limited
(e) Key management Personnel
1. Pirojshaw Sarkari (C.E.O.)

** in view of listing of Company Shares in Stock Exchange, above Status of above Companies changed from other related parties to Fellow Subsidiaries w.e.f.

10" November, 2017.
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LOGISTICS

Note No. 34 — Related Party Transactions (continued)
(i) Details of transaction between the Company and its related parties are disclosed below:

(iif)

188

Year Holding Entities Fellow Other
Particulars Company | having joint | subsidiaries related
control parties
Nature of transactions with Related Parties
(@) Purchase of PPE and other assets...........cccccevvveennnne 31-Mar-18 0.13 4.30 0.05 0.08
31-Mar-17 — 3.64 — 0.09
(b) Rendering of SErViCes .........ccocuvevierieeniiiiese e 31-Mar-18 735.09 934.11 50.47 107.26
31-Mar-17 — 1,264.34 — 140.74
(€) ReceiviNng Of SEIVICES ....cccveeviiie e eee e 31-Mar-18 2.18 0.76 1.93 1.42
31-Mar-17 — 1.39 — 1.39
(d) Reimbursements made to parties..........c.ccccevvveieennnn. 31-Mar-18 2.89 2.32 — 0.02
31-Mar-17 — 4.42 — 0.04
(e) Reimbursements received from parties..................... 31-Mar-18 0.17 — 0.12 0.04
31-Mar-17 — 0.02 — 0.46
(f)  Loans/Deposits giVeN.........ccocuvevieeiiieiieiiienie e 31-Mar-18 — — — —
31-Mar-17 — — — 10.00
(g) Loans received back .........ccocvieiiiiiiiiiiieiiiee e 31-Mar-18 — — — 25.00
31-Mar-17 — — — 12.00
() LOANS TAKEN ..cooieiiiiiiie et 31-Mar-18 — — — —
31-Mar-17 — — — 6.74
(i)  Loans Repaid........ccoccueeeiiiiiiiiiie et 31-Mar-18 — — — 21.14
31-Mar-17 — — — 4.25
(j) Interest Income on inter-corporate deposits.............. 31-Mar-18 — — — 1.51
31-Mar-17 — — — 2.47
(k) Interest Paid on LO@n ........ccccoeviiieiiieniienieenee e 31-Mar-18 — — — 0.86
31-Mar-17 — — — 2.22
() Bad & doubtful debts recognised in respect of dues 31-Mar-18 — — — 0.29
from related parties .........ccoccveviiiiiiiiiiceee 31-Mar-17 — 0.05 — 0.51
Balances Outstanding with Related Parties
(@) Trade payables .......ccccovieiiiiiiiiiee e 31-Mar-18 3.38 — 0.27 0.02
31-Mar-17 — 4.96 — 0.33
(b) Trade receivables ..........ccccoviiiiiiiiiiie 31-Mar-18 82.17 — 15.16 6.97
31-Mar-17 — 50.19 — 22.20
(c) Loans & advances giVeN.........cccocueeerireeeneieesiiee s 31-Mar-18 — — — —
31-Mar-17 — — — 25.00
(d)  Loans TaKen ......cccceeriiiiieniieiiciccee e 31-Mar-18 — — — —
31-Mar-17 — — — 21.15
(e) Provision of bad & doubtful debts related to amount 31-Mar-18 0.12 — 0.11 0.20
due from related parties......ccccccceevveveeniiieeniiee e 31-Mar-17 — 0.14 — 0.48

Note:

(a) All the outstanding balances, whether receivables or payables are unsecured.

(b) Related party transactions were made on terms equivalent to those that prevail in arm’s length transactions are made only if such terms
can be substantiated.

Compensation of key managerial personnel

The remuneration of key managerial personnel during the year was as follows:

Particulars For the year ended  For the year ended
31st March, 2018 31st March, 2017
(@) Short-term employee DENEfitS........ciiiiiiiii e 1.93 1.67

(b) Issue of ESOPS dUMNG the YEAI ......cccuiiiiiii ettt e siaeeeenes 1.42 —

The remuneration of directors and key executives is determined by the remuneration committee having regard to the performance of individuals
and market trends. The separate actuarial valuation figures are not available for key managerial personnel.
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Note No. 34 — Related Party Transactions (continued)

(iv) Significant related parties transactions are as under:

Year Holding Entities Fellow Other related
Particulars Company having joint  subsidiaries parties
control
(a) Purchase of PPE and other assets
Mahindra & Mahindra Limited............ccccceeeriieennnnnn. 31-Mar-18 0.13 4.30 — —
31-Mar-17 — 3.64 — —
Mahindra Integrated Business Solutions Pvt Ltd...... 31-Mar-18 — — 0.05 0.08
31-Mar-17 — — — —
Bristlecone India Limited...........ccccooviiiiiiiniiieeee. 31-Mar-18 — — — —
31-Mar-17 — — — 0.09
(b) Rendering of services
Mahindra & Mahindra Limited...........ccoceiveerinineennn. 31-Mar-18 735.09 934.11 — —
31-Mar-17 — 1,264.34 — —
Mahindra Vehicle Manufacturers Ltd...........ccceeunee.. 31-Mar-18 — — 36.30 44.57
31-Mar-17 — — — 69.39
Tech Mahindra Ltd.........cccoeeiiiiiiiieeee e 31-Mar-18 — — — 39.33
31-Mar-17 — — — 17.91
(c) Receiving of services
Mahindra & Mahindra Limited...........cccccerveeriniiieennnn. 31-Mar-18 2.18 0.76 — —
31-Mar-17 — 1.39 — —
Mahindra Retail Pvt Ltd..........cccooveeviieeiiiee e, 31-Mar-18 — — — 0.18
31-Mar-17 — — — 0.05
Mahindra Integrated Business Solutions Pvt Limited 31-Mar-18 — — 0.08 0.10
31-Mar-17 — — — 0.17
Orizonte Business Solutions Limited............cccceeee. 31-Mar-18 — — 1.82 114
31-Mar-17 — — — 115
(d) Reimbursements made to parties
Mahindra & Mahindra Limited..........c.cccocoeeiniieennnnnn. 31-Mar-18 2.89 2.32 — —
31-Mar-17 — 4.42 — —
Mahindra Vehicle Manufacturers Ltd. ...........ccccceneeee. 31-Mar-18 — — — —
31-Mar-17 — — — 0.03
Classic Legend Pvt Ltd. ......cccceeviieeeiiiee e 31-Mar-18 — — — 0.02
31-Mar-17 — — — —
(e) Reimbursements received from parties
Mahindra & Mahindra Limited............cccocoeeeninennnnnn. 31-Mar-18 0.17 — — —
31-Mar-17 — 0.02 — —
Mahindra Retail PVt Ltd........ccccooiiiiiienieiieeiic e, 31-Mar-18 — — — 0.04
31-Mar-17 — — — 0.19
Mahindra Intertrade Ltd..........ccccoveeniieeeviiie e 31-Mar-18 — — 0.08 —
31-Mar-17 — — — 0.03
Mahindra Steel Service Centre Ltd. .........cccocveernnnen. 31-Mar-18 — — 0.03 —
31-Mar-17 — — — —
Bristlecone India Limited..........cccccooieeiiiiieniiiiicen. 31-Mar-18 — — — —
31-Mar-17 — — — 0.18
(f) Loans received back
Mahindra Retail PVt Ltd..........cccooeiiiieiiiieeiee e 31-Mar-18 — — — 25.00
31-Mar-17 — — — —
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Note No. 34 — Related Party Transactions (continued)

Year Holding Entities Fellow Other related
Particulars Company having joint  subsidiaries parties
control
(g) Loans Taken
Mahindra & Mahindra Financial Services Limited .... 31-Mar-18 — — —
31-Mar-17 — — 6.74
(h) Loans Repaid
Mahindra & Mahindra Financial Services Limited .... 31-Mar-18 — — 21.14
31-Mar-17 — — 4.25
(i) Interest Income on inter-corporate deposits
Mahindra Retail Pvt Ltd..........ccoviiiiieniiiiecnc e, 31-Mar-18 — — 1.51
31-Mar-17 — — 2.34
(J) Interest Paid on Loan
Mahindra & Mahindra Financial Services Limited .... 31-Mar-18 — — 0.86
31-Mar-17 — — 2.22
(k) Bad & doubtful debts recognised in respect of
dues from related parties
Mahindra & Mahindra Limited..........cccccoccoeeriieennnnnn. 31-Mar-18 — — —
31-Mar-17 — 0.05 —
Mahindra Internet Commerce Private Limited........... 31-Mar-18 — — —
31-Mar-17 — — 0.22
Mahindra Sanyo Special Steel Private Ltd................ 31-Mar-18 — — —
31-Mar-17 — — 0.05
Mahindra Steel Service Centre Ltd. ........ccccocvvrveenee. 31-Mar-18 — — —
31-Mar-17 — — 0.06
Mahindra CIE Automotive Limited ..........c.cccocveeennen. 31-Mar-18 — — 0.29
31-Mar-17 — — 0.04

(v) Disclosure required under section 186(4) of the Companies Act, 2013 for Loans given

For the year
Name ended
31st March, 2018

Mahindra Retail PVt. LIMITE........ccuveiiii ettt e st e e e e et e e e e e st baeeeeeseenaaens —

Note No. 35 — Contingent liabilities and commitments

As at

Particulars 31st March, 2018

Contingent liabilities (to the extent not provided for)
Claims against the Group not acknowledged as debt

(G I/ I U T U TP RO T T PP P T UP P PR PRTRORN 7.76
(o) IS L=L AV (o TN - ¥ TP U PO OU PR OUUPRTOPPRRIN 4.27
(O I LLele] 11 LT - VG TP U PRSP PR TOUPPTPPPRPIN 24.85

(d) Other matters.... 9.99

Notes:
(i) The Group does not expect any reimbursement in respect of the above contingent liability.

For the year
ended
31t March, 2017

10.00

As at
31st March, 2017

7.60
4.00
24.85
4.78

(i) It is not practicable to estimate the timings of cash outflows, if any, in respect of matters at (a) to (d) above, pending resolution of appellate/

court proceedings.
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Note No. 36 — Disclosure of interest in Subsidiaries and interest of Non Controlling Interest:

The Group has rights to variable returns from its involvement with the subsidiaries and has the ability to affect the amount of the investor's returns
through its power over the investee.

(a) Details of the Group's material subsidiaries at the end of the reporting year are as follows:

Principal Place of Proportion of Ownership Quoted
Activity Incorporation Interest and Voting power (Y/N)
N f the Subsidi and Place of held by the Group
ame of the Subsidiary :
Operation As at As at
31st March, 31st March,
2018 2017
Lords Freight (India) Private Limited ...........c.ccccoovvvnene Freight
Forwarding via
sea and air Mumbai 60.00% 60.00% N
2 X 2 Logistics Private Limited .........ccccoovviiiiiiiiniiieens Transportation
services Mumbai 55.00% 55.00% N

(b) Details of Non-Wholly Owned Subsidiaries that have material Non-Controlling Interest:

Place of Proportion of Ownership
Incorporation Interest and voting rights
and Place of held by non-controlling
Name of the Subsidiary Operation interests
As at As at
31t March, 31st March,
2018 2017
Lords Freight (India) Private Limited ...........cccoeoiiiiiiiiiiiiiice e Mumbai, India 40.00% 40.00%
2 X 2 Logistics Private LIMIted ........ccoviiiiiiiiiiie e Mumbai, India 45.00% 45.00%
Profit/(Loss) allocated to Accumulated
Name of the Subsidiary non-controlling interest non-controlling interest
31-Mar-18 31-Mar-17 31-Mar-18 31-Mar-17
Lords Freight (India) Private Limited ..........cccccoooiiniiiiicniiiiiciiee 0.94 0.81 2.89 1.95
2 X 2 Logistics Private Limited ........cccccovieiieiiiiniinieseeiec e 0.32 (0.33) 4.06 2.84
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Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

Note No. 36 — Disclosure of interest in Subsidiaries and interest of Non Controlling Interest: (continued)

(c) Summarised financial information in respect of each of the Group’s subsidiaries that has material non-controlling interests is set
out below. The summarised financial information below represents amounts before intragroup eliminations.

Lords Freight (India) 2 X 2 Logistics
Particulars Private Limited Private Limited

31-Mar-18 31-Mar-17 31-Mar-18 31-Mar-17
CUITENE ASSEES ... e e 31.98 12.88 16.79 12.24
NON CUITENT ASSEES ..o 5.67 3.80 31.59 29.55
Current Liabilities ..o 30.03 11.47 21.21 15.68
Non Current LiabilitieS .........ccoocieiiiiiiii e, 0.39 0.34 18.12 19.79
Equity Interest Attributable to the OWners ..........cccccceviviciiniiiiecnce, 1.43 1.25 0.41 (0.41)
Non Controlling INTEreSt.........oocieiiiiiiciiee e 0.95 0.83 0.32 (0.33)
REVENUE ... 177.78 66.77 52.69 37.78
EXPENSES ...ttt 175.42 64.74 51.97 38.52
Profit/(Loss) for the year.........c.cccooiiiiiii e 2.36 2.03 0.72 (0.74)
Profit/(Loss) attributable to the owners of the Company...................... 1.42 1.22 0.40 (0.41)
Profit/(Loss) attributable to the non-controlling interest ....................... 0.94 0.81 0.32 (0.33)
Profit/(LOSS) fOr the Year........c.cceiiiieiiie e 2.36 2.03 0.72 (0.74)
Other Comprehensive Income attributable to the owners of the
COMPANY ..ottt st s e e e e sne e e ane 0.01 0.03 0.01 —
Other Comprehensive Income Profit/(Loss) attributable to the
NON-CONLIOIIING INTEIEST ..ottt 0.01 0.02 — —
Other Comprehensive INCOMEe..........cooiiiiiiiiiie e 0.02 0.05 0.01 —
Total Other Comprehensive Income attributable to the owners of the
COMPANY ..ttt ettt ettt e b et e e b et e et e esneenaeesnneee 1.43 1.25 0.41 (0.41)
Total Other Comprehensive Income Profit/(Loss) attributable to the
NON-CONLrOIIING INTEIEST......eiiiiiiie it 0.95 0.83 0.32 (0.33)
Total Other Comprehensive INCOMe..........cccoveiiiiiniiiiiic 2.38 2.08 0.73 (0.74)
Dividends paid to non-controlling interest.............cccceviieiiiiieeniceenne. — — — —
Net Cash Flow from operating activities..........ccccoooeeeiiiieiiiiie e, 1.81 0.07 7.32 157
Net Cash Flow from investing activities ..........cccccoceeriiiieniciiieneee (0.27) (0.02) (7.89) (7.75)
Net Cash Flow from financing activities ...........ccccoeoeviiiiiieniciiicnee (1.60) 0.09 0.45 5.84
Net Cash inflow/(OULFIOW).......cccueiiiiiiiiiii e (0.06) 014 (0.12) (0.34)
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Consolidated Notes to the Financial Statements for the year ended 315 March, 2018

Note No. 36 — Disclosure of interest in Subsidiaries and interest of Non Controlling Interest: (continued)
Additional Information as required by Schedule Ill to the Companies Act, 2013:

% in Crores
Net Assets Share in profit or loss Share in other Share in total
comprehensive income comprehensive income
As % of Amount As % of Amount As % of Amount total Amount
Name of Entity in the Group consolidated consolidated consolidated comprehensive
net assets profit & loss other income
comprehensive
income
Parent
Mahindra Logistics Limited.... 98.20% 418.90 95.28% 62.19 137.50% (0.11) 95.23% 62.08
Subsidiaries
Indian
a) LORDS Freight (India)
Private Limited............... 0.16% 0.67 2.18% 1.42 (12.50%) 0.01 2.19% 1.43
b) 2 X 2 Logistics Private
Limited ......coooeiiiienn, 0.01% 0.03 0.61% 0.40 (12.50%) 0.01 0.63% 0.41
Minority Interests in all
Subsidiaries........ccooeeuen 1.63% 6.95 1.93% 1.26 (12.50%) 0.01 1.95% 1.27
Total 100.00% 426.55 100.00% 65.27 100.00% (0.08) 100.00% 65.19

Note No. 37

The financial statements of the Company for the year ended 31t March, 2017 were audited by erstwhile auditors, whose audit report dated
28" April, 2017 expressed an unmodified opinion.

Note No. 38

Previous year numbers are regrouped reclassified wherever necessary.
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Form AOC-1

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts) Rules, 2014)

Statement containing salient features of the financial statement of subsidiaries/associate companies/joint ventures

Part A: Subsidiaries

(X in crores)

Sl. No. | Particulars Subsidiary 1 Subsidiary 2

1. Name of the subsidiary 2 X 2 Logistics Private | LORDS Freight (India) Private

Limited Limited
2. The date since when subsidiary was acquired (dd/mm/yyyy) 22/10/2012 07/08/2014
3. Reporting period for the subsidiary concerned, if different from the holding Not Applicable Not Applicable

company'’s reporting period
4. Reporting currency INR INR
5. Exchange rate as on the last date of the relevant Financial year in the case Not Applicable Not Applicable
of foreign subsidiaries

6. Share capital 9.01 2.36
7. Reserves & surplus 0.04 4.89
8. Total assets 48.27 38.34
9. Total Liabilities 39.23 31.09
10. Investments Nil Nil
11. Total Turnover 52.69 177.78
12. Profit before taxation 1.07 3.65
13. Provision for taxation 0.34 1.28
14. Profit after taxation 0.73 2.37
15. Proposed Dividend Nil Nil
16. Extent of shareholding (in percentage) 55.00% 60.00%

Notes: 1. Names of subsidiaries which are yet to commence operations: Not Applicable;
2. Names of subsidiaries which have been liquidated or sold during the year: Not Applicable;
3. Reporting period for both subsidiaries is 1%t April, 2017 to 31% March, 2018

Part B: Associates and Joint Ventures
Statement pursuant to Section 129(3) of the Companies Act, 2013 related to Associate Companies and Joint Ventures:

Not Applicable

Sl. No. | Name of associates/Joint Ventures Name
1 Latest audited Balance Sheet Date -

2. Date of which the Associate or Joint Venture was associated or acquired -

3. Shares of Associate/Joint Ventures held by the Company on the year end -
No. -

Amount of Investment in Associates/Joint Venture

Extend of Holding (in percentage)

Description of how there is significant influence

Reason why the associate/joint venture is not consolidated

Net worth attributable to shareholding as per latest audited Balance Sheet

No o~

Profit/Loss for the year

i Considered in Consolidation

ii. Not Considered in Consolidation

1. Names of associates or joint ventures which are yet to commence operations: Not Applicable
2. Names of associates or joint ventures which have been liquidated or sold during the year: Not Applicable

Note: This Form is to be certified in the same manner in which the Balance Sheet is to be certified.

For and on behalf of the Board of Directors
Mahindra Logistics Limited

Zhooben Bhiwandiwala Parag Shah
Chairman Director
Nikhil Nayak Pirojshaw Sarkari

Chief Financial Officer Chief Executive Officer

Place: Mumbai
Date: 2" May, 2018

Brijbala Batwal
Company Secretary
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MAHINDRA LOGISTICS LIMITED

Registered Office: Mahindra Towers, P. K. Kurne Chowk, Worli, Mumbai 400 018.
CIN: L63000MH2007PLC173466
Website: www.mabhindralogistics.com ¢ E-mail: cs.mll@mahindra.com

Phone: + 91 22 2490 1441 « Fax: +91 22 2490 0833

NOTICE

Notice is hereby given that the ELEVENTH ANNUAL GENERAL
MEETING of MAHINDRA LOGISTICS LIMITED will be held
on Thursday, 2 August 2018 at 3:30 p.m. (IST) at the Hall
of Culture, Nehru Centre, Dr. Annie Besant Road, Worli,
Mumbai — 400 018 to transact the following businesses:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial
Statements (including Audited Consolidated Financial
Statements) of the Company for the financial year ended
31 March 2018 and the Reports of the Board of Directors
and Auditors thereon.

To declare a dividend on equity shares for financial year
ended 31 March 2018.

To appoint a Director in place of Mr. Parag Shah
(DIN:00374944), who retires by rotation and, being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS:

4.

To approve Mahindra Logistics Employee Restricted
Stock Unit Plan 2018

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

“RESOLVED THAT pursuant to the provisions of Section
62(1)(b) and other applicable provisions, if any, of the
Companies Act, 2013 and the Rules made thereunder, the
provisions of Regulation 6 and other applicable Regulations
of the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014 and relevant provisions
of Circular No. CIR/CFD/POLICY CELL/2/2015 dated 16 June
2015 issued by the Securities and Exchange Board of India
(collectively referred to as “SEBI SBEB Regulations”), the
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the
relevant provisions of the Memorandum of Association and
the Articles of Association of the Company and further subject
to such other approval(s), permission(s) and sanction(s) as
may be necessary from time to time and subject to such
condition(s) and modification(s) as may be prescribed or
imposed while granting such approval(s), permission(s) and
sanction(s), the consent and approval of the Members of the
Company be and is hereby accorded to the introduction and

implementation of ‘Mahindra Logistics Employee Restricted
Stock Unit Plan 2018’ (“RSU 2018"/“Plan”) and for authorizing
the Board of Directors of the Company (hereinafter referred
to as the “Board” which term shall be deemed to include
any Committee (duly constituted or hereinafter to be
constituted), including the Nomination and Remuneration
Committee which the Board has constituted to exercise its
powers, including the powers, conferred by this resolution
and under Regulation 5 of the SEBI SBEB Regulations) to
create, grant, offer, issue and allot from time to time, in one
or more tranches, not exceeding 10,50,000 (Ten Lakhs Fifty
Thousand) Restricted Stock Units (hereinafter referred to
as ‘RSU’ or ‘employee stock options’) to or for the benefit
of such person(s) who are in permanent employment of
the Company within the meaning of RSU 2018, including
any Director, whether whole-time or otherwise (other than
Promoters of the Company, Independent Directors and
Directors holding directly or indirectly more than 10% of
the outstanding equity shares of the Company), as may be
decided under RSU 2018, exercisable into not more than
10,50,000 (Ten Lakhs Fifty Thousand) equity shares of
face value of ¥ 10/- (Rupees Ten Only) each fully paid-up,
in one or more tranches, where one employee stock option
would convert into one equity share upon exercise, on such
terms and conditions and in such manner as the Board may
decide in accordance with the provisions of the applicable
laws including SEBI SBEB Regulations and the provisions
of RSU 2018;

RESOLVED FURTHER THAT the equity shares so issued
and allotted as mentioned herein before shall rank pari
passu with the then existing equity shares of the Company
for all purposes;

RESOLVED FURTHER THAT in case of any corporate
action(s) such as rights issues, bonus issues, changes in
capital structure, merger and sale of division/undertaking or
any other re-organisation, if any, additional equity shares
are issued by the Company to the option grantees for the
purpose of making a fair and reasonable adjustment to the
employee stock options granted earlier, the ceiling in terms
specified above shall be deemed to be increased, to the
extent of such additional equity shares issued and as may
be determined by the Board;

RESOLVED FURTHER THAT in case the equity shares of
the Company are either sub-divided or consolidated, then
the number of equity shares to be allotted and the price
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of acquisition payable by the option grantees under the
RSU 2018 shall automatically stand reduced or augmented,
as the case may be, in the same proportion as the face
value per equity share shall bear to the revised face value
of the equity shares of the Company after such sub-
division or consolidation, without affecting any other rights
or obligations of the said grantees;

RESOLVED FURTHER THAT the Board be and is hereby
authorised to take requisite steps for listing of the equity
shares allotted under RSU 2018 on the stock exchanges
where the equity shares of the Company are listed in
due compliance with SEBI SBEB Regulations and other
applicable laws;

RESOLVED FURTHER THAT the Company shall conform
to the accounting policies prescribed from time to time
under the SEBI SBEB Regulations and any other applicable
laws and Regulations to the extent relevant and applicable
to the RSU 2018;

RESOLVED FURTHER THAT the Board be and is hereby
authorized at any time to modify, change, vary, alter,
amend, suspend or terminate the RSU 2018 subject to the
compliance with the applicable laws and Regulations and
to do all such acts, deeds, matters and things as it may
deem fit at its absolute discretion, for such purpose and
also to settle any issues, questions, difficulties or doubts
that may arise in this regard without being required to seek
any further consent or approval of the Members to the end
and intent that they shall be deemed to have given their
approval thereto expressly by the authority of this resolution
and further to execute all such documents, writings and to
give such directions and or instructions as may be necessary
or expedient to give effect to such modification, change,
variation, alteration, amendment, suspension or termination
of the RSU 2018 and do all other things incidental and
ancillary thereof in conformity with the provisions of the
Companies Act, 2013, the Memorandum of Association and
the Articles of Association of the Company, the SEBI SBEB
Regulations and any other applicable laws in force;

RESOLVED FURTHER THAT the Board, be and is
hereby authorized to do all such acts, deeds, and things,
as may, at its absolute discretion, deems necessary
including authorizing or directing to appoint merchant
bankers, brokers, solicitors, registrars, compliance officer,
investors service center, intermediaries and other advisors,
consultants or representatives, being incidental to the
effective implementation and administration of RSU 2018
as also to make applications to the appropriate authorities,
parties and the institutions for their requisite approvals
and all other documents required to be filed in the above
connection and to settle all such questions, difficulties or
doubts whatsoever which may arise and take all such steps
and decisions in this regard.”
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To approve grant of employee stock options to the
employees of Holding Company of the Company under
Mahindra Logistics Employee Restricted Stock Unit
Plan 2018

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

“RESOLVED THAT pursuant to the provisions of Section
62(1)(b) and other applicable provisions, if any, of the
Companies Act, 2013 and the Rules made thereunder, the
provisions of Regulation 6 and other applicable Regulations
of the Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014 and relevant
provisions of Circular No. CIR/CFD/POLICY CELL/2/2015
dated 16 June 2015 issued by the Securities and Exchange
Board of India (collectively referred to as “SEBI SBEB
Regulations”), the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the relevant provisions of the
Memorandum of Association and the Articles of Association
of the Company and further subject to such other approval(s),
permission(s) and sanction(s) as may be necessary and
subject to such condition(s) and modification(s) as may be
prescribed or imposed from time to time while granting such
approval(s), permission(s) and sanction(s), the consent
and approval of the Members of the Company be and is
hereby accorded for authorizing the Board of Directors of
the Company (hereinafter referred to as the “Board” which
term shall be deemed to include any Committee (duly
constituted or hereinafter to be constituted), including the
Nomination and Remuneration Committee which the Board
has constituted to exercise its powers, including the powers,
conferred by this resolution and under Regulation 5 of the
SEBI SBEB Regulations) to extend the benefit of ‘Mahindra
Logistics Employee Restricted Stock Unit Plan 2018’ (“RSU
2018"/“Plan”) to eligible permanent employees of any
Holding Company of the Company and create, grant, offer,
issue and allot from time to time, in one or more tranches,
Restricted Stock Units (hereinafter referred to as ‘RSU’
or ‘employee stock options’), within the overall aggregate
limit prescribed under RSU 2018 and referred to in special
resolution under item no. 4 of this Notice, to the permanent
employees including Directors (other than Promoter(s),
Independent Directors and Directors holding directly or
indirectly more than 10% of the outstanding equity shares
of the Company), of any Holding Company of the Company
as may be decided under RSU 2018, where one employee
stock option would convert into one equity share of face
value of ¥ 10/- (Rupees Ten Only) each fully paid-up, upon
exercise, on such terms and conditions and in such manner
as the Board may decide in accordance with the provisions
of the applicable laws and the provisions of RSU 2018;
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RESOLVED FURTHER THAT the Board, be and is hereby
authorized to do all such acts, deeds, matters and things,
as may, at its absolute discretion, deems necessary
including authorizing or directing to appoint merchant
bankers, brokers, solicitors, registrars, compliance officer,
investors service center, intermediaries and other advisors,
consultants or representatives, being incidental to the
effective implementation and administration of RSU 2018
as also to make applications to the appropriate authorities,
parties and the institutions for their requisite approvals
and all other documents required to be filed in the above
connection and to settle all such questions, difficulties or
doubts whatsoever which may arise and take all such steps
and decisions in this regard.”

To approve re-appointment of Mr. Ajay Mehta as
Non-Executive Independent Director

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

“RESOLVED THAT pursuant to the provisions of Sections
152, 161 and all other applicable provisions, if any, of
the Companies Act, 2013 (“Act”) and the Companies
(Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment(s)
thereof for the time being in force), Mr. Ajay Mehta (DIN:
07102804), who was appointed as an Additional Director
of the Company with effect from 27 March 2018 under
Section 161 of the Act and the Articles of Association of
the Company and who holds office up to the date of this
Annual General Meeting of the Company and who is eligible
for being appointed and has consented to act as a Director
of the Company and in respect of whom the Company has
received a notice in writing from a Member under Section
160(1) of the Act, proposing his candidature for the office
of a Director of the Company, be and is hereby appointed
as a Director of the Company;

RESOLVED FURTHER THAT pursuant to the provisions
of Sections 149, 150, 152, 160 and all other applicable
provisions, if any, of the Companies Act, 2013 (“Act”) and
the Companies (Appointment and Qualification of Directors)
Rules, 2014 read with Schedule IV to the Act (including
any statutory modification(s) or re-enactment(s) thereof for
the time being in force), the Securities Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) as amended from
time to time and the Articles of Association of the Company,
Mr. Ajay Mehta (DIN:07102804), who has submitted a
declaration that he meets the criteria for independence
as provided in Section 149(6) of the Act and Regulation
16(1)(b) of the Listing Regulations and who is eligible for
re-appointment, and in respect of whom the Company has
received Notice in writing from a Member under Section
160(1) of the Act, proposing his candidature for the
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office of Director, be and is hereby re-appointed as Non-
Executive Independent Director of the Company, not liable
to retire by rotation, to hold office for a second term of
five (consecutive) years commencing from 27 March 2018
to 26 March, 2023 and on such terms and conditions
including commission on profits, if any, as applicable to other
Non-Executive Independent Directors of the Company.”

To approve appointment of Ms. Avani Davda 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 Sections
152, 161 and all other applicable provisions, if any, of
the Companies Act, 2013 (“Act”) and the Companies
(Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment(s)
thereof for the time being in force), Ms. Avani Davda (DIN:
07504739), who was appointed as an Additional Director
of the Company with effect from 6 June 2018 under
Section 161 of the Act and the Articles of Association of
the Company and who holds office up to the date of this
Annual General Meeting of the Company and who is eligible
for being appointed and has consented to act as a Director
of the Company and in respect of whom the Company has
received a notice in writing from a Member under Section
160(1) of the Act, proposing her candidature for the office
of a Director of the Company, be and is hereby appointed
as a Director of the Company;

RESOLVED FURTHER THAT pursuant to the provisions
of Sections 149, 150, 152, 160 and all other applicable
provisions, if any, of the Companies Act, 2013 (“Act”) and
the Companies (Appointment and Qualification of Directors)
Rules, 2014 read with Schedule IV to the Act (including
any statutory modification(s) or re-enactment(s) thereof for
the time being in force), the Securities Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) as amended from
time to time and the Articles of Association of the Company,
appointment of Ms. Avani Davda (DIN:07504739), who
has submitted a declaration that she meets the criteria for
independence as provided in Section 149(6) of the Act and
Regulation 16(1)(b) of the Listing Regulations and who
is eligible for appointment, and in respect of whom the
Company has received Notice in writing from a Member
under Section 160(1) of the Act proposing her candidature
for the office of Director, be and is hereby appointed as Non-
Executive Independent Director of the Company, not liable
to retire by rotation, to hold office for a first (consecutive)
term commencing from 6 June 2018 and ending at the
Annual General Meeting of the Company to be held in
the year 2022 and on such terms and conditions including
commission on profits, if any, as applicable to other
Non-Executive Independent Directors of the Company.”
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To approve the right to appoint Investor Director on
the Board of the Company

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

“RESOLVED THAT pursuant to the Articles of Association
of the Company and the Investment Agreement executed
by and between Mahindra and Mahindra Limited, Normandy
Holdings Limited, Kedaara Capital Alternative Investment
Fund — Kedaara Capital AIF 1 and your Company, as
amended from time to time, consent of the Company be
and is hereby accorded to Normandy Holdings Limited
and Kedaara Capital Alternative Investment Fund -
Kedaara Capital AIF 1 (collectively referred to as “Investors”)
to nominate from time to time, one Investor Director,
(“Investor Director” or “Nominee Director”), on the Board
of the Company and to remove from such office any such
person and appoint another in his/her place, as long as the
Investors hold at least 5% of the fully paid-up equity shares of
the Company;

RESOLVED FURTHER THAT the right exercised by
the Investors by continuing their Nominee Director on
the Board, from the date of listing of the Company’s
equity shares on the Stock Exchanges till the date of this
Annual General Meeting and all the deeds and actions
taken in this regard be and are hereby ratified, confirmed
and approved;

RESOLVED FURTHER THAT the Company hereby authorises
the Board of Directors of the Company or Committee thereof
(duly constituted or hereinafter to be constituted to exercise
its powers including the powers conferred by this resolution)
to do all such acts, deeds, matters and things and to take
all such steps as may be required in connection herewith,
in compliance with the applicable laws including seeking all
necessary approvals to give effect to this resolution and to
settle any questions, difficulties or doubts that may arise in
this regard.”

Notes:

1.

198

Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013 (“Act”) setting out material facts
concerning businesses under ltem Nos. 4 to 8 of the
accompanying Notice, is annexed hereto. Further additional
information with respect to Item Nos. 3, 6 and 7 of this
Notice respectively, as required under Regulation 36(3)
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations”) and Secretarial Standard-2
on General Meetings issued by the Institute of Company
Secretaries of India (“SS-2"), is also annexed to and shall
be read as part of this Notice.
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A MEMBER ENTITLED TO ATTEND AND VOTE IS
ENTITLED TO APPOINT ONE OR MORE PROXY(IES)
TO ATTEND AND VOTE ON HIS/HER BEHALF AND
SUCH PROXY(IES) NEED NOT BE MEMBER(S) OF THE
COMPANY.

A Proxy Form, in prescribed format (Form MGT-11), is
being sent herewith, with instructions for filing, signing and
submitting the same. The instrument of proxy, in order to
be effective, must be deposited with the Company at its
registered office not less than forty-eight (48) hours before
the commencement time of the 11th Annual General
Meeting (“Meeting”) of the Company. The Proxy Form, if
not complete in all respects, will be considered invalid.

A person can act as a proxy on behalf of Members not
exceeding fifty (50) and holding in the aggregate not more
than ten percent (10%) of the total share capital of the
Company carrying voting rights. A Member holding more
than ten percent (10%) of the total share capital of the
Company carrying voting rights may appoint a single person
as a proxy and such person shall not act as proxy for any
other person or Member. Proxy(ies) submitted on behalf
of limited companies, societies etc. must be supported
by an appropriate resolution/authority as applicable. The
proxy holder shall prove his identity at the time of attending
the Meeting.

The Company’s Registrar and Share Transfer Agents for
its share registry work (physical and dematerialised) are
Link Intime India Private Limited (“Link Intime”) having their
office at C-101, 1% Floor, 247 Park, L B S Marg, Vikroli
(West), Mumbai — 400 083.

The Register of Members and Share Transfer books
of the Company will remain closed from Friday, 27 July
2018 to Thursday, 2 August 2018 (both days inclusive)
for determining the entitlement of the Shareholders to the
Final Dividend for the financial year 2017-18, if declared
and approved at the Meeting.

The Final Dividend as recommended by the Board of
Directors of the Company, if declared at the Meeting would
be paid/dispatched on or after Friday, 3 August 2018 to
those Members:

a. whose names appears as Beneficial Owners as at the
end of business hours on Thursday, 26 July 2018 in
the list of beneficial owners to be furnished by National
Securities Depository Limited and Central Depository
Services (India) Limited in respect of shares held in
dematerlised form; and

b. whose names appears as Members in the Register of
Members of the Company after giving effect to valid
transfers, if any, in physical form lodged with the
Companyl/its Registrar and Share Transfer Agents on
or before Thursday, 26 July 2018.
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Members are hereby informed that there is no unpaid
Dividend of earlier years which has been transferred or
is due to be transferred to the Investor Education and
Protection Fund during the year under review.

The requirement to place the matter relating to appointment
of Auditors for ratification by Members at every Annual
General Meeting is done away with vide natification dated
7 May 2018 issued by the Ministry of Corporate Affairs,
New Delhi. Accordingly, no resolution is proposed for
ratification of appointment of Auditors, who were appointed
in the Annual General Meeting held on 14 August 2017.

Pursuant to the provisions of Section 113 of the Act,
Members who are Body Corporates/Companies and who
intend to send their authorised representative(s) to attend the
Meeting are requested to send, to the Company or upload
on the e-voting portal, a certified copy of the Resolution,
of its Board of Directors or other governing body,
authorising such representative(s) along with the
respective specimen signature(s) of those representative(s)
authorised to attend and vote on their behalf at the Meeting.

Members can avail facility of nomination in respect of
shares held by them in physical form pursuant to Section
72 of the Act and rules made thereunder. Members
desiring to avail this facility may send their nominations
in the prescribed form no. SH-13 duly filled in to Link
Intime at the above mentioned address. Members holding
shares in dematerialised form may contact their respective
Depository Participant for availing this facility.

The Securities and Exchange Board of India has made
it mandatory for all companies to use the bank account
details furnished by Depositories and maintained by the
Registrar and Share Transfer Agents for payment of
dividend through Electronic Clearing Services (“ECS”)
to investors where ECS and Bank details are available.
In the absence of ECS facilities or in cases where
ECS have failed/rejected by the Bank, the Company will
print the bank account details, if available, on instrument
of payment for distribution of dividend. Instructions, if any
already given by the Members in respect of shares held in
physical form will not be automatically applicable to shares
held in dematerialised mode. Members are requested to
update their bank account details with their Depository
Participants. Members may alternatively send written
requests alongwith their Bank account details to Link Intime
along with original cancelled cheque bearing their name on
it or bank passbook/statement attested by their Bank.

The Company is pleased to extend the facility of electronic
credit of dividend directly to respective bank accounts of
Member(s) through Electronic Clearing Services (“ECS”)/
National Electronic Clearing Services (“NECS”). Members
wishing to avail this facility are requested to intimate the
Company’s Registrar and Share Transfer Agents/Depository
Participants in the prescribed form and with the prescribed
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details. Members located in places where ECS/NECS is not
available or holding shares in physical form, are requested
to submit their bank details along with original cancelled
cheque bearing their name on it or bank passbook/statement
attested by their Bank to Link Intime, the Registrar and
Share Transfer Agents of the Company. This will enable
the Company to incorporate this information on the dividend
instruments and prevent fraudulent encashment.

Pursuant to Sections 101 and 136 of the Act read with
rules framed thereunder and Regulation 36(1) of Listing
Regulations, the Notice calling the Meeting along with
the Annual Report 2017-18, attendance slip and proxy
form is being sent by electronic mode to those Members
whose e-mail addresses are registered with the Company
or Depository participant(s) or Link Intime, the Company’s
Registrar and Transfer Agents, unless the Members have
requested for physical copy of the same. For Members who
have not registered their e-mail addresses, physical copies
would be sent by the permitted mode.

Members may also note that the Annual Report 2017-18
along with Notice of the Meeting, attendance slip and proxy
form are also available on the website of the Company:
http://www.mabhindralogistics.com

Even after registering for e-communication, Members are
entitled to receive such communication in physical form,
upon making a request for the same, by permitted mode
free of cost. For any communication, the Shareholders
may also send requests to the Company’s investor e-mail
address: cs.mli@mahindra.com or Link Intime’s e-malil
address: rnt.helpdesk@linkintime.co.in

Members are requested to support this Green Initiative
by registering/updating their e-mail addresses with
the Depository Participant (in case of Shares held in
dematerialised form) or with Link Intime.

Members are requested to:

a. Intimate to the Company’s Registrar and Share
Transfer Agents - Link Intime, changes, if any, in their
registered addresses and e-mail id at an early date, in
case shares held in physical form;

b. Intimate respective Depositary Participant, changes, if
any, in their registered addresses or e-mail id at an
early date, in case of shares held in dematerialised
form;

c. Quote their folio numbers/client
correspondence; and

d. Consolidate their holdings into one folio in the identical
order of names.

ID/DP ID in all

e. Update their PAN and Bank account details by
sending a self-attested copy of the PAN along with
original cancelled cheque bearing their name on it or
bank passbook/statement attested by their Bank to
Link Intime, the Registrar and Share Transfer Agents
of the Company.
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f. To prevent fraudulent transactions, Members are
advised to exercise due diligence and notify the
Company of any change in address or demise of
any Member as soon as possible. Members are also
advised not to leave their demat account(s) dormant
for long.

Members are requested to bring their copy of Annual
Report to the Meeting.

Members/Proxy(ies)/Representatives are requested to
bring attendance slip enclosed in the Annual Report along
with a valid photo identity proof for verification purpose to
the Meeting.

In compliance with provisions of Section 108 of the Act,
Rule 20 of the Companies (Management and Administration)
Rules, 2014, Regulation 44 of the Listing Regulations
and SS-2 as amended from time to time, the Company
is pleased to provide its Members facility to exercise
their right to vote on resolutions proposed to be considered
and transacted at the Meeting by electronic means.
The facility of casting the votes by the Members using
an electronic voting system from a place other than
venue of the Meeting (“remote e-voting”) will be
provided by Central Depository Services (India) Limited
(“cbsL).

M/s. Makarand M Joshi & Co., Practising Company
Secretaries, (Membership No.: F5533) have been
appointed as Scruitiniser to scrutinize the voting process
through remote e-voting and voting at the Meeting venue
(through electronic voting or through ballot paper) in a fair
and transparent manner.

The facility for voting through electronic voting (“e-voting”)
or voting through ballot paper shall also be made available
at the Meeting and the Members attending the Meeting who
have not cast their votes by remote e-voting shall only be
able to exercise their voting right at the Meeting. 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.

The instructions for Members voting electronically are
as under:

0] Commencement of remote e-voting: From 9.00
a.m. (IST) on Sunday, 29 July 2018 and End
of remote e-voting: Upto 5:00 p.m. (IST) on
Wednesday, 1 August 2018. At the end of the
remote e-voting period, the remote e-voting facility
shall forthwith be blocked.

(i)  During this period Members of the Company, holding
shares either in physical form or in dematerialized form,
as on the cut-off date of Thursday, 26 July 2018,
may cast their vote electronically. The e-voting module
shall be disabled by CDSL for voting thereafter.
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(i)  Only persons whose name is recorded in Register
of Members or Register of Beneficial holders
maintained with the depository(ies) as on cut-off
date i.e. Thursday, 26 July 2018 shall be entitled to
avail the facility of e-voting as well as voting at the
AGM. The person who is not a ‘Member as on
cut-off date should treat this Notice for information
purposes only.

Provided further that a Member may participate in
the Meeting even after exercising his right to vote
through remote e-voting but shall not be allowed to
vote again;

(iv) The shareholders should log on to the e-voting
website www.evotingindia.com.

(v)  Click on Shareholders/Members.

(vi) Now Enter your User ID:
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by
8 Digits Client ID,
C. Members holding shares in Physical Form
should enter Folio Number registered with the
Company.
(vii) Next enter the Image Verification as displayed and
Click on Login.

(viii) If you are holding shares in demat form and had
logged on to www.evotingindia.com and voted on
an earlier voting of any company, then your existing
password is to be used.

(ix) If you are a first-time user, please follow the steps
given below:

For Members holding shares in Demat Form
and Physical Form

PAN Enter your 10-digit alpha-numeric PAN issued
by Income Tax Department (Applicable for
both demat shareholders as well as physical
shareholders)

* Members who have not updated their PAN
with the Company/Depository Participant
are requested to use the sequence number
which is printed on Attendance Slip indicated
in the PAN field.

Dividend | Enterthe Dividend Bank Details or Date of Birth
Bank Details | (in dd/mm/yyyy format) as recorded in your
OR Date of | demat account or in the Company records in
Birth (DOB) order to login.

* If both the details are not recorded with the
depository or Company please enter the
Member id/folio number in the Dividend Bank
details field as mentioned in instruction (iv).

(x) After entering these details appropriately, click on
“SUBMIT” tab.

(xi) Members holding shares in physical form will then
directly reach the Company selection screen.
However, Members holding shares in demat form will



vote on, click on “SUBMIT". A confirmation box will
be displayed. If you wish to confirm your vote, click
on “OK”, else to change your vote, click on “CANCEL”
and accordingly modify your vote.

(xvii) Once you “CONFIRM” your vote on the resolution,
you will not be allowed to modify your vote.

(xviii) You can also take a print of the votes cast by clicking
on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the login
password then Enter the User ID and the image
verification code and click on Forgot Password and
enter the details as prompted by the system.

(xix)

(xx) Shareholders can also cast their vote using
CDSL’s mobile app m-Voting available for
android based mobiles. The m-Voting app can be
downloaded from Google Play Store, Apple and
Windows phone. Please follow the instructions
as prompted by the mobile app while voting on

your mobile.
(xxi) Note for Non - Individual Members and Custodians
. Non-Individual Members (i.e. other than
Individuals, HUF, and NRI etc.) and Custodian

are required to log on to_www.evotingindia.com
and register themselves as Corporates.

. A scanned copy of the Registration Form
bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting@cdslindia.com

. After receiving the login details a Compliance
User should be created using the admin login
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now reach ‘Password Creation’ menu wherein they and password. The Compliance User would be
are required to mandatorily enter their login password able to link the account(s) for which they wish
in the new password field. Kindly note that this to vote on.
password is to be also used by the demat holders for . The list of accounts linked in the login should
voting for resolutions of any other company on which be mailed to_helpdesk.evoting@cdslindia.com
they are eligible to vote, provided that company opts and on approval of the accounts they would be
for e-voting through CDSL platform. It is strongly able to cast their vote.
recommended not to share your password with an .
y P y . A scanned copy of the Board Resolution and
other person and take utmost care to keep your .
assword confidential Power of Attorney (POA) which they have
. P - ] ) issued in favour of the Custodian, if any, should

(xii) For Members holding shares in physical form, be uploaded in PDF format in the system
the details can be used only for e-voting on the and e-mailed to scrutinisers@mmijc.in for the
resolutions contained in this Notice. Scrutiniser to verify the same.

(xiii) Click on the EVSN for Mahindra Logistics Limited. ol h ] ] )

(xiv) On the voting page, you wil see *RESOLUTION o) In case you have any queries or issues or grievances
DESCRIPTION” and against the same the option Asgked (%uestionsg,(‘}/FAQs") yand e-votin r?wanueﬁ
“YES/NO” for voting. Select the option YES or NO . L g )

. . - available at www.evotingindia.com under help section
as desired. The option YES implies that you assent . - . L
. . Lo or write an email to helpdesk.evoting@cdslindia.
to the Resolution and option NO implies that you
dissent to the Resolution com or call on toll free no. 1800225533 or contact
. ) ) ) Mr. Rakesh Dalvi, Deputy Manager, CDSL,

(xv) Click on the “RESOLUTIONS FILE LINK” if you wish A-Wing, 25" Floor, Marathon Futurex, Mafatlal Mills
to view the entire Resolution details. Compounds, N.M. Joshi Marg, Lower Parel (East),

(xvi) After selecting the resolution, you have decided to Mumbai-400 013 at +91 22 2305 8542.

Voting at Meeting:

The Members, who have not cast their vote through remote
e-voting can exercise their voting rights at the Meeting. The
Company will make necessary arrangements in this regard
at the venue of the Meeting. The facility for voting through
electronic voting system or through ballot paper shall be
made available at the Meeting.

Members who have already cast their votes by remote
e-voting are eligible to attend the Meeting. However, these
Members are not entitled to cast their vote again in the
Meeting. A Member can opt for only single mode of voting
i.e. through remote e-voting or voting at the venue of
the Meeting.

The voting results shall be declared not later than forty-eight
hours from the conclusion time of the Meeting. The results
declared along with the Scrutiniser’'s Report will be placed
on the website of the Company at www.mahindralogistics.
com and the website of Link Intime: https://www.linkintime.
co.in and the website of CDSL at: www.evotingindia.com
immediately after the result is declared by the Chairman
or any other person authorised by the Board in this regard
and will simultaneously be forwarded to BSE Limited and
National Stock Exchange of India Limited, where equity
shares of the Company are listed.

Queries relating to the equity shares of the Company or
other correspondence may be addressed to the Company’s
Registrar and Share Transfer Agent: Link Intime
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at: rnt.helpdesk@linkintime.co.in or to the Company’s
investor desk at: cs.mll@mahindra.com

23. All relevant documents referred to in the Notice are
available for inspection in physical or in electronic form
during specified business hours (10:00 a.m. to 1:00 p.m.
(IST)) at the Registered Office of the Company and copies
thereof shall also be made available for inspection in
physical or electronic form at the Corporate Office of the
Company at 1A & 1B, 4" Floor, Techniplex I, Techniplex
Complex, Veer Savarkar Flyover, Goregaon (West),
Mumbai - 400 062 and also at the Meeting.

24. The Register of Directors and Key Managerial Personnel
and their shareholding maintained under Section 170 of
the Act and the Register of Contracts and Arrangements
in which Directors are interested maintained under Section
189 of the Act, shall be made available for inspection at
the commencement of the Meeting and shall remain open
and accessible to the Members during the continuance of
the Meeting.

EXPLANATORY STATEMENT IN RESPECT OF SPECIAL
BUSINESSES PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

In conformity with the provisions of Section 102 of the Companies
Act, 2013 (“Act”) and Secretarial Standard-2 on General
Meetings issued by the Institute of Company Secretaries of India
(“SS-2"), the following Explanatory Statement and annexure
thereto setting out all material facts relating to the Special
Businesses mentioned in the accompanying Notice, should be
taken as forming part of this Notice.

Item Nos. 4 and 5:

Equity based compensation is considered to be an integral
part of employee compensation across sectors which enables
alignment of personal goals of the employees with organizational
objectives by participating in the ownership of the Company
through stock based compensation scheme. Your Company
believes that equity based compensation plans are an effective
tool to reward the talents working with the Company and its
Holding Company. With a view to motivate the key work force
seeking their contribution to the corporate growth, to create an
employee ownership culture, to attract new talents, and to retain
them for ensuring sustained growth, your Company intends to
introduce and implement an employee stock option plan namely
‘Mahindra Logistics Employee Restricted Stock Unit Plan 2018’
(“RSU 2018"/“Plan”) seeking to cover eligible employees of the
Company and of its Holding Company.

Accordingly, the Nomination and Remuneration Committee of
the Directors and the Board of Directors of the Company at
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25. As per the requirements of SS-2, a route map showing
directions to reach the venue of the Meeting is given at the
end of this Notice. Prominent Landmark for the venue is
Nehru Planetarium, Worli.

By order of the Board

Brijbala Batwal
Company Secretary

Registered Office:

Mahindra Towers, P. K. Kurne Chowk,

Worli, Mumbai — 400 018.

CIN: L63000MH2007PLC173466

E-mail: cs.mll@mahindra.com

Website: www.mahindralogistics.com

Tel: +91 22 2490 1441; Fax: +91 22 2490 0833

Mumbai, 6 June 2018

their respective meetings held on 2 May 2018 had approved
the introduction of RSU 2018, subject to your approval at the
ensuing Annual General Meeting.

In terms of Section 62(1)(b) of the Companies Act, 2013 read
with Regulation 6 of the Securities and Exchange Board of India
(Share Based Employee Benefits) Regulations, 2014 (“SEBI
SBEB Regulations”), the Company seeks your approval as
regards implementation of the RSU 2018 and grant of options
thereunder to the eligible employees of the Company and
of its Holding Company as decided from time to time as per
provisions of the RSU 2018 read with provisions of SEBI SBEB
Regulations.

The main features of the RSU 2018 are as under:

A. Brief Description of the Plan:

Keeping in view the aforesaid objectives, the RSU 2018
contemplates grant of options to the eligible employees of
the Company and of its Holding Company. After vesting
of options, the eligible employees earn a right (but not
obligation) to exercise the vested options within the
exercise period and obtain equity shares of the Company
subject to payment of exercise price and satisfaction of any
tax obligation arising thereon.

The Nomination and Remuneration Committee of the Board
of Directors (“Committee”) shall act as Compensation
Committee for the administration of RSU 2018. All questions
on interpretation of the RSU 2018 shall be determined by
the Committee and such determination shall be final and
binding upon all persons having an interest in RSU 2018.
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Total number of options to be granted:

The total number of options to be granted under the
RSU 2018, in one or more tranches to the eligible
employees of the Company and of its Holding
Company, shall not exceed the aggregate limit of
10,50,000 (Ten Lakhs Fifty Thousand), in one or more
tranches, as prescribed under RSU 2018. Each option
when exercised would be converted in to one equity
share of ¥ 10/- (Rupees Ten Only) each fully paid-up.

Further, SEBI SBEB Regulations require that in case
of any corporate action(s) such as rights issue, bonus
issue, changes in capital structure, merger, sale
of division/undertaking etc., a fair and reasonable
adjustment needs to be made to the options granted.
In this regard, the Committee shall adjust the number
and price of the options granted in such a manner that
the total value of the options granted under the RSU
2018 remain the same after any such corporate action.
Accordingly, if any additional options are issued by the
Company to the option grantees for making such fair
and reasonable adjustment, the ceiling of 10,50,000
(Ten Lakhs Fifty Thousand), shall be deemed to be
increased/modified to the extent of such additional
options issued.

Identification of classes of employees entitled to
participate in the RSU 2018:

All permanent employees and Directors (hereinafter
referred to as “employees”) of the Company including
that of its Holding Company shall be eligible subject to
determination or selection by the Committee. Following
classes of employees/Directors are eligible being:

i. a permanent employee of the Company who has
been working in India or outside India;

ii. a director of the Company, whether a whole-time
director or not

iii. an employee as defined in clause (i) or (ii) of a
Holding Company of the Company.

But does not include—

(i) an employee who is a Promoter or person(s)
belonging to the Promoter Group; or

(i) a Director who either by himself or through his
relatives or through any body corporate, directly or
indirectly holds more than 10% of the outstanding
equity shares of the Company; or

(iii) An independent director within the meaning of the
Companies Act, 2013 (“Act”) and the Securities
and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015
(as amended from time to time)
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Requirements of Vesting and period of Vesting:

All the options granted on any date shall vest not
earlier than minimum of 1 (One) year and not later than
a maximum of 5 (Five) years from the date of grant
of options as may be determined by the Committee.
The Committee may extend, shorten or otherwise vary
the vesting period from time to time, subject to these
minimum and maximum vesting period.

The vesting dates in respect of the options granted
under the RSU 2018 shall be determined by the
Committee and may vary from employee to employee
or any class thereof and/or in respect of the number or
percentage of options to be vested.

Options shall vest essentially based on continuation
of employment/service as per requirement of SEBI
SBEB Regulations. Apart from that the Committee
may prescribe achievement of any performance
condition(s) for vesting.

In a case where options are granted by the Company
under RSU 2018 in lieu of options held by the same
person under an Employees Stock Option Scheme in
another company, which has merged or amalgamated
with the first mentioned company, the period
during which the options granted by the merging or
amalgamating company were held by him shall be
adjusted against the minimum vesting period required
under this clause.

Maximum period within which the options shall be
vested:

All the options granted on any date shall vest not later
than a maximum of 5 (Five) years from the date of
grant of options as stated above.

Exercise price or pricing formula:

The exercise price per option shall be the face value of
the equity shares of the Company i.e. ¥ 10/- (Rupees
Ten Only).

Exercise period and the process of exercise:

The exercise period would commence from the date
of vesting and will expire on completion 1 (One) year
from the date of respective vesting or such other
shorter period as may be decided by the Committee
from time to time.

The vested option shall be exercisable by the option
grantees by making a written application to the
Company expressing his/her desire to exercise such
options in such manner and on such format as may
be prescribed by the Committee from time to time.
Exercise of options shall be entertained only after
payment of requisite exercise price and satisfaction
of applicable taxes by the option grantee. The options
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shall lapse if not exercised within the specified exercise
period.

Appraisal process for determining the eligibility of
employees under the RSU 2018:

The appraisal process for determining the eligibility
shall be decided from time to time by the Committee.
The broad criteria for appraisal and selection may
include parameters like tenure of association with
the Company, his future potential, critical position,
performance evaluation, performance linked
parameters, etc.

Maximum number of options to be issued per
employee and in aggregate:

The maximum number of Options under RSU 2018 that
may be granted to each Employee of the Company or
of the Holding Company in any year shall in aggregate
not exceed 1% (one percent) of the issued equity
share capital (excluding outstanding warrants and
conversions, if any) of the Company at the time of
grant of Option.

Maximum quantum of benefits to be provided per
employee under the RSU 2018:

Apart from grant of options as stated above, no
monetary benefits are contemplated under the RSU
2018.

Route of RSU 2018 implementation:

The RSU 2018 shall be implemented and administered
directly by the Company.

Source of acquisition of shares under RSU 2018:

The RSU 2018 contemplates issue of new equity
shares/primary shares by the Company.

Amount of loan to be provided for implementation
of the scheme(s) by the Company to the trust, its
tenure, utilization, repayment terms, etc.:

This is currently not contemplated under the present
RSU 2018.

Maximum percentage of secondary acquisition:
This is not relevant under the present RSU 2018.

Accounting and Disclosure Policies:

The Company shall follow the IND AS 102 on Share
based Payments and/or any relevant Accounting
Standards as may be prescribed by the Institute of
Chartered Accountants of India (ICAI) from time to
time, including the disclosure requirements prescribed
therein. In case, the existing Guidance Note or
Accounting Standards do not prescribe accounting
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treatment or disclosure requirements, any other
Accounting Standard that may be issued by the ICAI
or any other competent authority shall be adhered to
in due compliance with the requirements of Regulation
15 of SEBI SBEB Regulations.

P. Method of option valuation:

The Company shall adopt ‘fair value method’ for
valuation of options as prescribed under Guidance
Note or under any Accounting Standard, as applicable,
notified by appropriate authorities from time to time.

Q. Declaration:

In case, the Company opts for expensing of share
based employee benefits using the intrinsic value, the
difference between the employee compensation cost
so computed and the employee compensation cost
that shall have been recognized if it had used the
fair value, shall be disclosed in the Directors' Report
and the impact of this difference on profits and on
Earning Per Share (EPS) of the Company shall also
be disclosed in the Directors’ Report.

The existing MLL Key Executive Stock Option Scheme
2012 (“MLL ESOP Scheme”), Pre-IPO ESOP Scheme
of the Company shall continue, however no fresh Stock
Options have been granted under the said scheme post
Initial Public Offer (“IPO”) and no stock options shall be
granted hereafter under the said scheme. The MLL ESOP
Scheme shall be operational only to the extent of vesting,
exercise and allotment of shares for the outstanding
459,360 ESOPs granted prior to [IPO. ‘Mahindra
Logistics Employee Restricted Stock Unit Plan 2018’
(“RSU 2018"/“Plan”) is being contemplated to enable the
Company to provide RSU'’s at face value of equity shares of
the Company.

The Board recommends resolutions at Item Nos. 4 and 5
for consent of the Members by way of special resolution
pursuant to Section 62(1)(b) and all other applicable
provisions, if any, of the Act, and as per Regulation 6
and other applicable regulations of the SEBI SBEB
Regulations.

Draft copy of the RSU 2018 and all relevant documents
and papers referred to this Notice and Explanatory
Statement, shall be open for inspection by the Members
at the Registered Office of the Company in physical or in
electronic form between 10:00 a.m. (IST) to 1:00 p.m. (IST)
on all working days (Monday to Friday) and copies thereof
shall also be made available for inspection in physical or
electronic form at the corporate office of the Company
at 1A & 1B, 4" Floor, Techniplex |, Techniplex
Complex, Veer Savarkar Flyover, Goregaon (West),
Mumbai-400 062 upto the date of and also at the Annual
General Meeting.
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None of the Directors, Key Managerial Personnel of the
Company including their respective relatives are interested or
concerned, financially or otherwise, in the resolutions set out
at Item Nos. 4 and 5 of the notice, except to the extent that
they may be lawfully granted options under the RSU 2018.

This explanatory statement together with the accompanying
Notice and annexure thereto may also be regarded as a
disclosure under Regulation 6 of SEBI SBEB Regulations
and SEBI circular CIR/CFD/POLICY CELL/2/2015 dated 16
June 2015.

The Board commends special resolution for grant of
ESOPs under RSU 2018 as set out at Item Nos. 4 and 5
of the accompanying Notice for approval by the Members
of the Company.

Item No. 6:

Mr. Ajay Mehta (DIN:07102804) was appointed as Non-
Executive Independent Director by the Board of Directors at
its meeting held on 27 March 2015 for a first term of three
consecutive years commencing from 27 March 2015 to 26
March 2018. The Shareholders at their 8" Annual General
Meeting held on 4 August 2015 approved the said appointment.
Accordingly, pursuant to the provisions of Section 149 of the
Companies Act, 2013 (“Act”) and rules made thereunder the
first term of Mr. Mehta as Independent Director of the Company
concluded on 26 March 2018.

Section 149 of the Act and provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) inter
alia prescribe that an independent director of a company
shall meet the criteria of independence as provided in Section
149(6) of the Act. Section 149(10) of the Act provides that
an independent director shall hold office for a term of up to
five consecutive years on the Board and shall be eligible for
re-appointment on passing a special resolution by the company
and disclosure of such appointment in its Board’s report. Further
Section 149(11) of the Act provides that an independent director
may hold office for up to two consecutive terms.

The Board of Directors of the Company, based on the
recommendation of the Nomination and Remuneration
Committee of the Board and basis the results of the performance
evaluation carried out by the said Committee and the Board,
vide resolution dated 26 March 2018, re-appointed Mr. Ajay
Mehta as an Additional Non-Executive Independent Director,
not being liable to retire by rotation, for a second consecutive
term of five years commencing from 27 March 2018 to 26
March 2023, subject to the approval of the Members through
special resolution.

As per Section 161(1) of the Act and Articles of Association of
the Company, Mr. Mehta being an Additional Director, holds
office upto the ensuing Annual General Meeting of the Company
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and is eligible to be re-appointed as a Director of the Company.
Mr. Mehta is not disqualified from being appointed as Director in
terms of Section 164 of the Act and given his consent to act as
a Director of the Company. The Company has received a notice
in writing from a Member of the Company under Section 160(1)
of the Act proposing the candidature of Mr. Mehta for the office
of a Director of the Company.

The Company has also received a written declaration from
Mr. Mehta stating that he meets the criteria of independence
as provided under Section 149(6) of the Act and under the
Regulation 16(1)(b) of the Listing Regulations.

Mr. Mehta is a fellow member of the Institute of Chartered
Accountants of India. He holds a Bachelor's degree in Law
from Government Law College, University of Mumbai and a
Bachelor’'s degree in Commerce from the University of Mumbai.
He has over 33 years of experience and practices in the fields
of taxation, auditing, accounting and finance. He is a Partner
in Rajendra Shah and Associates, Chartered Accountants
which provides consultancy services to the Government
of Maharashtra for its information technology company
Maharashtra Information Technology Corporation Limited.
His firm is also on the panel of the Maharashtra Cooperative
Societies Audit Panel. He is also the proprietor of Ajay Mehta
& Company, Chartered Accountants. He has audited several
nationalized banks and companies. He also provides services
to various non-governmental organizations.

Other details of Mr. Mehta as stipulated under Regulation 36 of
the Listing Regulations and Secretarial Standard — 2 on General
Meetings issued by the Institute of Company Secretaries of India,
are provided in the Annexure to this Explanatory Statement.

Mr. Mehta will be entitled to sitting fees for attending meetings
of the Board and Committee(s) thereof and reimbursement
of out of pocket expenses incurred by him in connection
thereto. In addition, he would be entitled to commission of
upto ¥ 600,000/- p.a. out of profits, if any, of the Company as
determined by the Board of Directors of the Company based
on the recommendation of the Nomination and Remuneration
Committee of the Board and within the limits already approved
by the Members of the Company at their Extraordinary General
Meeting held on 27 July 2017.

In the opinion of the Board, Mr. Mehta fulfils the conditions
specified in the Act and the Rules made thereunder for
re-appointment as an Independent Director and is independent
of the management. The Board considers that the proposed
re-appointment of Mr. Mehta as an Independent Director,
considering his skills, experience & knowledge in diverse areas,
his background and experience and contributions made by him
during his tenure. The Board is of the opinion that the continued
association of Mr. Mehta will be of immense value and benefit
and in the best interest of the Company, and therefore, the
Board recommends his re-appointment to the Members.
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Terms and conditions of the appointment of Mr. Mehta as
an Independent Director of the Company and all the relevant
documents referred to in this Notice and Explanatory Statement,
shall be open for inspection by the Members at the Registered
Office of the Company, in physical or in electronic form,
between 10:00 a.m. (IST) to 1:00 p.m. (IST) on all working days
(Monday to Friday) and copies thereof shall also be available
for inspection in physical or electronic form at the corporate
office of the Company at 1A & 1B, 4" Floor, Techniplex I,
Techniplex Complex, Veer Savarkar Flyover, Goregaon (West),
Mumbai - 400 062 upto the date of and also at the Annual
General Meeting.

Mr. Mehta is interested in this Resolution as it pertains to his
re-appointment. The relatives of Mr. Mehta may be deemed to
be interested in this resolution to the extent of their shareholding
interest, if any, in the Company.

Save and except, Mr. Mehta, none of the other Directors,
Key Managerial Personnel and their respective relatives
are concerned or interested, financially or otherwise, in the
Resolution mentioned at Item No. 6 of the Notice.

The explanatory statement together with the accompanying
Notice and annexure thereto may also be regarded as a
disclosure under Regulation 36 of the Listing Regulations
and Secretarial Standard-2 on Board Meetings issued by the
Institute of Company Secretaries of India.

The Board commends special resolution for re-appointment
of Mr. Ajay Mehta as Non-Executive Independent Director of
the Company for second term of five years commencing from
27 March 2018 to 26 March 2023 as set out at Item No. 6 of
the accompanying Notice for approval by the Members of the
Company.

Item No. 7:

The Board of Directors of the Company, based on the
recommendation of the Nomination and Remuneration
Committee of the Board, appointed Ms. Avani Davda
(DIN: 07504739) on 6 June 2018 as an Additional Non-Executive
Independent Director, not being liable to retire by rotation, for
a first (consecutive) term commencing from 6 June 2018 and
ending at the Annual General Meeting of the Company to be
held in the year 2022, subject to the approval of the Members
through ordinary resolution.

As per Section 161(1) of the Act and Articles of Association of
the Company, Ms. Avani Davda being an Additional Director,
holds office upto the forthcoming Annual General Meeting
and is eligible to be appointed as a Director of the Company.
Ms. Avani Davda is not disqualified from be appointed as
Director in terms of Section 164 of the Act and has given
her consent to act as a Director of the Company. The
Company has received a naotice in writing from a Member of the
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Company under Section 160(1) of the Act proposing the
candidature of Ms. Avani Davda for the office of Director of
the Company.

The Company has also received a declaration from Ms. Avani
Davda stating that she meets the criteria of independence as
provided under Section 149(6) of the Act and Regulation 16(1)
(b) of the Listing Regulations.

Ms. Avani Davda is the Managing Director of Godrej Natures
Basket since May 2016. Godrej Nature's Basket is the retail
venture of Godrej Group and is India’s foremost retail destination
for fine foods from across the world. She was nominated as a
Young Global Leader in 2014 by the World Economic Forum,
Geneva, Switzerland. She also featured in Fortune US’s annual
global list of “40 under 40 leaders” in 2013 and Fortune and
Food & Wine’s list of “25 Most Innovative Women in Food and
Drink” in 2014. Prior to her current role, she worked as Chief
Executive Officer of Tata Starbucks Private Limited, the 50/50
joint venture between Starbucks Coffee Company and Tata
Global Beverages Limited. Ms. Avani Davda holds a Masters
degree in Management Studies from NMIMS and a Bachelor’'s
degree in Commerce with Honors (Advertising & Media) from
H.R. College, University of Mumbai.

Other details of Ms. Avani Davda as stipulated under Regulation
36 of the Listing Regulations and Secretarial Standard — 2
on General Meetings issued by the Institute of Company
Secretaries of India, are provided in the Annexure to this
Explanatory Statement.

Ms. Avani Davda will be entitled to sitting fees for attending
meetings of the Board and Committee(s) thereof and
reimbursement of out of pocket expenses incurred by her
in connection thereto. In addition, she would be entitled to
commission of upto ¥ 600,000/- p.a. out of profits, if any, of
the Company as determined by the Board of Directors of the
Company based on the recommendation of the Nomination
and Remuneration Committee of the Board and within the limits
already approved by the Members of the Company at their
Extraordinary General Meeting held on 27 July 2017.

In the opinion of the Board, Ms. Avani Davda fulfils the
conditions specified in the Act and the Rules made thereunder
for appointment as an Independent Director and is independent
of the management and the Board considers that the proposed
appointment of Ms. Avani Davda as an Independent Director,
considering her skills, experience & knowledge in diverse
areas, and also given her background and experience will
be of immense value and benefit and in the best interest of
the Company, and therefore, the Board recommends her
appointment to the Members.

Terms and conditions of the appointment of Ms. Avani Davda
as an Independent Director of the Company and all the relevant
documents referred to in this Notice and Explanatory Statement,
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shall be open for inspection by the Members at the Registered
Office of the Company, in physical or in electronic form,
between 10:00 a.m. (IST) to 1:00 p.m. (IST) on all working days
(Monday to Friday) and copies thereof shall also be available
for inspection in physical or electronic form at the corporate
office of the Company at 1A & 1B, 4" Floor, Techniplex I,
Techniplex Complex, Veer Savarkar Flyover, Goregaon (West),
Mumbai - 400 062 upto the date of and also at the Annual
General Meeting.

Ms. Avani Davda is interested in this Resolution as it pertains
to her appointment. The relatives of Ms. Avani Davda may be
deemed to be interested in this resolution to the extent of their
shareholding interest, if any, in the Company.

Save and except, Ms. Avani Davda, none of the other Directors,
Key Managerial Personnel and their respective relatives
are concerned or interested, financially or otherwise, in the
Resolution mentioned at Item No. 7 of the Notice.

This explanatory statement together with the accompanying
Notice and annexure thereto may also be regarded as a
disclosure under Regulation 36 of the Listing Regulations
and Secretarial Standard-2 on Board Meetings issued by the
Institute of Company Secretaries of India.

The Board commends ordinary resolution for appointment of
Ms. Avani Davda as Non-Executive Independent Director of
the Company for a first (consecutive) term commencing from
6 June 2018 and ending at the Annual General Meeting
of the Company to be held in the year 2022 as set out at
Item No. 7 of the accompanying Notice for approval by the
Members of the Company.

Item No. 8:

In terms of the Clause 2 of the Third Amendment Agreement
dated 5 October 2017 (third amendment to the Investment
Agreement dated 5 February 2014) executed by and between
Mahindra and Mahindra Limited, Normandy Holdings Limited,
Kedaara Capital Alternative Investment Fund - Kedaara
Capital AIF 1 and your Company and Article 105 of the Articles
of Association of the Company, consequent to Initial Public
Offer of the Company all the rights of Normandy Holdings
Limited and Kedaara Capital Alternative Investment Fund —
Kedaara Capital AIF 1 (hereinafter referred to as “Investors”)
have fallen away and automatically terminated, except for
the right to nominate one person as an Investor Director,
(“Investor Director” or “Nominee Director”), on the Board of
the Company provided that this right shall (i) be subject to the
approval of the Shareholders of the Company by way of special
resolution which shall be sought by the Company as soon as
reasonably practicable following the completion of successful
Qualified Initial Public Offer (“IPO”") and (ii) be available for as
long as the Investor holds at least 5% of the fully paid-up Equity
Shares in the Company.
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In view of the above, the Investors and the Company have
mutually agreed to seek Shareholders’ approval at the ensuing
Annual General Meeting of the Company, being the 1t General
Meeting post completion of the IPO.

Presently, the Investors have nominated Mr. Sunish Sharma
(DIN:00274432) as Non-Executive Director on the Board of
your Company, not liable to retire by rotation, in terms of the
Articles of Association of the Company and ordinary resolution
passed by the Shareholders of the Company at its Meeting held
on 19 March 2014.

Pursuant to the above, approval of the Members is sought by
way of special resolution to enable the Investors to exercise
their right to nominate one Nominee Director on the Board of
Company as long as the Investors hold at least 5% of the fully
paid-up Equity Shares in the Company.

Further the Members are requested to ratify and confirm the
right exercised by the Investors and all actions in this regard
upto the date of this Annual General Meeting. The Nominee
Director nominated by the Investors shall step down from the
Board of Directors of the Company in the event the Investors
shareholding goes below 5% of the fully paid-up equity shares
of the Company. Any appointment/replacement of Nominee
Director made pursuant to this right shall be subject to approval
of the Shareholders as per the applicable laws.

Brief profile of Mr. Sunish Sharma and other relevant details are
given hereunder for the information of the Members:

Mr. Sunish Sharma holds a Bachelor’'s degree in Commerce
from Delhi University and has an MBA from Indian Institute
of Management, Calcutta, where he was a gold medallist. He
is also a qualified cost accountant. He is also the managing
partner and co-founder of Kedaara Capital Advisors LLP, a
private equity investment advisory firm focused on India. Prior to
co-founding Kedaara Capital Advisors LLP in late 2011, he was
a managing director at General Atlantic, global private equity
firm where he played a lead advisory role in several of General
Atlantic’s investments in India. He worked at McKinsey for over
six years before joining General Atlantic in February 2004. He
co-authored the NASSCOM — McKinsey report on strategies
to achieve the Indian Information Technology Industry’s
aspiration while at Mckinsey. He has extensive private equity
investment experience in business services and technology,
healthcare, financial services and consumer sectors. He is one
of the founders of Ashoka University, a philanthropic initiative
to provide a liberal education on par with the best universities
around the world. He is one of the founders of Young India
Fellowship, which was launched in 2011 in collaboration with
University of Pennsylvania's School of Engineering and Applied
Sciences. He has been recognised by Business Today as one
of India’s top 25 young executives below the age of 40 years
in 2011. Mr. Sunish Sharma has been on the Board of your
Company since 19 March 2014.
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Mr. Sunish Sharma is not related to any Director or Key
Managerial Personnel of the Company and does not hold any
equity shares of the Company.

While on the Board of the Company, Mr. Sunish Sharma, or
his replacement Director shall be required to abide by the
fiduciary duties of Directors enunciated under Section 166
of the Companies Act 2013 including acting in best interest
of Company, its employees, the Shareholders, not involve
in a situation of conflict of interest and exercise independent
judgement.

All relevant documents and papers referred to in this Notice
and Explanatory Statement, shall be open for inspection by the
Members at the Registered Office of the Company, in physical
or electronic form, between 10:00 a.m. (IST) to 1:00 p.m. (IST)
on all working days (Monday to Friday) and copies thereof shall
also be made available for inspection in physical or electronic
form at the corporate office of the Company at 1A & 1B,
4" Floor, Techniplex |, Techniplex Complex, Veer Savarkar
Flyover, Goregaon (West), Mumbai - 400 062 upto the date of
and also at the Annual General Meeting.

Mr. Sunish Sharma is interested in this Resolution as he is
presently nominated as Nominee Director by the Investors. The
relatives of Mr. Sunish Sharma may be deemed to be interested
in this resolution to the extent of their shareholding interest, if
any, in the Company.
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Save and except, Mr. Sunish Sharma, none of the other
Directors, Key Managerial Personnel and their respective
relatives are concerned or interested, financially or otherwise,
in the Resolution mentioned at Item No. 8 of the Notice.

The Board commends for approval by the Members the
resolution as set out at Item No. 8 of the Notice for approving 1
right to appoint Nominee Director on the Board of the Company
as a Special Resolution in terms of Article 105 of the Articles
of Association and the Third Amendment to the Investment
Agreement.

By order of the Board

Brijbala Batwal
Company Secretary

Registered Office:

Mahindra Towers, P. K. Kurne Chowk,

Worli, Mumbai — 400 018.

CIN: L63000MH2007PLC173466

E-mail: cs.mll@mahindra.com

Website: www.mahindralogistics.com

Tel: +91 22 2490 1441; Fax: +91 22 2490 0833

Mumbai, 6 June 2018
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ANNEXURE TO ITEM NOS. 3, 6 AND 7 OF THE NOTICE CONVENING THE 11™ ANNUAL GENERAL MEETING OF THE COMPANY

Details of Directors seeking re-appointment/appointment and approval at 11" Annual General Meeting pursuant to Regulation
36 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and

Secretarial Standard — 2 on General Meetings issued by the Institute of Company Secretaries of India

Name of Director

Mr. Parag Shah

Mr. Ajay Mehta

Ms. Avani Davda

(Item no. 3) (Item no. 6) (Iltem no. 7)
Director 00374944 07102804 07504739
Identification
Number (DIN)
Nationality Indian Indian Indian
Date of first 28 April 2009 27 March 2015 6 June 2018
appointment on
the Board
Age 42 years 57 years 39 years

Qualifications

BSc (Computer Engineering)
from the lllinois Institute of
Technology and graduate of the
General Management Program of
the Harvard Business School

BCom from Mumbai University,
Bachelor of Law from
Government Law College,
Mumbai University and qualified
Chartered Accountant

BCom with Honors (Advertising
& Media) from H. R. College,
University of Mumbai and
Masters degree in Management
Studies from NMIMS.

Capacity

Non-Executive Non-Independent
Director

Non-Executive Independent
Director

Non-Executive Independent
Director

Specific area of
expertise

Currently the Managing Partner
and Co-Head of Mahindra
Partners Division, Mr. Parag
Shah has extensive experience
in building new businesses, start-
ups, turn arounds, joint ventures
and mergers and acquisitions
across the Mahindra Group. He
is also affiliated with various
non-governmental organizations
and has been recognized

by the Economic Times and
Spencer Stuart as India’s Top
40 Business Leaders under the
age of 40 years. He has also
been featured by India Today as
‘Leaders of Tomorrow’.

Mr. Mehta has 33 years of
experience and practices in
the fields of taxation, auditing,
accounting and finance. He is
a Partner in Rajendra Shah
and Associates, Chartered
Accountants which provides
consultancy services to the
Government of Maharashtra
for its information technology
company-Maharashtra
Information Technology
Corporation Limited. His firm
is also on the panel of the
Maharashtra Cooperative
Societies Audit Panel. He is
also the proprietor of Ajay
Mehta & Company, Chartered
Accountants. He has audited
several nationalized banks and
companies. He also provides
services to various non-
governmental organizations.

Ms. Avani Davda is the
Managing Director of Godrej
Natures Basket since May 2016.
Her expertise include developing
business strategy and business
sustainability. Ms. Davda was
nominated as a Young Global
Leader in 2014 by the World
Economic Forum, Geneva,
Switzerland. She also featured
in Fortune US’s annual global
list of “40 under 40 leaders” in
2013 and Fortune and Food &
Wine’s list of “25 Most Innovative
Women in Food and Drink” in
2014.

Ms. Davda has also been
associated with Tata Starbucks
Private Ltd., the 50/50 joint
venture between Starbucks
Coffee Company and Tata
Global Beverages Limited, as
Chief Executive Officer, where
she successfully led aggressive
expansion of over 80 Starbucks
stores across six key metros

of India.

# AcceleratingCommerce AV



Mahindra
LOGISTICS

Name of Director

Mr. Parag Shah
(Item no. 3)

Mr. Ajay Mehta
(Item no. 6)

Ms. Avani Davda
(Item no. 7)

List of
directorships
in other Indian
companies

— Mahindra Intertrade Limited

— Mahindra Susten Private
Limited

— Mahindra Vehicle
Manufacturers Limited

— Lords Freight (India) Private
Limited

— The Indian and Eastern
Engineer Company Private
Limited

— PSL Media & Communications
Limited

— Mahindra Retail Limited

— Mahindra Namaste Limited

— Mahindra Consulting Engineers
Limited

— Retail Initiative Holdings
Limited

— Mahindra Marine Private
Limited

— Mahindra Steel Service Centre
Limited
— Mahindra Retail Limited

— Lords Freight (India) Private
Limited

— Natures Basket Limited

Chairman in the — Mahindra Logistics Limited - — Mahindra Logistics Limited - NIL
Committees of Corporate Social Responsibility Audit Committee
the Boards of Committee — Mahindra Retail Limited - Audit
companies in Committee
hich he i . . .
\girlecctore sa — Lords Freight (India) Private
Limited - Audit Committee
Membership in — Mahindra Logistics Limited - — Mahindra Logistics Limited - NIL
the Committees Nomination and Remuneration Nomination and Remuneration
of the Boards Committee and Stakeholders Committee
of companies Relationship Committee _ Mahindra Steel Service Centre
in which he is a — Mahindra Susten Private Limited - Nomination and
Director Limited - MSPL ESOP Remuneration Committee and
Committee and Finance and Audit Committee.
Accounts Audit Committee _ Mahindra Retail Limited-
— Mahindra Vehicle Nomination and Remuneration
Manufacturers Limited - Committee
Nomlngtlon and Remuneration — Lords Freight (India) Private
Committee Limited - Nomination and
— Lords Freight (India) Private Remuneration Committee
Limited — Audit Committee
Number of shares NIL NIL NIL
held in the
Company
Last drawn NIL Remuneration for FY 2017-18: NIL
remuneration 1. Commission: ¥ 6,00,000 p.a.

+ taxes as applicable

2. Sitting Fees: ¥ 5,20,000/-p.a.
+ taxes as applicable
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Name of Director Mr. Parag Shah

(Item no. 3)

Mr. Ajay Mehta
(Item no. 6)

Ms. Avani Davda
(Item no. 7)

Non-Executive Director, liable to
retire by rotation

Terms and
Conditions of
Appointment/Re-
appointment

Non-Executive Independent
Director, not liable to retire by
rotation, for a second term of five
consecutive years commencing
from 27 March 2018 to

26 March 2023

Non-Executive Independent
Director, not liable to retire by
rotation, for a first (consecutive)
term commencing from 6 June
2018 and ending at the Annual
General Meeting of the Company
to be held in the year 2022

Details of NIL
Remuneration
sought to be paid

i. Sitting fees for attending
Board/Committee Meetings;

ii. Reimbursement of expenses
incurred for attending Board/
Committee Meetings;

iii. Commission of up to
¥ 600,000/- as approved
by the Shareholders of the
Company at its Extraordinary
General Meeting held
on 27 July 2017, based
on recommendation
of the Nomination and
Remuneration Committee
and approval of the Board
within the ceiling of 1% or
3% of annual net profit of
the Company, as the case
may be.

i. Sitting fees for attending
Board/Committee Meetings;

ii. Reimbursement of expenses
incurred for attending Board/
Committee Meetings;

iii. Commission of up to
< 600,000/- as approved
by the Shareholders of the
Company at its Extraordinary
General Meeting held
on 27 July 2017, based
on recommendation
of the Nomination and
Remuneration Committee
and approval of the Board
within the ceiling of 1% or
3% of annual net profit of
the Company, as the case
may be.

Number of Board 8 out of 8
meetings attended
during the year

2017-18

8 out of 8

Not Applicable

Relationship with
other Directors/

He is not related to any other
Directors/KMPs/Manager of the

He is not related to any other
Directors/KMPs/Manager of the

She is not related to any other
Directors/KMPs/Manager of the

KMPs'/Manager Company Company Company
Summary of Not Applicable The Nomination and Not Applicable
performance Remuneration Committee and

evaluation report

the Board evaluated performance
of Mr. Mehta, rated him

satisfactory on all parameters and
recommended his re-appointment.

Registered Office:

Mahindra Towers, P. K. Kurne Chowk,

Worli, Mumbai — 400 018.

CIN: L63000MH2007PLC173466

E-mail: cs.mli@mahindra.com

Website: www.mahindralogistics.com

Tel: +91 22 2490 1441; Fax: +91 22 2490 0833

Mumbai, 6 June 2018

By order of the Board

Brijbala Batwal
Company Secretary

# AcceleratingCommerce



Mahindra
LOGISTICS

ROUTE MAP FOR THE 11™ ANNUAL GENERAL MEETING OF MAHINDRA LOGISTICS LIMITED
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Venue of 11" Annual General Meeting : Hall of Culture, Nehru Centre, Dr. Annie Besant Road, Worli, Mumbai-400 018.
Prominent Landmark : Nehru Planetarium, Worli, Mumbai-400 018.
Closest Railway Station : Mahalaxmi Railway Station (Western Line), Mumbai
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MAHINDRA LOGISTICS LIMITED

Registered Office: Mahindra Towers, P. K. Kurne Chowk, Worli, Mumbai-400 018.
CIN: L63000MH2007PLC173466
Website: www.mahindralogistics.com ¢ E-mail: cs.mll@mahindra.com ¢ Phone: +91 22 2490 1441 « Fax: +91 22 2490 0833

ATTENDANCE SLIP
11* Annual General Meeting - Thursday, 2 August 2018.

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL.

Name and Address
of the First named Member:

Name of the Joint holder(s), if any:

DP Id/Client Id:
Folio No.:
No. of Shares:

Name of Proxy/Authorised Representative:

I/We certify that I/We am/are Member(s)/Proxy for the Member(s) of the Company.

I/We hereby record my/our presence at the 11* Annual General Meeting (“Meeting”) of the Company held on Thursday,
2 August 2018 at 3:30 p.m. at Hall of Culture, Nehru Centre, Dr. Annie Besant Road, Worli, Mumbai - 400 018.

Signature of First holder/Proxy/Authorised Representative:

Signature of 1st Joint holder:

Signature of 2nd Joint holder:

Notes:

1. Only Shareholders of the Company and/or their Proxy/Authorised Representative will be allowed to attend the Meeting;
2. You are requested to bring your copy of the Annual Report to the Meeting;

3. Joint Shareholders desiring to attend the Meeting may obtain additional attendance slips on request.
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MAHINDRA LOGISTICS LIMITED

Registered Office: Mahindra Towers, P. K. Kurne Chowk, Worli, Mumbai-400 018.
CIN: L63000MH2007PLC173466
Website: www.mahindralogistics.com ¢ E-mail: ¢s.mll@mahindra.com ¢ Phone: +91 22 2490 1441 « Fax: +91 22 2490 0833

E-VOTING SLIP

S

Name:

Folio No.:
ELECTRONIC VOTING PARTICULARS

EVSN USER ID * DEFAULT PAN
(Electronic Voting Sequence Number)

180614005

* Only Members who have not updated their PAN with the Company/Depository participant shall use default PAN in the PAN field.

Notes: 1. The remote e-voting period will commence on Sunday, 29 July 2018 (9:00 a.m. IST) and will end on Wednesday,
1 August 2018 (5:00 p.m. IST).

2. Member of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date of
Thursday, 26 July 2018, shall be entitled to avail the facility of e-voting as well as voting at the 11*" Annual General Meeting.

3. Please read instructions given overleaf before voting electronically.



Instructions for e-voting:

Members are requested to follow the instructions given below before they cast their votes through remote e-voting:

0]

(i)

(iii)

(vi)
(vii)

The Members should log on to the e-voting website www.evotingindia.com and click on Shareholders/Members tab and enter their
user ID (for CDSL: 16 digits beneficiary ID and for NSDL: 8 Character DP ID followed by 8 Digits Client ID, for Members holding
physical folio enter folio number registered with Company) and enter the Image verification and click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted earlier for any company, then your
existing password is to be used.

If you are a first-time user, please follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10-digit alpha-numeric PAN issued by Income Tax Department (Applicable for
both demat and physical shareholders).

Members who have not updated their PAN with the Company/Depository Participant are
requested to use the sequence number which is printed on the e-voting Slip.

Dividend Bank Details OR Date of | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in
Birth (DOB) your demat account or in the Company records in order to login.

If both the details are not recorded with the depository or Company please enter the
member id / folio number in the Dividend Bank details field as mentioned in instruction (i).

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection screen. However, Members holding shares
in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter their login password in
the new password field. Kindly note that this password is to be also used by the demat holders for voting for resolutions of any
other company on which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is strongly
recommended not to share your password with any other person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.
Click on the EVSN for Mahindra Logistics Limited-180614005

(viii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO" for voting. Select the

(ix)

(x)

(xi)

(xii)

option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent to
the Resolution and to view the entire Resolution details click on “RESOLUTIONS FILE LINK".

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you wish to
confirm your vote, click on “OK", else to change your vote, click on “CANCEL" and accordingly modify your vote.

Once you “CONFIRM" your vote on the resolution, you will not be allowed to modify your vote and can take print of the votes cast
by clicking on “Click here to print” option.

If a demat account holder has forgotten the login password then Enter the User ID and the image verification code and click on
Forgot Password and enter the details as prompted by the system.

Shareholders can also cast their vote by downloading CDSL's mobile app “m-Voting” available on Google Play Store, Apple and
Windows phone and follow the instructions prompted on the mobile app.

(xiii) Non-Individual Shareholders and Custodian are required to log on to www.evotingindia.com to register themselves as Corporates

and e-mail the scanned copy of the registration form bearing the stamp and sign of entity to helpdesk.evoting@cdslindia.com and
scrutinisers@mmic.in for verification. After receiving the login details a Compliance user should be created using the admin login
and password. The Compliance User would be able to link the accounts for which they wish to vote on and have to e-mail the list of
accounts linked to helpdesk.evoting@cdslindia.com and will be able to cast their vote, on approval of the same. A scanned copy of
the Board resolution and Power of Attorney (POA) in favour of the Custodian, if any, should be uploaded in the system and e-mailed
to scrutinisers@mmic.in for verification.

Voting at Meeting:

The facility for voting through electronic voting system or through ballot paper shall be made available by the Company at the Meeting
for those Members who have not cast their vote through remote e-voting.

Members who have already cast their votes by remote e-voting are eligible to attend the Meeting but shall not be entitled to cast their
vote again.

General Instructions:

0]

(i)
(iii)

(iv)

In case you have any queries or issues or grievances regarding e-voting, you may refer the Frequently Asked Questions (“FAQs")
and e-voting manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com
or call on toll free no. 1800225533 or contact Mr. Rakesh Dalvi, Deputy Manager, CDSL, A-Wing, 25" Floor, Marathon Futurex,
Mafatlal Mills Compounds, N.M. Joshi Marg, Lower Parel (East), Mumbai-400 013 at +91 22 2305 8542.

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

The voting rights of Members shall be in proportion to their share in the paid up equity share capital of the Company as on the
cut-off date i.e. Thursday 26 July 2018.

M/s. Makarand M Joshi & Co., Practising Company Secretaries, (Membership No. F5533) have been appointed as Scruitiniser to
scrutinize the voting process through remote e-voting and voting at the Meeting venue in a fair and transparent manner.
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LOGISTICS

MAHINDRA LOGISTICS LIMITED

Registered Office: Mahindra Towers, P. K. Kurne Chowk, Worli, Mumbai - 400 018.

CIN: L63000MH2007PLC173466
Website: www.mahindralogistics.com e E-mail: ¢s.mll@mahindra.com
Phone: +91 22 2490 1441 * Fax: +91 22 2490 0833

FORM NO. MGT-11
PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies

(Management and Administration) Rules, 2014]

E-mail Id
Folio No.

DP Id/Client Id

Name of the Member(s)

Registered address

| / We, being the Member(s) of Mahindra Logistics Limited holding ____ equity shares of the above named
Company, hereby appoint:

Name
Address

E-mail Id

Signature

Or failing him/her

Name
Address
E-mail Id

Signature

Or failing him/her

Name
Address

E-mail Id

Signature

[PT.0.]



as my/our Proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 11" Annual General Meeting of the
Company to be held on Thursday, 2 August 2018 at 3:30 p.m. at Hall of Culture, Nehru Centre, Dr. Annie Besant Road,
Worli, Mumbai - 400 018 and at any adjournment thereof in respect of such resolutions as are indicated below:

. Voting
Res:llutlon Nature of Resolutions (please see note no.4)
o For Against
Ordinary Business:
1. To receive, consider and adopt the Audited Financial Statements (including
Audited Consolidated Financial Statements) of the Company for the financial
year ended 31 March 2018 and the Reports of the Board of Directors and
Auditors thereon
. Declaration of dividend on equity shares for financial year ended 31 March 2018.
3. Appointment of Director in place of Mr. Parag Shah (DIN:00374944), who
retires by rotation and, being eligible, offers himself for re-appointment.
Special Business:
4, Special Resolution: Approval for Mahindra Logistics Employee Restricted Stock
Unit Plan 2018
5. Special Resolution: Approval for grant of Restricted Stock Units to the
employees of Holding Company of the Company under Mahindra Logistics
Employee Restricted Stock Unit Plan 2018
6. Special Resolution: Re-appointment of Mr. Ajay Mehta (DIN:07102804)
as Non-Executive Independent Director for a consecutive term of 5 years.
7. Ordinary Resolution: Appointment of Ms. Avani Davda (DIN:07504739)
as Non-Executive Independent Director w.e.f. 6 June 2018 till AGM to be held in
the year 2022.
8. Special Resolution: Approval of right to appoint Investor Director on the
Board of the Company.
Signed this day of 2018.
Affix
Revenue
Signature of Shareholder Stamp
Signature of first Proxy holder Signature of second Proxy holder Signature of third Proxy holder

Notes:

1.

A Proxy need not be a Member of the Company and shall prove his identity at the time of attending the Meeting.
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 (50) Members and holding in aggregate not more than ten percent (10%) of the total Share
Capital of the Company. A Member holding more than ten percent (10%) of the total Share Capital of the
Company may appoint a single person as Proxy for his entire shareholding, who shall not act as Proxy for any
other person or Member.

If a Proxy is appointed for more than fifty (50) Members, the Proxy shall choose any fifty (50) Members and
confirm the same to the Company forty-eight (48) hours before the commencement time of the 11* Annual
General Meeting. In case, the Proxy fails to do so, the Company shall consider only the first fifty (50) Proxies
received as valid.

This form of Proxy in order to be effective should be duly signed, stamped & cancelled, completed and deposited at
the Registered Office of the Company, not less than 48 hours before the time of commencement of the Meeting.

Please complete all details of Member(s) in the form before submission.

It is optional to indicate your preference. If you leave the ‘for’ and ‘against’ column blank on all/any resolutions,
your Proxy(ies) will be entitled to vote on Poll (if taken) in the manner as he/she thinks fit.
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GREEN

mahindra Save the Environment..Go Green
LOGISTICS

MAHINDRA LOGISTICS LIMITED

Registered Office: Mahindra Towers, P. K. Kurne Chowk, Worli, Mumbai-400 018.
CIN: L63000MH2007PLC173466
Website: www.mahindralogistics.com ¢ E-mail: cs.mll@mahindra.com * Phone: +91 22 2490 1441 ¢ Fax: +91 22 2490 0833

Re: Green Initiative — Request to register your e-mail address

Dear Member(s),
Did you know that ONE TREE needs to be cut to produce 8000 sheets of paper!

The Companies Act, 2013 and the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 inter alia permits companies to serve the Notices of general meetings/postal
ballots, Annual Reports etc. to the Members through the electronic mode instead of sending the physical
copy of the document(s). This commendable green initiative of the Government to protect the environment
by reducing consumption of paper also helps in prompt receipt of Notices, communications by Members,
reduces costs and avoids losses/delays in transit.

In continuation of our efforts in promoting and supporting the green initiative, we encourage and
request you to register your e-mail address on which future communications/correspondences/
documents can be sent to you expeditiously. Over 75% of the Members have already provided their
e-mail addresses.

Members holding shares in dematerialized mode, are requested to contact their respective Depository
Participant for registering their e-mail address. Members are also requested to keep the Company/Depository
Participant informed of changes, if any, in their e-mail address.

Members holding shares in physical mode are requested to send duly filled signed copy of enclosed e-mail
registration form to the Registrar and Share Transfer Agent of the Company viz. Link Intime India Private
Limited (Unit: Mahindra Logistics Limited) at 101, 247 Park, L.B.S Marg, Vikhroli (West), Mumbai-400 083
or through e-mail at rnt.helpdesk @linkintime.co.in.

Members will be entitled to receive the Annual Report and all such communications in physical form, upon
request made to the Company/the Registrar and Share Transfer Agent mentioned above.

Members who have registered their e-mail address, will receive this Annual Report electronically through
e-mail. This Annual Report is also available on our website http://www.mahindralogistics.com. We wish to
place on record our deep gratitude for their support to our Green Initiative.

Soliciting your whole hearted co-operation to our Go-Green initiative and continued patronage.

Thanking you,

For Mahindra Logistics Limited

Brijbala Batwal
Company Secretary



E-MAIL REGISTRATION FORM

To

Link Intime India Private Limited

(Unit: Mahindra Logistics Limited),

101, 247 Park, L.B.S Marg, Vikhroli (West),
Mumbai - 400 083

E-mail at rnt.helpdesk @linkintime.co.in

Sub: Registration of e-mail address — Mahindra Logistics Limited

I/'We would like to receive Notices, Annual Reports and other communications/documents from the Company in electronic mode.
I/We request you to register my/our e-mail address for receiving communications/documents electronically as per the following details:

Name of the Member(s) :

Folio/DP Id/Client Id :

PAN Number :

E-mail address :
(Please state in Capital Letters)

Mobile Number :

Signature of Member*:

Signature of 1st Joint holder:

Signature of 2nd Joint holder:

Date:

Place:

* Please ensure that the form is signed by the registered Member along with Joint Member(s), if any.
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