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BOARD’S REPORT  
 

To 
The Members of 
TAL MANUFACTURING SOLUTIONS LIMITED 
 

The Directors present their Seventeenth Annual Report and the Audited Statement of Accounts for 
the financial year ended March 31, 2017. 
 

FINANCIALRESULTS 
                     (Figures in Rupees Lacs) 

 
Particulars 

FY 
2016-17 

FY 
2015-16 

(i) Total Income 30248.23 21475.71 

(ii) Total Expenses 23793.38 17912.87 

(iii) Interest / Finance costs 917.21 563.05 

(iv) Depreciation and amortization expenses 2962.34 1971.72 

(v) Profit /  (Loss) from continuing operations 2574.68 1028.07 

(vi) Profit / (Loss) from discontinuing operations (1385.96) (2016.76) 

(vii) Profit / (Loss) for the period 1188.72 (988.69) 

(viii) Other comprehensive income / (Loss) 7.49 (49.09) 

(ix) Total comprehensive Profit /(Loss) for the period 1196.21 (1037.78) 

(x) Provision for Taxation / (Current / Deferred Tax) 0 0 
   
 
 

DIVIDEND 
 

Having considered the accumulated losses in the previous years, your Directors do not 
recommend any dividend on equity shares for Financial Year 2016-17. 
 
 

OPERATION & PERFORMANCE 
 

Your Company has achieved the total revenue of Rs. 30,248 Lacs during the financial year        
2016-17 as compared to Rs. 21,475 Lacs for the previous year. The Company has earned profit 
of Rs. 1,196 Lacs as compared to loss of Rs. 1037 Lacs in the previous year.  
 

Your Company has earned a profit Rs. 2,575 Lacs in FY 2016-17 (from continuing operations) 
primarily on the back of good performance from the Aerospace Business Unit (ABU). However, 
the Company is incurring continuous losses in Industrial Business Divisions.  
 

On the back of growing volumes and price correction (ACFB) in the Aerospace business, the 
contribution margin improved by 8 basis-points YoY.  
 

The Company continued its thrust on cost reduction and improving operational efficiency driven 
mainly by lean initiatives. With focused efforts, the Company managed its growing needs of 
working capital efficiently. 
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INDUSTRIAL BUSINESS UNIT (IBU) 

 

India is classified as a newly industrialised country, and one of the G-20 major economies, with an 
average growth rate of approximately 7% over the last two decades. India's economy became the 
world's fastest growing major economy, surpassing the People's Republic of China.  
 

The Indian economy is expected to grow at 7.1 per cent in the year 2017 notwithstanding the 
demonetisation of high-value banknotes in November and the resultant impact on output and well 
as consumption and rise up further to 7.5 per cent in 2018, according to the report titled ‘The 
Economic and Social Survey of Asia and the Pacific 2017’ by the United Nations. The growth is 
supported by higher private and public consumption and increased infrastructure spending in the 
country. The inflation for 2017 and 2018 has been projected to be in the range of 5.3-5.5 per cent. 
The country’s medium-term economic development will gain from recently introduced reforms that 
are aimed towards easing domestic supply bottlenecks like implementation of the goods and 
services tax, amendment of a bankruptcy law and opening up of the pharmaceuticals, defense 
and civil aviation sectors. 
 

The IBU business consists of three units – Machine Tool Division (MTD), Fluid Power Solutions 
(FPS) and Integrated Manufacturing Solutions (IMS). 
 

The MTD has been incurring losses ever since inception due to its high cost of operations and no 
technology upgrades. Considering lack of scalability and poor margins in the business, your 
Directors had approved the closure of the MTD operations– this would enable the management to 
focus on Aerospace and Robotics and accelerate the growth in these sunrise segments. The MTD 
operations have been closed and no further orders are being accepted. The current orders will be 
completed by June, 2017. The Buyer has been identified for sale of MTD fixed assets and the 
Board has approved the same.  
 

In line with the rationalization of other IBU businesses, it is decided to discontinue the operations 
of IMS by March’18. Till then, the Management is focusing on booking large orders with better 
margins in order to improve the profitability. A few large orders are in the closing stages of 
finalization.  
 

Your Company has been awarded the TML Best Supplier Award, 2016 in the overall performance 
category. 
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Your Company is focusing on Aerospace and Robotics business.   
 

AEROSPACE BUSINESS UNIT (ABU) 
 

The Aerospace dedicated facility at MIHAN–SEZ, Nagpur continues to grow at an accelerated 
pace - Sales of Rs. 20281 Lacs during FY 17 and a PBT of Rs. 4064 Lacs (against a PBT of Rs 
1200 Lacs in the PY). With zero defects and 100% on-time delivery of the Advanced Composite 
Floor Beams (ACFB), your company was appreciated and nominated for the Best Supplier Award 
globally by its key customer. Your company continues to be the only one outside of USA to have 
qualified for the production of advanced composite beams for the 787-9 Dreamliner aircraft. 
  

During the year under review, your Company has successfully supplied more than 8500 ACFBs. 
 

Your Company has received green status for PRA, quality rating as Bronze (99.74%) and 
Delivery rating - Gold (100%) from Boeing. During the year under review, Company received 
Boeing order for additional 10 shipsets (730 Nos) for 787-10. Boeing is also considering TAL for 
80% SOB for ACFB and contract under negotiations for volume upto 650 beams per month from 
current volume of 400 beams. The new SBP and GTA contracts are under negotiation with 
Boeing. 
 

During the year under review, Boeing has debited $ 1Mn AOP claim (out of $ 1.9Mn) despite 
Company’s request to submit evidences to justify the claim. Company has escalated the matter to 
the higher authorities within Boeing as per current SBP.  
 

 

With an objective to grow in Aerospace Sector, the GENERIC facility (for RUAG) was inaugurated 
on 20th August, 2016 at ABU Plant, Nagpur in the presence of Chief Minister of Maharashtra, 
Central Minister of Road & Transport, MD of Tata Motors, Directors of the Company and Boeing 
Senior Officials. Also, the dispatch of 5000th ACFB to Boeing was made on the same day by the 
hands of Guest of Honor.  
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Celebration of dispatch of 5000th Beam on 20th August, 2016 
 

 
 

Inauguration of RUAG (Generic) Facility at ABU, Nagpur 

 
 

After a very successful execution and supply of phase-1 and phase-2 parts to RUAG, The 
Company faced delivery issues / back-log since September, 2016 due to delayed FAIs, capacity 
constraints, lack of effective project management and raw material shortage.  After a detailed 
analysis, CAPA has been implemented and the supplies are being brought on track. 
 

With continuous focus on cost reduction and lean initiatives, the margins have been better than 
expected. With a passion to excel, the Company has adopted global best practices in 
manufacturing to ensure risk free delivery model. The Boeing dedicated facility continues to have 
a Green status in the Production Readiness Assessment process. Other notable achievements 
include Nadcap certification with “merit status”, Airbus qualifications for special processes, 
business processes integration through SAP and thrust on EHS initiatives.  
 

The manpower is being augmented in line with the production ramp up activities in both the 
facilities in Nagpur. Training, development and employee engagement continue to be the focus 
areas.  
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ROBOTICS AND NEW DEVELOPMENTS  
 

Robotics and Automation continues to be the key focus area for your company. During the year, 
the10-kg payload, articulated, proto-type Robot has undergone several validation cycles, including 
the life-cycle validation. Several new features like the brake motors, GDC castings for structural 
parts, flexible wiring harness etc. were introduced to make the Robot more robust during industrial 
applications. We have also filed patents for the Robotic arms.  
 

Your Company has successfully developed its own controller (patents are under process) with 
advanced yet simple to use features - which the earlier ProXYZ (imported) controller was not able 
to provide.  
 

During the year under review, the Company has successfully launched 10Kg and 2 kg Robot with 
deployment of almost 50 robots in industries on trial basis. 
 

Robotics launch event 1st April, 2017 – Robotics Team 

 
 

We are happy to inform that the initial deployed robots have received a very positive response 
from the customers which augurs well for the future of the Robotics business going forward. 
 

Company has developed new applications – De-flashing, Pick & Place and Palletizing with vision 
inspection. To enhance its reach and ensure speedy execution, your Company has also tied up 
with 20 System Integrators in 15 major cities in India. 
 

Your Company participated in exhibitions of PMEC, Mumbai, Rajkot 2016 and Technology Day at 
TML, Jamshedpur. The Company is focusing on developing pan India Sales & Application team, 
System Integrators and specific applications with target industry segments.  
 

Additionally, your company has invested lot of efforts in creating the awareness about BRABO! 
The tagline “BRABO – Power your future” has been created to create brand awareness and 
product recall.  
 

BRABO! is expected to provide a value proposition which will robolutionise the MSME segment.  
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OUTLOOK  
 

Having considered the global economic environment and in line with Company’s Strategic Plan 
2020, Aerospace and Robotics & Automation continue to be the growth engines for your 
Company.  
 

Your company has taken proactive steps and is well placed to exploit the growing opportunity in 
Aerospace. It has continually advanced its capabilities and implemented initiatives for operational 
excellence and is well prepared to leverage them for an accelerated growth. The revenues from 
the dedicated facility at Nagpur are expected to grow exponentially as the production rate gets 
ramped up.  
 

The Company is building a strong team to aggressively market the indigenously built Robots and 
provide automation solutions. The current density of Robots in India is around 1 per 10,000 
industrial employees as against 435 in Korea and 50 in China. With 40% demand in the handling 
segment, your company is well positioned to exploit the huge potential with cost effective robotic 
solutions. 
 

With low scalability and poor margins, the legacy businesses viz. Material Handling, is losing its 
strategic relevance for TAL – and has been a big drain on its profitability. Opportunities / options 
for transitioning to sunrise segments are being constantly reviewed by your Board of Directors. 
 
 

HUMAN RESOURCES 
 

At TAL, Human Resources strategy is linked to business strategy and objectives. It facilitates the 
organization to build strategic skills, strong people processes to support performance culture. HR 
strategy focuses on driving leadership with trust, collaboration and transparency.  
 

In line with increased volume, we have strengthened employee numbers at Aerospace Business 
Unit by 161 as compared to last financial year and our current employee strength is 573. 
Similarly, for Robotics, to build capability in Application Design and Development and penetrate 
market, a young and talented Sales & Marketing team has been inducted and our employee 
strength has moved from 31 to 77.   
 

The Company continues to have cordial relations with its Unionized Operatives. During the year, 
there was focus on effective utilization, engagement and improved communication between the 
management and the union. Productivity and Quality continues to be vital for sustainability of 
business. Wage settlement is under discussion and is under conclusion. 
 
 
 

SEGMENT REPORTING 
 

The  Company  is  engaged,  mainly  in  the  business  of  the  engineering  products  and 
manufacturing solutions. The new aerospace business has started operations during the period 
and have been reported as a separate segment for the year, which in the context of Accounting 
Standard 17 on Segment Reporting, issued by the Institute of Chartered Accountants of India, is 
considered to constitute a reportable segment. 
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ENERGY, TECHNOLOGY AND FOREIGN EXCHANGE 
 

The Information pertaining to Conservation of Energy, Technology Absorption, Foreign Exchange 
Earnings & Outgo as required under the provisions of Section 134 (3) (a) of the Companies Act, 
2013 read with the Rule 8(3) of the Companies (Accounts) Rules, 2014,are given as an Annexure 
A to this Report. 
 
 

SHARE CAPITAL 
 

The paid up Equity Share Capital as on 31st March, 2017 is Rs. 115 Crores. As on 31st March, 
2017, none of the Directors of the Company hold any share of the Company. 

 
 

HOLDING COMPANY 
 

During the Financial year, your Company continues to remain a Wholly Owned Subsidiary 
Company of TATA Motors Limited (A Listed Company) in terms of the provisions of the 
Companies Act, 2013. 
 
 

FIXED DEPOSITS 
 

During the year under review, the Company has neither invited nor accepted/renewed any 
deposits from the Public within the meaning of Chapter V of the Companies Act, 2013; (2016-17: 
NIL). 
 
 

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS  
 

During the Financial Year, your Company has not given any loan, guarantees & investments 
covered under Section 186 of the Companies Act, 2013. 
 
 

STATUTORY AUDITORS &THEIR REPORT 
 
 

 

M/s. Deloitte Haskins & Sells (‘DHS’), Registration No.117365W, the Statutory Auditors of the 
Company have given their Audit Report for the Financial Year 2016-17 and the observations 
made by the Auditors together with relevant notes thereon are self-explanatory and do not call for 
any comments. 
 

There are no adverse remarks/qualifications of Statutory Auditors on financial statements for the 
year ended 31 March 2017. 
 

M/s Deloitte Haskins & Sells is not being reappointed, since they have completed number of 
years including extended  period as allowed under Companies Act, 2013, they are not eligible to 
be reappointed as the Statutory Auditors as per the provisions of section 139 of the Companies 
Act, 2013. 
 

M/s. Deloitte Haskins & Sells (‘DHS’) can hold the office until the conclusion of the Seventeenth 
Annual General Meeting (‘AGM’) to be held in the year 2017 and due for rotation in terms of new 
provisions of the Companies Act, 2013.   
 

It is, therefore, proposed to appoint M/s B S R & Co. LLP, Chartered Accountants, Pune (Firm 
Registration No. 101248W/W-100022) as Statutory Auditors of the Company for the term of 5 
(five) consecutive years to hold office from conclusion of this Annual General Meeting till the 
conclusion of Annual General Meeting to be held in the year 2022, subject to ratification at every 
Annual General Meeting.  
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The members are requested to consider their appointment and authorize the Board of Directors to 
fix their remuneration. The Company has received requisite certificate pursuant to Section 139 of 
the Companies Act, 2013.     
 

 INDIAN ACCOUNTING STANDARDS 
 
The Ministry of Corporate Affairs (MCA), vide its notification in the Official Gazette  dated 
February 16, 2015, notified the Indian Accounting Standards (IND AS) applicable to certain 
classes of companies. IND AS has replaced the existing Indian GAAP prescribed under Section 
133 of Companies Act, 2013, read with Rule 7 of the Companies (Accounts) Rules, 2014.  
 

Pursuant to Rule 4 Clause (c) of Companies (Indian Accounting Standards) Rules, 2015, IND AS 
is applicable effectively from 01-04-2016 to your Company being a Subsidiary of Tata Motors 
Limited entity.  

Your Company has prepared the opening balance sheet as per IND AS as of April 1, 2015 (the 
transition date) by recognizing all assets and liabilities whose recognition is required by IND AS, 
not recognizing items of assets and liabilities which are not permitted by IND AS, by reclassifying 
items from previous GAAP to IND AS and applied IND AS in measurement of recognized assets 
and liabilities. However, this principle is subject to certain exceptions and certain optional 
exemptions availed by the Company as mentioned in note 28 of notes to accounts in the financial 
statement. 

The reconciliation and description of the effect of the transition from IGAAP to IND AS have been 
provided at note 30 of notes to accounts in the financial statement.        
                                                                                                                                                                                   
 

SECRETARIAL AUDIT REPORT 
 

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Company has 
appointed Mr. I U Thakur, Practicing Company Secretary as a Secretarial Auditor to conduct the 
Secretarial Audit. The Secretarial Audit Report for FY 2016-17 is appended as Annexure B. The 
observations made by the Secretarial Auditors are self-explanatory and do not call for any 
comments. 
 
 

COST AUDITOR 
 

The Ministry of Corporate Affairs has issued the notification on 31st December, 2014 under 
Section 148 of the Companies Act, 2014 read with Companies (Cost Records and Audit) 
Amendment Rules, 2014 which was applicable to the Company for Financial Year 2016-17.  
 

The Company has appointed M/s Mani & Co. as Cost Auditors of the Company for the Financial 
Year 2016-17 under section 148 of the Companies Act, 2013 and rules thereof. For FY 2017-18, 
the Board has re-appointed him as Cost Auditors of the Company.  
 

As mandated by the provisions of the Companies Act, 2013, the remuneration payable to the 
Cost Auditors is required to be placed before the Members in a general meeting for their 
ratification. Accordingly, the Resolution seeking the Member’s ratification for the remuneration 
payable to the Cost Auditor will be included in the Agenda item of Notice convening the ensuing 
Annual General Meeting. After completion of Cost Audit for FY 2016-17, the Cost Audit Report for 
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FY 2016-17 will be filed with MCA before due date in accordance with the provisions of the 
Companies Act, 2013. 
 

INTERAL AUDITOR 
 

Pursuant to Section 138 of the Companies Act, 2013 read with Rule 13 of the Companies 
(Accounts) Rules, 2014, the Company has appointed an Internal Auditor to conduct Internal Audit 
of the functions & activities of the Company. The Internal Auditor submits its quarterly reports to 
the Audit Committee for its review. Based on the Internal Audit Reports, the Audit Committee 
issues instructions to the process owners / departments to undertake corrective actions in their 
respective areas and thereby strengthen the controls. Significant audit observations and corrective 
actions thereon are presented to the Audit Committee on quarterly basis. 
 

 INTERNAL FINANCIAL CONTROLS AND THEIR ADEQUACY 
 

The Company has an adequate system of internal controls in place. It has documented policies 
and procedures covering all major financial and operating functions. These controls have been 
designed to provide a reasonable assurance with regard to maintaining of proper accounting 
controls for ensuring reliability of financial reporting, monitoring of operations, protecting assets 
from unauthorized use or losses and compliances with regulations. The Company has continued 
its efforts to align all its processes and controls with best practices in the country. 
Some significant features of the internal control of systems are: 
 

 The Audit Committee of the Board of Directors, comprising of Independent Directors since 
31st March, 2015, regularly reviews the audit plans, significant audit findings, adequacy of 
internal controls, compliance with accounting standards as well as reasons for changes in 
accounting policies and practices, if any; 

 Documentation of major business processes and testing thereof including financial closing, 
computer controls and entity level controls,  

 

 An ongoing programme, for the reinforcement of the Tata Code of Conduct is prevalent 
across the organization. The Code covers integrity of financial reporting, ethical conduct, 
regulatory compliance, conflicts of interests review and reporting of concerns. 

 

 State-of-the-art Enterprise Resource Planning, supplier relations management and customer 
relations management connect the Company's different locations and seamless information 
exchange. The Company also maintains a comprehensive information security policy and 
undertakes continuous upgrades to its IT systems; 

 

 Detailed business plans for each segment, year-on-year reviews, annual financial and 
operating plans and monthly monitoring are part of the established practices for all operating 
and service functions; 

 

 A well-established, independent, multi-disciplinary Internal Audit team operates in line with 
governance best practices. It reviews and reports to management and the Audit Committee 
about compliance with internal controls and the efficiency and effectiveness of operations as 
well as the key process risks.; and 

 

 Whistle blower mechanisms are operative across the Company. 
 

The Board takes responsibility for the overall process of risk management throughout the 
Organization. Through an Enterprise Risk Management programme, the Company's business 
units and corporate functions address opportunities and the attendant risks through an 
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institutionalized approach aligned to the Company's objectives. This is also facilitated by internal 
audit. The Business risk is managed through cross functional involvement and communication 
across businesses. The results of the risk assessment and residual risks are presented to the 
senior management. The Audit Committee reviews business risk areas covering operational, 
financial and strategic risks. 
 

During Fiscal 2017, the Company conducted an assessment of the effectiveness of the internal 
control over financial reporting and no major control weaknesses were observed. 
 
 

DIRECTORS 
 

 

During the Financial year 2016-17, Mr. Niranjan S. Kulkarni, vide his letter, intimated the 
Company that on account of his superannuation from Tata Motors Limited, has requested to 
relieve from the Board/ Board Committees w.e.f. July 01, 2016. The Board vide its meeting dated 
6th July, 2016 has relieved Mr. Kulkarni effective from 1st July, 2016. The Board members recalled 
the valuable contributions made by him as a Director and member of the Audit Committee of the 
Company and extended their warm and sincere appreciation of the services rendered by him 
during his tenure. 
 

During the FY 2016-17, Mr. Rajesh Khatri resigned from the post of Executive Director & CEO of 
the Company effective from close of business hours on 31.03.2017 upon his moving to Tata 
Motors Ltd. as a Head - Operations PVBU effective from 01.04.2017. The Board has appointed / 
continued him as Non-Executive Director of the Company vide meeting held on 2nd March, 2017. 
The Board places on record its appreciation for the efforts put in by Mr. Khatri transformation of 
the business during his tenure.  The Board expressed its best wishes to Mr. Khatri on his new 
assignment at Tata Motors Ltd. 
 

In terms of provisions of the Companies Act, 2013, Mr. Rajesh Khatri, who retires by rotation at 
the ensuring Annual General Meeting and being eligible, offer himself for re-appointment.  
 

Except above, there is no change in composition of Board. The Company has received 
declarations from all the Independent Directors of the Company confirming that they meet the 
criteria of independence as prescribed under Section 149 (6) of the Companies Act, 2013 
 

The names of Directors on the Board along with their attendance at the Board Meetings and 
Committee meetings held during the financial year 2016-17are as follows: 
 

  Attendance at meetings

Sr. 
No 

Name of Director 
Board 

Audit 
Committee 

Nomination & 
Remuneration 

Committee 

1 Mr. R S Thakur 7 NA 2 

2 Dr. Raghunath Anant Mashelkar 7 NA 1 

3 Mr. Satish Bhaskar Pradhan 4 NA 1 

4 Ms. Padmini Khare Kaicker 3 2 1 

5 Mr. Ajit Chinubhai Shah 7 4 NA 

6 Mr. Niranjan S. Kulkarni 1 1 NA 

7 Mr. Satish B. Borwankar 2 2 NA 

8 Mr. Rajesh Khatri 7 NA NA 
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KEY MANAGERIAL PERSONNEL (KMP) 
 

During the year the Company is in compliance with the requirement of Section 203 of the 
Companies Act, 2013 for key managerial personnel (KMP) in the Company viz. Executive 
Director, Chief Financial Officer (CFO) and Company Secretary (CS). Mr. Rajesh Khatri has 
resigned from the position from ED & CEO of the Company effective from 31st March, 2017 due to 
his transfer to parent Company.  
 
 

BOARD EVALUATION  
 

 

In continuation of the process laid down in the previous year, members of the Board carried out a 
formal review for evaluating the performance and effectiveness of the Board, Committees of the 
Board and of the individual directors including the Chairman of the Board.  
 

The performance of the Board was evaluated on the basis of criteria such as the board 
composition and structure, effectiveness of Board processes, participation in assessment of 
annual operating plan, risks etc. Using appropriate criteria the performance of the various 
Committees was separately evaluated by the Board.  
 

In a separate meeting of Independent Directors, performance of non-independent directors, 
performance of the Board as a whole and performance of the Chairman were evaluated, taking 
into account the views of executive directors and non-executive directors. 
 

MEETINGS OF BOARD & ITS COMMITTEES 
 

A yearly calendar of the Meetings is prepared & circulated in advance to the Directors. During the 
Financial year 2016-17, Seven (7) Board Meetings on 18 May 2016, 06 July 2016, 03 Aug 2016, 
03 Oct 2016, 04 Nov 2016, 01 Feb 2017 & 02 Mar 2017; Four (4) Audit Committee Meetings on 
18 May 2016, 03 Aug, 2016, 04 Nov 2016 & 01 Feb 2017 and Two (2) meetings of Nomination & 
Remuneration Committee on 11th May, 2016 & 18th May, 2016 were convened & held. The 
intervening gap between the Board Meetings was within the period prescribed under the 
Companies Act, 2013. A separate meeting of Independent Directors was held on 18th May, 2016. 
 
 

AUDIT COMMITTEE 
 

 

The Audit Committee of Directors comprised of three Non–executive Directors, viz. Ms. Padmini 
Khare Kaicker (Chairperson), Mr. Ajit Shah and Mr. Satish Borwankar. Mr. Niranjan S. Kulkarni, 
vide his letter, intimated the Company that on account of his superannuation from Tata Motors 
Limited. Mr. N.S. Kulkarni, being a nominee Director on TAL’s Board, requested to be relieved 
from the Board/ Board Committees w.e.f. July 01, 2016, thereafter, the Audit Committee has been 
reconstituted in the Board Meeting held on July 06, 2016 in accordance with the provisions of 
Section 177 of Companies Act, 2013, wherein Mr. Satish Borwankar has been appointed as a 
member of the Audit Committee.  
 

The Audit Committee had 4 (Four) meetings during the year. These meetings were attended by 
the Executive Director & CEO, Chief Financial Officer, Chief Operating Officer (Robotics), Chief 
Operating Officer (Aerospace), Internal Auditor and Statutory Auditors of the Company. The 
Secretary of the Company acted as a Secretary to the Audit Committee.  
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NOMINATION & REMUNERATION COMMITTEE 
 

The Nomination & Remuneration Committee of Directors comprised of four Non–executive 
Directors, viz. Mr. Satish Pradhan (Chairman), Mr. R.S Thakur, Dr. Raghunath A. Mashelkar and 
Ms. Padmini Khare Kaicker. The Nomination & Remuneration Committee had Two (2) meetings 
during the financial year 2016-17. The Secretary of the Company acted as a Secretary to the 
Committee. 
 

EXECUTIVE COMMITTEE 
 

The Board has formed Executive Committee of the Board, at its meeting held on 2nd March, 2017, 
effective from 1st April, 2017 comprised of Mr. R S Thakur, Mr. Satish Pradhan, Mr. Satish 
Borwankar and Mr. Ajit Shah. The Committee shall work as per charter approved by the Board till 
the appointment of successor of Mr. Khatri. The Secretary of the Company shall act as a 
Secretary to the Committee. 
 
 

REMUNERATION POLICY  

 

The Board upon the recommendation of Remuneration Committee has adopted the policy 
pursuant to Section 178 of the Companies Act, 2013 during the Financial Year 2014-15. The key 
highlights of the policy are shared herewith for the reference of the members. 

 

This remuneration policy has been prepared pursuant to the provisions of Section 178(3) of the 
Companies Act, 2013 (“Act”) In case of any inconsistency between the provisions of law and this 
remuneration policy, the provisions of the law shall prevail and the company shall abide by the 
applicable law. While formulating this policy, the Nomination and Remuneration Committee 
(“NRC”) has considered the factors laid down under Section 178(4) of the Act, which are as under:  
 

(a) “the level and composition of remuneration is reasonable and sufficient to attract, retain and 
motivate directors of the quality required to run the company successfully;  

 

(b) relationship of remuneration to performance is clear and meets appropriate performance 
benchmarks; and  

 

(c) remuneration to Directors, key managerial personnel and senior management involves a 
balance between fixed and incentive pay reflecting short and long-term performance 
objectives appropriate to the working of the company and its goals”. 



A) Remuneration for independent directors and non-independent non- executive 
directors  

 

i) Independent directors (“ID”) and non-independent non-executive directors (“NED”) may be 
paid sitting fees (for attending the meetings of the Board and of committees of which they 
may be members) and commission within regulatory limits.  

ii) Within the parameters prescribed by law, the payment of sitting fees and commission will 
be recommended by the NRC and approved by the Board.  

iii) Overall remuneration (sitting fees and commission) should be reasonable and sufficient to 
attract, retain and motivate directors aligned to the requirements of the company (taking 
into consideration the challenges faced by the company and its future growth imperatives).  

iv) Overall remuneration should be reflective of size of the company, complexity of the sector/ 
industry/ company’s operations and the company’s capacity to pay the remuneration.  

v) Overall remuneration practices should be consistent with recognized best practices.  
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vi) Quantum of sitting fees may be subject to review on a periodic basis, as required.  
vii) The aggregate commission payable to all the NEDs and IDs will be recommended by the 

NRC to the Board based on company performance, profits, return to investors, shareholder 
value creation and any other significant qualitative parameters as may be decided by the 
Board.  

viii) The NRC will recommend to the Board the quantum of commission for each director based 
upon the outcome of the evaluation process which is driven by various factors including 
attendance and time spent in the Board and committee meetings, individual contributions 
at the meetings and contributions made by directors other than in meetings. 

ix) In addition to the sitting fees and commission, the company may pay to any director such 
fair and reasonable expenditure, as may have been incurred by the director while 
performing his/ her role as a director of the company. This could include reasonable 
expenditure incurred by the director for attending Board/ Board committee meetings, 
general meetings, court convened meetings, meetings with shareholders/ creditors/ 
management, site visits, induction and training (organized by the company for directors) 
and in obtaining professional advice from independent advisors in the furtherance of his/ 
her duties as a director.  

 

B) Remuneration for managing director (“MD”)/ executive directors (“ED”)/ KMP/ 
rest of the employees  
i) The extent of overall remuneration should be sufficient to attract and retain talented and 

qualified individuals suitable for every role. Hence remuneration should be  
 

a) Market competitive (market for every role is defined as companies from which the 
company attracts talent or companies to which the company loses talent)  

b) Driven by the role played by the individual,  
c) Reflective of size of the company, complexity of the sector/ industry/ company’s 

operations and the company’s capacity to pay,  
d) Consistent with recognized best practices and  
e) Aligned to any regulatory requirements.  

 

ii) In terms of remuneration mix or composition,  
 

a) The remuneration mix for the MD/ EDs is as per the contract approved by the 
shareholders. In case of any change, the same would require the approval of the 
shareholders.  

b) Basic/ fixed salary is provided to all employees to ensure that there is a steady income 
in line with their skills and experience.  

c) In addition to the basic/ fixed salary, the company provides employees with certain 
perquisites, allowances and benefits to enable a certain level of lifestyle and to offer 
scope for savings and tax optimization, where possible. The company also provides 
all employees with a social security net (subject to limits) by covering medical 
expenses and hospitalization through re-imbursements or insurance cover and 
accidental death and dismemberment through personal accident insurance.  

d) The company provides retirement benefits as applicable.  
e) In addition to the basic/ fixed salary, benefits, perquisites and allowances as provided 

above, the company provides MD/ EDs such remuneration by way of commission, 
calculated with reference to the net profits of the company in a particular financial 
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year, as may be determined by the Board, subject to the overall ceilings stipulated in 
Section 197 of the Act. The specific amount payable to the MD/ EDs would be based 
on performance as evaluated by the Board or the NRC and approved by the Board. 
 

f) In addition to the basic/ fixed salary, benefits, perquisites and allowances as provided 
above, the company provides MD/ EDs such remuneration by way of an annual 
incentive remuneration/ performance linked bonus subject to the achievement of 
certain performance criteria and such other parameters as may be considered 
appropriate from time to time by the Board. An indicative list of factors that may be 
considered for determination of the extent of this component are:  

 

i) Company performance on certain defined qualitative and quantitative parameters 
as may be decided by the Board from time to time,  
 

ii) Industry benchmarks of remuneration,  
 

iii) Performance of the individual. 
 

 

g) The company provides the rest of the employees a performance linked bonus. The 
performance linked bonus would be driven by the outcome of the performance 
appraisal process and the performance of the company.  

 

C) Remuneration payable to Director for services rendered in other capacity  
 

The remuneration payable to the Directors shall be inclusive of any remuneration payable for 
services rendered by such director in any other capacity unless:  
 

a) The services rendered are of a professional nature; and  
 

b) The NRC is of the opinion that the director possesses requisite qualification for the practice 
of the profession 

 

D) Policy implementation  
 

The NRC is responsible for recommending the remuneration policy to the Board. The Board is 
responsible for approving and overseeing implementation of the remuneration policy. 
 
 

CORPORATE GOVERNANCE 
 

Given herein below are relevant disclosures, as required under Section-II (B) of Part-II of 
Schedule V to the Companies Act, 2013: 
 

Managerial Remuneration 
 

a) Nomination & Remuneration Committee (NRC): The Nomination & Remuneration 
Committee comprises of four non-executive Directors viz. Mr. Satish Pradhan (Chairman), 
Mr. R. S. Thakur, Dr. Raghunath A. Mashelkar and Ms. Padmini Khare Kaicker. The NRC in 
its meeting held on May 18, 2016, had considered, approved and recommended the 
remuneration payable to the Executive Director & CEO of the Company. During the year, two 
meetings of the Committee were held viz. May 11, 2016 & May 18, 2016. 
 

b) Remuneration Policy: 
The NRC decides the remuneration payable to  Managerial personnel based on criteria such 
as industry benchmarks, responsibilities shouldered, the Company’s performance vis-à-vis 
the industry, performance / track record of the Managerial personnel and reports’ to the 
Board of Directors. The Company pays remuneration to its Managerial personnel by way of 
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salary, perquisites and allowances (fixed component) and commission and/or incentive 
remuneration (variable component). 
 

Annual increments are recommended by the Nomination & Remuneration Committee and 
approved by the Board of Directors within the salary scale approved by the members and are 
effective from April1, annually. 

 

The Details of remuneration paid to Mr. Rajesh Khatri, Executive Director & CEO is disclosed in 
Extract of Annual Return attached with this Report. The salient features of the agreement 
executed by the Company with the Executive Director are as under: 
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Period of 
Appointment 

 

October 01, 2012 to September 30, 2017 

Salary In the scale of Rs. 3,00,000/- per month upto a maximum of Rs.6,00,000/- per
month (Basic Salary Rs.3,15,000 pm commencing from April 01, 2013). The
annual increments which will be effective 01st April each year, will be decided by
the Board and will be merit-based and take into account the Company's 
performance as well. 

Commission In addition to the salary, perquisites and allowances payable, payment of 
commission, if any, will be paid as a percentage to the net profits of the 
Company in a particular financial year as per Section 349 and 350 of the earlier 
Companies Act, 1956, subject to the overall ceilings stipulated in Sections 198 
and 309 of the 1956 Act. The commission payable to Mr. Khatri would be based 
on certain performance criteria, as may be laid down by the Board of Directors/ 
Remuneration Committee, and payable annually after the Annual Accounts have 
been approved by the Board of Directors and adopted by the Members. 

Incentive 
Remuneration 

Upto 200% of Basic Salary to be paid annually at the discretion of the 
Board/Remuneration Committee based on certain performance criteria. 

Perquisites & 
Allowances 

a. House Rent and House Maintenance Allowances aggregating 85% of the 
basic salary or Company leased accommodation in lieu thereof as per norms
of the Company. 

 

b. Medical benefits, Transport and other facilities: 
 

i. Medical benefits under the Medical Insurance Scheme in force in the 
Company. 

ii. A Company Car, as per the rules of Company. 
iii. Housing Loan Interest subsidy, as per the Rules of the 

Company. 
 

c. Other perquisites and allowances given below subject to a 
maximum of 55%of the Basic Salary:- 

 

i. Cash Allowances  33.34% ii. 
Leave Travel Concession/Allowance  8.33% iii. 
Medical allowance     8.33% 

50.00% 
iv. Personal Accident Insurance) @ actual subject to 
v. Club Membership fees)  a cap of                                                       5.00% 

                                                                                                               55.00% 

Minimum 
Remuneration 

Where in any financial year during the currency of the tenure, the Company has
no profits or its profits are inadequate, the Company will pay remuneration by 
way of Salary, Benefits, Perquisites and Allowances, and Performance Bonus as 
specified above for a period not exceeding 3 years. 

Notice period 
on either side 

Six month notice or Company paying six month’s salary in lieu of the notice. 

Stock option 
details 

Not applicable 
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The MCA has issued Circular 07/2015 dated 10.04.2015 clarifying that the Managerial Personnel 
appointed as per Schedule XIII of the Companies Act, 1956 may continue to receive the 
remuneration under the Old Act. In line with this Circular, the letter is being issued to the MCA 
communicating that the Company would pay remuneration as per the provisions of Schedule XIII 
for his remaining tenure. 
 

 

c) Remuneration to Non-Executive Directors: A sitting fee of Rs.50,000/- per meeting per 
Director is paid to each of the Non-executive Directors whereas Rs. 20,000/- per meeting per 
Director is paid to each of the Non-executive Directors and/or employee of Tata Motors Ltd 
for attending the meetings of the Board of Directors, Audit Committee and Nomination & 
Remuneration Committee attended by them. Sitting fees paid to the Non-Executive Directors 
for attending various Board/Committee meetings held during the financial year 2016-17 are 
furnished below: 

Name of the Director Sitting fees paid Total sitting 
fees paid 

during 
2016 – 17 

(In Rs) 
   Board 

Meeting 

 
Audit 

Committee 
 

NRC 
Committee 

Any Other 
Committee  

Mr. R. S. Thakur 350000 - 1,00,000 - 4,50,000

Mr. Satish Pradhan 200000 - 50,000 - 2,50,000

Dr. Raghunath A Mashelkar 350000 - 50,000 - 4,00,000

Ms. Padmini Khare Kaicker 150000 1,00,000 50,000 - 3,00,000

Mr. Ajit C. Shah 350000 2,00,000 - - 5,50,000

Mr. N. S. Kulkarni$ 20000 20,000 - - 40,000

Mr. Satish Borwankar* Nil Nil Nil - Nil

Mr. Rajesh Khatri – Executive 
Director & C.E.O* Nil Nil Nil - Nil  

 

# Except Executive Director of the Holding Company. 
$ Retired w.e.f July 01, 2016. 
* Resigned as ED & CEO effective from 31st March, 2017. 

 
 

DIRECTORS’ RESPONSIBILITY STATEMENT 
 

 

Based on the framework of internal financial controls and compliance systems established and 
maintained by the Company, work performed by the internal, statutory, and secretarial auditors 
and external consultant(s) including audit of internal financial controls over financial reporting by 
the statutory auditors and the reviews performed by Management and the relevant Board 
Committees, including the Audit Committee, the Board is of the opinion that the Company’s 
internal financial controls were adequate and effective during the financial year 2016-17. 
 

Accordingly, pursuant to Section 134(5) of the Companies Act, 2013, the Board of Directors, to the 
best of their knowledge and ability, confirm that: 

 

(i) In the preparation of the annual accounts, the applicable accounting standards have been 
followed along with proper explanation relating to material departures; 
 
 

(ii) in the selection of the accounting policies, consulted the Statutory Auditors and have applied 
them consistently and made judgments and estimates that are reasonable and prudent so as 
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to give a true and fair view of the state of affairs of the Company at the end of the financial 
year 2016-17 and of the profit & loss of the Company for Financial Year 2016-17. 
 
 

(iii) have taken proper and sufficient care, to the best of their knowledge and ability, 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 frauds and other irregularities. 
 

(iv) have prepared the annual accounts on a “going concern basis”; 
 

(v) have devised proper system to ensure compliance with the provisions of all applicable laws 
and the system is adequate and operating effectively. 

 
 

VIGIL MECHANSIM / WHISTLE BLOWER POLICY 
 

The Company has a vigil mechanism named Whistle Blower Policy to deal with instance of fraud 
and mismanagement, if any. The Policy has also been posted on the website of the Company. 
 
 

RISK MANAGEMENT POLICY 
 

During the period under review, the Company has the Enterprise Risk Management Policy and 
also identified the Company level risks. The Company has ERM Committee in place which 
regularly reviews the risks and mitigation actions. The ERM Committee also reviews the mitigation 
actions and its implementation for risks identified at Company level. A separate risk register is 
also maintained by the Company which is being placed and reviewed by the Audit Committee on 
timely basis. 
 

CORPORATE SOCIAL RESOPONSIBILITY  
 

Having considered the provisions of Rule 3(2) of Companies (Corporate Social Responsibility 
Policy) Rules, 2014, during financial year 2016-17, the Company has not been covered under any 
criteria specified in Section 135(1) of the Companies Act 2013 i.e. having net worth of Rs. 500 Crs 
or more, or turnover of Rs. 1000 Crs or more, or a net profit of Rs. 5 Crs or more during previous 
three consecutive financial years. 
 

The Company is incurring consecutive operating losses for the financial years 2013-14, 2014-15 
and 2015-16 therefore as per the provisions of Rule 3 of Companies (Corporate Social 
Responsibility Policy) Rules, 2014; the Company shall not require complying with the provisions of 
Sec 135(5).   
 
 

DISCLOSURES AS PER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE 
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013   
 

The Company has zero tolerance for sexual harassment at workplace and a Policy on prevention, 
prohibition and redressal of sexual harassment at workplace is already in place which is in line 
with the provisions of the Sexual Harassment of Women at Workplace (Prevention, Prohibition 
and Redressal) Act, 2013 and the Rules thereunder for prevention and redressal of complaints of 
sexual harassment at workplace.  
 

The Company has not received any complaint on sexual harassment during the financial year 
2016-17. 
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RELATED PARTY TRANSACTIONS  
 

All related party transactions that were entered into during the financial year 2016-17 were on an 
arm’s length basis and were in the ordinary course of business. There are no materially significant 
related party transactions made by the Company with Directors, Key Managerial Personnel or 
other senior management persons which might be a potential conflict with the interest of the 
Company at large. All related party transactions are placed before the Audit Committee as also 
the Board for approval. The Statement giving the details of all related party transactions is placed 
before the Audit Committee & the Board on quarterly basis. The Statement is supported by 
certificate from the ED & CFO of the Company.  
 

None of the Directors has any pecuniary relationships or transactions vis-à-vis the Company 
except remuneration paid to the Executive Director as per the Companies Act, 2013. 

 

 

 

SIGNIFICANT & MATERIAL ORDERS PASSED BY THE REGULATORS, COURTS OR 
TRIBUNALS 
 

During the year, no significant & material order passed by any regulator, courts or any other 
tribunals to the Company which would impact the going concern status and company’s operations 
in future. 
 
 

EXTRACT OF ANNUAL RETURN 
 

The Extract of Annual Return as on 31.03.2017 in MGT-9 pursuant to Section 92(3) of the 
Companies Act, 2013 read with Rule 12(1) of the Companies (Management and Administration) 
Rules, 2014 is annexed herewith as Annexure C. 
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                                                                                             On behalf of the Board of Directors 
        For TAL Manufacturing Solutions Ltd 

 

                                        
 
                                                                

Date: May 11, 2017                                                                 R.S Thakur (DIN: 00020126) 
Place: Pune                                                                                                 Chairman 
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Annexure A 
 

(Attached with the Board's Report for the financial year ended March 31, 2017) 
  

 

Conservation of Energy, Technology Absorption, Foreign Exchange Earnings & Outgo 
 

A. Conservation of Energy 
 

The Company has always been conscious of the need for conservation of energy. 
Energy conservation measures have been implemented in all the plants and offices of 
the Company. 

 

Particulars FY 2016-2017 FY 2015-16 

Electrical Energy (KWH in lacs) 1003 75 
 

 
 

(i) Steps taken or impact on conservation of energy: 
 

The Company is putting efforts toward conservation of energy and with this intent two 
numbers of AC plants are almost shut down for the whole year (one in Bay no.1, & 
second in Bay no.5 North side). Further, now there is only general shift during the 
year due slow down / discontinuation of operations in MTD.  
 

The Company has put effort conserve the energy by minimizing the usages of 
electrical equipment and reduction of shift by working singled shift of one of the 
division of the Company.  
 

For Nagpur Plant of the Company, all equipment purchased are critically analyzed 
from Power consumption point of view. All Electrical Motors which are installed on the 
Equipment’s are EFF – 1. Both the Buildings in the Plant i.e. Boeing & Generic has 
sufficient Day light Panel’s due to which during day time the lights are not required 
and sufficient lux remains available in the plant. Power consumption is monitored unit 
wise daily to understand the power consumption separately for Boeing & Generic & 
corrective actions are taken. 
 

Hydro Pneumatic System is also installed for the DM Water pumping system which is 
supplying DM Water to Boeing & Generic Tank line. 
 

Proper planning is done to maximize the utilization of the machines in Machine shop 
so that less no of machines are used for the required production. Controlling 
Compressed Air leakages & appropriate load settings to minimize the Delta in Lower 
& Upper settings of pressure to ensure less unloading of Compressors. 
 

Company is controlling on the limits of the temperature on Environmental Conditions 
for our Clean room & other places by doing this we reduce our Air Conditioning 
tonnage/Wind driven Turbine Ventilators has been installed at DG House & 
substations to take out the heat, plan is also to install in Generic Shop. Cool lamps 
are installed in offices to reduce the heat load. A fully automated ETP has been 
added for Generic. 
 
Optimization of Heat loads on Furnaces (Autocalve & Solutionizing Furnace) by 
batching process is being done to reduce the Specific Power consumption. This year 
Initiative has been taken to replace old Cooling Tower pumps in Boeing Plant so that 
the power consumption is reduced. 
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(i) Steps taken by the company for utilising alternate sources of energy: 

Dialogue has been started with the parent Company for Roof Top solar systems in 
existing facilities at Pune plant.  

Since the Nagpur Plant is in MIHAN SEZ, the power cost is low for the same and 
therefore alternate source of energy is not considered. 

B. Technology Absorption 
 

The Company has signed Technology tie-up agreement with M/s PROXYZ / Autofina 
for the mechanical design of Robots.  Leveraging its mechatronics capabilities to 
provide low cost automation solutions, your company developed and manufactured a 
10 kg-payload articulated Robot equipped with India-centric controller. Company has 
commenced production of Robots. 
 
The Company has signed Technology tie-up Agreement with IHI Logistics & 
Machinery Corporation, Japan for ASRS technology for stacking system. 

 

C. Foreign Exchange Earnings & Outgo 
 

The Foreign Exchange earned in terms of actual inflows during the year and the Foreign 
Exchange outgo during the year in terms of actual outflows. 
 

 

Particulars FY 2016-17 
 

FY 2015-16 
Foreign Exchange Earnings and Outgo (Equivalent in 

       Rs. lakhs) 
(Equivalent in 

Rs. lakhs) 

i) Foreign Exchange Earnings 15353 11,062 

ii) Foreign Exchange Outgo 16193 12,926 
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Annexure B 
(Attached with the Board's Report for the financial year ended March 31, 2017) 

 

Form No. MR-3 
 

SECRETARIAL AUDIT REPORT 
 

FOR THE PERIOD 01.04.2016 TO 31.03.2017 
 

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies 
(Appointment and Remuneration Personnel) Rules, 2014] 

To,	
The	Members,	
TAL	MANUFACTURING	SOLUTIONS	LIMITED	
	
I	 have	 conducted	 the	 secretarial	 audit	 of	 the	 compliance	 of	 applicable	 statutory	
provisions	 and	 the	 adherence	 to	 good	 corporate	practices	by	TAL	MANUFACTURING	
SOLUTIONS	 LIMITED	 (CIN:	 U29100PN2000PLC130290)(hereinafter	 called	 “THE	
COMPANY”).	 Secretarial	 Audit	 was	 conducted	 in	 a	 manner	 that	 provides	 me	 a	
reasonable	 basis	 for	 evaluating	 the	 corporate	 conducts/statutory	 compliances	 and	
expressing	my	opinion	thereon.	
	
Based	 on	 my	 verification	 of	 the	 company’s	 books,	 papers,	 minute	 books,	 forms	 and	
returns	 filed	 and	 other	 records	maintained	 by	 the	 company	 and	 also	 the	 information	
provided	by	the	Company,	its	officers,	agents	and	authorized	representatives	during	the	
conduct	of	secretarial	audit,	I	hereby	report	that	in	my	opinion,	the	company	has,	during	
the	audit	period	complied	with	the	statutory	provisions	listed	hereunder	and	also	that	
the	 Company	 has	 proper	Board‐processes	 and	 compliance	mechanism	 in	 place	 to	 the	
extent,	in	the	manner	and	subject	to	the	reporting	made	hereinafter:	
	

I	 have	 examined	 the	 books,	 papers,	minute	 books,	 forms	 and	 returns	 filed	 and	 other	
records	maintained	by	 the	Company	 for	 the	period	ended	on	31.03.2017	according	 to	
the	provisions	of	following	Acts	and	found	them	in	satisfactory	conditions:	
	

(i) The	Companies	Act,	2013	(the	Act)	and	the	rules	made	thereunder;		
(ii) The	 Securities	 Contracts	 (Regulation)	 Act,	 1956	 (‘SCRA’)	 and	 the	 rules	 made	

thereunder;	
(iii) The	 Depositories	 Act,	 1996	 and	 the	 Regulations	 and	 Bye‐laws	 framed	

thereunder;	
(iv) Foreign	Exchange	Management	Act,	1999	and	the	rules	and	regulations	made	

thereunder	 to	 the	 extent	 of	 Foreign	 Direct	 Investment,	 Overseas	 Direct	
Investment	and	External	Commercial	Borrowings;	

(v) Other	Laws:		
	

1. The	Water	(Prevention	and	Control	of	Pollution)	Act,	1974	
2. The	Air	(Prevention	And	Control	Of	Pollution)	Act,	1981	
3. The	Environment	(Protection)	Act,	1986	
4. Such	Labour	Laws,	as	are	applicable	to	the	Company.	
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I	have	also	examined	compliance	with	the	applicable	clauses	of	the	following:	
	
Secretarial	Standards	issued	by	The	Institute	of	Company	Secretaries	of	India.	
	

During	the	period	under	review	the	Company	has	complied	with	the	provisions	of	the	
Act,	 Rules,	 Regulations,	 Guidelines,	 Standards,	 etc.	 mentioned	 above	 subject	 to	 the	
observations	as	mentioned	in	annexure.	
	
I	further	report	that:	
	
The	 Board	 of	 Directors	 of	 the	 Company	 is	 duly	 constituted	 with	 proper	 balance	 of	
Executive	Directors,	Non‐Executive	Directors	and	 Independent	Directors.	The	 changes	
in	 the	 composition	 of	 the	Board	 of	Directors	 that	 took	 place	 during	 the	 period	 under	
review	were	carried	out	in	compliance	with	the	provisions	of	the	Act.	
	
Adequate	 notice	 is	 given	 to	 all	 directors	 to	 schedule	 the	 Board	Meetings,	 agenda	 and	
detailed	notes	on	agenda	were	sent	at	least	seven	days	in	advance,	and	a	system	exists	
for	 seeking	 and	 obtaining	 further	 information	 and	 clarifications	 on	 the	 agenda	 items	
before	the	meeting	and	for	meaningful	participation	at	the	meeting.	
	
Majority	decision	is	carried	through	while	the	dissenting	members’	views	are	captured	
and	recorded	as	part	of	the	minutes.	
	
I	 further	 report	 that	 there	 are	 adequate	 systems	 and	 processes	 in	 the	 company	
commensurate	 with	 the	 size	 and	 operations	 of	 the	 company	 to	 monitor	 and	 ensure	
compliance	with	applicable	laws,	rules,	regulations	and	guidelines.	
	
I	further	report	that	the	Company	has	closed	its	Machine	Tool	Division	situated	at	Tata	
Motors	Campus,	Chinchwad	(Pune)	and	is	 in	process	to	sell	off	 its	 fixed	assets	and	the	
Company	has	obtained	legal	opinion	stating	that	Section	180(1)(c)is	not	applicable	for	
the	same.	
	
	
	
Place	 :	Pune	 	 	 	 	 Signature:					
Date	 :	26/04/2017		 	 Name	of	Company	Secretary	in	practice	/	Firm:	
	 	 	 	 	 	 I	U	THAKUR,	Company	Secretary		
		 	 	 	 	 	 ACS/FCS	No	 :	2298	
		 	 	 	 	 	 C.	P.	No.	 :	1402	
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Annexure C 
(Attached with the Board's Report for the financial year ended March 31, 2017) 

 

Form AOC -2 
 

Particulars of Contracts / Arrangements with Related Parties 
 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies 
(Accounts) Rules, 2014) 

 

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

 

1. Details of contracts or arrangements or transactions not at arm’s length basis: N.A 
 
(a) Name(s) of the related party and nature of relationship: N.A 

 
(b) Nature of contracts/arrangements/transactions: N.A 

 
(c) Duration of the contracts / arrangements/transactions: N.A 

 
(d) Salient terms of the contracts or arrangements or transactions including the value, if 
any: N.A 

 
(e) Justification for entering into such contracts or arrangements or transactions: N.A 

 
(f) date(s) of approval by the Board: N.A 

 
(g) Amount paid as advances, if any: N.A 

 
(h) Date on which the special resolution was passed in general meeting as required under 
first proviso to section 188: N.A 

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

 
 

--------------------------------------- Attached herewith -------------------------------------- 
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Form No. AOC 2 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Companies Act, 2013 and Rule 8(2) of the Companies (Accounts) Rules, 2014 
 

Date of 
Contract 

Name of 
the 

Related 
Party 

Name of 
the         

Director's 
Interested 

Nature of 
Relation 

with 
the 

Company 

Nature of Contracts/ 
arrangements/transactions 

Duration of 
the 

Contracts/ 
arrangeme

nts/      
transaction

s 

Salient terms 
of the 

contracts or 
arrangements 

or 
transactions 
including the 
value, if any: 

Dates of 
Approval 

by the 
Board, if 

any 

Value of 
Total 

Transaction 
During F.Y.    

2016-17       
(In Rs.) 

Amount 
paid as 

advances, 
if any 

During 
F.Y.        

2016-17    
(In Rs.) 

On Going 
Contracts 

Tata Motors 
Ltd 

Mr. Satish 
Borwankar 

TML Executive 
Director/ 
Holding 

Company 

Sale of goods 

Continuing/ 
under earlier 

Act 
(Exempted) 

As per PO Terms 

11-May-17 

31,47,63,057 NIL 

Purchase of goods As per PO Terms NIL NIL 

leasing of property of any kind As per PO Terms 2,75,80,000 NIL 

availing of services of any kind As per PO Terms 4,87,84,882 NIL 

rendering of services of any kind As per PO Terms 1,25,14,108 NIL 

appointment of  any agent for purchase or 
sale of goods, materials, services or property 

As per PO Terms NA NIL 

On Going 
Contracts 

Tata 
Marcopolo 
Motors Ltd 

Mr. Satish 
Borwankar 

Common 
Director/ Fellow 

Subsidiary 

rendering of services of any kind 
Continuing 

As per PO Terms 
11-May-17 

19,98,700 NIL 

Sale of goods As per PO Terms 2,62,14,203 NIL 

On Going 
Contracts 

TML 
Drivelines Ltd 

Mr. Satish 
Borwankar      
Mr. N.S. 
Kulkarni 

Common 
Director/ Fellow 

Subsidiary 

Sale of goods 

Continuing 

As per PO Terms 

11-May-17 

2,53,52,901 NIL 

rendering of services of any kind As per PO Terms 3,42,353 NIL 

On Going 
Contracts 

Tata 
Technologies 

Ltd (TTL) 

- 
 

Fellow 
Subsidiary 

Sale of goods 

Continuing 

As per PO Terms 

11-May-17 

NIL NIL 

availing or rendering of services of any kind As per PO Terms 1,12,16,716 NIL 

appointment of  any agent for purchase or 
sale of goods, materials, services or property 

As per PO Terms NA NIL 

On Going 
Contracts 

Tata 
Cummins Pvt. 

Ltd 

Mr. Satish 
Borwankar 

JV of Holding 
Company / 
Common 
Director 

Sale of goods Continuing As per PO Terms 11-May-17 NIL NIL 

   

It is hereby declared that the above transactions are on-going transactions with the Related Parties and there is no change in the terms & conditions in the FY 2016 - 
17. Further these transactions are in the ordinary course of business and are at Arm’s Length Basis. Therefore as per Companies (Amendment) Act, 2015 (w.e.f. 
29.05.2015) the provisions of the Section 188 is not applicable to the Company. 

              

                                                                                                                                                                                                                                                                             
Mr. Santanu Sil                                                                                                                                                                                                                   Mr. R.S Thakur         
CFO                                                                                               Chairman. 
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Annexure D 
(Attached with the Board's Report for the financial year ended March 31, 2017) 

Form No. MGT-9 
 

 

EXTRACT OF ANNUAL RETURN 
As on the Financial Year ended on March 31, 2017 

 
 

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the 
Companies (Management and Administration) Rules, 2014] 

 

I. REGISTRATION AND OTHER DETAILS: 
 

i) CIN: U29100PN2000PLC130290 
ii) Registration Date: 13/03/2000 
iii) Name of the Company: TAL Manufacturing Solutions Limited 

iv) Category / Sub-Category of 
the Company: 

Public Limited  

v) 
Address of the Registered 
office and contact details: 

PDO Building, TATA Motors Campus, 
Chinchwad, Pune - 411 033, 
Maharashtra, India                                     
Tel. +91 20 – 6613 5509                             
Fax: +91 20 – 6613 5578                            
Website: www.tal.co.in 

vi) Whether listed company: No 

vii) 
Name, Address and Contact 
details of Registrar and 
Transfer Agent, if any: 

N.A. 

 
II.   PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY: 
 

All the business activities contributing 10% or more of the total turnover of the Company 
shall be stated:- 
 

 

Sl. No. 
Name and Description  of 

main products / 
Services 

NIC Code 
of the 

Product/ 
service 

%  to total 
turnover of 

the Company 

1. Other parts of Aeroplanes 3030 72 

2. Sale of CNC Machining Center 2822 8 

3. Fluid Power Solutions 2812 7 

4. Material Handling Equipment 2816 11 
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Sr.
No. 

NAME AND 
ADDRESS OF 

THE 
COMPANY 

CIN/GLN

HOLDING/ 
SUBSIDIARY 

/ 
ASSOCIATE 

% of 
shares 

held 

Applicable 
Section 

 
 

1. 

 
 

Tata Motors Ltd 
Bombay House, 
24, Homi Mody 
Street, Hutatma 
Chowk, Mumbai.  

PIN - 400 001 

28
92

0M
H

19
45

P
LC

00
45

20
  

 
 

Holding 

 
 
 

100% 

 
 
 
 

2(46) 

 
III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES: 

 
 
 
 
 

 
 

 
 

 
 
 
 
 
 
 

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

i) Category-wise Share Holding 
 

 
Category of 

Shareholders 

 
No of Shares held at the beginning of the year 

 
No of Shares held at the end of the year 

% 
Change 
during 

the 
year

 
Demat Physical Total 

% of 
Total 

Shares 
Demat Physical Total 

% of 
total 

Shares 

 

A. Promoter          
(1) Indian          
a) Individual / 

HUF 
NIL NIL NIL NA NIL NIL NIL NIL NA 

b) Central 
Govt 

NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 

c) State 
Govt(s) 

NIL NIL NIL  NIL  NIL  NIL  NIL  NIL  NIL 

d) Bodies 
Corp. 

NIL 11,50,00,000 11,50,00,000 100 NIL 11,50,00,000 11,50,00,000 100 NIL 

e) Banks/FI NIL  NIL  NIL NIL NIL NIL  NIL  NIL NIL
f) Any other NIL  NIL  NIL NIL NIL NIL  NIL  NIL NIL

Sub-Total          
(A) (1) :- NIL 11,50,00,000 11,50,00,000 100 NIL 11,50,00,000 11,50,00,000 100 NIL 
(2) Foreign          
a) NRIs Ind NIL NIL NIL  NIL  NIL  NIL  NIL  NIL  NIL 
b) Other Ind NIL NIL NIL  NIL  NIL  NIL  NIL  NIL  NIL 
c) Bodies corp NIL NIL NIL  NIL  NIL  NIL  NIL  NIL  NIL 
d) Banks/FI NIL NIL NIL  NIL  NIL  NIL  NIL  NIL  NIL 
e) Any other NIL NIL NIL NIL NIL NIL  NIL  NIL NIL

Sub – Total 
(A)(2) 

NIL NIL NIL  NIL  NIL  NIL  NIL  NIL  NIL 

Total 
Shareholding of 
promoter (A) 
=(A)(1) + (A)(2) 

NIL 11,50,00,000 11,50,00,000 100 NIL 11,50,00,000 11,50,00,000 100 NIL 
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Category of 

Shareholders 

 
No of Shares held at the beginning of the 

year 

 
No of Shares held at the end of the year 

% 
Change 
during 

the 
year

 
Demat Physical Total 

% of 
Total 

Shares 
Demat Physical Total 

% of 
total 

Shares 

 

B. Public 
Shareholding  

         

1. Institutional           
a) Mutual Funds  NIL NIL NIL NA NIL NIL NIL NIL NA 

b) Banks / FI NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 
c) Central Govt. NIL NIL NIL  NIL  NIL  NIL  NIL  NIL  NIL 
d) State Govt(s) NIL NIL NIL  NIL  NIL  NIL  NIL  NIL  NIL 
e) Venture 

Capital Funds 
NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 

f) Insurance 
Companies 

NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 

g) FIIs NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 
h) Foreign 

Venture 
Capital Fund 

NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 

i) Others  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 
Sub-Total (B)(1) NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 
2. Non 

Institutions 
         

a. Bodies Corp NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 
b. Indian NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 
c. Overseas NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 
d. Individuals NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 
e. Individual 

shareholders 
holding 
nominal 
share capital 
upto Rs. 1 
Lac 

NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 

f. Individual 
shareholders 
holding 
nominal 
capital in 
excess of Rs. 
1 Lac 

NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 

g. Others NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 
Sub-Total (B)(2) NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 
Total Public 
Shareholding (B) 
= (B)(1) + (B)(2)  

NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 

C. Shares held 
by Custodian 
for GDR & 
ADRs 

NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL  NIL 

Grand Total 
(A + B + C) 

NIL 11,50,00,000 11,50,00,000 100 NIL 11,50,00,000 11,50,00,000 100 NIL 
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(ii)Shareholding of Promoters 
 

Sr. 
No. 

Shareholders 
name 

Shareholding at the beginning of 
the year 

Shareholding at the end  of the 
year 

% 
change 
during 

the year   No of Shares 

% of 
shares 
total of 

the 
Company 

% of 
shares 

pledged / 
encumbe

red to 
total 

shares 

No of Shares 

% of 
total 

shares 
of the 

Compa
ny 

% of 
Shares 

pledged / 
encumber
ed to total 

shares 

1. 
TATA Motors 
Limited (‘TML’) 

11,49,99,930 99.99 NIL 11,49,99,930 99.99 NIL NIL 

2. 
TML jointly with 
Mr. A. 
Gajendragadkar 

10 0.00001 NIL 10 0.00001 NIL NIL 

3. 
TML jointly with 
Mr. Hoshang K 
Sethna 

10 0.00001 NIL  10 0.00001 NIL  NIL 

4 
TML jointly with 
Mr. V.B. 
Somaiya 

20 0.00002 NIL  20 0.00002 NIL  NIL 

5 
TML jointly with 
Mr. C. 
Ramakrishnan 

10 0.00001 NIL  10 0.00001 NIL  NIL 

6 
TML jointly with 
Mr. Vispi Patel 

10 0.00001 NIL  10 0.00001 NIL  NIL 

7 
TML jointly with 
Mr. Ravindra 
Pisharody 

10 0.00001 NIL  10 0.00001 NIL  NIL 

 
 

Total 11,50,00,000 100  11,50,00,000 100   
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(iii) Change in Promoters’ Shareholding (please specify, if there is no change) 
 

Sl. 
No. 

Particulars 
Shareholding at the 

beginning of the year 

Cumulative 
Shareholding 

during the year 

  No. of shares 

% of total 
shares of 

the 
company

No. of 
shares 

% of total 
shares of the

company 

1. At the beginning of the year 11,50,00,000 100 - - 

2. 

Date wise Increase/ Decrease in 
Promoters Share holding during 
the year specifying the reasons 
for increase/ decrease (e.g. 

Nil 
 

 
Nil 

 
 

3. At the End of the year 11,50,00,000 100 11,50,00,000 100 

 
(ii) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters 

and Holders of GDRs and ADRs): 
 

Sl. 
No. 

Particulars 
Shareholding at 
the beginning of 

the year 

Cumulative 
Shareholding 

during the year 

 

For Each of theTop10 
Shareholders 

No. of 
shares 

% of total 
shares of 

the 
company 

No. of 
shares 

% of total 
shares of 

the 
company 

1. At the beginning of the year NIL NIL NIL NIL 

2. 

Date wise Increase/ Decrease 
in Shareholding during the 
year specifying the reasons for 
increase/decrease (e.g. 
allotment/ transfer/ 
bonus/sweat equity etc). 

NIL NIL NIL NIL 

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

NIL NIL NIL NIL 
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(iii) Shareholding of Directors and Key Managerial Personnel: 
 

Sl. 
No. 

 
Shareholding at the 

beginning of the year

Cumulative 
shareholding during 

the year 

 

For Each of the Directors and KMP 
No. of 
shares

% of total 
shares of 

the 
company 

No. of 
shares 

% of total 
shares of 

the 
company 

1. At the beginning of the year NIL NIL NIL NIL 

2. Date wise Increase/ Decrease in 
Shareholding during the year specifying 
the reasons for increase/decrease (e.g. 
allotment/ transfer/ bonus/ sweat equity, 
etc). 
 

NIL NIL NIL NIL 

3. At the End of the year NIL NIL NIL NIL 
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V. INDEBTEDNESS 
 

Indebtedness of the Company including interest outstanding/accrued but not due for 
payment 
                                                                                                                            (In Rs.) 

Particulars 

Secured 
Loans 

excluding 
deposits 

Unsecured
Loans 

Deposits 
Total 

Indebtedness

Indebtedness at the beginning 
of the financial year 

 
i) Principal Amount 

 
ii) Interest due but not paid  
 

iii) Interest accrued but not due 

 
 
 

74,06,31,267 
 

NIL 
 

45,45,761 

 
 

 
5,00,00,000

 
NIL 

 
NIL 

 
 

 
NIL 

 
NIL 

 
NIL 

 
 
 

79,06,31,267 
 

NIL 
 

45,45,761 

Total (i + ii + iii) 74,51,77,028 5,00,00,000 NIL 79,51,77,028 

Change in Indebtedness during 
the financial year 
 
 Addition 
 Reduction 

 
 
            

50,79,87,000 
 

NIL 

 
 
 

NIL 
 

5,00,00,000

 
 

 

NIL 
 

NIL 

 

 
50,79,87,000 

 

5,00,00,000 

Net Change 50,79,87,000 (500,00,000) NIL 45,79,87,000 

Indebtedness at the 
end of the financial year 
 
i) Principal Amount 

 
ii) Interest due but not paid  
 
iii) Interest accrued but not due 

 
 
            

124,86,18,267 
 

NIL 
            

55,00,307  

 
 
 

   NIL 
 

NIL 
 

NIL 
 

 
 
 

NIL 
 

NIL 
 

NIL 

 
 
         

124,86,18,267 
 

NIL 
 

55,00,307 

Total (i + ii + iii) 125,41,18,574 NIL NIL 125,41,18,574 
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VI.   REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 
 
A. Remuneration to Managing Director, Whole-time Directors and/or Manager: 

                                                                                                                     (Amount In Rs.) 

Sl. 
no. 

Particulars of Remuneration 

Name of WTD 
    Total 

Amount 

Mr. Rajesh Khatri,  
Executive Director 

& CEO 
- -  -  - 

 

1. Gross salary 
(a) Salary1 as per provisions 
contained in section17(1) of the 
Income-tax Act, 1961 

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

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

 
89,37,856* 

 
 
 
 

67,23,287 
 
 

NIL 

-  -  -  - 

 
89,37,856* 

 
 
 
 

67,23,287 
 
 

NIL 

2. Stock Option NIL -  -  -  -  NIL 

3. Sweat Equity NIL -  -  -  -  NIL 

4. Commission 
-  as % of profit 
-  Others, specify… 

NI 
 

-  -  -  -  NIL 

5. Others, Retiral Benefits 15,70,732# -  -  -  -  15,70,732# 

 Total (A) 1,72,31,875 -  -  -  -  1,72,31,875

 Ceiling as per the Act As per MCA 
Circular** -  -  -  - 

_ 

 
# Other retiral benefits includes gratuity (Provided For) of Rs. 2, 37,511/-. 
 

* Salary includes the performance linked pay approved by the Nomination & Remuneration Committee vide 
its meeting dated  10th May, 2017 amounting to Rs. 40 Lacs for FY 2016-17 which will be paid during FY 
2016-17. 

                                                                                                                                                                                               
**The MCA vide its circular No 07/2015 dated 10.04.2015 has clarified the payment of remuneration to the 

Managerial personnel who have been appointed under earlier act read with Schedule XIII for their remaining 
tenure. Accordingly the Company is entitled to pay excess remuneration over & above the ceiling in schedule and 
the excess pay has already been approved by the members in general Meeting. In view of the aforesaid Circular, 
the Board of Directors, on approval/recommendation of Nomination & Remuneration Committee, vide meeting held 
on 12.05.2016 has approved the payment of incremental remuneration for FY 2015-16 and also approved the 
incremental remuneration for FY 2016-17within overall limits as approved by the Members of the Company. 
Accordingly, the communication is being issued to the MCA for payment of incremental remuneration to ED & CEO 
considering the circular. 
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B. Remuneration to other directors: 
(Amount in Rs.) 

Sl. 
No 

Particulars of Remuneration Name of Directors 
Total 
Amt. 

   ----- ---- ---- ---  
 1.Independent Directors 

 
 Fee for attending board 

committee meetings 
 Commission 
 Others, please specify 

 
 
 
 

Dr. Mashelkar
 
 

4,00,000 
 

NIL 
NA 

Ms.         
Khare 

 
3,00,000 

 
NIL 
NA 

Mr.         
Ajit Shah 

 
5,50,000 

 
NIL 
NA 

-- 
 
 
 
 
 
 

-- 
 

 
 
 

12,50,000 

 Total(1) 4,00,000 3,00,000 5,50,000 NIL 12,50,000 

  
2.Other Non-Executive 

Directors 
 

 Fee for attending board 
committee meetings 

 Commission 
 Others, please 

Specify 

  
Mr.          

Thakur 
 
 

4,50,000 
 

NIL 
NA 

 
Mr.         

Pradhan 
 
 

2,50,000 
 

NIL 
NA 

 
Mr.  Kulkarni 

 
 
 

40,000 
 

NIL 
NA 

Mr. 
Borwankar 

 
 
 

NIL 
 

NIL 
NA 

 
 
 
 
 

7,40,000 
 

NIL 
NA 

 Total (2)  4,50,000 2,50,000 40,000 NIL 7,40,000 

 Total (B) = (1+2)     NIL 19,90,000 

 Total Managerial 
Remuneration 

 
-- NA NA NA -- 

 Overall Ceiling as per the 
Act* 

 
-- NA NA NA -- 
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C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD: 
 

Sl. 
no. 

 

Particulars of 
Remuneration 

 

 

Key Managerial Personnel 

  

CEO$ 
 

Company 
Secretary 

CFO Total 

 

1. 
 

Gross salary 
(a) Salary as per 
provisions contained in 
section17(1)of the Income-
tax Act,1961 
 

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

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

 
 

Already 

covered 

in 

VI (A) 

for 

WTD 

 

 
 

 
 
 

5,93,232 
 
 
 

11,49,297 
 
 
 

NIL 

 
 

 
14,82,988 

 
 

 
24,20,208  

 
 
 

NIL 

 

2. Stock Option NIL NIL 

3. Sweat Equity NIL NIL 
4. Commission 

- as % of profit 
-Others, specify… 

NIL  NIL   

5. Others, Retiral Benefits 1,11,709 3,21,837  
6. Others, Gratuity @ 

4.81% of Consolidated 
Salary plus Personal 
Pay 

22,907 57,335  

 
 

Total  18,77,144 42,82,368  
 
$ Due to transfer of Mr. Khatri to Parent Company, he has resigned as Executive Director & CEO of the Company 
effective from 31st March, 2017. However, the Board has continued him as a Non-Executive Director. During the FY 
2016-17, Mr. Khatri was Executive Director & CEO of the Company. 

 

α Salary includes the performance linked pay Rs. 3 Lacs for Mr. Jagdish Shirke and Rs. 5 Lacs for Mr. Santanu Sil for 
FY 2016-17 which will be paid in FY 2017-18 apart from the salary stated above. The same is approved by the 
Nomination & Remuneration Committee in its meeting held on May 10, 2017.  
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VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES: 
 

 
Type 

Section of 
the 

Companies 
Act 

Brief 
Description 

Details of 
Penalty / 

Punishment/ 
Compounding 
fees imposed 

Authority 
[RD / 

NCLT/ 
COURT] 

Appeal made, 
if any 

(give Details)

A.COMPANY:  

Penalty NIL NA NA NA NA 

Punishment NIL NA NA NA NA 

Compounding NIL NA NA NA NA 
B.DIRECTORS: 

Penalty NIL NA NA NA NA 

Punishment NIL NA NA NA NA 

Compounding NIL NA NA NA NA 
C. OTHER OFFICERS IN DEFAULT: 

Penalty NIL NA NA NA NA 
Punishment NIL NA NA NA NA 
Compounding NIL NA NA NA NA 
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By Email…….. 

 

TAL/AGM/17/2017-18 
July 14th, 2017 
 
To,  
The Member(s)/ Directors/ Auditors of 
M/s TAL Manufacturing Solutions Ltd 
 

NOTICE 
 

Sub: 17th Annual General Meeting –  05th August 2017 Time: 04:00 PM 

  
 

NOTICE IS HEREBY GIVEN THAT THE SEVENTEENTH ANNUAL GENERAL MEETING 
OF TAL MANUFACTURING SOLUTIONS LIMITED (‘Company’) will be held on Saturday, 
05th August, 2017 at 04:00 PM at the Company’s Registered Office at PDO Building, TATA 
Motors Campus, Chinchwad, Pune 411 033 to transact the following business:- 

Ordinary Business: 

1. To receive, consider and adopt the Audited Standalone Financial Statements for the year 
ended March 31, 2017 inter-alia includes Audited Profit & Loss Accounts, Balance Sheet 
and Cash Flow as at that date, together with the Boards’ Report and the Report of the 
Auditors’ thereon. 

 

2. To appoint a Director in place of Mr. Rajesh Khatri (DIN:  03620093) who retires by 
rotation and being eligible, offers himself for re-appointment. 

 

3. To appoint Auditors and fix their remuneration and in this regard to consider and if 
thought fit, to pass with or without modification(s), the following resolution as an Ordinary 
Resolution: 
 

“RESOLVED THAT pursuant to Section 139 of the Companies Act, 2013 read with the 
Companies (Audit and Auditors), Rules 2013 & recommendations made by the Audit 
Committee, the appointment of M/s. B S R & Co, LLP, Chartered Accountants with ICAI 
Registration Number:101248W/W-100022, as Statutory Auditors of the Company to examine 
& conduct the statutory audit of Books of Accounts of the Company be and is hereby 
approved & recommended to the Members of the Company for appointment at the ensuing 
17th Annual General Meeting for a period upto conclusion of twenty second Annual General 
Meeting of the Company to be held in the year 2022 effective from Q2 of FY 2017-18 on 
such remuneration as may be mutually agreed. 
 
RESOLVED FURTHER THAT Mr. Santanu Sil, Chief Financial Officer and Mr. Jagdish 
Shirke, Company Secretary of the Company be and are hereby, severally, authorised to take 
all such actions and give all such directions, or do all such acts, deeds, matters and things 
as may be necessary for the aforesaid purpose.” 
 
 

Annual General Meeting (Sr No)  17th  



 
 
 

 

 
 
Special Business: 
 
4. Remuneration to the Cost Auditor for the Financial Year ending March 31, 2018: 
 

To consider and if thought fit, to pass with or without modification(s), the following 
resolution as an Ordinary Resolution: 

 
"RESOLVED THAT pursuant to the provisions of Section 148(3) and such other 
applicable provisions, if any, of the Companies Act, 2013 and the Companies (Audit and 
Auditors) Rules 2014, as amended from time to time, the remuneration of Rs. 1,50,000/- 
(Rupees One Lakh Fifty Thousands) plus service tax, out-of-pocket, travelling and living 
expenses incurred in connection with the audit, as recommended by the Audit 
Committee and approved by the Board payable to M/s Mani & Co., Cost Accountants 
(Firm Registration No. 000004) as Cost Auditors to conduct the Audit of the relevant 
cost records of the Company as prescribed under the Companies (Cost Records and 
Audit) Rules, 2014 as amended from time to time, for the financial year ending March 
31, 2018 be and is hereby ratified and confirmed. 

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby 
authorised to do all acts, deeds and things and take all such steps as may be 
necessary, proper or expedient to give effect to this Resolution." 

NOTES: 
1. The relative Explanatory Statement pursuant to section 102 of the Companies Act, 

2013, in respect of the Special Business under item 4 is annexed hereto. 
 

2. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A 
PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF AND THE 
PROXY NEED NOT BE A MEMBER. The instrument appointing Proxy as per the 
format included in the Annual Report should be returned to the Registered Office of the 
Company not less than FORTY-EIGHT HOURS before the time for holding the 
Meeting. Proxies submitted on behalf of limited companies, societies, partnership firms, 
etc. must be supported by appropriate resolution/authority, as applicable, issued by the 
member organization. A person can act as a proxy on behalf of Members not exceeding 
fifty and holding in the aggregate not more than ten percent of the total share capital of 
the Company carrying voting rights. A member holding more than ten percent of the 
total share capital of the Company carrying voting rights may appoint a single person as 
proxy and such person shall not act as a proxy for any other person or a Member. 

 

 
 
By Order of the Board of Directors 
 
For TAL Manufacturing Solutions Limited 
 
        Sd/- 
Jagdish Shirke                                                                                                                                                
Company Secretary   
Membership No - FCS 6691 
Pune, July 14, 2017 
 
 
 
 

 



 
 
 

 

 
EXPLANATORY STATEMENT 

Explanatory Statement, pursuant to Section 102 of the Companies Act, 2013 
 
Item No.4 of the Notice 
 

The Board of Directors on the recommendation of Audit Committee has approved the 
appointment of M/s Mani & Co., Cost Accountants to conduct the audit of the cost records of 
the Company for Financial Year ended 31 March 2018, at the remuneration upto Rs. 
1,50,000/- plus service tax as applicable and out of pocket expenses on actual basis. 
 

Pursuant to provisions of Section 148 and all other applicable provisions of the Companies 
Act, 2013 and the rules made there under (including any statutory modification(s) or re-
enactment thereof for the time being in force), the remuneration payable to the Cost Auditor 
has to be ratified by the members of the Company. The Board recommends resolution set 
out in Item no. 4 of the notice for approval and ratification by the members of the Company.  
 
None of the directors and Key Managerial Personnel of the Company or their relatives are 
concerned or interested in this resolution. 
 

 
 
 

For TAL Manufacturing Solutions Limited 
 
 

                                                                                                                               Sd/- 
Jagdish Shirke                             

Company Secretary   
Membership No - FCS 6691 

Pune, July 14, 2017 
 
Registered Office:                                                                                                                        
TAL Manufacturing Solutions Ltd,                                                                
PDO Building, TATA Motors Campus,                                                                          
Chinchwad, Pune 411 033                                                                           
CIN: U29100PN2000PLC130290                                           
Tel: 020 – 6613 5509/Fax: 020- 6613 6318   
www.tal.co.in                  



 
 
 

 

 
TAL MANUFACTURING SOLUTIONS LIMITED  

(CIN: U29100PN2000PLC130290) 

Regd. Office: PDO Building, TATA Motors Campus, Chinchwad Pune 411 033 Tel: 91 20 6613 5509, 
Fax: 91 20 6613 5578, CIN: U29100PN2000PLC130290. www.tal.co.in 

 

Attendance Slip 

I ___________________________, Authorised Representative, For & on behalf of 
_____________ Folio No _______record my presence at 17th Annual General Meeting of 
the Company held on 05th August, 2017 at 04:00 PM  at the registered office of the 
Company at PDO Building, Tata Motors Campus, Chinchwad, Pune – 411033 
(Maharashtra). 

 

 

Signature of the Member/Representative/Proxy 

 

 

 

 

 

 

 

 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
 
 

 

    PROXY FORM  

FORM NO. MGT – 11                                                                                                     

[Pursuant to Section 105 (6) of the Companies Act, 2013 and                                                                       

Rule 19(3) of the Companies (Management and Administration) Rules, 2014] 

Name of the Member (s)                  : 
 
Registered Address                           :  
 
E-mail Id                                           :  
 
Folio/ DP ID- Client ID No.              : 

 

I/We being the member(s) of .................................................... shares of the above named 
Company, hereby appoint  

1. Name : ..................................................  

Address ....................................................................................................... 

E-mail Id ...................................................  

Signature ......................................... 

or  Failing him  

2. Name : ..................................................  

Address .......................................................................................................    

E-mail Id ...................................................  

Signature ......................................... 

or  Failing him  

3. Name : .................................................. 

 Address ....................................................................................................... 

E-mail Id ...................................................  

Signature ......................................... 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the ___th 
Annual General Meeting of the Company, to be held on the ............. day of ........................... 
at ....................... (place) and at any adjournment thereof in respect of such resolutions as 
are indicated below :  



 
 
 

 

 

Resolution No. Resolutions   

ORDINARY BUSINESS  - ORDINARY RESOLUTION : 

1. 

To receive, consider and adopt the Audited Financial 
Statements for the year ended March 31, 2017 inter-
alia includes Audited Profit & Loss Accounts, Balance 
Sheet and Cash Flow as at that date, together with the 
Boards’ Report and the Report of the Auditors’ thereon. 

  

2. 
To appoint a Director in place of Mr. Rajesh Khatri 
(DIN: 03620093) who retires by rotation and being 
eligible, offers himself for re-appointment. 

  

3. 
To appoint the Statutory Auditors’ for FY 2017-18 and 
to fix their remuneration. 

  
 

SPECIAL BUSINESS – ORDINARY RESOLUTION  : 

4. 
Remuneration to the Cost Auditor for the Financial 
Year ending March 31, 2018. 

  

     

Affix 1 Re. Revenue 
 Stamp 

 

Signed this ................................... Day of .............................2017   

   

Signature of Member ................................... 

 

Signature of Proxy holder (s)....................................      

Note:  

1. This form of proxy in order to be effective should be duly completed and deposited at 
the Registered Office of the Company, not less than 48 hours before the 
commencement of the Meeting. 

2. For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of 
the 17th Annual General Meeting.  

3. Please complete all details including details of member(s) in above box before 
submission.  

 
 
 
 
 
 



 
 
 

 

 
Route Map of the Venue of the Meeting: 

 

 
 
 
 
 
 
Yours Truly, 
 

For TAL Manufacturing Solutions Limited 
 

Sd/- 
Jagdish Shirke 
Company Secretary 
Membership No: FCS 6691                                                                                Encl: Annual Report 
|Cell- 7722074356 | Email: jagdish.shirke@tal.co.in | 
  
 

Note:  
 

1.  This communication is being issued to the addressee at the email address registered & available with the 
Company as on date. In case of any change therein, please intimate us. 

 

 
 


	Annual Report TAL FY 2016-17
	1_ Cover Page 17th Annual Report-F
	2) Index Page 17th Annual Report-F
	Board Report 2017
	3) Board's Report - TAL 2016-17-F
	Auditors Report FY 2016-17
	Financial Statement FY 2016-17
	BS 1-4
	5-62



	AGM Notice - TAL



