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Board’s Report

Your directors have pleasure in presenting the 29" Annual
Report together with audited accounts for the year ended
31 March 2023. The summarised financial results of the

Company are presented hereunder:

OPERATING AND FINANCIAL PERFORMANCE:

Rincr)
Year ended | Year ended
Particulars 31 March | 31 March
2023 2022
i | Share of Profit from 206.04 143.40
Associates (after tax)
Dividend from minority 15.14 18.44
holdings
Operating Revenue (Others) 78.82 69.59
Total Revenue 93.96 88.03
Profit before tax 46.68 21.86
ii | Profit after Tax 31.51 17.29
iii | Consolidated Profit after 237.55 160.69
Tax (i+ii)
iv | Standalone Profit after Tax 94.75 46.91
Consolidated PAT
Rincr) 237.55
160.69
137.46
7813 73.88
FY 2018-19 | 2019-20 | 2020-21 | 2021-22 | 2022-23

EPS®) | 9.10 5.17 4.89 7.72 10.70

Standalone PAT 94.75
Rincr)
84.93
61.39
46.91
14.55
FY 2018-19 | 2019-20 | 2020-21 | 2021-22 | 2022-23

EPS R) 5.62 4.06 0.96 2.25 4.27

DIVIDEND
Your Company paid an interim special dividend of ¥1.50/- per
share (30%) in February 2023.

Your directors are pleased to recommend a final dividend of
Z1.50/- per share (30% on the face value of ¥5/-).

In addition, your directors are pleased to recommend a special
dividend of ¥1.00/- per share (20% on the face value of 35/-),
which, together with the interim special dividend of ¥1.50/- per
share,paid during February 2023, and the final dividend of
%1.50 /- per share paid now, would aggregate to a total Dividend
of T4.00/- per share (80% on the face value of I5/-)for the
Financial Year 2022-23.

Special dividends are paid out of a portion of the proceeds
received by Your Company from the dis-investments made
during the year.

The Dividend Distribution Policy, formulated in
accordance with the provisions of Regulation 43A of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, is is available in the company's website
https://www.sundaramholdings.in/investorinfo/default.aspx
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Dividend %
80%
55%
35% 50%
35%
25%
I 10%"
FY 2018-19 | 2019-20 | 2020-21 | 2021-22 | 2022-23
Dividend 26.44 18.89 11.11 61.08 88.84
®inCr)
. Dividend Regular . Dividend Special

# on the enhanced paid-up Capital of ¥111.05 cr.

Indian Economy

The Indian economy,appears to have moved on after its encounter
with the pandemic, staging a recovery in FY22 ahead of many
nations and positioning itself to ascend to the pre-pandemic
growth path in FY23. Statistics place real domestic product (GDP)
growth at 7% for FY 2023, which is higher than almost all major
economies in the world. This growth was driven primarily by

private consumption and investment.

As the Global Economy was recovering from the pandemic
induced output contraction, the Russia-Ukraine conflict which
broke out in February 2022, triggered a swing in commodity
prices and, thus, accelerating existing inflationary pressures.
This resulted in India’s inflation increasing to 6.7% during FY
2023 as compared to 5.5%in FY2022.

As per the annual Economic Survey, industry is estimated to have
grown by4.1% in the last financial year. The services sector is
estimated to have grown by 9.1% in FY23, as against 8.4% in FY22

SUNDARAM FINANCE HOLDINGS LIMITED

while agriculture is estimated to have grown by 3.5% in the year
under review, as against 3.0 % in the previous year,making India

one of the fastest growing economies in the world.

The fiscal deficit for the year 2022-23 is likely to hover around
the projected target of 6.4%, due to an appreciable increase in
tax collections during the year and prudent fiscal management

by the Government.

The third and fourth quarters of FY23 witnessed a gradual pickup
in most macro variables, with an improvement in consumption,
investment, capacity utilisation, among many others. As a result,
FY23 is likely to record a growth of about 7.2%, exceeding the
7% advance estimates released in February 2023.

Automotive sector outlook

Your company generates a significant portion of its income from
dividend flows from the portfolio companies that are engaged in

the automotive sector.

After facing the challenges like disruption caused by the
pandemic, semi-conductor chip shortages, supply chain
disruptions, the automotive sector witnessed growth across all
segments during FY 2023 as given in the below graphs.

During FY 2023, the domestic automotive industry continued to
witness multiple trends at play across segments such as increased
consumer confidence and recovery in demand, electrification of
power train, increasing digitalisation, supply chain recalibration
and moderation in exports. Escalating geopolitical tensions and
rising inflation during early FY 2023 resulted in sharp commodity
price increases and cast a shadow on the pace of global recovery.
Nevertheless, the domestic automotive industry witnessed a
healthy revival in demand, aided by a recovery in economic

activity and increased mobility.

Despite rising interest rates during the year and the increased
costs of vehicles owing to stricter emission norms and safety
norms, the demand recovery continued for commercial vehicles

with volumes rapidly approaching pre-pandemic peak levels.




s’f | SUNDARAM FINANCE HOLDINGS

60 %
40%

20%

Medium and Heavy Commercial Vehicles

15%

FY21

50%

49%

| Y20

-20%

: I

-28%

FY22

FY23

-40%
-43%
-60%
Passenger Vehicles
60 %
40%

20%
0%
-20%
-40%

-60%

-18%

27%

60 %
40%

20%

Small / Light Commercial Vehicles

19%

17%

27%

o‘yJ FY20 FY21
R T) . . FY22 FY23
-20% -17%
-20%

-40%
-60%

Tractors
60 %
40%

27%
20% 109 12%
W 22
T || P21 - FY23
20% -10% o
-40%
-60%

Rising truck utilization has been crucial for firm freight rates
and improved demand for the truck segment. Demand grew at
27 percent growth in LCVs and 49 percent in MHCVs driven by
increased activity in roads, construction, housing as well as rising
e-com penetration and increased focus on last-mile connectivity.
Tractor sales hit a new peak in FY2023 driven by normal
monsoons, improved farm incomes and higher construction
activity. Passenger vehicles posted record sales in FY2023 with
a 27 percent YoY growth and surpassed pre-pandemic peak
levels despite lingering effects of supply chain constraints and
semiconductor shortages. This growth in passenger vehicles was
primarily driven by increased customer preference for UVs and

a shift from compact cars to compact UVs.

The outlook for 2023-24 is of continued recovery in vehicle sales,
primarily led by gradual easing of supply-side constraints, easing
inflationary pressures viz., on industrial commodities. Domestic
industry growth is estimated at mid-to high single digit levels
in the incoming year across various automotive segments. The
moderation in growth rates stem from a high base of the previous
year as well as the lagged impact of rate hikes and vehicle price

increases on demand.

Expected economic growth of ~6 percent, increased budget
allocation towards infrastructure spending and improving truck
operator profitability should support demand growth in CVs.
Passenger vehicle segment, despite challenges of long delivery
times, is expected to sustain growth rates viz., in the UV segment,

with a slew of launches expected from various players.

EXEMPTED CORE INVESTMENT COMPANY

As at the date of the audited balance sheet for the financial
year ended 31% March 2023, the Company has fulfilled the
requisite criteria for being categorised as an exempted CIC
under the Core Investment Companies (Reserve Bank)
Directions, 2016.

Annual Report

2022-23



BUSINESS PERFORMANCE
BPO BUSINESS

The BPO business of the Company comprises the following:

Type of Business Turnover
Rincr)
Shared services business managed by the 13.62
Company
Sundaram Business Services Limited - for 46.15
managing outsourced business of overseas
and domestic clients (Wholly owned
Subsidiary)
Total 59.77

e Shared Services Business

The shared services business of the Company encompasses
services provided to Sundaram Finance Limited and its
group and associate companies on an arm’s length basis.
Such services include transaction processing, accounts
payable processing, tele-calling, training, learning and
development. The revenue earned from the shared services
business during the year was ¥13.62 cr. The business had
282 employees as on 31 March 2023.

. Sundaram Business Services Limited

Sundaram Business Services Limited (SBSL) is a global
outsourcing company offering a wide range of services
to domestic and overseas clients. The service offerings
of SBSL include best in class outsourcing to 35 clients in
India, Australia,and the UK. During the year, SBSL earned
a revenue of I46.15cr. and reported a profit after tax of
%15.01 cr.

INVESTMENTS MADE BY THE COMPANY

During the financial year 2022-23, your Company made portfolio
investments to the tune of ¥22.03 Cr to increase its shareholding
in India Motor Parts & Accessories Limited, Wheels India Limited,

and Transenergy Private Limited.

SUNDARAM FINANCE HOLDINGS LIMITED

Further, during the financial year 2022-23, your Company
disinvested its stake in Sundaram Clayton Limited by 2.25% for

a consideration of 3235 Cr.

Change in Accounting Policy of Valuation of

Investments

During the year the Company has changed the accounting policy
for valuation of investments in its Associate Companies from
deemed cost basis to Fair Value Through Other Comprehensive
Income (FVTOCI) basis

The Company believes that this change to FVTOCI will
provide more reliable and relevant information to the users
of financial statements about its value of investments on an

on-going basis.

2022
Investments
Valued at Fair
Value. 8 Investments
Valued at
Cost, 11
2023

Valued at

’7 Investments
Cost, 1

Investments
Valued at Fair
Value, 17
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As significant assumptions and estimations are involved in the fair
valuation of the investments coupled with the fact that from the
years 2020 to 2022 were covid impacted periods due to which the
economic and market conditions were not normal, the Company
is unable to determine the fair value of these investments for
prior periods using appropriate economic and market inputs.
Therefore, the above-mentioned change in accounting policy
is made effective on a prospective basis from the current year
in accordance with Ind AS 8 Accounting Policies, Changes in
Accounting Estimates and Errors.

INVESTMENT PORTFOLIO

Following is the Impact i.e., increase / decrease of the said
change in policy on statement of profit and loss for the year
ended 31% March 2023.

(R in lakhs)
Particulars Increase in Tax Net Impact
Fair Value | impact in Other
Comprehensive
Income
On account 2,05912 | 38,164 1,67,748
of change in
accounting policy
(as mentioned
above)

The Company holds investments in 19 portfolio companies as at 31.03.2023. The performance of the key portfolio companies during

2022-23 was as follows:

Rincr)
S. Portfolio Company Holding Values of = Holding : Networth = Share of PAT  Share of
No. Cost associates (%) Networth PAT
post change
in Accounting
Policy
INVESTMENT IN ASSOCIATES
1 Brakes India Pvt. Limited 403.85 1,080.64 23.57 1 2,597.23 612.12 . 359.27 84.67
2 Turbo Energy Pvt. Limited 1.88 747.58 32.00 1,780.54 569.77  229.89 73.56
3 Axles India Limited 10.16 141.45 38.81 211.11 81.92 52.64 20.42
4 | Wheels India Limited 149.98 327.28 23.85 764.17 182.27 54.15 13.67
5 The Dunes Oman FZC (LLC) 17.25 161.53 43.69 245.52 107.26 30.36 13.27
6  India Motor Parts & Accessories 19.61 180.74 20.00 i 1,368.13 273.63 51.71 10.33
Limited
7 Sundaram Dynacast Private Limited 1.17 38.95 26.00 75.32 19.58 17.88 4.65
8  Transenergy Private Limited 8.09 16.46 42.41 39.44 16.72 6.53 -1.55
9  Sundaram Composite Structures 19.60 19.60 :  49.00 32.11 15.73 -7.22 -3.54
Pvt. Limited
10  Mind S.rl. 41.08 - 48.80 17.34 847 -15.86 -7.75
11 : Sundaram Hydraulics Limited 1.06 1.91 25.71 6.90 1.77 - -
Subtotal 673.73 2,716.14 7,137.81  1,889.24 . 779.35  207.73
- Annual Report
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S. Portfolio Company Holding Values of = Holding | Networth = Share of PAT  Share of
No. Cost associates (%) Networth PAT
post change
in Accounting
Policy
INVESTMENT IN OTHERS: MINORITY STAKE
12 Sundaram Clayton Limited 9.52 731.42 7.49 - 2,900.36 282.50 - -
13 Lucas-TVS Limited 0.27 80.71 532 1,181.48 62.62 - -
14 Delphi TVS Technologies Limited 0.18 15.29 3.19 479.06 15.33 - -
15 . Fettle Tone 23.45 101.95 2.71 - - - -
16  Others 0.48 1.53 - - - - -1.69
Subtotal 33.90 930.90 4,560.90  360.45 - -1.69
Total 707.63 3,647.04 - 11,698.71 2,249.69 . 779.35 206.04

Note: The figures relating to the companies mentioned under Sl. Nos. 13 and 14 are based on the audited financial results for the

year ended 31% March 2022. The figures relating to the companies mentioned under S1. Nos. 1 to 12 are based on the audited

financial results for the year ended 31% March 2023.

Performance of our key investments are as given below,
Brakes India Private Limited

Brakes India Private Limited is the market leader in the
manufacture of braking systems for cars and commercial
vehicles in the country. Consequent to the merger of Flometallic
India Private Limited with Brakes India Private Limited, Your
Company’s stake in Brakes India has increased to 23.57 % from
14.37%. and has been categorised as one of the promoters of
that company. Trichur Sundaram Santhanam and Family Private
Limited is the other promoter of the company. The revenue
earned by the company for the year ended 31+ March 2023 stood
at36,685.51 cr. as against T5,161.46 cr. The profit after tax for
the year was 465.63 cr. as against 3322.88 cr. in the previous
year. Your Company received a total dividend of ¥31.48 cr. from
Brakes India Private Limited during the financial year 2022-23.

Turbo Energy Private Limited

Turbo Energy Private Limited is the leading manufacturer of
turbo chargers and turbo charger parts in the country. Your
SUNDARAM FINANCE HOLDINGS LIMITED

Company holds a 32% stake in Turbo Energy Private Limited and
has been categorised as one of the promoters of that company.
Borg Warner Turbo Systems (Germany) and Brakes India Private
Limited are the other promoters of the company. During the year,
the revenue earned by the company stood at ¥2,443.41 cr as
against I1,734.34 cr. in the previous year. The profit after tax for
the year was 3228.20 cr. as against ¥164.90 cr. in the previous
year, registering a growth of 38.39%. Your Company received a
total dividend of ¥ 34.56 cr. from Turbo Energy Private Limited
during the financial year 2022-23.

Axles India Limited

Axles India Limited is a leading manufacturer of axle housings
for medium and heavy commercial vehicles in the country.
Your Company holds a 38.81% stake in Axles India Limited and
has been categorised as one of the promoters of that company.
Dana Corporation (USA) and Wheels India Limited are the other
promoters of the company. During the year, the revenue earned
by the company stood at ¥745.93 cr. as against T572.37 cr. in
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the previous year. The profit after tax for the year was 352.64
cr. as against < 33.83 cr. in the previous year.

Wheels India Limited

Wheels India Limited is the leading manufacturer of wheels and
air suspension components for cars and commercial vehicles in
the country. During the year, your Company acquired 139,000
shares (0.57%). Pursuant to the investment, your Company
now holds 23.85% stake in Wheels India Limited and has been
categorised as one of the promoters of Wheels India Limited.
Trichur Sundaram Santhanam and Family Private Limited, and
India Motor Parts & Accessories Limited are the other promoters
of the company. During the year, the revenue earned by the
company stood at I4,355.56 c., as against ¥3,701.07 cr. in the
previous year. The profit after tax for the year was 65.17 cr. as
against I79.79 cr. in the previous year. The market capitalisation
of the company as on 31* March 2023 was 31,079.65 cr. The
value of your Company’s holding on that basis, was 286.86 cr.,
as on 31% March 2023. Your Company received a total dividend
0f6.37 cr. from Wheels India Limited during the financial year
2022-23.

Dunes Oman LLC (FZC)

Dunes Oman LLC (FZC), operating in Salalah, Sultanate of Oman,
is engaged in the manufacture of iron castings for the automotive
industry. Your Company holds a 43.69% stake in Dunes Oman
LLC (FZC) and has been categorised as one of the promoters
of that company. Dunes Oman was co-promoted with Brakes
India Private Limited. The company’s revenue for the year stood
at3293.18 cr. as against T231.05 cr. in the previous year, while
the profit after tax for the year was ¥ 30.36 cr. as against 325.52

cr. in the previous year.

India Motor Parts and Accessories Limited

India Motor Parts and Accessories Limited is the largest
distributor of automotive spare parts and equipment in the
country. During the year, your Company acquired 100,719 shares

(0.81%). Pursuant to the investment, your Company nowholds

20% stake in India Motor Parts and Accessories Limited. For the
yearended 31st Mar 2023, the revenue earned by the company
stood at ¥ 737.97 cr., as against 3643.07 cr. in the previous
year. The profit after tax for the year stood at 73.67 cr. as against
356.81 cr., for the corresponding period in the previous year.
The market capitalisation of the company as on 31 March 2023
was T741.56 cr. The value of your Company’s holding on that
basis, was ¥148.31 cr., as on 31% March 2023. Your Company
received a total dividend of ¥5.38 cr. from India Motor Parts &

Accessories Limited during the financial year 2022-23

Sundaram Dynacast Private Limited

Sundaram Dynacast is a leading manufacturer of precision Zinc
and Aluminium die-cast parts. Your Company holds a 26% stake
in Sundaram Dynacast. The revenue earned by the company for
the year ended 31* March 2023 stood at T 150.19 cr. as against
Z116.72 cr. in the previous year. The profit after tax for the year
ended 31* March 2023 was ¥17.88 cr. as against T13.71 cr.
in the previous year. Your Company received a total dividend
of ¥1.87 cr. from Sundaram Dynacast during the financial
year 2022-23.

CORPORATE GOVERNANCE

A detailed report on corporate governance, together with a
certificate from the Secretarial Auditor, in compliance with the
relevant provisions of SEBI (Listing Obligations and Disclosure
Requirements), Regulations 2015, is attached as part of this
report, vide Annexure L.

Compliance reports in respect of all laws applicable to the
Company have been reviewed by the Board of Directors.

RELATED PARTY TRANSACTIONS

All transactions entered by the Company with related parties were
in the ordinary course of business and on an arm’s length basis.

The transactions entered by the Company with Sundaram Finance
Limited during the financial year 2022-23 were material in
nature (as per the definition provided under Regulation 23(1)
of the SEBI (Listing Obligations and Disclosure Requirements)

Annual Report
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Regulations, 2015), for which, approval of the shareholders
was obtained vide ordinary resolution dated 18th July 2018. The
Company did not enter into any material transaction with other
related parties, during the year.

Form AOC-2, as required under Section 134 (3) (h) of the Act,
read with Rule 8 (2) of the Companies (Accounts) Rules 2014,
is attached as part of this report, vide Annexure II (i). Further,
the Company’s policy on Related Party Transactions is attached
as part of this report, vide Annexure II (ii), as required under
Reg. 23(1) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

As required under Schedule V to the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the details of
the related party transactions with Sundaram Finance Limited,
Promoter, have been provided under Note 30 — Related Party
Transactions, forming part of the notes to the accounts.

The Board of Directors of your Company has, based on the
recommendations of the Audit Committee, recommended the

following resolutions to the shareholders for approval:

a)  contracts or arrangements to be entered into with
Sundaram Finance Limited upto a limit of 320 cr., and

b) investments to be made in group companies that
would be deemed to be related parties, upto an
overall aggregate amount not exceeding 3200 cr. and
individual investment(s) in any one such group company
not exceeding 100 cr., from the conclusion of the
29" Annual General Meeting to the conclusion of the
30™ Annual General Meeting to be held in 2024.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

Your Company has contributed towards education and

healthcare, in consonance with its CSR policy.

The Annual Report on CSR Activities undertaken by the Company
for the Financial Year 2022-23 is annexed with this report, vide
Annexure III.

SUNDARAM FINANCE HOLDINGS LIMITED

BUSINESS RESPONSIBILITY & SUSTAINABILITY REPORT

A Business Responsibility & Sustainability Report as required
under Regulation 34(2) (f) of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations 2015, is enclosed as part
of this report, vide Annexure IV.

DISCLOSURE UNDER THE ‘PREVENTION OF SEXUAL
HARASSMENT AT WORKPLACE POLICY’

The Company has in place a Policy for prevention of Sexual
Harassment, in line with the requirements of The Sexual
Harassment of Women at the Workplace (Prevention,
Prohibition & Redressal) Act, 2013. An Internal Complaints
Committee (ICC) has been set up to redress complaints. All
employees (permanent, contractual, temporary, trainees)
are covered under this policy. No complaints were received
during the financial year. None was pending unresolved as on
31% March 2023.

SECRETARIAL AUDIT

In terms of Section 204 of the Companies Act, 2013 and the
rules thereunder, the Company has appointed Mr. A. Kalyana
Subramaniam, Practising Company Secretary, as the Secretarial
Auditor of the Company. The Secretarial Audit Reports of the
Company and the subsidiary, viz., Sundaram Business Services
Limited, are annexed to this Report, vide Annexures V(i) and
V(ii).

REMUNERATION TO DIRECTORS / KEY MANAGERIAL
PERSONNEL

Disclosure pursuant to Rule 5 (1) of Companies (Appointment

and Remuneration of Managerial Personnel) Rules, 2014 is

annexed, vide Annexure VI.

ANNUAL RETURN

As required under Section 92 (3) of the Companies Act, 2013 and
Rule 12 (1) of the Companies (Management and Administration)
Rules, 2014, the link for the copy of the annual return in E-form
MGT-7 is https://www.sundaramholdings.in/investorinfo/default.
aspx

10
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DETAILS OF SIGNIFICANT AND MATERIAL ORDERS
PASSED BY THE REGULATORS

During the year under review, no significant and material orders
were passed by the regulators, courts, or tribunals against
the Company, impacting its going concern status or its future

operations.

INFORMATION AS PER SECTION 134(3)(M) OF THE
COMPANIES ACT, 2013 READ WITH RULE 8 OF THE
COMPANIES (ACCOUNTS) RULES, 2014

Your Company has no activity relating to conservation of energy

or technology absorption..
INTERNAL FINANCIAL CONTROLS

The Company has a well-established internal financial control
and risk management framework, with appropriate policies
and procedures, to ensure the highest standards of integrity
and transparency in its operations and a strong corporate
governance structure, while maintaining excellence in services to
allits stakeholders. Appropriate controls are in place to ensure:
(a) the orderly and efficient conduct of business, including
adherence to policies (b) safeguarding of assets (c) prevention
and detection of frauds / errors (d) accuracy and completeness
of the accounting records and (e) timely preparation of reliable

financial information.
RISK MANAGEMENT

Your Company has taken effective steps to build a robust risk
management framework. Engaged, as it is, in the business of
making investments and business process outsourcing services,
the Company is required to manage various risks, including
investment related risk, business and market risk, operational
risk and technology related risk.The Risk Management
Committee has established systems and procedures to ensure

that these risks are identified, measured, and managed effectively.

Operational risks arising from inadequate or failed internal
processes, people and systems or from external events are
adequately addressed by the internal control systems. These

systems are continuously reviewed, monitored, and modified, as
necessary. A stable and experienced management team provides
much needed continuity and expertise in managing the dynamic
changes in the market environment. Process improvements and
quality control are on-going imperatives and are built into the
employees' training modules, as well. The Company has well
documented Standard Operating Procedures for all processes to
ensure better control over transaction processing and regulatory

compliance.

INTERNAL AUDIT

As part of the efforts to evaluate the effectiveness of the internal
control systems, your Company has employed the services of
the Internal Audit Department (IAD) of Sundaram Finance
Limited (SFL) to independently evaluate the adequacy of control
measures on a periodic basis and recommend improvements,
wherever appropriate. The Internal Audit team plays a vital role
in continuously monitoring the effectiveness of the Standard

Operating Procedures, as a part of risk mitigation.

The IAD of SFL is manned by highly qualified and experienced
personnel and reports directly to the Audit Committee of the
Board.The Audit Committee regularly reviews the audit findings
as well as the adequacy and effectiveness of the internal control

measures.

HUMAN RESOURCES

In an environment that is rapidly becoming technology and digital
oriented, your Company believes in investing in long term people
development, for organisational excellence. Part of the enduring
tradition of the Sundaram Finance Group, over the decades, has
been the handing down of wisdom to successive generations
of employees, using the conventional methods of listening,
observing and on the job training. Your Company proposes
to continue the tradition along with appropriate technological
support to meet the challenges of growth and scale.

Employee safety has been of prime importance to your Company

during the pandemic. With a view to ensuring the safety of its

Annual Report
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employees alongside business continuity, the Company has put
in place all the standard operating procedures notified by the
Central and State Governments, and these are implemented in full

measure, together with appropriate ‘work from home’ policies.
INFORMATION TECHNOLOGY

Your Company’s operations are supported by a full-fledged Data
Centre catering not only to its own needs, but also those of its
subsidiary, with over 99.5% uptime. Your company has a well-
planned Business Continuity Plan for all critical applications with

near real-time data replication.

The delivery centres meet the Information Security Management
System and CIA (Confidentiality, Integrity and Availability)
Standards. To cater to the ever-changing customer needs, the IT
infrastructure is being constantly upgraded with new / enhanced
features to facilitate smooth functioning of operations and deliver
customer satisfaction.

CONSOLIDATED FINANCIAL STATEMENTS

In accordance with the provisions of Section 129 (3) of the
Companies Act, 2013, the Consolidated Financial Statements,
drawn up in accordance with the applicable Accounting
Standards, form part of the Annual Report. A separate statement
containing the salient features of the financial statements of your
Company’sSubsidiary and Associates in Form AOC-I forms part
of the Annual Report.

The annual report of the subsidiary,Sundaram Business
Services Limited, has been posted on your Company’s website —
https://www.sundaramholdings.in/investorinfo/default.aspx.
Detailed information, including the annual accounts of the
Subsidiary Company will be available for inspection by the
members, at the registered office of the Company and will also

be made available to the members upon request.
BOARD AND AUDIT COMMITTEE

The details regarding number of Board Meetings held during the
financial year and composition of Audit Committee are furnished

in the Corporate Governance Report.

SUNDARAM FINANCE HOLDINGS LIMITED

DIRECTORS

Sri T T Srinivasaraghavan, a Non — Executive Director of your
Company since inception, relinquished his office effective
03rd August 2022. Your directors place on record the significant

contribution made by him to the deliberations of the Board.

Sri Ananth Ramanujam was appointed as a Non -executive Non
Independent director, liable to retire by rotation, on the Board
with effect from 03rd August 2022.

Ms. Priyamvada Ramkumar was appointed as a Non-executive
Independent director on the Board and Sri. Sriram Viji was
appointed as a Non-executive Non Independent director, liable to
retire by rotation, on the Board with effect from 01st April 2023.

Sri Harsha Viji, Director, retires by rotation and being eligible,

offers himself for re-election.

KEY MANAGERIAL PERSONNEL

Sri S Kalyanaraman was appointed as Secretary and Compliance
Officer of the Company with effect from 1st June 2022.

DECLARATION BY INDEPENDENT DIRECTORS

The Company has received necessary declaration from each
Independent Director of the Company under Section 149 (7)
of the Companies Act, 2013 that the Independent Directors of
the Company meet with the criteria of their Independence laid
down in Section 149 (6).

ANNUAL EVALUATION BY THE BOARD

The Board has made a formal evaluation of its own performance
and that of its committees and individual directors as required
under Section 134(3) (p) of the Companies Act, 2013.

DIRECTORS' RESPONSIBILITY STATEMENT
Your directors confirm that:
1. Inthe preparation of the annual accounts, the applicable

accounting standards have been followed along with

proper explanation relating to material departures;

12
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The Company has selected such accounting policies and
applied them consistently and made judgements and
estimates that are reasonable and prudent so as to give
a true and fair view of the state of affairs of the company
at the end of the financial year and of the profit of the

company for that period;

Proper and sufficient care has been exercised for
the maintenance of adequate accounting records
in accordance with the provisions of the Companies
Act, 2013 for safeguarding the assets of the company
and for preventing and detecting fraud and
other irregularities;

The annual accounts have been prepared on a going

concern basis ;

Adequate internal financial controls have been putin place
and they are operating effectively; and

Proper systems have been devised to ensure compliance
with the provisions of all applicable laws and that such
systems are adequate and operating effectively.

AUDITORS

M/s R.G.N. Price & Co., Chartered Accountants, Chennai, have
been re-appointed as Statutory Auditors of your Company, to hold
office for second term of 5 years term of a five (5) consecutive
years from the conclusion of the 28th Annual General Meeting
until the conclusion of the 33rd Annual General Meeting at such
remuneration as may be mutually agreed between the Board of
Directors of the Company and the Statutory Auditors.

ACKNOWLEDGEMENT

Your directors gratefully acknowledge the support and co-
operation extended to your Company by all its customers,
shareholders, and bankers.

Your directors also place on record their special appreciation
of the employees of the Company for their dedication and
commitment in delivering the highest quality of service to every

one of our valued customers during these trying times.

For and on behalf of the Board

Chennai 600 002 Harsha Viji
24.05.2023 Chairman
. Annual Report
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Annexure - I
Report on Corporate Governance

Sundaram Finance Holdings Limited has been following robust governance practices since its inception. The strong edifice of the
Company has been built on the foundations of high standards of integrity, dedicated customer service, fair business practices, efficient,
safe and trusted financial policies of the Sundaram Finance Group. Your Company would strive to maintain the highest standards
of integrity and transparency in operations, excellence in service to all stakeholders and strong Corporate Governance standards.

I. BOARD OF DIRECTORS

All the members of the Board are eminent persons with considerable expertise and experience in general management spanning the
automobile, engineering, banking, finance, accounts and audit, information technology, consulting and road transport sectors. The
Company is immensely benefited by the range of experience and skills that the Directors bring to the Board.

During the year, the shareholders through postal ballot /e-voting process have approved the appointment of Sri Ananth Ramanujam
as Non Executive Non Independent Director liable to retire by rotation, with effect from 03rd August 2023 and Ms. Priyamvada
Ramkumar as Independent Director and Sri Sriram Viji as Non Executive Non Independent Director liable to retire by rotation, with
effect from 01st April 2023.

The Composition of the Board is in conformity with the listing requirements as on 31* March 2023.

The details of directors’ attendance at Board Meetings, AGM and details of other directorships, committee chairmanships / memberships
held by the Directors during the year are as follows:

Name of the Director DIN Attendance Directorships in other Committees in which Directorship in
Particulars public limited Chairman/Member of other listed company
companies other public limited
Board | AGM |  Chairman Director companies™
Meetings Listed | Unlisted | Listed | Unlisted | Chairman| Member | Name of the Company | Category of

Directorship

Promoter Directors

Sri Harsha Viji 00602484 | 7 Yes | - 1 1 3 1 2 | Sundaram Finance Executive

Non-executive Chairman Limited Director

(Appointed as Chairman

(w.e.f 04.08.2022)

Sti TT. Srinivasaraghavan | 00018247 5 Yes | - 2 1 3 - 1 Sundaram Finance Non-Executive

Non-executive Chairman Limited Director

(upto 03.08.2022)

Sri Srivats Ram, 00063415 7 Yes | - 2 3 1 - 1 Wheels India Limited | Executive

Non-executive Director Director

India Motor Parts & | Non-Executive
Accessories Limited Director

Sundaram Finance

Limited
Sti Ananth Ramanujam | 00061970 | 4 NA | - - 1 - - 1 |India Motor Parts & | Non-Executive
(we.f. 03.08.2022) Accessories Limited | Director

Non-executive Director

SUNDARAM FINANCE HOLDINGS LIMITED
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Name of the Director DIN Attendance Directorships in other Committees in which Directorship in
Particulars public limited Chairman/Member of] other listed company
companies other public limited
Board | AGM |  Chairman Director companies*
Meetings Listed | Unlisted | Listed | Unlisted | Chairman| Member | Name of the Company | Category of
Directorship

Independent Directors

§ri R. Venkatraman 07119686 | 7 Yes | - - 1 2 2 1 | Goodricke Group Independent
Limited Director

Sti S. Prasad 00063667 | 7 Yes | - - 3 3 7 1 | Sundaram Finance | Independent
Limited Director
Wheels India Limited
India Motor Parts &
Accessories Limited

Ms Shobhana 00273837 | 7 Yes | - - 3 2 - 2 | VS Srichakra Limited | Executive

Ramachandhran Director
Sundaram Finance Independent
Limited Director
Sundaram Brake Non-Executive
Linings Limited Director

* Audit Committee and Stakeholders’ Relationship Committee considered
The expertise/skills/competencies identified by the Board and available with the Directors are detailed below:

Category Expertise Skills / Competencies
Non-Executive Non-Independent | e In-depth Industry Knowledge e Entrepreneurial
Directors ¢ Wealth Management e (Governance
1. Sri Harsha Viji * Business Policies * Leadership
2. Sri Srivats Ram e (Capital Markets e Technical
: ) e Audit and Financial Management e Analytical
3. St Ananth Ramanujam e Legal and Regulatory Framework e QOrganisational
e Risk Assessment and Management e Technological
e Strategic Management e Planning
e Automotive Components Industry * Resource Management and Utilisation

e People Management
e Communication
¢ Behavioural

Independent Directors e In-depth Industry Knowledge e Technical/Professional
1. Sri R. Venkatraman e Audit and Financial Management e Analytical
2. 8ri S. Prasad e Legal and Regulatory Framework e Technological
3. Ms. Shobhana Ramachandhran e Risk Assessment and Management e Behavioural
e Business Policies
e (Capital Markets

Annual Report
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II. BOARD MEETINGS

The Board of Directors formulates the broad business and operational policies, periodically reviews the performance and engages
itself with strategic issues concerning the Company.

During the year under review, 7 meetings of the Board of Directors were held.

24.05.2022 06.12.2022
15.06.2022 02.02.2023
03.08.2022 21.03.2023
03.11.2022

All the Directors and Chief Executive Officer have re-affirmed compliance with the Code of Conduct approved and adopted by the
Board of Directors.

In our opinion, the independent directors fulfill the conditions specified in the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and are independent of the management.

A Certificate issued by Sri A. KalyanaSubramaniam, Practicing Company Secretary, under Sch. V.Para C.10(i) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, is attached as part of this report vide Annexure I (i).

The Chief Executive Officer, on behalf of the Board, has periodically reviewed compliance reports pertaining to all laws applicable to
the Company and submitted his consolidated report indicating therein that the Company was fully compliant with all applicable laws.

II1. AUDIT COMMITTEE

The Audit Committee reviews the financial accounting policies, adequacy of internal control systems and interacts with the statutory
auditors, internal auditors. Key Managerial Personnel and other functional heads are invitees to the committee meetings. Besides, the
terms of reference of the Audit Committee inter alia include the review of audit plans, interim and annual financial results, management
discussion and analysis of financial condition and results of operations, related party transactions, observations of the management
and internal / external auditors on internal control and follow-up reports of the management.

Composition of the Audit Committee and attendance of the members at Committee meetings are as follows:

Name of the Member No. of Meetings Attended Meeting dates

Sri R. Venkatraman Chairman 6 24.05.2022
Sri S. Prasad Member 6 03.08.2022

03.11.2022
Sri Harsha Viji Member 2 06.12.2022
(Member upto 03.08.2022)

02.02.2023
Sri Ananth Ramanujam Member 4

21.03.2023
(Became a2 Member w.e.f 03.08.2022)

The Company Secretary is the Secretary to the Committee.

SUNDARAM FINANCE HOLDINGS LIMITED
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IV. STAKEHOLDERS RELATIONSHIP COMMITTEE
The Stakeholders Relationship Committee.
i)  approves and monitors transfers, transmission, splits and consolidation of securities of the Company,

ii) reviews the redressal of grievances / complaints from shareholders on matters relating to transfer/transmission of shares, non-
receipt of annual report, non-receipt of declared dividends, issue of new/duplicate certificates, general meetings etc., and

iii) reviews the compliances with various statutory and regulatory requirements.

Composition of the Stakeholders Relationship Committee and attendance of the members at Committee meeting is as follows:

Name of the Member No. of Meetings attended Meeting dates
Sri R. Venkatraman Chairman 1
Sri Srivats Ram Member 1
Sri T T Srinivasaraghavan Member - 28.03.2023
(Member upto 03.08.2022)
Sri Ananth Ramanujam Member 1
(Became a Member w.e.f 03.08.2022)

Besides, the Committee also approved resolutions passed in circulation, on 11 occasions.

Sri § Kalyanaraman, Secretary, is the Compliance Officer. No investor complaints were received during the financial year.

V. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

The Corporate Social Responsibility (CSR) Committee has formulated a Corporate Social Responsibility Policy indicating the CSR
activities to be undertaken by the company in accordance with Schedule VII to the Companies Act, 2013. The terms of reference of
the CSR Committee include recommending to the Board the amount of expenditure to be incurred on the CSR activities and monitoring
the implementation of the CSR Policy from time to time. The CSR Policy of the Company, as approved and adopted by the Board, has

been posted on the website.

Composition of the Corporate Social Responsibility Committee and attendance of the members at Committee Meeting are as follows:

Name of the Member No. of Meetings Attended Meeting dates

Sri S. Prasad Chairman 1
Sri T.T. Srinivasaraghavan

Member 1
(Member upto 03.08.2022)

24.05.2022

Sri Harsha Viji Member 1
Sri Srivats Ram

Member -

(Became a Member w.e.f 03.08.2022)

The Company Secretary is the Secretary to the Committee.

Annual Report
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VI. NOMINATION & REMUNERATION COMMITTEE

The Nomination and Remuneration Committee has formulated criteria for evaluation of the Board and non-independent directors for the
purpose of review of their performance at a separate meeting of the Independent Directors. Further, the Committee has recommended
a policy relating to the remuneration of the directors, key managerial personnel, senior management and other employees, which,
inter alia, includes the principles for identification of persons who are qualified to become directors.

The criteria laid down for evaluation of the directors and the remuneration policy, as approved and adopted by the Board, are attached
as part of this report vide Annexures I (i) and (iii) respectively.

Composition of the Nomination & Remuneration Committee and attendance of the members at Committee Meetings are as follows:

Name of the Member No. of Meetings attended Meeting dates
Sri R. Venkatraman Chairman 3 24.05.2022
03.08.2022
Sri § Prasad Member 3 .
09.01.2023
Sri Harsha Viji Member 3

The Company Secretary is the Secretary to the Committee.

VII INVESTMENT COMMITTEE

The Investment Committee takes appropriate investment decisions based on the authority delegated by the Board. The Committee also
evaluates various investment opportunities from time to time and submits its recommendations to the Board. The terms of reference
of the Investment Committee inter alia include:

1. Evaluation of investment opportunities that meet the criteria set by the Committee in various sectors, including, auto ancillaries,
financial services, Fintech and such other sectors as deemed appropriate by the Committee and investments in start-up entities.

2. Recommending to the Board, various investment proposals which fall outside the investment limits of the Committee, after
completing a thorough due-diligence of the same.

3. Reviewing the performance of the portfolio investments on a periodic basis and submitting a performance report to the Board.

Composition of the Investment Committee and attendance of the members at Committee Meetings are as follows:

Name of the Member No. of Meetings attended Meeting dates

Sri T.T. Srinivasaraghavan Chairman 1 15.06.2022
(upto 03.08.2022)

16.11.2022
Sri Harsha Viji Chairman 4
Sri R. Venkatraman Member 4 06.12.2022
Sri Srivats Ram Member 4 21.03.2023
Sri Ananth Ramanujam Member 3
(Became a Member w.e.f 03.08.2022)

SUNDARAM FINANCE HOLDINGS LIMITED
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VIII. RISK MANAGEMENT COMMITTEE

The Risk Management Committee (RMC) formed in accordance with the Regulation 21 of the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015. The RMC formulates policies and strategies for identification, measurement and reporting on

market risks, credit risks and operational risks.

The terms of reference of the Risk Management Committee inter-alia include:

1. Formulation of a detailed risk management policy for identification of internal and external risks, risk mitigation measures and
business continuity plan.

2. Ensuring availability of appropriate methodology, processes and systems to monitor and evaluate risks associated with the
business of the Company; and

3. Monitoring and overseeing the implementation of the risk management policy, including evaluating the adequacy of risk
management systems.

Composition of the Risk Management Committee and attendance of the members at committee meetings are as follows:

Name of the Member No. of Meetings attended Meeting dates
Sri R. Venkatraman Chairman 2 14.07.2022
Sri Harsha Viji Member 2 09.01.2023
Sri Suresh IS Member 2

IX. SEPARATE MEETING OF INDEPENDENT DIRECTORS

A Separate Meeting of Independent Directors was held on 18th January 2023 without the attendance of non-independent directors

and members of management. All the Independent Directors attended the meeting and:
(i) reviewed the performance of non-independent directors and the Board as a whole;
(ii) reviewed the performance of the Chairman of the company, taking into account the views of the non-executive directors;

(iii) assessed the quality, quantity and timeliness of flow of information between the company management and the Board that is
necessary for the Board to effectively and reasonably perform their duties.

X. FAMILIARISATION PROGRAMME FOR INDEPENDENT DIRECTORS

The Company has familiarised the Independent Directors with their roles, rights, responsibilities in the company, nature of the industry
in which the company operates, business model etc. through familiarisation programs. Details of the familiarisation programmes
have been disclosed on the company’s website under the following web link:

https://www.sundaramholdings.in/investorinfo/familiarisation_programme.aspx

Annual Report
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XI. REMUNERATION OF DIRECTORS

The sitting fee payable to Independent Directors of the Company for attending the meetings of the Board and various Committees
are as under:

Board

Audit Committee

25,000/

Nomination and Remuneration Committee .
for each meeting

Investment Committee

Risk Management Committee

Stakeholders Relationship Committee

10,000/

Corporate Social Responsibility Committee
P P Y for each meeting

Separate Meeting of Independent Directors

The Directors will be remunerated by way of commission for each financial year as decided by the Board of Directors within
the ceiling of 1% of the net profits of the Company approved by the shareholders.

The details of remuneration recommended to the Directors and number of shares held by them are as follows:

Name of the Director Sitting Fee | Commission | Number of Shares held individually | Relationship with other
(R inlakhs) | (R in lakhs) (as on 31.03.2023) Directors

Sri T.T. Srinivasaraghavan 1.10 - —(# -
(upto 03.08.2022)

Sri R. Venkatraman 5.70 8.00 - -
Sri S. Prasad 4.20 6.00 -® -
Ms Shobhana Ramachandhran 1.85 6.00 4,460,527 -
Sri Srivats Ram - - 27,65,708% -
Sri Harsha Viji - - 24,61,978@ -
Sri Ananth Ramanujam - - 6,20,940 -
(w.e.f03.08.2022)

Note:

e Number of shares held jointly with others: (V' 3,28,888 25,200 4,637
e Number of shares held as Karta of HUF:  V 1,96,868 © 1,23,370
e 323 264 shares held as trustee

SUNDARAM FINANCE HOLDINGS LIMITED
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XII. GENERAL BODY MEETINGS
Details relating to last three Annual General Meetings:
Year Date Time Location No. of Special Resolutions Passed
2022 | 14th July 2022 | 10.00 AM | Through video conferencing mode Nil
2021 | 14th July 2021 | 10.00 AM | Through video conferencing mode Nil
2020 | 15th July 2020 | 10.00 A.M | Through video conferencing mode Nil

Details of special resolution passed on 13th March 2023 through Postal Ballot during FY 2022-23 are as follows

S. no Details of Special Resolution Total No. of Total No. of | Voted in Voted
votes in favour | votes against favour against
1. | Appointment of Ms Priyamvada Ramkumar, Independent | 13,85,78,637 4858 | 99.996% 0.004%
Director for a term of five consecutive years w.e.f 01.04.2023

The results of the postal ballots were announced by Sri. S Ravi, Chief Executive Officer, at the Registered Office of the Company and
posted on the website.

No special resolution is proposed to be passed through postal ballot.

XIII. VIGIL MECHANISM / WHISTLE BLOWER POLICY

The Company has established necessary vigil mechanism and adopted a Whistle Blower Policy for Directors and Employees to report
concerns about unethical behaviour. The mechanism provides for adequate safeguards against victimisation. Further, no person has
been denied access to the Audit Committee.

The Whistle Blower Policy is available under the following web link: https://www.sundaramholdings.in/investorinfo/default.aspx

XIV.DISCLOSURES

e There were no materially significant related party transactions having potential conflict with the interests of the company at large.

e All the mandatory requirements specified in Regulations 17 to 27 and Regulation 46 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 have been complied with.

e The Company will continue to adopt other non-mandatory requirements as appropriate.

e The Company has a record of unqualified financial statements since inception.

XV. POLICIES ON MATERIAL SUBSIDIARIES AND RELATED PARTY TRANSACTIONS

The Company’s policies on Material Subsidiaries and Related Party Transactions are available on the website under the following web
link: https://www.sundaramholdings.in/investorinfo/default.aspx

XVI. MEANS OF COMMUNICATION

e The un-audited financial results for first three quarters of the financial year 2022-23 and the audited financial results for the
year ended 31% March 2023 have been published in "Financial Express" (English) and "Makkal Kural" (Tamil).

e The results have been displayed on the Company’s website at www.sundaramholdings.in

e Shareholders have been provided with an opportunity to provide their email id for receiving correspondence and annual report
in electronic form.

Annual Report
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e The Notice of the 29th Annual General Meeting, together with the Annual Report for the financial year 2022-23, has been sent only
in electronic form, in accordance with the relaxation granted by the SEBI vide Circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/4
dated 05th January 2023, to those shareholders who have registered their email id with the Company/Depositories.

XVII. GENERAL SHAREHOLDER INFORMATION

Annual General Meeting
Date Time Mode
14" July 2023 10.00 AM Video Conference / Other Audio Visual Means

e Financial Year — 01% April 2022 to 31% March 2023
e Book Closure dates — 04" July 2023 to 14" July 2023 (both days inclusive)
e Dates of payment of dividend

Interim Special Dividend 27" February 2023 T 1.50 per share (30%)
Special Dividend 15" July 2023 3 1.00 per share (20%)
Final Dividend Z1.50 per share (30%)

e The company’s shares are listed on:
National Stock Exchange of India Limited
Exchange Plaza, 5th Floor
Plot No. C/1, G Block
Bandra-Kurla Complex
Bandra (E), Mumbai 400 051
e The Company has paid the listing fee for the financial year 2023-24 to the above stock exchange.
e NSE Stock Code: SUNDARMHLD
e ISIN:INE202Z01029

e Details of outstanding shares in Sundaram Finance Holdings Unclaimed Suspense Account

Particulars Aggregate Outstanding shares lying in
Number of Sundaram Finance Holdings
shareholders Unclaimed Suspense Account
Opening Balance 81 16,646
Less: Claim Nil
Balance as on 31% March 2023 81 16,646
Status of unclaimed shares transferred to ‘SFHL Rights Allotment Suspense Demat Account’, as detailed below:
Particulars Total no. of No. of outstanding shares lying in
shareholders unclaimed shares suspense account
Opening Balance 17 4,957
Less: Claims 13 4,874
Balance as on 31 March 2023 4 83

SUNDARAM FINANCE HOLDINGS LIMITED
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e TFollowing dividends are transferable to the Investor Education and Protection Fund (IEPF), as under, in accordance with the
provisions of Section 124 (5) of the Companies Act, 2013.

Nature of Dividend Transferable to IEPF on
Dividend 2017-18 20th August 2025
Dividend 2018-19 17th August 2026
Interim Dividend 2019-20 07th April 2027
Final Dividend 2019-20 17th August 2027
Final Dividend 2020-21 13th August 2028
Special Dividend2020-21 07th March 2029
Final & Special Dividend 2021-22 16th August 2029
Interim Dividend 2021-22 08th March 2030

e For the financial year 2022-23, the aggregate amount paid/payable to the Statutory Auditors, M/s. R.G.N. Price & Co., Chartered
Accountants, towards fees for all services rendered by them to the Company (excluding taxes and out of pocket expenses) is
%21.10 lakhs. No fee has been paid by the subsidiary company to M/s. R.G.N. Price & Co.

e Disclosure in relation to Prevention of Sexual Harassment at Workplace forms part of the Board’s Report.

e There are no Loans and advances made to firms/companies in which directors of Sundaram Finance Holdings Limited and
Sundaram Business Services Limited are interested.

e Details of material subsidiaries:

Name of the Company Date of incorporation Place of incorporation Name and date of appointment
of Auditor

SUNDARAM BUSINESS 12/08/2005 Chennai M/s. Sundaram & Srinivasan,

SERVICES LIMITED Dt:17.06.2022

MARKET PRICE DATA ON THE NATIONAL STOCK EXCHANGE
(In%)

Month Apr22 | May Jun Jul Aug Sep Oct Nov Dec | Jan23 | Feb Mar

High | 84.50| 78.25| 74.00 | 79.15| 80.95 | 107.30 | 105.90 | 100.65 | 105.00 | 96.00 | 90.00 | 88.00

NSE

Low | 70.10 | 65.80 | 63.00 | 69.65| 75.00 | 77.25| 87.30 | 84.90 | 85.25| 84.30 | 80.75| 74.00
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SHARE PRICE PERFORMANCE
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Apr-22 | May | Jun Jul Aug Sep Oct Nov Dec | Jan-23 | Feb | Mar
_m— SFHL Closing
Share Price | 77.10 | 69.65 | 71.20 | 80.20 | 80.20 | 103.40 | 89.00 | 95.25 | 94.10 | 8850 | 82.45 | 78.85
(In%)
+2§{Xl;ifty 17103 | 16585 | 15780 | 17158 | 17759 | 17094 | 18012 | 18758 | 18105 | 17662 | 17303 | 17360

Period

e Dematerialisation requests have been confirmed within the specified time limit.

APINXND A ¥ S

e M/sCameo Corporate Services Ltd., Registrars and Share Transfer Agents of the company have attended to the share transfer

formalities regularly. The Registrar and Share Transfer Agents can be contacted by the investors at the following address:

M/s Cameo Corporate Services Limited
'Subramanian Building', No 1 Club House Road, Chennai 600 002

Phone 044 2846 0390 to 0395

Fax 044 2846 0129

Email investor@cameoindia.com
Contact Persons Mr. R.D. Ramasamy, Director

Ms. R. Komalavalli, Senior Manager

SUNDARAM FINANCE HOLDINGS LIMITED
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DISTRIBUTION OF SHAREHOLDING AS ON 31ST MARCH 2023

No. of Equity Shares Held Total Shareholders Total Shares Total % to Capital
Upto 250 20138 1340539 0.60
251 to 500 3778 1479855 0.67
501 to 1000 2021 2293683 1.03
1001 to 5000 3941 9418323 4.24
5001 to 10000 780 5753251 2.60
10001 to 50000 704 14942960 6.73
50001 to 100000 123 8937859 4.02
100001 and above 221 177937390 80.11
Total 32606 222103860 100.00

Total shares held in dematerialised form 98.85%

Public shareholding in dematerialised form 97.38%

SHAREHOLDING PATTERN AS ON 31.03.2022

Public

35.13% Promoters

55.59%

Mutual Funds
0,
4.23% Banks, Financial Institutions
FII / FPIs and NRIs and Insurance Companies
3.71% 1.34%

For your queries / grievances / complaints, please contact:
Sri S. Kalyanaraman

Secretary & Compliance Officer

Sundaram Finance Holdings Limited

21 Patullos Road, Chennai 600 002

Ph: 044-2888 1311

Fax: 044-2855 0290

Email : investorservices@sundaramholdings.in

Sri S. Ravi
Chief Executive Officer

Annual Report

2022-23

25



Annexure - I (i)
CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
(pursuant to Regulation 34(3) and Schedule V Para G clause (10) (i) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015)
To,
The Members of
Sundaram Finance Holdings Limited
CIN-L65100TN1993PLC025996
21, Patullos Road,
Chennai — 600002.

I have examined the relevant registers, records, forms, returns and disclosures received from the Directors of Sundaram Finance
Holdings Limited having CIN L65100TN1993PLC025996 and having registered office at 21 Patullos Road, Chennai - 600 002 (hereinafter
referred to as ‘the Company’), produced before me by the Company for the purpose of issuing this Certificate, in accordance with
Regulation 34(3) read with Schedule V Para-C Sub clause 10(i) of the Securities Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

In my opinion and to the best of my information and according to the verifications (including Directors Identification Number (DIN)
status at the portal www.mca.gov.in) as considered necessary and explanations furnished to me by the Company & its officers, I hereby
certify that none of the Directors on the Board of the Company as stated below for the Financial Year ending on 31% March, 2023
have been debarred or disqualified from being appointed or continuing as Directors of companies by the Securities and Exchange
Board of India, Ministry of Corporate Affairs or any such other Statutory Authority

Sr. No. Name of Director DIN Date of appointment in Company
1 Thiruvallur Thattai Srinivasaraghavan ** 00018247 16/02/2017
2 Harsha Viji 00602484 25/01/2017
3 Ramachandran Venkatraman 07119686 16/02/2017
4 Sreenivasan Prasad 00063067 16/02/2017
5 Shobhana Ramachandhran 00273837 16/02/2017
6 Srivats Ram 00063415 27/08/2018
7 Ananth Ramanujam 00061970 03/08/2022

** Resigned on 03/08/2022

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

of the Company.
Name : A Kalyana Subramaniam
Practicing Company Secretary
Membership No : 11142
Place: Chennai CP No ;16345
Date : 24th May 2023 UDIN : FO11142E000372074
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Annexure - I (ii)
CRITERIA FOR EVALUATION
(as amended on 29" March 2019)
Criteria for evaluation of the Board and non-independent directors
at a separate meeting of Independent Directors:
Composition of the Board and availability of multi-disciplinary skills.

Whether the Board comprises of Directors with sufficient qualifications and experience in diverse fields to make SFHL a versatile
institution.

Commitment to good Corporate Governance Practices

a)  Whether the company practises high ethical and moral standards.

b)  Whether the company is fair and transparent in all its dealings with the stake holders.

Adherence to Regulatory Compliance

Whether the company adheres to the various Government regulations.....Local, State and Central, in time.
Track record of financial performance

Whether the Company has been consistently recording satisfactory and profitable financial performance year on year adding to
shareholder value.

Whether the Company is transparent in all its disclosures on financial data.
Grievance redressal mechanism

Whether a proper system is in place to attend to the complaints / grievances from the shareholders, depositors, customers,
employees and others quickly and fairly.

Existence of integrated Risk Management System
Whether the Company has an integrated risk management system to cover the business risks.
Use of Modern technology

Whether the Company has an Integrated IT strategy and whether there is any system for periodicaltechnology upgradation
covering both hardware and software.

Commitment to CSR

Whether the Company is committed to social causes and CSR and whether there is a system to identify, finance and monitor
such social activities.

Criteria for evaluation of Chairman at separate meeting of Independent Directors:
Leadership qualities

Standard of Integrity

Understanding of Macro economic trends and Micro industry trends.
Public Relations

Future Vision and Innovation

Criteria for evaluation of Independent Directors by the entire Board:
Qualifications & Experience

Standard of Integrity

Attendance in Board Meetings/AGM

Understanding of Company's business

Value addition in Board Meetings

Fulfillment of Independence Criteria

Crlterla for evaluation of Committees by the Board with reference to the respective terms of reference:
1. Qualification& Experience of members

W

I

2. Depth of review of various matters, including financial performance
3. Review of regulatory compliance
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Annexure - I (iii)
SUNDARAM FINANCE HOLDINGS LIMITED

REMUNERATION POLICY
(as amended on 29th March 2019)

Sundaram Finance Holdings Limited (hereinafter referred to as ‘the Company’) has, since inception, formulated performance based
remuneration structures for its employees at all levels, so as to provide ample opportunity for inclusive growth, supported with
adequate learning. Accordingly, the remuneration structure is based on the qualification and skill levels at the time of joining the
organisation and reviewed on a yearly basis by way of an assessment of their actual performance, through a robust “Performance
Management System”.

The components forming part of the compensation structure for each grade are designed to reward performance as well as to mitigate
some of the location based hardships faced by the employees.

Section 178(2), (3) and (4) of the Companies Act, 2013 read with the applicable rules there to provide that the Nomination and
Remuneration Committee (NRC) shall identify persons who are qualified to become Directors and shall also recommend to the Board
a policy, relating to the remuneration for Directors, Key Managerial Personnel, Senior Management and other employees.

Accordingly, the NRC recommends the following Remuneration Policy of the Company so as to ensure that:
a)  the level and composition of remuneration to non-executive directors is reasonable and appropriate to attract the right talent.
b)  relationship of remuneration to performance is clear and meets appropriate performance benchmarks; and

¢)  remuneration to 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.

The following policy shall be hereinafter referred to as “Remuneration Policy of Sundaram Finance Holdings Limited”.
I  Definitions

a)  “Remuneration” means any monetary benefit or its equivalent extended to any person for services rendered by him/her
and includes perquisites as defined under the Income-tax Act, 1961.

b)  “Key Managerial Personnel”’means,
i)  Managing Director, Chief Executive Officer or Manager;
ii)  Whole-time Director;
iii)  Chief Financial Officer;
iv)  Company Secretary.

¢)  “Senior Management” means all executives one level below the Chief Executive Officer, and shall include the Chief Financial
Officer and Company Secretary.

d)  “Employee” will mean an employee who has been appointed on the rolls of Sundaram Finance Holdings Limited (here
in after referred to as ‘the Company’)and has been issued an appointment order by the Company.

II  Board Diversity

It will be the endeavour of the Company to attract people to be on the Board of our Company as Directors from variety of
backgrounds which are appropriate to the business interests of the Company. To this end, our Directors over the past decades

SUNDARAM FINANCE HOLDINGS LIMITED
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IV

have come from backgrounds as varied as automobile and allied industry, banking and other financial services including
insurance and accounting.

Remuneration Pattern

The NRC lays down the following remuneration pattern for Non-executive Directors and Independent Directors, Key Managerial
Personnel, Senior Management and other employees under the Remuneration Policy:

The remuneration payable to Non-Executive Directors and Independent Directors shall consist of:

(a) Sitting fees for attending the meetings of the Board and sub-committees of the Board, within the limit prescribed under
the Companies Act, 2013;

(b) Commission for each financial year,within the limits specified under the Companies Act, 2013,as may be decided by the
Board of Directors;

(c) Reimbursement of expenses for attending meetings of the Board and sub-committees of the Board.
The remuneration payable to Whole-time Directors, who may be appointed based on Shareholders’ approval, shall consist of:
(a) Salary, allowances, commission and perquisites;

(b) Commission for each financial year, as may be decided by the Board of Directors, based on the recommendations of the
NRC;

(c) Minimum Remuneration in any financial year, when the Company has no profits or its profits are inadequate, by way of
salary, allowances, commission and perquisites not exceeding the limits specified in Part II. Section II of Schedule V to
the Companies Act, 2013 or such other limits as may be prescribed by the Government from time to time as minimum
remuneration.

The overall remuneration payable to Directors, including Executive Directors,shall be within the limits prescribed under Section
197 of the Companies Act, 2013 read with Schedule V.

The remuneration payable to Key Managerial Personnel, Senior Management and other employees of the company shallconsist of
salary, allowances, perquisites and variable components reflecting the short and long term performance objectives appropriate
to the working of the Company, which are aligned to industry standards.

Implementation of the Remuneration Policy

The remuneration payable to Non-executive Directors and Independent Directors shall be determined by the Board of Directors,
after taking into account their performance and contribution.

The Remuneration payable to Key Managerial Personnel and Senior Management shall be determined by the NRC and
recommended to the Board, after taking into account their experience, qualification, responsibilities, contributions, performance
and industry standards.

The implementation of the Remuneration Policy of the Company, in respect of all other employees shall be the responsibility of
the Chief Executive Officer.

The NRC shall take suitable steps to issue guidelines, procedures and such other steps as may be considered appropriate from
time to time, for effective implementation of the Remuneration Policy.
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Auditor’s Certificate on Corporate Governance
The Members of SUNDARAM FINANCE HOLDINGS LIMITED, Chennai.

I have examined the compliance of the conditions of Corporate Governance by Sundaram Finance Holdings Limited, Chennai for the
year ended on 31% March, 2023, as stipulated in Regulations 17 to 27 of Chapter IV of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

The compliance of the conditions of corporate governance is the responsibility of the management. My examination was limited to a
review of the procedures and implementation thereof, adopted by the company for ensuring the compliance with the conditions of

Corporate Governance. It is neither an audit nor an expression of opinion on the financial statements of the company.

In my opinion and to the best of my information and according to the explanations given to me, I certify that the company has complied

with the conditions of Corporate Governance stipulated in the above mentioned Listing Regulations and the above SEBI Regulations.

I 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.

A Kalyana Subramaniam
Practicing Company Secretary
FCS No. 11142

Place: Chennai CPNo. 16345

Date: 24th May 2023 UDIN : FO11142E000372085
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Annexure - II (i)

Form No. AQC-2
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 arms length
transactions under third proviso thereto

1. Details of contracts or arrangements or transactions not at arm’s length basis
All transactions entered into by the Company during the year with related parties were on an arm’s length basis.
2. Details of material contracts or arrangement or transactions at arm’s length basis

The transactions entered into by the Company during the year on an arm’s length basis with Sundaram Finance Limited, company
having significant influence, aggregating to ¥12.68 cr., were material in nature in accordance with the definition as provided
under Regulation 23(1) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Approval of the
shareholders was obtained for the said transactions vide ordinary resolution dated 18th July 2018 and 14th July 2022.

The transactions entered into by the Company during the year on an arm’s length basis with other related parties were not

material in nature.
Chennai Harsha Viji
24.05.2023 Chairman

Annexure - II (ii)

SFHL Policy on Related Party Transactions

(as per Regulations 23 (1) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015)
(as amended on 29th March 2022)

The SFHL Policy on Related Party Transactions (the Policy) shall come into effect from the date it is approved by the Board of Directors.

The Policy is being framed in compliance with the requirement stipulated under Regulation 23(1) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (Listing Regulations).

The Company shall enter into transactions with related parties only on an arm’s length basis within the limits approved by the Audit
Committee under ‘estimated values’ and material modification, and supported by appropriate documentation. Deviations, if any, will
be subject to necessary compliances under Companies Act, 2013 and / or the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (Listing Regulations).

For this purpose, transaction(s) with a related party shall be considered material if the transaction(s) to be entered into individually
or taken together with previous transactions during a financial year, exceeds ¥1000 crores or10% of the annual consolidated turnover
of the company as per the last audited financial statements of the company, whichever is lower.

However, transaction(s) involving payment(s) made to a related party with respect to brand usage or royalty, shall be considered
material if the transaction(s) to be entered into individually or taken together with previous transactions during a financial year,
exceed 5% of the annual consolidated turnover of the company as per the last audited financial statements of the company.

“Material Modification” means any modification, either individually or taken together with any previous modification(s) made to
the estimated values originally approved by the Audit Committee, which has the effect of a variation in the approved limits by 25%
or more or 32 crore, whichever is higher.
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Annexure - III

Annual Report on CSR Activities for The Financial Year 2022-23

1. A brief outline of the company’s CSR policy:

CSR Policy of the Company is available in our website under the following link:

https://www.sundaramholdings.in/investorinfo/default.aspx

2. The Composition of the CSR Committee:

SL. Name of Director Designation / Number of meetings | Number of meetings of
No. Nature of Directorship of CSR Committee | CSR Committee attended
held during the year during the year
1 | SriS$. Prasad Chairperson — Independent Director 1 1
2 | Sri T.T. Srinivasaraghavan®* | Member - Non Executive Director 1 1
3 | Sri Harsha Viji Member - Non Executive Director 1 1
4 | Sri Srivats Ram# Member - Non Executive Director - -

* Resigned on 03.08.2022, # Became a member with effect from 03.08.2022

3. Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the board
are disclosed on the website of the Company:

https://www.sundaramholdings.in/investorinfo/default.aspx

4. Provide the executive summary along with web-link(s) of Impact Assessment of CSR Projects carried out in
pursuance of sub-rule (3) of rule 8, if applicable.

Not applicable
5. S.No | Particulars % in lakhs
a. | Average net profit of the company as per section 135(5) 757.00
b. | Two percent of average net profit of the company as per sub-section (5) of section 135 15.14
c. | Surplus arising out of the CSR Projects or programmes or activities of the previous financial years. 0.09
d. | Amount required to be set-off for the financial year, if any -
e. | Total CSR obligation for the financial year [(b)+(c)-(d)] 15.05
6 S.No | Particulars % in lakhs
a. | Amount spent on CSR Projects (both Ongoing Project and other than Ongoing Project). 15.00
b. | Amount spent in Administrative Overheads. 0.23
c. | Amount spent on Impact Assessment, if applicable. -
d. | Total amount spent for the Financial Year [ (a)+(b)+(c)]. 15.23
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(e) CSR amount spent or unspent for the financial year:

Total Amount Amount Unspent (in %)
S'p ent .for the Total Amount transferred to Unspent Amount transferred to any fund specified
Fma'ncml Year CSR Account as per subsection(6) under Schedule VII as per second proviso to
R'in lakhs.) of section 135. sub-section (5)of section 135.
Amount. Date of Transfer | Name of the Fund Amount. Date of Transfer
(X in lakhs.) (X in lakhs.)
15.23 - - - - -

(f) Excess amount for set-off, if any:

S. No Particulars % in lakhs
(i) | Two percent of average net profit of the company as per section 135(5) 15.05
(i) | Total amount spent for the Financial Year 15.23
(iii) | Excess amount spent for the Financial Year [ (ii)-(i) ] 0.18

(iv) | Surplus arising out of the CSR projects or programmes or activities of the previous Financial -
Years, if any

(v) | Amount available for set off in succeeding Financial Years [ (iii)- (iv) ] 0.18

7. Details of Unspent Corporate Social Responsibility amount for the preceding three Financial Years:

S. | Preceding Amount Balance Amount | Amount transferred to a Amount Deficiency,
No | Financial | transferred Amount in Spentin | Fund as specified under remaining if any
to Unspent Unspent the Schedule VII as per to be
CSR Account | CSR Account | Financial second proviso to spent in
under under Year subsection succeeding
subsection subsection | (in lakhs) (5) of section 135, Financial
(6) of section | (6) of section if any Years
135 135 Amount Date of (in lakhs)
(in%) (in lakhs) (In Lakhs) | Transfer
1. FY-1 Nil
2. FY-2 Nil
3. FY-3 Nil

8.  Whether any capital assets have been created or acquired through Corporate Social Responsibility amount spent
in the Financial Year:

OYes @ No

If yes, enter the number of Capital assets created/acquired
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Furnish the details relating to such asset(s) so created or acquired through Corporate Social Responsibilityamount spent in

the Financial Year:
SL Short particulars of the Pincode of Date of Amount of Details of entity/ Authority/
No property or asset(s) the creation | CSR amount beneficiary of the registered owner
[including complete property spent
address and or asset(s) CSR Name Registered
location of the Registration address
property] Number, if
applicable
NOT APPLICABLE

9. Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per subsection
(5) of section 135.

Not Applicable

Sri S. Ravi

Chief Executive Officer

Date : 24.05.2023

Place : Chennai

SUNDARAM FINANCE HOLDINGS LIMITED

Sri S. Prasad

Chairman - CSR Committee
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Annexure - IV

BUSINESS RESPONSIBILITY & SUSTAINABILITY REPORT

Section A: GENERAL DISCLOSURES

I. Details of the listed entity

1. Corporate Identity Number (CIN) L65100TN1993PLC025996
2. Name of the Listed Entity Sundaram Finance Holdings Limited
3. Year of Incorporation 1993
4. Registered Office address 21, Patullos Road, Chennai 600 002
5. Corporate Address 21, Patullos Road, Chennai 600 002
6.  E-mailid investorservices@sundaramholdings.in
7. Telephone 044-28521181
8. Website www.sundaramholdings.in
9.  Financial Year reported April 1, 2022 to March 31, 2023
10.  Name of the Stock Exchange(s)

where shares are listed National Stock Exchange of India Limited (NSE)
11.  Paid up capital %111.05Cr.
12.  Name and contact details of the person S. Kalyanaraman, Secretary & Compliance Officer

who may be contacted in case of any Tel: 044 28521181

queries on the BRSR report Email Id: kalyanaraman.s@sundaramholdings.in
13.  Reporting boundary Disclosures made in this report are on a standalone basis.

IL. Products / Services
14.  Details of business activities(accounting for 90% of the turnover):
S. No. Description of Main Activity Description of Business Activity %of Turn over of the entity
1 Core Investment Company Investment in Group Companies and 90%
other investments
15.  Products/services sold by the entity.
S. No. Product/Service NIC Code %of total Turn over contributed
1 | BPO Services 7499 10%
3 Annual Report
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III. Operations

16.  Number of locations where plants and / or operations / offices of the entity are situated:
Location Number of plants Number of offices Total
National Not Applicable* 2 2
International Not applicable
* The Company is a Core Investment Company and hence does not undertake any manufacturing activity.
17.  Markets served by the entity:
a.  No of locations:
Locations Total
National (No of states) 1
International (No of countries) Nil
b.  What is the contribution of exports as a percentage of the total turn over of the entity?
Not applicable
. Abrief on types of customers
The shared services business of the Company encompasses services provided to Sundaram Finance Limited and its group and
associate companies on an arm’s length basis. Such services include transaction processing, accounts payable processing,
tele-calling, training, learning and development.
IV. Employees
18.  Details as at the end of Financial Year:
a.  Employees and workers (including differently abled):
Sl Particulars Total Male Female
No ) No.B) | %(B/A) NG | %@
Employees
1. | Permanent(D) 282 197 70% 85 30%
2. | Other than Permanent(E) 30 26 87% 4 13%
3. | Total(D+E) 312 223 71% 89 29%
Workers
4. | Permanent(F) - - - - -
Other than Permanent(G) - - - - -
Total (F+G) - - — - -

SUNDARAM FINANCE HOLDINGS LIMITED

36



# | SUNDARAM FINANCE HOLDINGS

b.  Differently abled Employees and workers:

SL Particulars Total Male Female

No ) No.B) | %(®B/A) NoC | %@
Differently abled Employees

1. | Permanent(D) 3 3 100% - -

2. | Other than Permanent(E) - - - - -

3. | Total(D+E) 3 3 100% - -

Differently abled workers:

4. | Permanent(F) - - - — _
OtherthanPermanent(G) - - - — _
Total (F+G) - - — - _

19.  Participation / Inclusion / Representation of women:

Total(A) No. and percentage of Females
No.(B) % (B/A)
Board of Directors 6 1 17%
Key Management Personnel 3 0 -
20. Turnover rate for permanent employees and workers:
FY 2022-23 FY 2021-22 FY 2020-21
Male Female Total Male Female Total Male Female Total
Permanent 197 85 282 200 85 285 217 85 302
Employees
Permanent Not Applicable
Workers
= Annual Report
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V. Holding, Subsidiary and Associate Companies (including joint ventures)

21.  Names of holding / subsidiary / associate companies / joint ventures:
SL Name of the holding / subsidiary / associate Indicate whether % of shares held Does the entity
No. companies / joint ventures (A) holding/ Subsidiary/ by listed entity indicated at column
Associate/ Joint Venture A, participate in the
Business Responsibility
initiatives of the listed
entity? (Yes/No)
1 | SUNDARAM BUSINESS SERVICES LIMITED Subsidiary 100.00 % No
2 | SUNDARAM FINANCE LIMITED Holding 23.49% No
3 | AXLES INDIA LIMITED Associate 38.81% No
4 | SUNDARAM HYDRAULICS LIMITED Associate 25.71% No
5 | TURBO ENERGY PRIVATE LIMITED Associate 32.00% No
6 | TRANSENERGY PRIVATE LIMITED Associate 42.41% No
7 | SUNDARAM DYNACAST PRIVATE LIMITED Associate 26.00% No
8 | WHEELS INDIA LIMITED Associate 23.85% No
9 | THE DUNES OMAN LLC (FZC) Associate 43.69% No
10 | MIND S.r.L, Italy Associate 48.86% No
11 | SUNDARAM COMPOSITE STRUCTURES PRIVATE Associate 49.00% No
LIMITED
12 | INDIA MOTOR PARTS & ACCESSORIES LIMITED Associate 20.00% No
13 | BRAKES INDIA PRIVATE LIMITED Associate 23.57% No
VI. CSR Details
22. (i) Whether CSR is applicable as per section 135 of Companies Act, 2013 Yes
(i) Turnover (% In Cr.) 128.38
(iii) Net worth (% In Cr.) 3,707.35
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VII. Transparency and Disclosures Compliances

23.  Complaints/Grievances on any of the principles (Principles 1 to 9) under the National Guidelines on Responsible Business

Conduct:

Stakeholder Grievance FY 2022-23 FY 2021-22

group from Redressal
whom complaint | Mechanism in

is received Place (Yes/No)

(If Yes, then Number of Number of Remarks | Number of Number of Remarks
provide complain ts complaints complain ts complaints
web-link for | filed during pending filed during pending
grievance the year resolution at the year resolution at
redress policy) close of the year close of the year

Communities No Nil Nil - Nil Nil -
Investors Yes Nil Nil - Nil Nil -
(other than
shareholders)
Shareholders Yes Nil Nil - 19 Nil -
Employees and Yes Nil Nil - Nil Nil -
workers
Customers Yes Nil Nil - Nil Nil -
Value Chain No Nil Nil - Nil Nil -
Partners
Others (please NA NA NA - NA NA -
specify)

web-link for grievance redressal policy https://www.sundaramholdings.in/investorinfo/default.aspx
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24. Overview of the entity’s material responsible business conduct issues
Please indicate material responsible business conduct and sustainability issues pertaining to environmental and social matters
that present a risk or an opportunity to your business, rationale for identifying the same, approach to adapt or mitigate the risk
along-with its financial implications, as per the following format
Sl. | Material issue | Indicate | Rationale for identifying the | In case of risk, approach to adapt or Financial
No.| identified | whether risk / opportunity mitigate implications of the
ki risk or opportunity
, (Indicate positive
Loy or negative
(R/0) implications)
1 | Employee 0 The Company has taken a Positive
Well Being number of steps to ensure that Implication
its strong and loyal employee
workforce is consistently
provided with opportunities
for empowerment, growth and
an environment of well-being.
2 | Data Security / R All the services being ren- The company has set up a robust cyber Negative
Privacy dered by the Company are security management framework which Implication

fully dependent on technol-
ogy, which exposes the
Company to a high degree of
cyber / information security
risk.

is monitored by the IT Team.

All IT security related matters are
subjected to periodic Information and
Internal Audit.

All employees of the Company are
regularly sensitised and educated on
matters relating to cyber security, data
privacy etc.
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SECTION B: MANAGEMENT AND PROCESS DISCLOSURES
This section is aimed at helping businesses demonstrate the structures, policies and processes put in place towards adopting the
NGRBC Principles and Core Elements.
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Policy and management processes
1. | a. Whether your entity’s policy/policies cover Y N Y N Y N N N Y
each principle and its core elements of the
NGRBCs. (Yes/No)
b. Has the policy been approved by the Board? Yes (to the extent applicable)
(Yes/No)
c. Web Link of the Policies, if available https://www.sundaramholdings.in/investorinfo/default.aspx
Some policies being internal documents are available
to the employees through the company’s intranet.
2. | Whether the entity has translated the policy into Yes (to the extent applicable)
procedures. (Yes / No)
3. | Do the enlisted policies extend to your value Yes (to the extent applicable)
chain partners? (Yes/No)
4. | Name of the national and international codes/ Not applicable
certifications/labels/ standards (e.g. Forest
Stewardship Council, Fairtrade, Rainforest
Alliance, Trustee) standards (e.g. SA 8000, OHSAS,
IS0, BIS) adopted by your entity and mapped to
each principle
5. | Specific commitments, goals and targets set by | The Company recognises its role in creating a positive impact in the lives
the entity with defined timelines, if any. of communities by identifying the core focus areas and achieving these
commitments and goals through corporate social responsibility activities
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6. | Performance of the entity against the specific ¢ Recognising its role towards all stakeholders at large, the Company
commitments, goals and targets along-with conducts:
reasons in case the same are not met. a) regular training and awareness programs for employees to educate
them on the importance of a healthy customer relationship
b) follow up with shareholders at regular intervals in connection
with unclaimed dividends, unclaimed shares, dematerialisation,
nomination, electronic transfer option for receipt of dividends etc.,
e As part of its Corporate Social Responsibility initiatives, the Company
has actively contributed towards the healthcare, education through
its CSR activities.

Governance, leadership, and oversight

7.

Statement by director responsible for the business responsibility report, highlighting ESG related challenges, targets, and
achievements (listed entity has flexibility regarding the placement of this disclosure)

Sundaram Finance Holdings Limited (SF Holdings), promoted by the TSF group is developed from the demerged investment
arm of Sundaram Finance Ltd.

SF Holdings is an exempted core investment company listed on the National Stock Exchange of India and is involved in making
investments, primarily in automotive companies. Significant investment includes Sundaram Clayton, Wheels India, IMPAL,
Brakes India, Turbo Energy, Axles India — most of them leaders in their respective markets. Through its 100% subsidiary,
Sundaram Business Services Limited and its own operations, SF Holdings also provides outsourced business processing
and support services.

With its heritage dating back to 1936,TSF group’s interests span the automotive and financial services sectors. Companies
promoted by the TSF group have combined revenue of more than 321,000 crore, 42,000 employees, 1,200 branches, and
36 factories.

In the automotive industry, the TSF group operates across segments from component manufacturing, parts distribution,
vehicle dealership and vehicle financing. The group serves marquee customers across the globe and is known for high quality
design-led manufacturing. The TSF group companies are market leaders in their segments and include Brakes India, Wheels
India, Axles India, Turbo Energy, IMPAL, Madras Auto Service, and Sundaram Motors.

The Company has a long history of adhering to the highest standards of governance and transparency, often leading the
industry in adopting regulatory and policy dispensations well ahead of timelines set by respective authorities.

Sustainability objectives are an integral part of its core purpose. The Company believes that high standards of governance
are a necessary imperative for serving all its stakeholders responsibly and to promote sustainability.

Details of the highest authority responsible for Sri S Ravi,
implementation and oversight of the Business Chief Executive Officer
Responsibility policy (ies).

SUNDARAM FINANCE HOLDINGS LIMITED
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Disclosure Questions

Ethics & Transparency
Product Responsibility
Responsiveness to Stakeholders
Respect for Human Rights
Environment Protection
Public Policy Advocacy
Customer Engagement

Human Resources
Inclusive Growth
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P3

Does the entity have a specified Committee of the
Board/ Director responsible for decision making
on sustainability related issues?

(Yes / No). If yes, provide details.

The Chief Executive Officer as stated above is in charge of the decision
making on sustainability related issues.

10.

Details of Review of NGRBCs by the Company

Subject for review

Review of Principles Undertaken and their Frequency

Performance against above policies and follow
up action.

Relevant policies of the Company are reviewed periodically or on a need
basis. The necessary changes to policies and procedures are implemented
accordingly.

Compliance with statutory requirements of
relevance to the principles, and rectification
of any non-compliances

The Company is in compliance with the extant regulations as applicable.

11.

Has the entity carried out independent assessment/

P1|P2|P5|P4|PS|P6|P7|P8|P9

evaluation of the working of its policies by an
external agency? (Yes/No).

If yes, provide name of the agency.

No. However, the policies and processes are reviewed on a periodic
basis by the internal audit team, risk management team, compliance
team and Senior Management on a regular basis. Wherever applicable,
the policies are also assessed and evaluated by the Board of Directors,
and its committees.

12.

If answer to question (1) above is “No” i.e. not all Principles are covered by a policy, reasons to be stated:

Questions P1 P2 P3 | P4 | P5 P6 | P7 | P8 | PO

1. The entity does not consider the principles | — - - - - - - - -
material to its business (Yes/No)

2. The entity is not at a stage where itis in a position | — - - - - - - - -
to formulate and implement the policies on
specified principles (Yes/No)

3. The entity does not have the financial or/human | — - - - - - - - -
and technical resources available for the task
(Yes/No)

4.1t is planned to be done in the next financial | — - - - - - - - -
year (Yes/No)

5. Any other reason (please specify) - - - - - # # #

# Considering the nature of company’s business, these Principles have limited applicability. The Company complies with Regulations
governing its operations and has taken initiatives to promote inclusive growth and environmental sustainability.
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SECTION C: PRINCIPLE WISE PERFORMANCE DISCLOSURE

Principle 1: Businesses should conduct and govern themselves with integrity, and in a manner that is ethical,
transparent, and accountable.

ESSENTIAL INDICATORS

1. Percentage coverage by training and awareness programmes on any of the Principles during the financial year:

Category Total number of Topics / principles covered under the %age of persons in
training and awareness training and its impact respective category
programmes held covered by the awareness
programmes
Board of Directors The Company conducts familiarisation Programmes to the Board 100%

of Directors in investment opportunities available to the Company,
on valuation of investments and other accounting policies and
practices adopted under the Indian Accounting Standard (IndAS),
risk management practices, automotive industry , regulatory changes/
development

Key Managerial Personnel The Company has a Code of Conduct for KMP which for adherence 100%
to ethical conduct, conflict of interest, transparency, safety & health
of employees, etc.

Employees other than BoD Employees are put through various training programmes relating to 100%
and KMPs domain knowledge and soft skills on a periodic or need basis.
Workers NA

2. Details of fines / penalties /punishment/ award/ compounding fees/ settlement amount paid in proceedings (by
the entity or by directors / KMPs) with regulators/ law enforcement agencies/ judicial institutions, in the financial
year, in the following format:

Monetary
NGRBC Principle Name of the Amount (In INR) | Brief of the Case Has an appeal
regulatory/ been agencies/
enforcement judicial institutions
Penalty/ Fine
Settlement Nil
Compounding fee

SUNDARAM FINANCE HOLDINGS LIMITED
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Non-Monetary

enforcement

NGRBC Principle Name of the regulatory/ | Brief of the Case Has an appeal been agencies/
judicial institutions

Imprisonment

Punishment

Nil

3. Ofthe instances disclosed in Question 2 above, details of the Appeal/ Revision preferred in cases where monetary

or non-monetary action has been appealed.

Brief of the Case

Has an appeal been agencies/ judicial institutions

Not Applicable

4. Does the entity have an anti-corruption or anti-bribery policy? If yes, provide details in brief and if available,

provide a web-link to the policy.

No

5. Number of Directors / KMPs / employees / workers against whom disciplinary action was taken by any law
enforcement agency for the charges of bribery / corruption:

NIL

Category

Current FY 2022-23

Previous FY 2021-22

Board of Directors

KMPs

Employees

Workers

Nil

6. Details of complaints with regard to conflict of interest:

Description

2022-23

FY 2021-22

Number Remarks

Number

Remarks

Number of complaints received in relation to issues of
Conflict of Interest of the Directors

Nil

Number of complaints received in relation to issues of
Conflict of Interest of the KMPs

Nil

7. Provide details of any corrective action taken or underway on issues related to fines / penalties / action taken
by regulators/ law enforcement agencies/ judicial institutions, on cases of corruption and conflicts of interest.

Nil
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1.

Leadership Indicators

Awareness programmes conducted for value chain partners on any of the principles during the financial year:

Total number of training and | Topics / principles covered under the % of value chain programmes partners covered
awareness programmes held training and its impact (by value of business done with such partners)

under the awareness programmes

Nil

2.

Does the entity have processes in place to avoid/ manage conflict of interests involving members of the Board?
(Yes/No) If yes, provide details of the same.

Yes.

The Board of Directors has approved and adopted a Code of Conduct (the Code) for all the Directors which inter alia includes
suitable clauses to ensure effective management of conflict of interest. All the Directors affirm compliance with the Code on an
annual basis to the Board.

Principle 2: Businesses should provide goods and services in a manner that is sustainable and safe

SUNDARAM FINANCE HOLDINGS LIMITED

ESSENTIAL INDICATORS

Percentage of R&D and capital expenditure (capex) investments in specific technologies to improve the environmental and
social impacts of product and processes to total R&D and capex investments made by the entity, respectively.

FY 2022-23 FY 2021-22 Details of improvements in
environmental and social impacts
R&D Not Applicable
Capex Not Applicable

a)  Does the entity have procedures in place for sustainable sourcing? (Yes/No)
Not applicable

b)  Ifyes, what percentage of inputs were sourced sustainably?
Not applicable.

Describe the processes in place to safely reclaim your products for reusing, recycling and disposing at the end of life, for (a)
Plastics (including packaging) (b) E-waste (c) Hazardous waste and (d) other waste.

Not applicable. We don’t manufacture any products. We are a Core Investment Company.

Whether Extended Producer Responsibility (EPR) is applicable to the entity’s activities (Yes / No). If yes, whether the waste
collection plan is in line with the Extended Producer Responsibility (EPR) plan submitted to Pollution Control Boards? If not,
provide steps taken to address the same.

Not applicable
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Leadership Indicators

Has the entity conducted Life Cycle Perspective / Assessments (LCA) for any of its products (for manufacturing industry) or for
its services (for service industry)? If yes, provide details in the following format?

NIC Code Name of % of total Boundary for which the | Whether conducted | Results communicated
Product/ turnover life cycle perspective by independent in public domain
Service contributed / assessment was external agency (Yes/No)
conducted (Yes/No) If yes, provide
the web-link
Not Applicable

If there are any significant social or environmental concerns and/or risks arising from production or disposal of your products
/ services, as identified in the Life Cycle Perspective / Assessments (LCA) or through any other means, briefly describe the same
along-with action taken to mitigate the same.

Name of Product/Service | Description of the risk/concern | Action Taken
Not Applicable

Percentage of recycled or reused input material to total material (by value) used in production (for manufacturing industry)
or providing services (for service industry).

Indicate Input Material Re-cycled or re-used input material to total material
FY 2022-23 | FY 2021-22
Not Applicable

Of the products and packaging reclaimed at end of life of products, amount (in metric tonnes) reused, recycled, and safely
disposed, as per the following format:

FY 2022-23 FY 2021-22
Re-used Recycled | Safety Disposed Re-used | Recycled | Safety Disposed
Plastics (including
packaging)
E-waste Not Applicable
Hazardous waste
Other waste

Reclaimed products and their packaging materials (as percentage of products sold) for each product category.

Indicate product category Reclaimed products and their packaging materials as % of

total products sold in respective category
Not Applicable
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PRINCIPLE 3: Businesses should respect and promote the well-being of all employees, including those in their value
chains

Essential Indicators

1. A Details of measures for the well-being of employees

% of employees covered by

Category Total Health Insurance | Accident Insurance | Maternity Benefits | Paternity Benefits | Day Care

Number % Number % Number % Number % Facilities
oy (B) (B/A) (©) (C/A) (D) (D/A) (E) (B/A) | Number
& %
Male 197 197 100% 197 100% - - - - -
Female 85 85 100% 85 100% 85 100% - - -
Total 282 282 100% 282 100% 85 100% - - -
Other than permanent employees

Male 25 - - - - - - - - -
Female 5 - - - - - - - - -
Total 30 - - - - - - - - -

B . Details of measures for the well-being of workers

% of employees covered by

Category Total Health Insurance | Accident Insurance | Maternity Benefits | Paternity Benefits
Number % Number % Number % Number %
(A) (B) (B/A) (©) (¢/8) (D) (D/A) (E) (E/4)
Male
Female Not Applicable
Total
Other than permanent employees
Male
Female Not Applicable
Total

2. Details of retirement benefits, for Current FY and Previous Financial Year

SUNDARAM FINANCE HOLDINGS LIMITED
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Benefits 2022-23 2021-22
No. of No. of workers | Deducted and No. of No. of workers | Deducted and

employees covered asa % | deposited with employees covered asa % | deposited with
covered as | of total workers | the authority covered as | of total workers | the authority
a % of total (Y/N/NA.) a % of total (Y/N/NA.)
employees employees

PF 100% Not Applicable Y 100% Not Applicable Y

Gratuity 100% Y 100% Y

ESI 100% Y 100% Y

Others - - - - - - -

please specify

Accessibility of workplaces

Are the premises / offices of the entity accessible to differently abled employees and workers, as per the requirements of the
Rights of Persons with Disabilities Act, 20167 If not, whether any steps are being taken by the entity in this regard

Yes, the Company premises / offices are accessible to differently abled employees.

Does the entity have an equal opportunity policy as per the Rights of Persons with Disabilities Act, 2016? If so,
provide a web-link to the policy.

Yes

Return to work and Retention rates of permanent employees and workers that took parental leave

Permanent Employees Permanent Workers
Gender Return to work rate Retention Rate Return to work rate Retention rate
Male
Female Nil Not Applicable
Total

Is there a mechanism available to receive and redress grievances for the following categories of employees and

worker? If yes, give details of the mechanism in brief

Yes/No (If yes, then give details of the mechanism in brief)

Permanent Workers

Other than Permanent Workers

Not Applicable

Permanent employees

Yes, The employees of the Company have been provided with the facil-
ity to raise their grievances through a Help desk Portal on the Human
Resources Management System. The redressal process is monitored by
the management and subjected to Internal Audit.

Other than Permanent Employees

Not Applicable
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7. Membership of employees and worker in association(s) or Unions recognised by the listed entity.

2022-23 2021-22
Category Total employees | No. of employees / | Total employees No. of employees /
/workersin | workers in respective | /workers in workers in respective
respective category, who are respective category, who are part of
category part of association(s) category association(s) or Union
A) or Union (B) A) (B)
Total Permanent Employees
- Male
- Female )
Total Permanent Workers i
- Male
- Female
8. Details of training given to employees and workers
2022-23 Total 2021-22
Category Total On health and On skill On health and On skill
(A) safety measures upgradation safety measures upgradation
No.(B) | % (B/A) | No.(C) | % (C/A) | (D) No.(E) | % (E/D) | No.(F) | % (F/D)
Male 197 197 100% 197 100% 200 200 100% 200 100%
Female 85 85 100% 85 100% 85 85 100% 85 100%
Total 282 282 100% 282 100% 285 285 100% 285 100%
Other than permanent employees
Male 25 25 100% - - 25 25 100% - -
Female 5 5 100% - - 1 1 100% - -
Total 30 30 100% - - 26 26 100% - -
9. Details of performance and career development reviews of employees and worker:
Category 2022-23 2021-22
Tol A) | No.(B) | % (BA) To ©) | No.(D) | %D/
Employees
Male 197 197 100% 200 200 100%
Female 85 85 100% 85 85 100%
Total 282 282 100% 285 285 100%
Workers
Male - - - - - -
Female - - - - - -
Total - - - - - -
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10. Health and safety management system:

Whether an occupational health and safety management system has been implemented by the entity? (Yes/ No). If yes, the

There are no occupational health and safety risks considering the nature of business. Periodic Trainings on fire safety and
fire-fighting equipment are provided along with the evacuation drills. During the Covid 19 pandemic the company had
periodically educated the e