- XPAN
POSSIBILITIES

b 4

BUILDING TRUST _#
DING B¥s®

>y

Minda Industries Limited
22222222222222222222222

4"'(

LY

X
TRRY
2> )‘kk‘,
Dk g 'Rr’g’;’
AN

"’»"@‘g&y

¥

P %
N 0

b)Y
i,,)k‘r

9{\;}






On the footprints of persistence and
perseverance rides success.

Every attempt, big or small, brings along
opportunities to learn and surmount new
challenges.

Every change, predictable or
unpredictable, builds our ability to adapt
and innovate.

Such uncertain times help build capabilities
that drive growth and help expand in the
right direction.

Last year, the industry experienced a
muted growth with the introduction
of new regulations and bleak macro-
economic outlook.

However, our capabilities and strategic
approach underpinned our long-term
vision and helped us respond promptly
and adequately.

Our approach to business process

has helped us build trust amongst our
stakeholders — customers, shareholders,
partners, employees and community —
while expanding our possibilities, as we
transcend new horizons.

Result:

We continued with our unflinching efforts by calibrating new

product portfolio and driving new synergies in our journey.

This proves that challenges in business can be transformed
into opportunities. As such times bring out the best by
instilling discipline in the system and optimises resource
allocation. It lays strong foundation for building trust as we

continue to push the limits and expand possibilities.
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“In our pursuit of excellence,
we have moved ahead
diligently keeping our values
in mind. Every challenge has
been seen in the light of an
opportunity to get better. We
have swiftly navigated through
the business cycle while
continuing to accelerate our
expansion in right direction.

It fills me with an immense
satisfaction when | see every
member of our global family
contributing towards making
MIL resilient and more
sustainable. Our continued
aspirations to learn, unlearn
and relearn positions us to
think ahead of the industry.
These efforts help us evolve
with contemporary solutions
for our customers while
seeking newer growth markets
across geographies and build a
culture of innovation”
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Chairman’s Message
Rl

Dear Shareholders,

The year 2018-19 was strewn with sentiments of growth,
in the first half and challenges in the second half. Keeping
on course with our vision, we continued channelising our
efforts to deliver superior performance. Our investments

- technological collaborations and team expertise gathered
over years — echo with our vision and mission. These help
us prepare better for tomorrow. Last fiscal, we registered a
record performance in all key financial metrics. We further
strengthened our portfolio by adding new synergistic
product lines. Our vision is to transition and offer future

ready mobility solutions.

Various factors like increase in cost of ownership and
liquidity squeeze led to the slowdown of automotive
industry during the second half of last fiscal. However,
the Company is cautiously optimistic to regain growth
momentum. We anticipate reaping benefits from
consolidation and inorganic investment and move to next
stage. In a nutshell, the Company will constantly move
towards a new growth trajectory.

During 2018-19, we reported

I. Revenues of ¥ 5,908 Cr, an increase of 32% over 2017-18
2. EBITDA of X 725 Cr, an increase of 36% over 2017-18
3. PAT of ¥ 286 Cr, anincrease of 12% over 2017-18

4. EBITDA margins of 12.3%, expansion of 33 bps
over 2017-18

The year 2018 brought along its share of challenges

and the fluctuating business cycles. However, on the
brighter side, the Indian automobile industry registered a
production growth of 6.26% in 2018-19 with 3,09,15,420
vehicles as compared to 2,90,94,447 in 2017-18 (Source:

SIAM). Further, the recent introduction of the BS VI,
norms for electric vehicles made it compulsory for all auto
manufacturers to supply cleaner, safer and sustainable
vehicles. Together these factors along with a mix of other
reasons like high interest rates with tight liquidity conditions
by NBFCs, increased insurance premiums, volatility in
exchange rate and oil prices and uncertainty caused by

General elections also contributed to a tepid growth.

“We are preparing to cement

our position further by entering

into new product categories with
increased focus on R&D, expecting a
revolution in auto world.”

NEW COLLABORATIONS, NEWER

POSSIBILITIES.

This year witnessed new collaboration between us and
KPIT Engineering Limited with regards to telematics
business. This business deals with telematics hardware
product consisting VTS-AIS 140 on bus, integrated
telematic system compliant to UBS-II specification and
telematic products for school buses.

As a strategic priority, our Board has approved merger

of Harita Seating Sytems Limited (HSSL). This is the

largest of its kind transaction that UNO MINDA has ever
undertaken. HSSL is a quality-focused, system-driven
organisation that is engaged in manufacturing, product
development and sales of driver seats and bus passenger
seats. We are hopeful of taking the business to the
consequent level while creating value for shareholders of
both the companies. Some of the prominent customers of
HSSL include TVS Motor Company, Royal Enfield, TAFE,

Daimler, John Deere and Tata Motors, amongst others.
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It gives us great pleasure to inform you that our |V Roki
Minda has successfully qualified in the QAV | and 2 audit.
This audit Is conducted for the development of BS-VI model
air cleaner assembly. Simply put, it means that our products
are not just BS VI ready, but future ready.

INDUSTRY TRENDS

Moving on to some other update in terms of BS-VI norms:
our filter and canister business are the only ones in our
portfolio to have impacted majorly due to BS-VI emission
norms. It gives us great pleasure to inform you that our |V
Roki Minda has successfully qualified in the QAV | and 2
audit. This audit is primarily conducted for the development
of BS-VI model air cleaner assembly for HMSI. Simply put,
it means that our filters are BS-VI compliant.

TECHNOLOGY LEAPFROG

It is a matter of immense pride for us to inform you that
our new R&D center has been established which has
dedicated team of more than |50 engineers. This is an
important milestone in our journey towards becoming
completely self-reliant on the technology front. This will
enable us to develop new technologies and products which

in turn will help us seize newer opportunities.
EXPANSION UPDATES

Our new facilities of Alloy Wheels (2W), controllers &
sensors under expansion are on track. The civil work
for these have started already and are scheduled for

commercial production in April 2020.

The high-temperature sensor line (HTS) is under its
installation process. It is expected to commission by the
end of this calendar year and we are expecting mass
production in Q4 of this fiscal FY2020.

4 Annual Report 2018-19

We have already received orders for BS VI sensors from
leading OEMs. On the other hand, work on cam and crank
sensors is also progressing and orders for product and

machinery are as per schedule.

In controller division, the plant construction is going on
at full swing with its commissioning expected in Q2 of
FY2020.

WINNING BIG
During the year, the Company was recognised and
conferred with some major awards and accolades. Some

of the prominent ones include:

|. The ‘Most Promising Company of this Year’ award by
CNBC TVI8 at the Indian Business Leader Awards.

2. The National Intellectual Property Award for the year
2019 in the category of Top Indian Company

Organization for Designs.
3. Comprehensive Excellence Award from MSIL.
4. Quality Award from TKML for the lighting division

5. Quality Excellence Award to MTG and Roki Minda by
MSIL.

6. 'EY Entrepreneur of this year’ in Manufacturing

category.

7. IR-Magazine award for excellence in Investor Relations.
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With a motive of simplifying the Group structure, the

board approved the merger of four of its wholly-owned
subsidiaries — Minda Distribution and Services Limited, Minda
Auto Components Limited, M | Casting Limited and Minda
Rinder Private Limited. This scheme will be subjected to

necessary regulatory approvals. We expect the exercise to be
completed in FY2020.

CONSOLIDATING WITH A PURPOSE

With a motive of simplifying the Group structure, the
Board approved the merger of four of its wholly-owned
subsidiaries — Minda Distribution and Services Limited,
Minda Auto Companies Limited, M J Casting Limited and
Minda Rinder Private Limited. This scheme will be subject
to necessary regulatory approvals. We expect the exercise
to be completed in FY2020. The said merger is expected
to bring a lot of operational and strategic synergies and
create value for all our stakeholders.

CLOSING REMARK

| take this opportunity to thank our Board, Senior
Management team and our staff across the organisation

for their contribution. Together, we make a thriving and
sustainable enterprise. Thanks for your continuous support

and trust in us.
Best wishes,

Nirmal K Minda

Chairman & Managing Director

Annual Report 2018-19 5
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Performance Highlights FY'|9

Financial caprtal

Financial capital represents the pool of funds available to our organisation,

By
a2

including debt and equity. We source our funds from multiple streams which
are used for different activities including expansion and operations.

X 80 Billion X 5,908 Cr, +32%

Group turnover in FY2019 Revenue

(UNO MINDA) (MIL consolidated)

X286 Cr, +12% X725 Cr, +36% X 28.84 Cr
PAT EBITDA Dividend

(MIL share) (including interim dividend)

Manufacturing capital

Manufacturing capital represents our facilities, warehouses and all the physical assets

used for manufacturing automotive components. We continue investing towards this

capital as it helps build capacities while also enhancing operational efficiency.

Switches Horns Alloy Wheels

Largest Manufacturer Largest Manufacturer Largest installed capacities
(2W, 4W)

Intellectual capital

Intellectual capital represents our strengths and skills in technical know-how, our hands-on

research & development and innovation quotient. With a vision of self-reliance and technological
leadership, we launched CREAT to develop products that enhance our competitiveness.

X 123 Cr 215+ 230+

Investments in R&D Patents filed Designs registered
(Standalone MIL)

EBITDA: Earnings before interest, tax, depreciation and amortisation
PAT: Profit after tax
All the above figures are as on 3| March 2019 (consolidated basis)

6 Annual Report 2018-19
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/2%
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Human capital

Human capital, for us, equals our power. Forming the Company’s backbone, our
employees hold right knowledge, skills and experience that enable us to heighten

our value proposition.

4 21000+ 23: | 2,600+

Gender composition Employees India : Foreign No. of trainings

Social and relationship capital

Our social and relationship capital are reflections of our well-defined ethos and values.
The social capital represents our commitments to develop and nurture communities that
have helped us grow. Our relationship capital, on the other hand, reflects our engagement
with various stakeholders across the value chain. Together these two make us strive for

being a responsible corporate, adding to our legacy as a corporate citizen.

X 2.6Cr /

CSR spend Center/locations

9,000+ people

Benefitted till date (Reach)

Natural capital

Our natural capital comprises all renewable and non-renewable resources like land and

water that help in swift execution of operations. We focus on minimising the total usage

of natural resources to limit the impact of our operations on nature.

72000000+ kwh 10,000+

Energy generated from renewable sources Trees Planted

Annual Report 2018-19 7
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Highlights

Supporting
continuous
growth

with the merger of Harita Seating
Systems Limited (HSSL) and
acquisition of iSYS RTS GmbH, we
have moved up the scale and strive to

create more value for shareholders

Progressing
with BS VI

and launching new products like MSP sensor,
HTS, BSVI, quality filters to strengthen our
exposure. The new emission guidelines
mandate is anticipated to bring new
opportunities, demanding sophisticated

technology and controllers.

Future ready
through R&D

at our flagship centre for advance
technologies “CREAT” (Center for Research,

Engineering and Advance Technologies).

Q

22
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Delivering
value,
Achieving new
milestones

through our ‘Business Model’ to help align

our capabilities to our growth strategies.

Building
trust with
customers

to grow stronger in all businesses and

increase customer traction.

Expanding
possibilities.
Transcending
Horizons

by riding the waves of change and harnessing
opportunities at a time when the industry is

at an inflection point.
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BLILDING TRLUIST
EXPANDHNG
POSSIBILITIES vausg collaboratively to help expand new horizons, hence echoing MIL's

Trust is portrayed through the interdependence of birds. They fly

philosophy. The upward and circular pattern of the birds render MILs
industry leadership. It further depicts its strategies to lead from the

front while adding new dimensions and expanding possibilities.

Annual Report 2018-19 9
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An auto component major with a market
leadership in automotive switches, horns,
alloy wheels and blow moulding parts.

Right through our journey of the last six decades, Minda
Industries Ltd (MIL) the flagship company of UNO MINDA
Group, has endeavoured to build trust and touch more and

more lives.

Rightly positioned in an arena of
evolving landscapes

Our strategic collaborations with the globally renowned
leaders has helped us grow exponentially by venturing into
new product lines. Our ambition is to be the leader in the

changing world in order of mobility, demands the highest

degree of innovation and ability to adapt quickly to changes.

With this in mind, we offer top-of-the-line products in
the automotive industry and are ready for next transition,
ELECTRONIFICATION. The Group has achieved new
milestones while gradually setting new benchmarks and

being ahead of the curve through the years.

MIL is present across geographies and enjoys being one of
the leaders in Tier | Supplier of Proprietary Automotive
Solutions to the Original Equipment Manufacturers
(OEMs) globally. MIL has been instrumental in significantly
contributing to the automotive industry supply chain with
its innovative products and solutions.

The Company'’s joint ventures are celebratory
achievements with each collaboration boasting of
something unique. The Group’s partnerships are pivotal in
continuing its evolution. We foster a culture for innovation
and upgradation that helps us offer contemporary products
while staying ahead of the competition and be partner of
choice to the customers.

Continuing our legacy and
expanding possibilities.

62 15 3

Plants Globally

20+

Product Lines

Joint Ventures

215+

Product Patents

Acquisitions

230+

Design Registrations

Merger*

8

R&D Centers

* Harita Seating Systems Limited (HSSL) - Subject to regulatory approvals

10 Annual Report 2018-19
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MILS SUBSIDIARIES, JOINT VENTURES AND ASSOCIATES'
. l .

DOMESTIC OVERSEAS ]OiNT VENTURES
SUBSIDIARIES SUBSIDIARIES & ASSOCIATES
MKL (68%) Global Mazinkert (100%) METL (49%)
Rinder Rid %
MJ Casting (1009%) LSTC (100%) inder Riduco (50%)
(Via LSTC)
MACL (100%) Clarton Horn, Spain (100%)
ROKI (49%)
MDSL (100%) Clarton Horn, Morocco (100%)
Minda TTE DAPS (50%)
MKAWL (70%) Clarton Horn, Mexico (100%)
MNGTL (26%)
Minda TG Rubber (51%) CH Signalkoustic (100%)
Denso Ten Minda (49%)
Minda Rinder (100%) PTMA (100%)
Minda D Ten (51%)
MSBPL (1009%) PTMT (100%)
KMAC (30% )
YA Auto (51%) Sam Global (100%)
Auto Component (49% )
MRPL (5 19%) MIVCL (100%)
Yogendra Engineering (49%)
MITIL (609) ISYSRTS GmBH (80%)
TG Minda (48% )
MITIL Polymer (95%)
Minda Onkyo (50%)
Minda Katolec (51 %)
Kosei Minda Mould (49%)
MIL: Minda Industries Ltd. ROKI: ROKI Minda Co. Pvt. Ltd.
MKL: Minda Kyoraku Ltd. METL: Minda Emer Technologies Ltd.
MACL: Minda Auto Component Ltd. Riduco: Rinder Riduco, S.A.S., Columbia.
MDSL: Minda Distribution and Services Ltd. MNGTL: Minda NextGen Tech Ltd.
MKAWL: Minda Kosei Aluminum Wheel Private Ltd. MRPL: Mindarika Private Ltd.
MSBPL: Minda Storage Batteries Private Ltd. KMAC: Kosei Minda Aluminum Company Pvt Ltd.
PTMA: PT Minda Asean Automotive, Indonesia. TG Minda: Toyoda Gosei Minda India Pvt. Ltd.
MIVCL: Minda Industries Vietnam Company Ltd. PTMT: PT Minda Trading, Indonesia.
LSTC: Light & Systems Technical Centre S.L. Spain. MITIL: Ml Torica India Pvt. Ltd.

*Ason |6 May 2019

Annual Report 2018-19 11
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UNO MINDA Group

Group Vision
To be a Sustainable Global organisation that enhances value
for all its Stakeholders, attains Technology Leadership and

cares for its people like a Family.

5
L 3+ ¥

7

3

- 7

12 Annual Report 2018-19



02-40 42-108

110-275

Corporate Overview | Statutory Reports | Financial Statements UNO

3 9

THE VISION DECODED

Sustainable:

A business model that is dynamic, responsive, self-

evolving and resilient over time which meets the

needs of the present without compromising the ability
to meet the needs of future. It successfully manages
technological, financial, social and environmental risks,

obligations and opportunities from time to time.

Global:

Having manufacturing footprints in all major

geographies Globally i.e. Asia, Africa Europe, North

America and South America

Stakeholders:

Customers
Employees

Suppliers

Technical collaborators
Community
Shareholders

r

4 4 v

Technology Leadership:

UNO MINDA would attain leadership in technology of
its products and processes through |V partners, Own R
& D, Contract research and M & A

Employee Care:

UNO MINDA would

Be a like a family, that employees could relate to
and feel that they are a part of it - company and

employees would care for each other at all times

Grow its employees so that they are able to realise
and unlock their full potential

Values

Customer is Supreme

Live Quiality

Encourage Creativity and Innovation to drive
people process & products

Respect for Individual

Respect for work-place Ethics

Annual Report 2018-19
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Minda’s Core Business

Minda strives to evolve its core business verticals using its long-
cultivated strengths under R&D and design. The Company is
underpinning its efforts towards developing other core businesses
and grow with BS VI regulations projecting a huge potential to offer
added value in products. This will help the Company promote

business activities across all business verticals.

Switching Systems
7# |

* India’s largest Switch Player
diversified across the 2Wheeler 2W)
and 4Wheeler (4W) segments

| | 55%

Manufacturing units Market share in India
Minda Rika (4W)

Lighting Division

7# 3

India’s 3rd largest Automotive
Lighting Player, post-acquisition
of Rinder Group

Taiwan 8
R&D & Design Center Manufacturing units

Spain India

R&D Base for 2W R&D Base for 4W

14 Annual Report 2018-19
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Others

7/ S

Major categories Manufacturing units

Light Metal Technology

45% Market share

We are market leader of Alloy
wheels in PV segment

| 132Lacs TPA 2.7 MPA

Aluminium Die capacity Alloy wheels capacity

Manufacturing units

Acoustic Systems

# | Indian & #2 Globally

We are No. | in Horns in India and
2nd largest Horns Player globally
(post acquisition of Clarton Horns)

50% 6

Market share in India Manufacturing units

Annual Report 2018-19 15
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Business Model

Our business model is designed keeping our strategy of delivering across the value chain. Our aim is to build trust

while also expanding possibilities and our business model takes us a step closer to our aim.

S5y i, | . Shareholders:

Shareholders form a pre-eminent part of our business
model. We focus on protection of their interests in the

Company by ensuring progress and creating value.

New trends

EV vehicles where future follows

BS VI norms and disruption opportunities

.@:@:f Safety norms for a better driving

908080308080308030303

ETHICAL TRADE PRACTICES:

Our value chain begins with raw material
procurement and we emphasise on -
following ethical and fair trade practices ey
and principles. Our endeavour ) In

is to transform social and |_ .

environmental challenges _-_g | C} ) 7\
into more inclusive and “3 @ \I\J @ g\k‘g:/\gﬁ
sustainable business &l C M= | ] -
opportunities.

5. Community:

Nl o We strive to serve and give back to the communities
— we work within at large. It is the essence of our
business model and we constantly work in tandem
with our Group vision of being a sustainable business
/-\-\ organisation that works for the community like a family.

ladh Sewage treatment plant
A O’ We use plastic to manufacture various products

, . Water recycling
Facilities at each plant
Samarth-Jyoti
Platform that links us with social and environmental

— = e
9000+

people benefited in the health, education,
culture, sports and other areas

16 Annual Report 2018-19
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7 .Partners:

Our valued partners give us opportunities

to leverage our presence across the globe
while also helping is meet OEM demand by

5
c"

Q
QO

incorporating their technology.

Vendors:

Our suppliers form the pillar of the

&) D
o

microcosm of our business. We
ensure they get all the right support
in form of technology and efficient

3. Customers:

Our business activities are conducted

management across the various stages
of our products’ cycle.

1350+

Suppliers as on date

with an objective of meeting our
customers’ requirements and
expectations. We deliver value to our

customers by helping them respond
to the changing market and societal
factors. Thus, enabling them to adapt
to their customers’ needs.

62

Manufacturing plants supporting
and catering the growing demand

4. Employees:

The success of any business is directly dependant on

the performance of its employees. As an integral part
of our value chain, we ensure our employees get the
conducive work environment, training and support.

R&D
Launched CREAT - a step closer towards being | 50 —|_ 50 —|_

self-reliant and gaining technological leadership. Engineers Designers

Annual Report 2018-19 17
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Building trust

by offering an extensive product portfolio
to expand customer base

Trust is not something you get. It is something
you create over years.

At UNO MINDA, we have consciously integrated our business systems keeping the
best interest of our customers in mind. Our extensive product portfolio is designed to
offer value-for-money while also being proximate to the customers. We emphasise on

quality and prioritise customer expectations.

CDomestic e
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=
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Expanding
possibilities
by connecting with

people and places
across geographies

NORTH & SOUTH AMERICA
Mexico (Queretaro) &
Colombia (Manizales) &

EUROPE & AFRICA

Morocco (Tangier) &

Spain (La Carolina) E &
France (Epernon) Eﬁg
Germany (Ettlingen/Konzell) Eﬁa Q
Italy (Turin) Eﬁg
ASIA

Indonesia (Karawang) Eﬁa

Vietnam (Vin Phuc) Eﬁa &

Taiwan (Tainan) ﬁ
B

Japan (Nagoya)

Thailand (Bangkok) Eﬁé

Eﬁa Sales Office
& Plants

ﬁ Design Centre

20 Annual Report 2018-19
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e ey

INDIA
NORTH ZONE

o =l E5 WEST ZONE

Curugram & Gujarat &

Manesar & A i - & /Eﬁ»

Soripat el Aurangabad sl

Bawal  wal A g Sales Office
Pantragar el SOUTH ZONE mal Plants

Surgpur  paaad Bengaluru B R&D Centre
Haridwar o Chennai uaal g5 Corporate Office
rudrapur paad Hosr el - Registered Office

E Design Centre

Bahadurgarh Q Mysore &
Nalagarh &

Annual Report 2018-19 21
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Building trust

by keeping R&D as core business element
and fostering culture of innovation

Innovation is intrinsic to
building a sustainable

enterprise
At UNO MINDA, our strong R&D capabilities

are instrumental in achieving our vision of
becoming self-reliant. Our ability to develop
safe, superior and sustainable products and
solutions, across the automotive components
value chain, makes us a preferred partner

to global OEMs. Keeping in sync with our
goal of attaining technology leadership, we
recently launched our flagship centre for
advance technologies called CREAT (Centre
for Research, Engineering and Advance

Technologies) in Pune,India.

1950-‘00

Evolution
of Product

r—{
R&D vision

SELF-RELIANCE
Skill Upgradation, Technology Absorption,
Technology Acquisition and Technology Creation.

INNOVATION AND CREATIVITY

Fields of Products, Processes and Services.

INTEGRATION WITH ELECTRONICS
Exploring Ways to Master Electronic Embedded
Systems for Inclusion in our Products

ROBUST NPD PROCESS
First Time Right with Global Quality Standards and
On-Time Completion of Projects

Automotive Switches
kAutomotive Lighting j

)

J

Blow Moulding
Batteries
CNG/LPG Kits
Automotives Horns

Portfolio

Organic Diversification

Joint Ventures and Associations, Acquisition

22 Annual Report 2018-19

Fuel Caps, Aluminum
Die Casting,
|r Filtration Systemsj
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ABOUT ‘CREAT’
* Works on embedded electronics products related

to connected vehicles, telematics, ADAS,

L 4
|

infotainment, EV technologies, controllers and

sensors, advance lighting and technologies related
to next generation automotive needs.

* Works in collaboration with other entities of the
UNO MINDA group as well as external technology
providers.

* Team of engineers and designers specialise in
software, hardware, mechanical and creative design
and work in the following four product spaces:

* Cockpit Electronics and Advance Technologies
* Body Exterior and Safety Technologies
* Creative Design and Innovation

* Product Assurance Lab

( Hoses J Controllers ( Alloy Wheel (2W)

Speakers & .
Alloy Wheels (4W) P Seating Systems

Infotainment .
. Telematics and
EMS Services, DAPS,
Controllers

Sensors, Organic
Diversification
Joint Ventures &

Associations,
\_ Acquisition j

.

2018-19
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Building trust
taking our people along

groom people to leap forth

At UNO MINDA, our employees play a crucial
role in driving sustainability across the Company. 2 | OOO +

We earnestly seek to create a thriving work

environment, fostering leadership skills and Employees

empowering our people with right training. It is | 5 O
Individuals

our endeavour to help our employees leverage
Selected for leadership programs

their capabilities through development programs

24 Annual Report 2018-19
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Transfor-M

Growth comes through continuous effort towards

excellence. Transfor-M is an initiative towards developing

people for future roles.
M-Leap

The strength of each team member is the strength of the
team. M-Leap is an initiative of helping individual to flourish
and rise to lead teams by empowering them.
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Building trust
Nuturing Patnerships

Trust and Transparency are vital to success.
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At UNO MINDA, our partners form the markets. We along with our partners aspire to
backbone of our Company. Our valued be ahead of curve and offer mobility solutions
collaborations with our global partners to our customers. Together, we create value for
are instrumental in localisation and timely our customers while growing with each other.

upgradations of products for evolving Indian
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Building trust
Touching a million lives for a sustainable tomorrow.

Society Is to business what foundation is to building.

At UNO MINDA, we define our value as our
‘capability to endure and bring change’. We aim to
bring people together from different backgrounds,
religions, races, different skills, experiences and
cultural reference frameworks with the aim of
creating a better society and a sustainable future
for tomorrow

542

Students
certified in
Beauty and
Culture

1214

Students
certified in
Cutting and
Tailoring
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1240

Students
certified in
IT Literacy
Programme

Students
enrolled
in Primary
Education

Students
supported
through
Remedial Classes
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Minda Industries Limited

Building trust
by creating value and constantly expanding our contribution.

Value-creation for shareholders is not a result. It is a core
business strategy.

At MINDA, our conscious efforts are synced towards increasing long-term value for our shareholders. As a part of our
Group’s mission, we continually work towards giving better returns to our shareholders. Our strong governance and

global competitiveness boost our ability to perform under dynamic business environment.

~ ~N
(2] ~
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~ )
= -3
< )
2016-17 2017-18 2018-19 2016-17 2017-18 2018-19 2016-17 2017-18 2018-19
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= ] o 0
- = = =
2016-17 2017-18 2018-19 2016-17 2017-18 2018-19 2016-17 2017-18 2018-19
EPS (3) NET WORTH (3CR) ROCE (%)

*EBIDTA: Earnings before Interest Depreciation Tax and Amortisation *PAT : Profit After Tax *EPS : Earnings Per Share
*ROCE : Return on Capital Employed
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DIVISION-WISE REVENUE DISTRIBUTION (%)

15%

2018-19

12%

@ Switches @ Lighting ® Acoustics @ LMT @ Others

GEOGRAPHY-WISE REVENUE DISTRIBUTION (%)

@ Domestic @ International

SEGMENT-WISE REVENUE DISTRIBUTION (%)

@ 2/3Wheeler @ 4 Wheeler
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Minda Industries Limited

CFQO’s Message

Dear Shareholders,

“We are purposeful in pursuit to
transform the UNO MINDA Group.
By maintaining our course, we will
strive to exceed expectations of our
stakeholders and reinforce trust and
transparency with all stakeholders.
Through these efforts we will
transcend horizons and expand

possibilities.”

There are various factors which makes UNO MINDA a
unique company. lts a company with diversified customer
base built on solid foundations and responsible for people
development and the environment. UNO MINDA has
always strived to reflect these ethos in its true sense. We,
therefore, align our business to the following three pillars:
digitization, electronification and maximise shareholder

value.

Last year the automobile industry witnessed weak
demand environment owing to various issues. Increase in
ownership cost of a vehicle due to increase in insurance
cost and other regulatory factors impacted growth. The
demand during the year remained subdued since August
but we continued to maintain the growth momentum

sequentially.

To pursue the next leg of growth and create a strong entity
MIL will continue to consolidate the Group to simplify the
holding subsidiaries by amalgamating four of its domestic
wholly owned subsidiaries (WOS) with MIL namely Minda
Rinder Pvt. Ltd., Minda Distribution and Services Ltd.,
Minda Auto Components Ltd. and M] Castings Ltd.

During the year, we continued to strengthen our balance
sheet and recorded a revenue growth of 32% at ¥ 5,908
crores over the last year. Our switches business was

the largest contributor with 37.9% followed by lighting
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business at 21.9% to revenue this year. We recorded

an EBITDAR 725 Crores, higher by 36% year-on-year
from X534 Crores in FY2018. Our EBITDA margins were
seen at 12% compared to | 1.9% in FY2019, recording

an expansion of 33 basis points. These margins have been
achieved on the back of continuous improvement in our
operations, higher capacity utilization in the new businesses
like MKA, MRPL, Minda Rinder etc. We believe these
margin levels are sustainable, and we continue to focus on

managing costs and ensure profitable growth.

The PBT before exceptional item for FY2019 was at ¥ 455
crores, higher by 24% year-on-year from ¥ 367 Crores

in FY2018. And profit after tax attributable to MIL grew by
12% at ¥ 286 Crores in FY2019 as against ¥ 256 Crores
in FY2018. These numbers are normalized adjusted for

exceptional items.

Our Switching Systems segment achieved revenue of
%2,237 Crores for FY2019, contributing about 37.9% of
our total consolidated turnover. The EBITDA margin in this

segment was around 12.6%.

The Lighting division achieved revenue of around ¥ 1,293
Crores for FY2019, which contributes 21.9% to our total
turnover. The EBITDA margin in this segment was around
10.2% this year.

The Acoustic division achieved revenue of ¥ 717 Crores for
FY2019, contributing 12.1% to our total turnover. EBITDA

margin in this segment was around 9.4% in this year.

Moving on, you will notice our new segment called Light
Metal Technologies, which achieved revenue of ¥ 908 Crores
for FY2019, contributing to 15.4% to total turnover. The
EBITDA margin in the segment was around 23.4% this year.

Other product lines have also started contributing and are
showing good traction. Other products achieved revenue
of ¥ 754 Crores for FY2019 and EBITDA margin of 10%.
Several products among these are new business with

potential for significant growth in coming year

We are focused to increase our kit value by 5% to 10%
over last year. Starting from a base model of ¥ 4,000
to 5,000 our top-end model bags a kit value of almost
¥ 80,000 to ¥ 90,000 per vehicle. This is a result of

increased of premiumisation and regulatory norms
which demands mandatory inclusion of airbags,
reverse parking assistance systems (RPAS) which
started in July. Under AIS-140 vehicle tracking
maintenance system has become mandatory from
January, 2019 for Public Transport Vehicles. So, there
is a direct impact of the OEM volumes on all the auto
ancillaries, our strategy has been to grow more than
what the auto industry has been growing and these
are key facts which gives confidence in our journey in
FY'19-20, compared to the overall average industry
growth.

Our aftermarket sales are growing in double digits

for last several years and we expect that momentum
to improve significantly in the coming quarters. Our
aftermarket sales this year was at ¥ 573 crore and is
anticipated to witness growth in medium term. With
our more than 1,000+ dealers across the country and
a network of 30,000 touch points, we are confident
that it will add a significant value to our revenue

stream going forward.

Going further, the OEMs have given a guidance for
the full year in the range of 4% to 6% and we will
strive to keep the momentum going backed by adding
newer products and premiumisation. We want to
achieve sustainable growth and create value for all our

stake. For our employees. For our shareholders.

Best regards,

Sunil Bohra
Group CFO
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Building trust

The ‘Most Promising
Company of the
Year’ at Indian
Business Leaders
Awards.

E —CNBCTVI8
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by being recognised for due
efforts, one award at a time.

During the year, The Company’s efforts were duly
recognised and appreciated with awards.

Awarded
‘Comprehensive Excellence’
‘Overall Performance’

‘Quiality Excellence’
‘VA VE’

— Maruti Suzuki

‘Quiality Excellence’

GM & Toyota

‘Best QCDDM Performance’
‘Supplier Business Capability’

— HMS|
——

‘Supplier Business Capability’
‘Human Resource Excellence’

- M&M

‘Exceptional Support Quality’

— Tata Motors

110-275
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Awarded ‘Delivery ‘

Management’ to

M ] Casting Ltd

— HMSI

Awarded ‘Special f
Support Award’ MIL

Switch Division

— Suzuki
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Minda Industries Limited

Board of Directors

Mr. Nirmal K Minda

Chairman & Managing Director

An industrialist with rich business experience of more

than three decades in the Auto Components Sector, he
has been instrumental in forging new alliances and joint
venture partnership with globally renowned names. He
leads the USD 80 bn UNO MINDA Group currently with
various other laurels to his name. He has been conferred
with ‘EY Entrepreneur of the Year’ Award in Manufacturing
Category in 2019. The Group grew manifold under his
dynamic leadership, established footprints globally and
received numerous awards and recognitions. He has held
many offices in bodies like Cll as Vice Chairman, Haryana
State Council & Special Invitee, Northern Regional Council.
He also served as the Chairman of ACMA, Northern

36 Annual Report 2018-19

Region for three consecutive years, followed by Vice
President for 2016-17 President of ACMA for the year
2017-18.

Mr. Anand Kumar Minda

Non-Executive Director

He has over 36 years of hands-on experience in financial
control, reviews, manufacturing and project management.
He was appointed as member of the Board since 201 I.
He plays a pivotal role in new projects and strategy
formulation. He is the Member of Nomination and
Remuneration Committee, Stakeholders Relationship

Committee and CSR Committee of the Company.
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Mr. K. K. Jalan

Independent Director

He is a Post Graduate in Social Science (Development
Administration) with distinction from University of
Birmingham, UK. He has an experience of over 40 years
which includes Secretary to the Government of India

(Jan 2016 — Jun 2017) for the Ministry of Micro, Small &
Medium Enterprises (MSME). A seasoned officer with a solid
reputation of good governance, Mr. Jalan has spearheaded
significant changes at Employee Provident Fund Organization
as Central Provident Fund Officer. He is a recipient of
various awards and accolades for outstanding work during
his career stints at various organizations which include

the National E — Governance award — Gold Category for
implementation of UAN in EPFO, Director Special Award
for outstanding contributions during stay at IIPA & Bhim
Award for promotion of sports in Haryana amongst others.

Mr. Satish Sekhri

Independent Director

He is an Engineering Graduate in Mechanical stream from
Delhi College of Engineering and a Master of Business
Administration (MBA) with more than 40 years of experience
in the field of automotive industry. He held various senior
positions, including Managing Director of Bosch Chassis
Systems India Ltd (from 1995 to March 2010). He was a
member of the Executive Committee of professional bodies
like Automotive Components Manufacturers Association,
Maharashtra Chamber of Commerce Industries and
Agricutture and Cll Pune Zone Council. He is the Director
on the Board of Rico Auto Industries Ltd, Minda Distribution
and Services Ltd, Minda Storage Batteries Pvt. Ltd, Rico
Aluminium and Ferrous Auto Components Ltd, Rinder India
Pvt. Ltd and Minda TG Rubber Pvt. Ltd.

Ms. Pravin Tripathi

Independent Director

She is a former Indian Audit & Accounts Service (IAAS)
Officer of 1973 batch with more than 4 decades of
experience in the field of Audit & Accounts. She held various
senior positions including that of Deputy Comptroller &
Auditor General of India and Chairperson Audit Board,
Member of the Competition Appellate Tribunal, Member of
Airport Economic Regulatory Authority Appellate Tribunal
and Chief Auditor, Municipal Corporation of Delhi amongst

others. Presently she serves as an Independent Director
on the Board of PTC India Financial Services Ltd., PTC
Energy Ltd., JBM Auto Ltd., IL&FS Technologies Ltd. and
as a director on the Board of DSP Trustee Private Ltd.
She has done Master in English Literature from Punjab
University.

Ms. Paridhi Minda

Whole-time Director

She is a management graduate from Bradford University,
London and has a certification from London School of
Economics in Marketing. In addition, she completed her
Finishing school from Institut Villa Pierrefeu in Switzerland.
She joined UNO MINDA Group in 2001 . In the initial
years, she spent extensive time on shop floor to get
insights into best practices in manufacturing. She also
worked closely with all 6M functional heads to understand
the nuances of running a successful business. In her
subsequent assignment, she got associated with the Lamp
business of UNO MINDA Group and worked closely

in diverse functions over next 7-8 years. She was also
instrumental in driving process efficiency and led some
de-bottlenecking assignments. She is also Director on the
board of Minda Investments Limited, Minda Distribution
and Services Limited, Minda Storage Batteries Private
Limited and Minda Katolec Electronics Services Private
Limited.

Mr. Alok Dutta"

Independent Director

He is a Mechanical Engineer from IIT, Kharagpur and a
Cost Accountant from ICWAI, Kolkata. He has a work
experience of over 4| years, including a long association
of 26 years with the Eicher Group of Companies. He had
held various senior leadership as well as Board positions
while working with Eicher and his last assignment was as
the Managing Director of one of the Group companies.
He has in-depth experience in Greenfield projects,

M&A, operational and financial turnaround, financial
control and reviews, managing joint venture relationships,
international business and organisation building and talent
development. Currently, he is also engaged in leadership
development activities including executive coaching as an
independent consultant. Presently, he is also the Director
on the Board of Minda Kyoraku Ltd. and Engineering First
Enterprises Pvt. Ltd.

*(ceased as Director we.f. 17 May 2019)

Annual Report 2018-19 37



Minda Industries Limited

Top Management Team

\_ Mr. Anand K Minda

\_ Mr. Sum'l Bohra \_

Mr. Rajiv Kapoor \_

Mr. J. K. Menon

CEQ, Battery and
Aftermarket Business

Group CFO ]

AN

Head Group HR '

CEQO, Electrical and
Electronics Domain

\_ Mr. Pradeep Tewari . Mr ai Mehra \_ Mr. Kundan K. Jha \_ r. Amit Jain
CEO, Body and CEOQ, Interior, Controls CEO, Light Metal CEO, Advance Electronics
Structure Domain and Safety Domain Technology Domain Domain & Group Chief
Technology Officer

A
\_ Mr. Naveesh Garg

\_ Mr. Rajeev Gandotra

N

Mr. Amif Gupta

Group Chief Group Chief President, Group
Strategy Officer Marketing Officer Business Excellence
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Corporate Information

BOARD OF DIRECTORS

Mr. Nirmal K Minda - Chairman & Managing Director
Mr. Anand Kumar Minda - Non-Executive Director
Mr. Alok Dutta - Independent Director*

Mr. K. K. Jalan - Independent Director

Mr. Satish Sekhri - Independent Director

Ms. Pravin Tripathi - Independent Director

Ms. Paridhi Minda - Whole-time Director
STATUTORY AUDITORS

BSR&Co. LLP

Chartered Accountants

LISTED AT

BSE Limited

National Stock Exchange of India Ltd
DEPOSITORIES

National Securities Depositories Ltd

Central Depository Services (India) Ltd

COMPANY SECRETARY

Mr. Tarun Kumar Srivastava

WORKS

Village Nawada Fatehpur, PO. Sikanderpur Badda,
Distt. Gurgaon (Haryana)

Village Naharpur Kasan PO. Nakhrola Distt. Gurgaon
(Haryana)

Plot No. ME-I, Sector-2A, IMT Manesar, Gurgaon
(Haryana)

Plot No. ME-II, Sector-2A, IMT Manesar, Gurgaon
(Haryana)

Plot No. 5, Sector-10, IIE, Pant Nagar, Udham Singh
Nagar, Uttrakhand

Plot No. 5A, Sector-10, lIE, Pant Nagar, Udham Singh
Nagar, Uttrakhand

B-6, Chakan Industrial Area, Village- Mahalunge,
Taluka-Khed Distt. Pune, Maharashtra

B-1/5, Chakan Industrial Area, Village Mahalunge,
Taluka-Khed Distt. Pune, Maharashtra

B-1/4/2, MIDC, Chakan Industrial Area, Villalge Nigoje,
Taluka Khed, Distt. Pune, Maharashtra.

C-41, MIDC, Chakan Industrial Area, Village
Mahalunge (Ingle), Taluka Khed, Distt. Pune,
Maharashtra.

Gat No. 427/5, 427/10, Chakan Talegaon Road,
Mahalunge Tal Khed, Pune, Maharastra

CREAT, Om Chambers, Bhosari Telco Rd, Balaji Nagar,
MIDC, Bhosari, Pune, Maharashtra.

Plot No. A-29-6, MIDC, Industrial Area, Phase IV,
Village Nigh, Pune, Maharashtra.

B-35, Portion-I, MIDC Waluj, Aurangabad,
Maharashtra

Survey No. 209, Upparapalli Village, Periya
Mathagondapally (Post) Hosur, Thally Road,
Denkanikottai(Taluk), Krishanagiri District, Tamilnadu.
Plot No. B-3, SIPCOT Industrial Park at Pillaipakam
Vengadu Taluk, Sriperumpudur, Chennai.

JV Gate No. I, Plot No.07, SMG Vendor Park,
Hansalpur, Bechragi, Ahmedabad, Gujarat.

REGISTERED OFFICE

B-64/1, Wazirpur Industrial Area, Delhi — 1 10052
CORPORATE OFFICE

Village Nawada Fatehpur, PO. Sikanderpur Badda, Distt.
Gurgaon (Haryana)

BANKERS

Axis Bank

HDFC Bank

Standard Chartered Bank

Canara Bank

State Bank of India

Kotak Mahindra Bank

Citibank

Banco Bilbao Vizcaya Argentaria

HSBC

*Till 16 May 2019
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Synopsis of Group Companies

DOMESTIC FACILITIES
MIL Lighting Division

Manesar

Pune

Chennai

Minda Rinder Pvt. Ltd.
Bahadurgarh

Pune

Hosur

Sonipat

METL / MAGL

Manesar

Minda Storage Batteries Pvt. Ltd.

Pantnagar

M J Casting Ltd.
Bawal

Hosur

MIL Switch/HBA Division (2W & Off Road)
Manesar

Pune

Pantnagar

Aurangabad

Hosur

MIL — Sensor Division

Pune

MIL — Controller Division

Pune

Mindarika Pvt. Ltd.

Manesar

Pune

Chennai

Gujarat

Kosei Minda Aluminium Co. Pvt. Ltd.

Chennai

Minda Kosei Aluminium Wheel Pvt. Ltd.

Bawal

Gujarat
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MIL 2W Alloy Wheel Division
Ahmednagar

MIL Wheel & Tyre Assembly
Guijarat

Kosei Minda Mould Pvt. Ltd.
Bawal

MIL Acoustic Divison
Manesar

Pantnagar

Roki Minda Co. Pvt. Ltd.
Bawal

Guijarat

Chennai

TG Minda India Pvt. Ltd.
Neemrana

Bawal

Gujarat

Minda TG Rubber Pvt. Ltd.

Bawal

MIL — Fuel Cap Division

Manesar

Minda D -Ten India Pvt. Ltd.

Bawal

Minda Kyoraku Ltd.
Bengaluru
Bawal

Gujarat

Minda Auto Components Ltd.

Mysore
Nalagarh
Surajpur
Guijarat

Narsapur

Minda Onkyo India Pvt. Ltd.

Bawal

Minda Katolec Electronic
Services Pvt. Ltd.

Pune

Minda TTE DAPS Pvt. Ltd.

Manesar
MI TORICA India Pvt. Ltd.
(Trading Company)

Manesar

Minda Distribution & Services Ltd.
(Aftermarket Wing)

New Delhi

YA Auto

Rudrapur

Auto Component

Haridwar

CREAT (Technical Centre)

Pune

INTERNATIONAL FACILITIES

Light Systems and Technical Centre S.I.
Spain

Rinder Riduco S.a.

Columbia

Clarton Horns

Spain

Mexico

Morocco

PT Minda Asean Automotive
Indonesia

Minda Industries Vietnam Co. Ltd.

Vietnam
Minda Auto Components Ltd.
Japan

iSYS RTS GmBH

Germany
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Minda Industries Limited

Board's Report

To the Members of
Minda Industries Limited

The Board of Directors hereby submit their Twenty-Seventh report along with the audited financial statements of the Company
for the financial year ended on 31 March 2019. The standalone and consolidated performance of the Company is summarised

below:

Financial Results

(Amount Tin Crores, unless otherwise stated)

Particulars Standalone Consolidated
2018-19 2018-19 2017-18
Revenue from Operations 2,099.70 1,903.80 5,908.09 4,548.29
Other Income 47.02 38.39 27.03 33.35
Profit Before Tax 187.33 170.11 454.68 405.47
Tax Expense 41.69 39.75 134.07 97.69
Profit before share of profit in associates and joint ventures 145.30 135.83 320.61 307.78
Share of net profit in associates and joint ventures = - 18.87 23.08
Non-controlling interest = - 53.86 20.67
Profit for the year attributable to the Owner of the Company 145.30 135.83 285.62 310.19
Other Comprehensive income for the year attributable to the Owners (0.09) 0.60 (0.71) 4.80
of the Company
Total Comprehensive income for the year attributable to the Owners 145.21 136.43 284.91 314.99
of the Company
Earnings per share (EPS)
Basic (in ]) 5.54 5.24 10.90 11.96
Diluted (in %) 5.54 5.22 10.90 11.93
Equity attributable to the Owners of the Company 1,097.95 969.90 1,704.16 1,391.69

Company's Performance
Standalone

The Standalone Revenue from Operations grew by 10.29%
during the year to %2,099.70 Crores from %1,903.80
Crores in previous year. The profit after tax was ¥145.30
Crores as against ¥135.83 Crores in the previous year. Total
comprehensive income was %145.21 Crores as against
3136.43 Crores in the previous year.

Consolidated

The Consolidated Revenue from Operations grew by 29.90%
during the year to ¥5,908.09 Crores from %4,548.29 Crores in
previous year. The profit after tax attributable to the Owners
of the Company was 3285.62 Crores, as against ¥310.19
Crores in the previous year. Total comprehensive income
attributable to the Owners of the Company was 3284.91
Crores as against ¥314.99 Crores in the previous year.

Consolidated Financial Statements

Pursuant to Section 129(3) of the Companies Act, 2013,
the consolidated financial statements of the Company and
its subsidiaries, associates and joint ventures, prepared in
accordance with the relevant Accounting Standards specified
under Section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rules, 2014, forms part of this Annual
Report.

Dividends

The Board at its meeting held on 6 February 2019, declared
an interim dividend of ¥0.45 per equity share i.e. 22.50% on
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26,22,16,965 equity shares of 2 each. Further, the Board
at its Meeting held on 16 May 2019 has recommended a
final dividend of %0.65 per equity share for the financial
year ended on 31 March 2019, subject to the approval of
shareholders at the ensuing Annual General Meeting to be
held on 6 August 2019.

The total dividend for 2018-19 aggregates to %1.10 per
equity share of the face value of %2 each, as compared to
%0.94 (adjusted figure post Bonus Issue of 2:1) per equity
share of the face value of %2 each for 2017-18. There was
no liability towards dividend distribution tax on the dividend
paid during the year considering the adequate tax credit was
available on dividend received from its subsidiary companies.

The final dividend will be paid to members, whose names
appear in the Register of Members as on 30 July 2019. The
Company has complied with the dividend distribution policy
of the Company, the copy is available on the website of the
Company at www.unominda.com.

Transfer to Reserve
The Company has not proposed any amount to be transferred
to the General Reserve.

Share Capital

During the year under review, your Company issued and
allotted 8,33,500 Equity Shares of 2/- each, fully paid-up, to
the eligible employees upon exercising the options granted to
them (including adjustment for bonus) under the Employee
Stock Options Scheme, 2016 (ESOS-2016).
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Further, during the year under review, your Company issued
Bonus shares to the shareholders of the Company in the ratio
of 2:1 i.e. 2 (two) Bonus Equity Shares of 2 each fully paid
up for every 1(one) existing equity share of 32 each fully paid
up. The Company allotted 17,43,42,310 bonus shares.

Consequent to the above, the issued, subscribed and paid-up
Equity Share capital of your Company as on 31 March 2019
is at ¥52,44,33,930/- comprising of 26,22,16,965 Equity
Shares of %2 each.

During the year under review, the Company has neither
issued any shares with differential voting rights nor any sweat
equity shares.

Key Business developments during the year under review

() Acquisition and Merger of Harita Seating Systems Limited
(In process)
The Board of Directors of your Company had its meeting
held on 14 February 2019, approved acquisition of
Harita Seating Systems Limited (“Harita”), by way of
composite scheme of amalgamation, which is the
leading manufacturer of seating systems in India. Harita
specialises in manufacture & supply of safe, ergonomic
and reliable driver seats and bus passenger seats. Harita
seats are used in the automotive segments of commercial
vehicles, tractors, off-road vehicles and Buses.

The proposed amalgamation will enable the Company to
have a new product range which will synergize well with
its existing products. The scheme of amalgamation also
involve amalgamation of four promoter’s companies
of Harita so as to have a simple holding structure post
amalgamation.

The said merger shall be subject to receipt of necessary
approvals of shareholders and creditors, SEBI, Stock
Exchanges, National Company Law Tribunal, the
Competition Commission of India, Reserve Bank of India
and other governmental authorities as may be required.

In consideration for amalgamation of Harita along
with its promoter’'s companies with the Company,
the shareholders of the said companies, at the option
exercised by them, shall receive equity shares of 32 each
or 0.01 % fully paid up non-convertible redeemable
preference shares of 100 each at a price of ¥121.25
per share of the Company as consideration for the
proposed Scheme of amalgamation.

The Scheme as approved by the Board is available on the
website of the Company at www.unominda.com.
(ii) Acquisition of iSYS, RTS, Germany

The Company acquired 80% of equity share capital of
iSYS RTS GmbH ('iSYS’) a Germany based company.

(iii)

(iv)

(v)

(vi)

iSYS is a niche player engaged in systems engineering,
development of hardware and software with product
and services offering in embedded systems, Electronic
Control Unit ("ECUs’ or ‘controllers’). These automotive
ECUs/ controllers are used in lighting, infotainment
systems, automation and building technologies amongst
others. Marquee customers of iSYS include BMW and
Rolls Royce, which is testimony to the superior quality
of controllers manufactured by the said Company. The
acquisition is in line with strategy of the Company to
increase its offering / kit value. This will also improve
export prospects from India to European Union and
ASEAN nations.

Business service agreement & technical tie up with Sensata
Technologies for Magnetic Speed & Position Sensors India
business

The Company entered into an agreement for Magnetic
Speed & Position Sensors (Cam, Crank & TISS sensor
products) India business of Sensata Technologies, i.e.
Business Transfer of CAM, Crank & TISS sensors in India.
Sensata Technologies will also provide know-how,
technical support and engineering support for 5 years.

This will open opportunities to enter into critical engine
Sensors.

Acquisition of Telematics Business

Your Company has entered into definitive agreement
with KPIT Engineering Ltd. and its subsidiary Impact
Automotive Solutions Ltd. for purchase of its telematics
business. This includes acquisition of software, know
how, customers and relevant employees, related to
Telematics hardware products consisting VTS-AIS 140,
OBITS (On Bus Integrated Telematics Systems complying
to UBS-Il specifications), and Telematics product for
School Bus.

The above acquisition will offer the opportunity for
growth and expansion in the Telematics space in
India and this collaboration would give access to new
customers and technology.

Joint Venture

The Company has entered into Joint Venture Agreement
with Kosei International Trade and Investment Company
Limited, Hong-Kong and formed a new joint venture
company namely Kosei Minda Mould Private Limited
(JV Company) for manufacturing of moulds for alloy-
wheels. The shareholding of the Company is 49.90% in
the said JV Company.

Setting up a 2 Wheeler Alloy Wheel Plant

The Company is in the process of setting up a new
manufacturing plant of 2 Wheeler Alloy Wheel in
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Maharashtra. The outlay of the project is 500 Crores,
which will be completed in two phases. In the first
phase, ¥300 Crores will be undertaken within two years
and thereafter the second phase will be undertaken. The
start of production is expected from H2-2019-20.

(vii) Setting up of Controller and Telematics Manufacturing
Plant
The Company is in the process of setting up a new
manufacturing plant of Controller and Telematics for
2Wheeler and 4Wheeler in Maharashtra. The outlay
of the project is ¥77 Crores. The start of production is
expected from H2-2019-20.

Change in Nature of Business

There is no change in the nature of business of the Company
during the year.

Material Changes and Commitments

There were no material changes and commitments occurred
between the end of the financial year as on 31 March 2019
and the date of this report which affects financial position of
the Company.

Employee Stock Option Scheme

Your Company had implemented “Minda Employee Stock
Option Scheme, 2016" (ESOS 2016) in the year 2016. The
said scheme provided for grant of 15,00,000 (pre bonus-
bonus ratio being 2 new equity for existing 1 equity shares)
options convertible into equal no. of Equity shares having
face value of ¥2 each. Under the said scheme 9,86,750 shares
were allotted to 21 eligible employees. The said Scheme was
closed in 2018.

In order to widen scope and effectiveness of the vision of
the Company to continue to incentivise the employees of the
Company (including the employees of its existing or future
subsidiaries) (“Employees”), the Board of Directors at their
meeting held on 6 February 2019, upon recommendation
of Nomination and Remuneration Committee (“NRC"),
approved a new share-based incentive plan called the
"UNOMINDA Employee Stock Option Scheme 2019” (ESOS
2019) which was duly approved by the shareholders through
Postal Ballot during the year.

The maximum number of options to be granted under the
ESOS 2019 shall not exceed 78,66,500 options, convertible
into equity shares of the Company, which is approximate
3% of the paid-up share capital of the Company as on the
date of approval of the scheme. One option shall entitle
the eligible employee to one equity share. The NRC of the
Board is empowered to administer this scheme including
to determine the eligible employees, the vesting period and
exercise price of the options.
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During the year, no shares were allotted under ESOS 2019.
Further, during the year , there has been no material change
in ESOS 2016 and ESOS 2019.

Pursuant to the provisions of SEBI (Share Based Employee
Benefits) Regulations, 2014, disclosure with respect to the
ESOS 2016 and ESOS 2019 Scheme of the Company as on
31 March 2019 is enclosed as Annexure A to this Report.
The ESOS 2019 has also been uploaded on the Company’s
website at www.unominda.com.

The stock option schemes are in compliance with SEBI (Share
Based Employee Benefits) Regulations, 2014 (‘Employee
Benefits Regulations’) and there have been no changes to the
plan during the financial year.

Corporate Social Responsibility Initiatives

As part of its initiatives under Corporate Social Responsibility
(CSR), the CSR Committee has been entrusted with the prime
responsibility of recommending to the Board about Corporate
Social Responsibility Policy which shall indicate the activities
to be undertaken by the Company as specified in Schedule
VIl of Companies Act, 2013, the amount of expenditure to be
incurred on CSR activities and monitoring the implementation
of the framework of the CSR Policy.

During the year under review, the Committee comprised
of Mr. Nirmal K Minda, Chairman & Managing Director, as
Chairperson of the Committee. Mr. Alok Dutta, Independent
Director, Mr. Satish Sekhri, Independent Director and Mr.
Anand Kumar Minda, Non-executive Director.

The details of the CSR Policy of the Company are available on
our website https://www.unominda.com/investor/corporate-
governance. The CSR Report is enclosed as Annexure-B to the
Board’s Report.

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

The information on conservation of energy, technology
absorption and foreign exchange earnings and outgo
stipulated under Section 134(3)(m) of the Companies Act,
2013 read with Rule-8 of the Companies (Accounts) Rules,
2014, is enclosed as Annexure-C to the Board's Report.

Corporate Governance

The Company has complied with the Corporate Governance
requirements as specified in SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and the
Companies Act, 2013, the report on the same as stipulated
in Regulation 34 read with Schedule V of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
is enclosed as Annexure -D to the Board's Report.

The Certificate issued by M/s. Sanjay Grover & Associates,
Company Secretaries in practice confirming the Compliance
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of conditions of Corporate Governance as stipulated in
Regulation 34(3) read with Schedule V of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
is enclosed as Annexure-E to the Board’s Report.

Risk Management Policy

The Board of Directors of the Company has constituted a Risk
Management Committee to frame, implement, and monitor
the risk management plan for the Company. The Committee
is responsible for reviewing the risk management plan
and its effectiveness. The Company has Risk Management
Policy which can be accessed on Company’s website www.
unominda.com. The Company has also laid down the
procedures to inform Board members about risk assessment
and minimisation procedures.

Internal Financial Control and its adequacy

The Board has adopted policies and procedures for
governance of orderly and efficient conduct of its business
including adherence to Company’s policies, safeguarding of
its assets, the prevention and detection of frauds and errors,
the accuracy and completeness of the accounting records
and the timely preparation of reliable financial information
and its disclosures. The Company’s internal control systems
are commensurate with the nature of its business, the size
and complexity of its operations.

The internal control and governance process are duly
reviewed for the adequacy and effectiveness through regular
testing of key controls by management and independent
internal auditors.

Human Resource Management

As the organisation moves closer to realising its Vision and
achieving the Group Goals 2024-25, the Management is
developing a Leadership pipeline and an Eco-System to
support the Company’s ambitious journey. The Company
has made an impactful beginning in the year 2018-19 for
Leadership Development Programs, i.e. Transfor-M & M-LEAP.
Talent and capability building was made more robust
by effecting job-rotations both inter and intra domains/
businesses. The jobs rotated the highest ever number of key
talent in the year 2018-19, thus creating an eco-system of
cross learning and experiential capability enhancement.

The Company’s Leadership Development programs are a
year-long activity and these programmes are curated for
Middle to Senior Leadership level. Through these initiatives
the Company is taking strides to realise a very passionate goal
of the Chairman, Shri Nirmal K Minda, which is to minimise
lateral hiring and give more & more opportunities to internal
talent pool. The TRANSFOR-M & M-LEAP phase 2 continues
in the year 2019-20.

In order to fulfil this goal, the Company is focused to create
a strong talent pool & pipeline by inducting trainees (GETs
& MTs) from campuses across India and preparing them
for future roles. Last year the Company has re-mapped the
career growth path for its trainees to afford them with the
right opportunities at the right time in the Organisation. The
Company has revised its focus on taking operators to staff
levels and ensuring, through relevant L&D initiatives, to help
them make this transition easy and successful.

With a view to create an Eco-system for sustaining
success, the Company recently conducted WOW (Ways of
Working) workshop. Apart from many other takeaways, a
list of 10 demonstrable behaviours was prepared and later
announced to the entire Organisation. The Leadership Team
has committed to live these behaviours in order to lead by
example to foster a positive cascade of these behaviours
across the entire Organisation.

The Company has embarked upon journey to become a
‘Great Place to Work" and in 2018-19, the Company initiated
a dip-stick survey for the same. The outcome of the survey
would give action points, working and improving on which,
the Company is very hopeful of entering the Great Places to
Work league.

HR is moving rapidly on the e-HR way and last year
automated various routine HR process, much to the delight
of the employees. This year HR is speeding ahead on the
new E-HRM module — Success Factors, which would provide
seamless integration of all HR processes with the employee
life-cycle.

All these initiatives taken in HR are a part of overall HR
Strategy plan to achieve the Group Goals 2024-25.

Particulars of Employees

The ratio of remuneration of each director to the median
of employees’ remuneration as per Section 197(12) of the
Companies Act, 2013, read with Rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014 is enclosed as Annexure - F.

In accordance with the provisions of Section 197(12) of
the Act and Rule 5(2) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the
names and other particulars of employees are available with
the Company. In terms of provisions of Section 136(1) of the
Act, any member interested in obtaining a copy of the said
details may write to the Company Secretary.

Vigil Mechanism

Your Company is deeply committed to highest standards of
ethical, moral and legal business conduct. It ensures that it

Annual Report 2018-19 45



Minda Industries Limited

Board's Report (contd.)

provide a respectful work environment, not only for all our
employees, but for all our external partners too. Accordingly,
the Board of Directors have formulated Whistle Blower
Policy which is in compliance with the provisions of Section
177(10) of the Companies Act, 2013 and Regulation 22 of
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Initially, it had an internal ethics reporting
mechanism to raise concerns internally about any potential
misconduct which has been now been outsourced to an
independent agency. It will enable anonymous reporting and
confidentiality will be maintained about the Reporters.

The Company has launched an Ethics Helpline for the
employees (both permanent and contractual), directors,
vendors, suppliers and other stakeholders, collectively
known as the “Reporters” of Minda Industries Limited. Ethics
Helpline Service is a third party service managed by KPMG.
The helpline will serve as an avenue for the Reporters to
‘blow the whistle’ in case they come across any unethical
or fraudulent activity happening in the organisation. The
Company has taken this initiative to encourage and promote
transparency at workplace. The complaints under whistle
blower are processed by trained professionals to assure
collection of accurate information and protection of the
information confidentiality.

The reportable matters are disclosed to Audit Committee. No
personnel have been denied access to the Audit Committee.

Directors and Key Managerial Personnel
Directors

As on 31 March 2019, there were six (6) Directors on the
Board of your company, consisting of three (3) Independent
Directors, one (1) Non-Executive Director, one (1) Executive
Director and one (1) Chairman & Managing Director (CMD).

During the year under review, the following changes have
taken place in the Board of Directors of the Company:

»  Mr. Nirmal K Minda has been re-appointed as Chairman
and Managing Director of the Company for a period of
five years from 1 April 2018 to 31 March 2023.

»  Ms. Renu Challu, Independent Director of the Company,
has completed her second term on 18 December 2018
and accordingly ceased to be an Independent Director
of the Company.

»  Ms. Pravin Tripathi has been appointed as an additional
director in the category of Independent Woman Director
of the Company w.e.f. 6 February 2019 for a period of
two years.

»  Ms. Paridhi Minda has been appointed as an additional
director in the category of Whole-time Director of the
Company w.e.f. 29 March 2019 for a period of five
years.
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Key Managerial Personnel

As on 31 March 2019, Mr. Nirmal K Minda, Chairman &
Managing Director, Ms. Paridhi Minda, Whole-time Director,
Mr. Sunil Bohra, Group CFO and Mr. Tarun Kumar Srivastava,
Company Secretary are the Key Managerial Personnel of the
Company as per the provisions of the Companies Act, 2013.

During the year under review, the following changes have
taken place in the Key Managerial Personnel of the Company:

» Mr. Tarun Kumar Srivastava has been appointed as
Company Secretary & Compliance Officer of the Company
w.e.f. 22 May 2018.

»  Mr. Sudhir Jain, erstwhile Group CFO superannuated
from the services of the Company on 30 September 2018.

»  Mr. Sunil Bohra has been appointed as Group CFO of
the Company w.e.f. 1 October 2018.

»  Ms. Paridhi Minda has been appointed as Whole-time
Director of the Company w.e.f. 29 March 2019.

Declaration by Independent Directors

In compliance with Section 149(7) of the Act, the Independent
Directors of the Company have submitted the declaration(s)
that each of them meet the criteria of independence as
provided in Section 149(6) of the Act read with SEBI (Listing
Obligations and Disclosures Requirements) Regulations, 2015
and there has been no change in the circumstances which
may affect their status as independent director during the
year.

Directors retiring by rotation

In accordance with the provisions of the Companies Act, 2013
and in terms of Articles of Association of the Company,
Mr. Nirmal K Minda retires by rotation and being eligible,
offers himself for re-appointment. The details of the Director
being recommended for re-appointment are included in
the notice of the ensuing Annual General Meeting of the
Company.

Board Evaluation

The evaluation of the Board, Board Committees and
directors were carried out in accordance with the provisions
of Companies Act, 2013, SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and Guidance
note issued by SEBI in this regard. Questionnaire forms were
circulated to all the directors for their feedback on Board,
Board Committees and director evaluation. A meeting of
the independent directors was held on 6 February 2019
where they reviewed and discussed the feedback on
the functioning of the Board, Board Committees,
Chairman and other directors. The Nomination and
Remuneration Committee (NRC) at its meeting held on
6 February 2019 also reviewed the feedback on the evaluation
of the functioning of the Board, Board Committees, Chairman
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and other directors. The Board reviewed and discussed the
feedback of the evaluations.

Familiarisation programme for Board Members

The Company has in place a structured induction and
familiarisation programme for all its Directors including
the Independent Directors. The Company through such
programmes familiarises not only the Independent Directors
but any new appointee on the Board. They are updated on
all business related issues and new initiatives. Plant visits
are organised for directors to have first hand experience
of manufacturing facilities. They are also informed of the
important policies of the Company including the ‘Code of
Conduct for Directors and Senior Management Personnel’
and the ‘Code of Conduct for Prevention of Insider Trading.’

Policy on Directors’ appointment and remuneration

The Board Diversity Policy read with Nomination and
Remuneration Policy aims to have an appropriate mix of
executive, non-executive and independent directors to
maintain the independence of the board, and separate
its functions of governance and management. On
31 March 2019, the Board consists of Six members, out
of which, two are executive directors, one is non-executive
director and remaining three are independent directors. The
aforesaid policies of the Company on directors’ appointment
and remuneration, including criteria for determining
qualifications, positive attributes, independence of a director
and other matters, as required under sub-section (3) of
Section 178 of the Companies Act, 2013, are available on the
Company’s website www.unominda.com. There has been no
change in the said policies during the year under review.

Meetings of Board and Audit Committee

During the year, ten (10) Board Meetings and ten (10) Audit
Committee meetings were convened and held. The details of
which are given in the Corporate Governance Report forming
part of this Annual Report. The intervening gap between the
meetings was not exceeding within the period prescribed
under the Companies Act, 2013.

Committees of the Board

The Company has the following committees, which have
been established as a part of the corporate governance
practices and are in compliance with the requirements of the
relevant provisions of applicable laws and statutes.

e Audit Committee

*  Nomination and Remuneration Committee

e Stakeholders Relationship Committee

e Corporate Social Responsibility Committee

e Risk Management Committee

The details with respect to the compositions, powers, roles,
terms of reference and number of meetings held during

the year of relevant committees are given in detail in the
Corporate Governance Report of the Company, which forms
part of this Board’s Report.

Directors’ Responsibility Statement

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

a) that in the preparation of the annual accounts , the
applicable accounting standards have been followed
and there are no material departures;

b) that they have selected such accounting policies and
applied them consistently and made judgment and
estimates that are reasonable and prudent so as to
give a true and fair view of the state of affairs of the
Company as at 31 March 2019 and of the profit of the
Company for the year ended on that date;

¢) that they have taken proper and sufficient care for
the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,
2013 for safe guarding the assets of the Company
and for preventing and detecting fraud and other
irregularities;

d) that they have prepared the annual accounts on a
‘going concern basis’;

e) that they have laid down proper internal financial
controls and such internal financial controls are
adequate and operating effectively; and

f)  that they have devised proper systems to ensure
compliance with the provisions of all applicable laws and
such systems are adequate and operating effectively.

Based on the framework of internal financial controls and
compliance systems established and maintained by the
Company, the work performed by the internal, statutory,
Cost and secretarial auditors, including the 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 FY
2018-19.

Related Party Transactions

All the related party transactions during the financial year
were in the ordinary course of business and on arm’s length
basis and hence a disclosure in Form AOC-2 in terms of clause
(h) of sub-section (3) of section 134 of the Act and Rule 8(2)
of the Companies (Accounts) Rules, 2014 is not required.

The details of the transactions with related parties during the
year under review are provided in the accompanying financial
statements.
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Prior omnibus approval of the Audit Committee is obtained
for the transactions, which are of a foreseen and repetitive
nature. The Related Party Transactions are placed before the
Audit Committee and also before the Board for approval.

During the year under review, the non-executive directors of
the Company had no pecuniary relationship or transactions
with the Company other than sitting fees and reimbursement
of expenses, as applicable.

In accordance with the requirements of SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015,
the Company has also adopted the Policy on Related Party
Transactions and the same is available on the website of the
Company at www.unominda.com.

Subsidiaries, Joint Ventures and Associates

The Company has 16 direct subsidiaries, 8 step down
subsidiaries, 8 joint ventures and 2 associates as on
31 March 2019 as defined under the Companies Act, 2013.
Besides, the Company has control over a partnership firm
and significant influence over two partnership firm as on
31 March 2019. During the year under review, 2 subsidiaries,
1 step down subsidiary and 2 Joint Ventures were added.

Pursuant to the provisions of Section 129(3) of the Act,
a statement containing the salient features of financial
statements of the Company’s subsidiaries, joint ventures
and associates in Form AOC-1 is attached to the financial
statements of the Company. Further, pursuant to the
provisions of Section 136 of the Act, the financial statements
of the Company, consolidated financial statements along
with relevant documents and separate audited financial
statements in respect of subsidiaries, are available on the
website of the Company at https://www.unominda.com/
investor/subsidiaries-annual-accounts.

Deposits from Public

The Company has not accepted any deposits from the public
under section 73 of the Companies Act, 2013 during the year
under review and, as such, no amount of principal or interest
was outstanding as on 31 March 2019.

Particulars of Loans, Guarantees or Investments

Details of Loans, Guarantees and Investments covered under
Section 186 of the Companies Act, 2013 forms part of the
Notes to the Standalone Financial Statements provided in this
Annual Report.

Statutory Auditors and Auditors’ Report

Statutory Auditors

It is proposed to re-appoint M/s. B'S R & Co. LLP, Chartered
Accountants (ICAl Firm registration no. 101248W/W-
100022) as Statutory Auditors of the Company for another
term of two years commencing from the conclusion of the
27" Annual General Meeting untill the conclusion of 29th
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Annual General Meeting to be held in the year 2021. M/s.
B S R & Co. LLP has furnished a certificate of their eligibility
and consent under section 139 & 141 of the Companies Act,
2013 and the Companies (Audit and Auditors) Rules, 2014
for their re-appointment as the Auditors of the Company. In
terms of listing regulations, the Auditors have confirmed that
they hold a valid certificate issued by the Peer Review Board
of ICAI.

The Statutory Auditors’ Report for the financial year 2018-
19, does not contain any qualification, reservation or adverse
remark or disclaimer, the same forms part of this Annual
Report

The Statutory Auditors of the Company have not reported any
matter under Section 143(12) of the Companies Act, 2013.

Cost Records and Cost Auditors

The cost accounts and records as required to be maintained
under Section 148 (1) of the Companies Act, 2013 are duly
made and maintained by the Company.

The Board of Directors upon recommendation of the Audit
Committee has appointed M/s. Jitender Navneet & Co., Cost
Accountants (Firm Registration No.: 000119), as the Cost
Auditors for the financial year 2019-20. A resolution seeking
approval of the members for ratifying the remuneration
payable to the Cost Auditors for FY 2019-20 is provided in
the Notice to the ensuing Annual General Meeting.

Secretarial Auditors

The Board has appointed M/s. Sanjay Grover & Associates,
Practicing Company Secretaries (Firm Registration No.
P2001DE052900), to conduct secretarial audit for the
financial year 2019-20. The Secretarial Audit Report for
the financial year ended 31 March 2019 is enclosed as
Annexure-G. The Secretarial audit report does not contain
any qualification, reservation or adverse remark or disclaimer.

Disclosure under the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013

The Company has always believed in providing a safe
workplace to every individual working in Company’s premises
through various interventions and practices. The Company
always endeavors to create and provide an environment that
is free from discrimination and harassment including sexual
harassment. The Company has in place a robust policy and
framework for prevention of sexual harassment at workplace.
The policy aims at prevention of harassment of employees
as well as contractors and lays down the guidelines for
identification, reporting and prevention of sexual harassment.
There is an Internal Committee which is responsible for
redressal of complaints related to sexual harassment and
follows the guidelines provided in the policy. The Company
has complied with provisions relating to the constitution of
Internal Committee under the Sexual Harassment of Women
at Workplace (Prevention, Prohibition and Redressal) Act,
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2013. During the year, one complaint was received and
necessary action has been taken to redress the same.

Significant and Material Orders

No significant or material orders were passed by the
Regulators or Courts or Tribunals which will impact the going
concern status and Company'’s operations in future.

Extract of Annual Return

The extract of the Annual Return in form MGT-9 as required
under Section 92(3) of the Companies Act, 2013 and Rule 12
of the Companies (Management and Administration) Rules,
2014 is enclosed as Annexure-H. The same is available on the
website of the Company at www.unominda.com

Management Discussion & Analysis Report

Pursuant to SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Management Discussion &
Analysis is enclosed as Annexure -I.

Disclosure of Secretarial Standards

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

Suspension of Securities of the Company

The securities of the Company have not been suspended
from trading in any of the stock exchanges.

Financial Year

The Company follows the financial year commence from 1
April and ends on 31 March of subsequent year.

Business Responsibility Report

A detailed Business Responsibility Report in terms of the
provisions of Regulation 34 of the Listing Regulations is
available as a separate section in the Annual Report.
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Disclosures for the financial year 2018-19, pursuant to Regulation 14 of the SEBI (Share Based Employee Benefits) Regulations, 2014

SI. | Particulars ESOS 2016
No.

A | Disclosures in terms of the ‘Guidance note on accounting for employee share- | Refer to Notes No. 43 of Standalone
based payments’ issued by ICAl or any other relevant accounting standards as | Financial Statements for 2018-19
prescribed from time to time

B | Diluted EPS on issue of shares pursuant to all the schemes covered under | ¥5.54
the regulations is disclosed in accordance with Accounting Standard 20 -

Earnings Per Share” issued by ICAl or any other relevant accounting standards
as prescribed from time to time

C | Details related to Employee Stock Option Scheme (ESOS)

i. A description of each ESOS that existed at any time during the year, | Details are provided in Annexure A1
including general terms and conditions of each ESOS
ii. Method used to account for ESOS — Intrinsic or Fair Value. Refer to Notes No. 43 of Standalone
Financial Statements for 2018-19
iii. Where the company opts for expensing of the options using the intrinsic | Not applicable

value of the options, the difference between the employee compensation

cost so computed and the employee compensation cost that shall have

been recognised if it had used the fair value of the options shall be

disclosed. The impact of this difference on profits and on EPS of the

company shall also be disclosed.

iv. Option movement during the year (for each ESOS) Details are provided in Annexure A2
v. Weighted-average exercise prices and weighted average fair values of | Refer to Notes No. 43 of Standalone

options shall be disclosed separately for options whose exercise price | Financial Statements for 2018-19

either equals or exceeds or is less than the market price of the stock.
vi. A description of the method and significant assumptions used during the

year to estimate the fair value of options at the time of grant including

the following information:

a) Risk-free interest rate 6.13%-6.51%

b) Expected option life 1.53 years-1.85 years

¢) Expected volatility 27.92%-43.62%

d) Expected dividends 4.61%-6.90%

e) The price of underlying share in the market at the time of option | ¥265.10 and ¥435.55 on 23 November
grant 2016 and 21 March 2017 respectively

f)  Weighted average market price of Company’s shares on NSE at the | ¥268.58 and 3436.05 on 23 November
time of grant 2016 and 21 March 2017 respectively

g) Methods used and assumptions made to incorporate effects of | Not applicable
expected early exercise

h) How expected volatility was determined, including an explanation | The calculation of expected volatility is
of the extent to which expected volatility was based on historical | based on historical stock prices. Volatility
volatility was calculated using standard deviation

of daily change in stock price.

i)  Whether and how any other features of the option grant were | The expected life of share option is
incorporated into the measurement of fair value, such as a market | based on historical data. Future market
condition conditions are not used for measurement

of fair value.
vii. Employee wise details of options granted to-

a) Senior Managerial Personnel Details are provided in Annexure-A3

b) Any other employee who receives a grant in any one year of option | Nil
amounting to 5% or more of option granted during the year; and

c) Identified employees who were granted option during any one year, | Nil
equal to or exceeding 1% of the issued capital (excluding outstanding
warrants and conversions) of the Company at the time of grant

D | Relevant disclosures in terms of the ‘Guidance note on accounting for | Refer to Notes No. 43 of Standalone
employees share based payments’ issued by ICAI or any other relevant | Financial Statements for 2018-19
accounting standards, from time to time.
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Details related to ESOS

Annexure A1

S. |Particulars Minda Employee Stock Option Scheme-2016 (ESOS 2016)
No.
1 | Date of shareholders’ approval 11 August 2016
2 | Total number of options approved under ESOS 15,00,000
3 | Vesting requirements Achieving target of market capitalisation of the Company
on or before 31 March 2018
4 | Exercise price of pricing formula %180 (date of grant 23 November 2016) and
3392 (date of grant 21 March 2017
Maximum term of options granted 1 year from the date of vesting
6 | Source of shares (primary, secondary or combination) Primary
Variation in terms of options Nil

Option movement during the year

Annexure A2

S. | Particular Minda Employee Stock Option Scheme-2016 (ESOS 2016)
No.

1 | Number of Options outstanding at the beginning of the year | 3,64,500 equity shares of 32 each

2 | Number of Options granted during the year NIL

3 | Number of Options forfeited/lapsed during the year NIL

4 | Number of Options vested during the year NIL (Option granted earlier had already been vested prior

to FY 2018-19)

5 | Number of Options exercised during the year 3,64,500

6 | Number of shares arising as a result of exercise of option 3,64,500

7 | Money realised by exercise of options(%) %809.80 Lacs

8 | Number of options outstanding at the end of the year NIL

9 | Number of options exercisable at the end of the year NIL
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Employee wise details of options granted to Senior Managerial Personnel Annexure 3
SI. | Name Designation Number of options granted Exercise Price
No. (In%)

1 |J KMenon CEO 60,000 180
2 | Sudhir Jain Group CFO 60,000 180
3 | Pradeep Tewari CEO 60,000 180
4 | Ravi Mehra CEO 60,000 180
5 | Rakesh Kher President 50,000 180
6 |Vikas Bajaj President 50,000 180
7 |V.J.Rao President 50,000 180
8 | Anadi Sinha President 50,000 180
9 | Naveesh Garg President 50,000 180
10 |RS Gupta President 50,000 180
11 | Xabier Pablo Esquibel President 50,000 180
12 | Arijit Dutta President 50,000 180
13 | Rajeev Gandotra President 50,000 180
14 | Muralidharan Menon Vice President 42,000 180
15 |S. L. Gupta Vice President 42,000 180
16 |Sunil Srivastava Vice President 42,000 180
17 | Atul Swaroop Vice President 42,000 180
18 | Nitesh Minda General Manager 30,000 180
19 | Rajiv Kapoor Group HR Head 32,500 392
20 |Parna Ghosh Vice President 26,250 392
21 |KKJha CEO 40,000 392
TOTAL 9,86,750
Notes:

i) Pursuant to approval of the members at the Annual General Meeting held on 11 August 2016, the Company adopted
Minda Employee Stock Option Scheme-2016 (“ESOS 2016").

i)  The maximum number of options issued per employee in a financial year did not exceed 1% of the outstanding issued share
capital, in line with Regulation 6(3)(d) of SEBI (Share Based Employee Benefits) Regulations, 2014.

i) The ESOS-2016 scheme was closed in 2018-19.

iv)  Further, the members through Postal Ballot on 25 March 2019, adopted "UNOMINDA Employee Stock Option Scheme 2019
or UNOMINDA ESOS-2019’". No options were granted under the new Scheme during the financial year 2018-19.
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1)

3)

Annual Report on Corporate Social Responsibility (CSR) Activities

A brief outline of the Company’s CSR Policy, including overview of projects or programmes proposed to be undertaken and a
reference to the web-link to the CSR Policy and Projects or programmes:

Our endeavour is to enable and empower underprivileged section of the society to live with dignity and happiness. At UNO
MINDA, Corporate Social Responsibility (CSR) is an integral part of our larger business strategy, and being a responsible
industry member it is fundamental to our goal as well. We continuously strive to improve the lives of the people around us
and the community at large with our quality intervention.

Our Group is engaged to support various social charitable causes and running different programs under the aegis of Suman
Nirmal Minda Charitable Trust (SNMCT) and Moga Devi Minda Charitable Trust (MDMCT).
Suman Nirmal Minda Charitable Trust (SNMCT)

SNMCT through Samarth-Jyoti is running centres at various locations including Manesar, Gurugram, Bawal (Haryana),
Mahesana (Gujarat), Pune (Maharashtra) and Udham Singh Nagar (Uttarakhand), Hosur and Chennai (Tamil Nadu). These
centres run various community centric programs i.e. remedial program (coaching classes) for government school students,
Pre - Primary education and vocational trainings courses like IT Literacy, cutting and tailoring, Beauty Culture and embroidery
program for underprivileged children, adolescent and women in need.

Moga Devi Charitable Trust

Moga Devi Minda Charitable Trust is carrying out various activities towards CSR including in Healthcare and vocational
trainings through S L Minda Skill Centres.

Web link: http:/www.unominda.com

Composition of the CSR Committee

Name of the Member Designation
Mr. Nirmal K Minda Chairman
Mr. Anand Kumar Minda Member
Mr. Satish Sekhri Member
Mr. Alok Dutta Member

The financial disclosures in compliance with the provisions of Companies Act, 2013 are as under:

Particulars Amt. (in Lacs)
Average Net Profit of the Company for the last three years 12786
Prescribed CSR Expenditure (Two percent of the average net profits computed above) 260
Total amount spent for the financial year 260
Amount unspent if any Nil
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4)  Manner in which the amount spent during the financial year is detailed below:

S. | Projects/ Sector Location Amount outlay| Amount Cumulative Amount spent
No. |Activities (Budget) spent on the | expenditure through
Project or Project or upto implementing
Programswise | Programs reporting agency
period
District (State) (Tin Lacs) (Zin Lacs) (Tin Lacs)

1 | Vocation Education | Village Naharpur 88 88 88 Samarth Jyoti-A
Training & & Vocation |Kasan and Nawada, CSR unit run by
Education Training Gurugram, Suman Nirmal

Haryana; Bawal Minda Charitable
(Haryana); Pantnagar Trust
(Uttarakhand); Pune

(Maharashtra);

Hosur and Chennai

(Tamil Nadu)

2 |Building and Education Mahesana (Gujarat) 172 172 172 Suman Nirmal
running School | & Vocation Minda Charitable
in Gujarat Training Trust

Total 260 260 260

5) A Responsibility Statement of the CSR Committee that the implementation and Monitoring of CSR Policy, is in compliance with
CSR objectives and Policy of the Company:

The CSR Committee confirms that the activities carried out by the Company are in compliance with the CSR objectives and
policy of the Company.

Place : Gurugram

Date

54

: 16 May 2019
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FOR THE FINANCIAL YEAR ENDED 31 MARCH 2019

Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo
Particulars required under Section 134(3) (m) of the Companies Act, 2013 read with Rule 8(3) of the Companies Act (Accounts) Rules, 2014

A. Conservation of Energy:

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

Development of Automotive Energy conserving
products such as LED Electronics Driver for Low
Beam, High Beam, Fog Lamp, Sequential Indicator
products. Approximately 40% energy conservation
using the technology.

Working on the development of Electric Vehicle
Components such as Battery Management System,
On Board Chargers, DC Controller etc. to save
energy for automotive systems through electric
drives.

Development of Automotive Wireless charging
system to improve the energy efficiency of charging
and improve the life cycle of the chargeable
products using non-contact method.

Installation of Hydraulic Servo Motor in Injection
Molding Machine

Installation of RTAPFC Panel on utility which
reduced harmonic losses 12% to 2.5% and energy
save 450 units per day.

Installation of water circulation Ambiator unit on
fresh Air Suction line in HVAC for reducing ambient
temperature 5 degree centigrade hence saving per
day 1200 Units

IR Heater Installation on 2 Nos Moulding Machines
Units Save 24 units per day

Installation of Inverter based Air-condition in some
area of plant Saving 24 Units per day

All PLC controlled motors are programmed to stop
during idle time of machine

Occupancy sensors are provided in office areas to
avoid wastage of electricity by controlling lights
and fans of respective area.

The air leakage points are identified and closed on
regular basis to avoid wastage of compressed air.

(i) The steps taken by the company for utilising alternate
sources of energy:

Transparent PC sheet fitted on roof terrace to
get sun light in day shift on shop floor area and
reduced energy consumption.

Change CFL tube to LED Tube

Solar system on Roof terrace of company

(iii)

The

capital investment on energy conservation

equipments:

Proposed plan for solar Street Light

Installation of Hydraulic Servo Motor in Injection
Molding Machine

Installation of RTAPFC Panel on utility distribution
panels which reduced harmonic losses 12% to
2.5% and energy save 450 units per day.

Installation of water circulation Ambiator unit for
fresh Air Section line in HVAC for reducing ambient
temperature 5 degree centigrade hence saving
per day 1200 Units (mostly saving in June to Jan
depend on environmental condition.

Technology Absorption, Research and Development (R&D)

The efforts made towards technology absorption

Patent Filed: 6110INO50 | | Rear Windscreen Visual
Indicator Projection Display

Patent Filed: Temper Proof Vehicle Anti-Theft
System

Carbon Foot print reduction - Indigenising
the technology by reducing the non-required
components in Wireless charger which reduces the

cost and all related process.

Development of AIS 140 Regulated Telematics
Control Unit to device safety system for passengers
in public transport system

Development of IRNSS based Telematics Control
Units to align the technology with efforts by Indian
government to reduce dependability on US based
GPS technology.

Development of Cloud connected Fleet tracking
device to improve the commercial transport
logistics efficiency.

Working on the development of Advance Driver
Assist System such as Reverse Park Assist System to
improve the safety feature of vehicle, passengers
and pedestrians.

Working on the development of Intelligent
Transport system for public transport to improve
efficiency in safety, information display, routing

details, cloud connectivity etc.
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Working on the development of Tire Pressure
Management System to improve the passenger
and pedestrian safety, energy efficiency by
providing system for continuous monitoring the
tire pressures.

(i) The benefits derived like product improvement, cost

reduction, product development or import substitution:

Sales from indigenous developed technology in
Telematics Control Units (TCU).

Implementation of Temper proof feature in TCU

Reduction of energy required by optimising the bill
of materials by maintaining the required features
in Wireless charger

Foreign Exchange Earning and Outgo:

- Improvement in energy saving by removing the
voltage fluctuations in 2 Wheeler LED lamp.

Expenditure on R&D T in Crores
Particular VCEIXNLELIGII Year ended on
EANVETCWINEN 31 March 2018
a) a) Capital 27.77 13.20
b)  Recurring 63.70 54.20
c¢) Total 91.47 67.40
Total R&D expenditure as 4.36% 3.54%
percentage of total
turnover.

Amt. in Crores

S. No. |Particular Previous Year 2017-18
1 CIF value of Imports
-Raw Material 95.68 69.35
-Stores and Spares 22.76 0.62
-Capital Goods 16.52 10.74
Total 134.96 80.71
2 Expenditure in Foreign Currency
- Travel 4.41 0.74
- Royalty 0.63 0.64
- Technical Know-How Fee 0.67 0.08
- Others 4.43 3.33
Total 10.14 4.79
3 Total Foreign Exchange earned 123.67 130.42

56 Annual Report 2018-19



02-40 42-108 1

Corporate Overview | Statutory Reports | Financial Statements

Annexure-D to Board’s Report

10-275

Corporate Governance Report

Our Corporate Governance Philosophy

The Company is committed to achieve and maintain
the highest standards of Corporate Governance. The
Company believes in the concept of good Corporate
Governance involving transparency, empowerment,
accountability, equity and integrity with a view to
enhance stakeholder’s value in order to achieve its
mission as stated below:

“To continually enhance the stakeholders’ value through
global competitiveness while contributing to society.”

Our Corporate Governance framework ensures effective
engagement with our stakeholders and which help us
to evolve with changing time.

The Company believes that an active, well informed
independent Board is necessary to ensure the highest
standard of Corporate Governance. Company firmly
believes that the Board’s independence is essential to
bring objectivity and transparency in the management
and in the dealings of the Company.

Board Composition
Size and composition of Board

The Company believes that its Board needs an
appropriate mix of Executive Directors and Independent
Directors to maintain its independence and separate its
functions of governance and management. SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 mandate that for a Company with an Executive
Chairman, at least one-half of the Board should be
Independent Directors.

On 31 March 2019, our Board consists of six members,
out of which two are Executive; one Non-Executive,
while the remaining three were Independent Directors.
The Independent directors constitute 50% of the Board's
strength as per the requirements of the Companies Act,
2013 and SEBI (LODR) Regulations, 2015.

The above composition comprise of two Women
Directors of which one is an independent. The Board
periodically evaluates the need for change in its
composition and size.

The Board of Directors of the Company at its meeting
held on 16 May 2019, has appointed Mr. KK. Jalan as
an additional director in the category of Independent
Director of the Company for a period of two years w.e.f.
16 May 2019, subject to approval of the shareholders at
the ensuing AGM of the company.

The independent directors have confirmed that they
meet the criteria of independence as required under
the Companies Act, 2013 and Regulation 16 (1) (b) of
Listing Regulations. The Board is of the opinion that the
Independent Directors fulfill the conditions specified in
SEBI (LODR) Regulations, 2015 and are Independent of
the Management.

No Independent Director of the Company serves
as a whole-time director of a listed Company. No
Independent Director is a director in more than seven
listed companies and as director of more than 10 public
companies.

No director is a member in more than 10 committees
of public companies nor acts as a chairperson of more
than 5 committees across all listed entities in terms of
Regulation 26(1) of Listing Regulations.

The shareholders at their General Meeting held from time
to time have approved the appointment of Independent
Directors for a fixed tenure not exceeding as prescribed
under the Companies Act, 2013. The Company issued
letter of appointment to all its Independent Directors
as per Schedule IV to the Companies Act, 2013 and the
terms and conditions of such appointment have been
disclosed on the website of the Company at http:/
www.unominda.com

The composition of the Board, category and particulars
of attendance during the FY 2018-19 is given below:

Name of Director Category of Directorship Attendance Record Number Committee
Total Board Meeting held of other Membership/
during FY 2018-19 = 10 Nos. | Directorships* | Chairmanships**
Board Last AGM held Member | Chairman
Meetings on 08/08/2018
attended Attended
Yes/No
Mr. Nirmal K Minda Chairman & Managing 8 Yes 8 - -
Director
Mr. Anand Kumar Minda | Non- Executive Director 10 Yes 8 2 -
Mr. Alok Dutta Non- Executive & 9 Yes 1 3 2
Independent Director
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Name of Director Category of Directorship Attendance Record Number Committee
Total Board Meeting held of other Membership/
during FY 2018-19 = 10 Nos. | Directorships* | Chairmanships**
Board Last AGM held Member | Chairman
Meetings on 08/08/2018
attended Attended
Yes/No
Mr. Satish Sekhri Non- Executive & 9 Yes 6 8 5
Independent Director
Ms. Renu Challu*** Non- Executive & 5 Yes 7 6 2
Independent Director
Ms. Pravin Tripathi @ Non- Executive & 3 - 4 5 -
Independent Director
Ms. Paridhi Minda @@ Executive Director 1 - 4 2 -

Notes: There are no inter-se relationships between our Board members except Ms. Paridhi Minda. She is daughter of

Mr. Nirmal K Minda, Chairman & Managing Director.

* Includes directorship in Minda Industries Ltd. and excludes directorship in Private Companies, Foreign Companies,

Companies incorporated under Section 8 of the Companies Act, 2013 and alternate directorships.

For the purpose of considering the limit of Committee Memberships and Chairmanships of a Director, Audit Committee

and Stakeholders Relationship Committee of Public Limited Companies have been considered. Also includes the

Memberships & Chairmanships in Minda Industries Ltd.

*** the Second Term of the appointment of Ms. Renu Challu was completed on 18 December 2018.

@ Ms. Pravin Tripathi appointed as an Additional Director in the category of Non-Executive Independent Director on the
Board for a term of two years with effect from 6 February 2019, subject to approval by the shareholders at the ensuing
annual general meeting of the Company.

@@ Ms. Paridhi Minda was appointed on the Board as Additional Director. w.e.f. 29 March 2019, subject to regularisation
as Director on the Board at the ensuing annual general meeting of the company.

Mr. K.K. Jalan has been appointed as an additional director in the category of Independent Director of the Company
for a period of two years w.e.f. 16 May 2019, subject to approval by the shareholders at the ensuing annual general
meeting of the company.

* %

The name of other listed entities where such director is a director

SI No | Name of Director CIN & Name of other Listed Entity where Category of directorship
he/ she is a director
1 Mr. Nirmal K Minda L67120DL1985PLC021349 Non-Independent
Minda Finance Ltd
2 | Mr. Anand Kumar Minda L67120DL1985PLC021349 Non-Independent
Minda Finance Ltd
3 | Mr. Alok Dutta Nil NA
Mr. Satish Sekhri L34300HR1983PLC0O23187 Independent Director
Rico Auto Industries Ltd
5 | Ms. Renu Challu a) L29130MH1962PLC012340 a) Independent Director
(Ceased w.e.f. 18.12.2018) Schaeffler India Ltd
b) L72200TG1990PLCO11146 b) Independent Director
NCC Ltd
¢) L72300MH1998PLC114790 c) Independent Director
Ceinsys Tech Ltd
6 | Ms. Pravin Tripathi a) L65999DL2006PLC153373 a) Additional Independent Director
(Appointed w.e.f 06.02.2019) PTC India Financial Services Ltd
b) L74899DL1996PLC083073 b) Independent Director
JBM Auto Ltd
7 | Ms. Paridhi Minda Nil NA
(Appointed w.e.f 29.03.2019)
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Board Meetings

Ten (10) Board Meetings were held during the
financial year 2018-19. These meetings were held on
9 April 2018, 22 May 2018, 13 July 2018, 8 August
2018, 25 September 2018, 5 November 2018,
22 December 2018, 6 February 2019, 14 February 2019
and 29 March 2019.

Availability of information to the Board members

The Board has unrestricted access to all company related
information including that of its employees. At Board
Meeting, managers and representatives who can provide
additional insights into the items being discussed are
invited. Regular updates provided to the Board include
Annual Budget, Technology Collaboration, Investments,
Quarterly Results, Minutes of meeting of Subsidiary
Companies, Minutes of Audit Committee and other
committees of the Board of the Company and other
material information.

All the information relevant to the Company as
required under SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 is also made available
to the Board.

Skills/Experience/ Competence of the Board

The Board has members having skill/experience/
competence required for the business and affairs of the
Company for it to function effectively. The Board has
inter-alia the following attributes:

(i)  Knowledge - understand the Company’s business,
policies, and culture (including its mission, vision,
values, goals, current strategic plan, governance
structure, major risks and threats and potential
opportunities) and knowledge of the industry in
which the Company operates;

(i) Behavioral Skills - attributes and competencies
to use their knowledge and skills to function
well as team members and to interact with key
stakeholders;

(iii)  Strategic thinking and decision making;
(iv) Financial Skills;

(v) Professional skills and knowledge to assist the
ongoing aspects of the business.

Code of Conduct

In compliance with Regulation 26(3) of SEBI (Listing
Obligations & Disclosure Requirements) Regulations,
2015 and the Companies Act, 2013, the Company has
framed and adopted Code of Conduct (‘the Code’).

The code is applicable inter-alia to all Directors,
Independent Directors and Senior Management of the
Company. The Code gives guidance and support needed
for ethical conduct of business and compliance of law.
The code is available on the Company’'s website at
https://www.unominda.com/investor/corporate-
governance.

All Members of the Board and Senior Management
personnel have affirmed the compliance with the Code
ason 31 March 2019.

A declaration to this effect, signed by the CEO in terms
of SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015 forms part of the Board’s Report is
appended as Annexure-J.

Board Committees

The Board has 5 (five) Committees: Audit Committee,
Corporate Social Responsibility (CSR) Committee,
Nomination and Remuneration Committee, Stakeholders
Relationship  Committee and Risk Management
Committee.

The quorum for meetings is either two or one-third
of the total number of members of the committee,
whichever is higher.

a) Audit Committee

Audit Committee comprises of three Independent
Directors and one Non-Executive Non-Independent
Director.

As on 31 March 2019, the Composition, Category
and Attendance of Audit Committee is given

below:
Name of Category | Attendance | Date on
the member Record which
(No. of meeting
meetings held
held= 11)
Meeting(s)
attended
Mr. Alok Chairman 9 09/04/2018
Dutta 22/05/2018
Mr. Satish Member 9 13/07/2018
Sekhri 08/08/2018
Ms. Renu Member 6 25/09/2018
Challu* 0an 212018
lll/ijrh,zr:and Member 3 06/02/2019
Mg 14/02/2019
. 29/03/2019
Ms. Pravin | Member 2
Tripathi***

*Ms. Renu Challu ceased to be a member of the
Audit Committee on the closure of business hours
on 18 December 2018, on completion of her
second term of appointment.

**Mr. Anand Kumar Minda was appointed
as a member of the Audit Committee w.e.f.
22 December 2018.

***Ms. Pravin Tripathi was appointed as Member
of the Audit Committee w.e.f. 6 February 2019.

The Company Secretary acts as a Secretary the
Committee.
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Qualified and Independent Audit Committee

The Company complies with Section 177 of the
Companies Act, 2013 as well as requirements under the
SEBI (LODR) Regulations, 2015 pertaining to the Audit
Committee. Its functioning is as under:

i)

The Audit Committee presently consists of the three
Independent Directors and one non-executive non-
independent director.

All members of the committee are financially literate
and having the requisite financial management
expertise.

The Chairman of the Audit Committee is an
Independent Director.

The Chairman of the Audit Committee was present
at the last Annual General Meeting held on 8
August 2018.

All the recommendations made by the Audit Committee
during the year were accepted by the Board.

Powers of the Audit Committee

To investigate any activity within its terms of
reference.

To seek information from any employee.

To obtain outside legal or other professional
advice.

To secure attendance of outsiders with relevant
expertise, if it considers necessary.

Role of the Audit Committee, inter alia, includes matters
specified under section 177(4) of the Companies Act,
2013 and Part C of Schedule Il of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

b)

Nomination and Remuneration Committee

Nomination and Remuneration Committee

comprises of three directors.

As on 31 March 2019, the composition, category
and attendance of Nomination and Remuneration
Committee is given below:

Name of Category | Attendance | Date on
the member Record which
(No. of meeting
meetings held
held= 7)
Meeting(s)
attended
Mr. Alok Chairman [ 09/04/2018
Dutta 22/05/2018
Mr. Satish | Member 6 13/07/2018
Mr. Anand | Member 7 25/09/2018
Kumar 06/02/2019
Minda 29/03/2019

Annual Report 2018-19

The Company Secretary acts as a Secretary the
Committee.

Terms of reference

= To identify persons, who are qualified to
become Directors and who may be appointed
in senior management in accordance with
the criteria laid down and to recommend to
the Board their appointment or removal

= To carry out evaluation of every Director’s
performance.

= To formulate the criteria for determining
qualifications, positive attributes
and independence of a Director, and
recommend to the Board a policy, relating
to the remuneration for the Directors, key
managerial personnel and other employees.

] To formulate the criteria for evaluation of
Independent Directors and the Board

= To devise a policy on Board diversity.

= To recommend / review remuneration of
the Managing Director(s), Whole-time
Director(s) and their relatives, based on their
performance and defined assessment criteria.

= To carry out any other functions as is
mandated by the Board from time to time and
/ or enforced by any statutory notification,
amendment or modification, as may be
applicable.

=  To perform such other functions as may be
necessary or appropriate for the performance
of its duties.

= Such matters as are stated in section 178 of
the Companies Act, 2013 and SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015.

Remuneration Policy

The Remuneration policy of our Company is
a comprehensive policy which is competitive,
in consonance with the industry practices and
rewards good performance of the employees of
the Company. The policy ensures equality, fairness
and consistency in rewarding the employees on
the basis of performance against set objectives.
The Company has a Remuneration Policy which is
uploaded on the website of the company.

Stakeholders Relationship Committee

The  Stakeholders  Relationship
comprised of three directors.

Committee
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As on 31 March 2019, the composition, category
and attendance of Stakeholders Relationship
Committee is given below:

Share Transfer System

All the Share Transfers, received are being approved
within 15 days of its receipts and are placed before

Name of Category |Attendance | Date on the Stakeholders Relationship Committee on
the member Record which quarterly basis.
(No. of meeting
meetings held The Company has 50,384 shareholders as on 31
held= 4) March 2019. The Company and share transfer
Meeting(s) agent has received 29 complaints during the
attended year. All these complaints were resolved to the
Mr. Alok Chairman 4 22/05/2018 satisfaction of shareholders within a period of 15
Putta ; 08/08/2018 days from its receipt.
Mr. Satish Member 4 05/11/2018
Sekhri 06/02/2018 d) Corporate Social Responsibility (CSR) Committee
Mr. Anand | Member 4 The Corporate Social Responsibility  (CSR)
Kumar Committee comprised of four directors.
Minda

The Company Secretary acts as a Secretary the
Committee.
Terms of Reference

As on 31 March 2019, the composition, category
and attendance of Corporate Social Responsibility
(CSR) Committee is given below:

) Name of Category | Attendance | Date on
= Oversee and review all matters connected the member Record which
with the transfer of the Company’s securities (No. of meeting
. . meetings held
= Approve issue of the Company's duplicate held = 2
share certificates Meeting(s)
attended
= Monitor redressal of investors’ / shareholders’ - -
Fevances Mr. Nirmal | Chairman 1 22/05/2018
g K Minda 05/11/2018
= Oversee the performance of the Company’s Mr. Anand | Member 2
Registrars and Transfer Agents Kumar
Minda
= Recommend methods to upgrade the Mr. Alok Member 2
standard of services to Investors Dutta
] Monitor implementation of the Company’s g/lerl'.(sr?tlsh Member 2

Code of Conduct for Prohibition of Insider
Trading

= Carry out any other functions as may be
referred by the Board from time to time
or enforced by any statutory notification
/ amendment or modification as may be
applicable

Name, Designation and Address of the Compliance

Officer

Mr. Tarun Kumar Srivastava

Company Secretary & Compliance Officer

Minda Industries Ltd.

B-64/1, Wazirpur Industrial Area, Delhi-110052

E-mail: tksrivastava@mindagroup.com

Phone: 011-49373931, 0124-2291604,

Fax: 0124-2290676

The Company Secretary acts as a Secretary the
Committee.

Terms of Reference

The CSR committee is responsible to formulate
and recommend to the Board, a Corporate
Social Responsibility Policy which shall indicate
the activities to be undertaken by the company
as specified in Schedule VII of Companies Act,
2013, to recommend the amount of expenditure
to be incurred on CSR activities and to monitor
the Corporate Social Responsibility Policy of the
company from time-to time.

The CSR Policy of the Company is available on
our website https://www.unominda.com/investor/
corporate-governance.
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The CSR Report, as required under the Companies
Act, 2013 for the year ended on 31 March 2019 is
appended as Annexure B to the Board's report.

e)  Risk Management Committee

The Company has constituted Risk Management
Committee on 29 March 2019 comprising of
following members:

S.No. | Name of Member Designation
1 | Mr. Satish Sekhri Independent
Director

2 | Mr. Anand Kumar Minda | Director
3 | Mr. Sunil Bohra Group CFO

The terms of reference of the Committee includes:

implementation  of  Risk
Management Policy and Framework;

° Review  of

e  Other functions as may be specified under
Companies Act, 2013 and SEBI (Listing
Obligations & Disclosure Requirements)
Regulations, 2015; and

e  Such other activities as may be specified by
the Board from time to time.

The Company Secretary acts as a Secretary to the
Committee.
General Body Meeting

Venue and Time of last three Annual General Meetings
(AGM)

Year Date of Time |Venue
Meeting

24th AGM, | 11-08-2016 3.30 | PHD House,

2015-16 p.m. | Opposite Asian
Games Village,
New Delhi

25th AGM, |29-08-2017 | 3.30 |PHD House,

2016 -17 p.m. | Opposite Asian
Games Village,
New Delhi

26th AGM, |08-08-2018 | 3.30 |PHD House,

2017-18 p.m. | Opposite Asian
Games Village,
New Delhi
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The summary of the Special Resolutions passed at
the previous 3 Annual General Meetings are reported
below: -

26th Annual General Meeting

S.No. | Subject Matter of the Special Resolution

1 |Re-appointment of Mr. Alok Dutta, as an
Independent Director

2 | Re-appointment of Mr. Satish Sekhri, as an
Independent Director

25th Annual General Meeting

S.No. | Subject Matter of the Special Resolution

1 | Approval of limits for the Loans and investments
under Section 186 of the Companies Act, 2013.

24th Annual General Meeting

S.No. | Subject Matter of the Special Resolution

1 Re-appointment of Ms. Renu Challu, as an
Independent Director

2 Minda Employee Stock Option Scheme-2016
for employees of Minda Industries Limited

3 Minda Employee Stock Option Scheme-2016
for employees of subsidiaries

4 Re-appointment and remuneration of Mr.
Nirmal K Minda, as Chairman & Managing
Director

Postal Ballot

During the financial year, two Postal Ballot were
conducted, the details of which are as under:-

(A) Postal Ballot dated 22 May 2018.

The shareholders passed the resolutions through Postal
Ballot as per the details given below:

Date of Postal Ballot Notice  : 22 May 2018
Voting period :3June 2018 to
2 July 2018

Date of Declaration of Results : 4 July 2018

Ordinary Resolution under Section 63 and other
applicable provisions, if any, of the Companies Act,
2013, consent of the members for issue of Bonus Shares
i.e. 2 (two) equity shares for every 1(one) existing equity
share of 32 each
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Category Mode of No. of No of Votes | % of Votes | No. of Votes | No.of | % of votes | % of votes
Voting shares held Polled Polled on in Favour | Votes | in favour on | against on
Outstanding Against | Votes Polled | Votes Polled
Shares
) @ (3)=@) @ 6 | @=@ | D=6/
(1)*100 (2)*100 (2)*100
Promoters E-voting 618 73.205 0 0.0000 0 0 0.0000 0.0000
Z”d Promoter | poctal gallot | | 6,18,73,205 100.0000 | 6,18,73,205 0| 100.0000 0.0000
roup
Total | 6,18,73,205| 100.0000|6,18,73,205 0| 100.0000 0.0000
Public- E-voting 1,03,37,330 77.8260|1,03,37,330 0| 100.0000 0.0000
Institutions 1,32,82,615
Postal Ballot 0 0.0000 0 0 0.0000 0.0000
Total | 1,03,37,330 77.8260|1,03,37,330 0| 100.0000 0.0000
Public-Non E-voting 26,94,574 22.4261| 26,94,527 47 99.9983 0.0017
Institutions 1,20,15,335
Postal Ballot 7,78,596 6.4800 7,78,596 0| 100.0000 0.0000
Total | 34,73,170 28.9061| 34,73,123 47 99.9986 0.0014
Total 8,71,71,155| 7,56,83,705 86.8220| 7,56,83,658 47 99.9999 0.0001

(B) Postal Ballot dated 6 February 2019.

The shareholders passed the resolutions through Postal Ballot as per the details given below:
: 6 February 2019
: 24 February 2019 to 25 March 2019

Date of Postal
Voting period

Ballot Notice

Date of Declaration of Results : 27 March 2019

(1) Special Resolution under Section 62(1) (b) and all other applicable provisions of the Companies Act, 2013, SEBI (LODR)
Regulations, 2015 and SEBI (SBEB) Regulations, 2015, the consent of the members to approve “UNOMINDA Employee

Stock Option Scheme 2019” or “UNOMINDA ESOS-2019".

Category Mode of No. of No of Votes | % of Votes | No. of Votes | No. of Votes | % of % of
Voting shares held Polled Polled on in Favour Against votesin | votes
Outstanding favour | against
Shares on Votes | on Votes
Polled Polled
1) @ (3)=y @ 6 | ©=@y m=6r
(1)*100 (2)*100 | (2)*100
Promoters E-voting 18.56.19 615 0 0 0 0 0 0
aGr;g' Pprom"ter Postal Ballot | |18,56,19,615 100.00| 18,56,19,615 0| 100.00 0
u
Total [18,56,19,615 100.00 18,56,19,615 0| 100.00 0
Public- E-voting 395 81788 3,43,19,424 86.71| 1,37,86,698|2,05,32,726 40.17 59.83
Institutions | poctal Ballot | 0 0 0 0 0 0
Total | 3,43,19,424 86.71| 1,37,86,698|2,05,32,726 40.17 59.83
Public-Non E-voting 89,181 0.24 73,912 15,269 82.88 17.12
Institutions 3,70,15,562
Postal Ballot 22,22,162 6.00 22,22,162 0| 100.00 0
Total 23,111,343 6.24 22,96,074 15,269 99.34 0.66
Total 26,22,16,965 | 22,22,50,382 84.76 | 20,17,02,387 | 2,05,47,995 90.75 9.25
(2) Special Resolution under Section 62(1) (b) and all other applicable provisions of the Companies Act, 2013, SEBI (LODR)

Regulations, 2015 and SEBI (SBEB) Regulations, 2015, the consent of the members to approve grant of stock options
to the employee(s) of the Subsidiary Company(ies) of the Company under “UNOMINDA Employee Stock Option
Scheme 2019” or “"UNOMINDA ESOS-2019".
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Category Mode of No. of No of Votes | % of Votes | No. of Votes | No. of Votes | % of % of
Voting shares held Polled Polled on in Favour Against votes in | votes
Outstanding favour | against
Shares on Votes | on Votes
Polled Polled
(1) ) (3)=() (4) (5) (6)=(4) | (N=()
(1)*100 (2)*100 | (2)*100
Promoters E-voting 18.56.19 615 0 0 0 0 0 0
aG':g' Pprom"ter Postal Ballot | |18,56,19,615 100.00| 185619615 0| 100.00 0
u
Total |18,56,19,615 100.00| 18,56,19,615 0| 100.00 0
Public- E-voting 395 81 788 3,43,19,424 86.71| 1,37,86,698|2,05,32,726 40.17 59.83
Institutions | poctal Ballot | 0 0 0 0 0 0
Total | 3,43,19,424 86.71| 1,37,86,698|2,05,32,726 40.17 59.83
Public-Non E-voting 88,867 0.24 59,256 29,611 66.68 33.32
Institutions 3,70,15,562
Postal Ballot 22,22,137 6.00 22,22,137 0| 100.00 0
Total 23,11,004 6.24 22,81,393 29,611 98.72 1.28
Total 26,22,16,965 | 22,22,50,043 84.76 | 20,16,87,706 | 2,05,62,337 90.75 9.25
(3) Special Resolution under Section 180(1)(c) and all other applicable provisions of the Companies Act, 2013 and the

Articles of Association of the Company, the consent of the members to approve increase in Borrowing Powers of the
Board from %500 Crores to 1500 Crores.

Category Mode of No. of No of Votes | % of Votes | No. of Votes No. of | % of votes | % of votes
Voting shares held Polled Polled on in Favour Votes in favour | against
Outstanding Against | onVotes | on Votes
Shares Polled Polled
(1 @) B3)=Q@) (4) (5) (6)=@4y | (=06
(1)*100 (2)*100 (2)*100
Promoters E-voting 16.56.15.615 0 0 0 0 0
"é”d Promoter | poctal Ballot | [18,56,19,615 100.00 | 18,56,19,615 0| 100.00
roup
Total |18,56,19,615 100.00| 18,56,19,615 0 100.00
Public- E-voting 39581788 3,43,19,424 86.71| 3,41,24,290| 1,95,134 99.43 0.57
Institutions | poctal Ballot |~ 0 0 0 0 0 0
Total | 3,43,19,424 86.71| 3,41,24,290 195134 99.43 0.57
Public-Non E-voting 89,187 0.24 70,547 18,640 79.10 20.90
Institutions 3,70,15,562
Postal Ballot 22,22,137 6.00 22,22,083 54 100.00 0
Total| 23,11,324 6.24 22,92,630 18,694 99.19 0.81
Total 26,22,16,965 | 22,22,50,363 84.76 | 22,20,36,535| 2,13,828 99.90 0.10
(4) Special Resolution under Section 180(1)(a) and all other applicable provisions of the Companies Act, 2013, the consent

of the members to enable the Board of Directors to mortgage and/or create charge on all or anyone of the movable/
immovable properties or such other assets of the Company upto 31500 Crores.
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Category Mode of No. of No of Votes | % of Votes | No. of Votes | No.of | % of votes | % of votes
Voting shares held Polled Polled on in Favour Votes in favour | against
Outstanding Against | onVotes | on Votes
Shares Polled Polled
Q) @ (3)=(y @ 6 | ®=@r | =6y
(1)*100 (2)*100 (2)*100
Promoters E-voting 18.56.19 615 0 0 0 0 0 0
aG”g Pgom"ter Postal Ballot | |18,56,19,615 100.00| 18,56,19,615 0| 100.00 0
rou
Total |18,56,19,615 100.00| 18,56,19,615 0 100.00 0
Public- E-voting 39581788 3,43,19,424 86.71| 3,41,24,290| 1,95,134 99.43 0.57
INSttUtions | postal Ballot | 0 0 0 0 0.00 0.00
Total | 3,43,19,424 86.71| 3,41,24,290| 1,95,134 99.43 0.57
Public-Non E-voting 88,666 0.24 60,875| 27,791 68.66 31.34
Institutions 3,70,15,562
Postal Ballot 22,22,137 6.00 22,22,124 13 100.00 0
Total|  23,10,803 6.24 22,82,999| 27,804 98.80 1.20
Total 26,22,16,965 | 22,22,49,842 84.76 | 22,20,26,904 | 2,22,938 99.90 0.10
(5) Special Resolution under Section 186 and all other applicable provisions of the Companies Act, 2013, the consent of
the members, authorising the Board to give loan(s), to provide guarantee(s) and to make investment(s) upto ¥3000
Crores.
Category Mode of No. of No of Votes | % of Votes | No. of Votes | No. of Votes | % of votes | % of votes
Voting shares held Polled Polled on in Favour Against in favour | against
Outstanding on Votes | on Votes
Shares Polled Polled
M @) (3)=(y (4) (5) 6)=@) | (N=06y
(1)*100 (2)*100 (2)*100
Promoters | E-voting 0 0 0 0 0 0
and 18,56,19,615
Postal Ballot 18,56,19,615 100.00{18,56,19,615 0 100.00 0
Promoter
Group Total [18,56,19,615 100.00|18,56,19,615 0| 100.00 0
Public- E-voting 3.95 81 788 3,43,19,424 86.71| 1,35,54,262|2,07,65,162 39.49 60.51
INSEUIONs | potal Ballot | 0 0 0 0 0 0
Total | 3,43,19,424 86.71| 1,35,54,262|2,07,65,162 39.49 60.51
Public-Non | E-voting 88,897 0.24 64,467 24,430 72.52 27.48
Institutions 3,70,15,562
Postal Ballot 22,22,137 6.00 22,22,137 0 100.00 0
Total 23,11,034 6.24 22,86,604 24,430 98.94 1.06
Total 26,22,16,965 | 22,22,50,073 84.76| 20,14,60,481 | 2,07,89,592 90.65 9.35

The Company successfully completed the process of obtaining approval of its shareholders for the resolutions on the items
detailed above through the aforesaid postal ballot(s).

M/s Sanjay Grover & Associates, Company Secretaries, were appointed as the scrutiniser for carrying out the postal ballot
process in a fair and transparent manner.

Procedure for Postal Ballot

In compliance with Sections 108 and 110 and other applicable provisions of the Companies Act, 2013, read with the related
Rules, the Company provides electronic voting (e-voting) facility to all its members. The Company availed the services of
NSDL for the purpose of providing e-voting facility to all its members. The members were given the option to vote either by
physical ballot or through e-voting.
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The Company dispatched the postal ballot notices
and forms along with postage prepaid business reply
envelopes to its members whose names appear on the
register of members / list of beneficiaries as on a cut-
off date. The postal ballot notice is sent to members
through:

1) electronic form at the email addresses registered
with the depositories; and

2) registered post to those shareholders who have not
registered their e-mail ID’s with the depositories or
with the Company.

The Company also published notices in the newspaper
announcing the details of completion of dispatch and
other requirements as mandated under the Act and
applicable Rules.

Voting rights were reckoned on the paid-up value of the
shares registered in the names of the members as on the
cut-off date. Members desiring to exercise their votes by
physical postal ballot forms were requested to return
the forms, duly completed and signed to the Scrutiniser
on or before the close of the voting period. Members
desiring to exercise their votes by electronic mode were
requested to vote before close of business hours on the
last date of e-voting.

The Scrutiniser submitted its report after the completion
of scrutiny, and the consolidated results of the voting
by Postal Ballot were then announced by the authorised
officer. The
Company website, www.unominda.com, besides being
communicated to the Stock Exchanges. The last date
for the receipt of duly completed Postal Ballot Forms
or e-voting was considered as the date on which the
resolution was deemed to have been passed by the
requisite majority.

results were also displayed on the

Holding/ Subsidiary Companies

In terms of clause (c) of sub-regulation (1) of Regulation
16 of Listing Regulations ‘material subsidiary’ means a
subsidiary, whose income or net worth exceeds twenty
percent of the consolidated income or net worth
respectively, of the listed entity and its subsidiaries in
the immediately preceding accounting year.

In compliance with the said regulation, the Company
has a policy on Determining Material Subsidiary, which
has been approved by the Board and the same has been
displayed on the Company’s website at https:/www.
unominda.com/investor/corporate-governance.

As on 31 March 2019, there is no material unlisted
subsidiary of the Company.
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The management of subsidiary companies is carried out
by their separate Board of Directors who are empowered
to exercise all the duties and rights for efficient
monitoring and management of the companies.

The Company oversees and monitors the performance
of subsidiary companies by following means:

The Audit Committee reviews the financial
statements and, in particular, the investments
made by the subsidiary companies;

ii.  The minutes of the Board meeting of the subsidiary
companies are placed before the Board of the
Company for their review;

ii. A statement of all significant transactions, if any,
of the subsidiary companies is placed before the
Board of Directors of the Company for its review.

Disclosures
i)  Related party Transactions

Related party transactions entered during the
financial year were in the ordinary course of
business and were on an arm'’s length basis.
There were no materially significant related
party transactions made by the Company with
Promoters, Directors, Key Managerial Personnel
or other designated persons which may have a
potential conflict with the interest of the Company
at large.

All Related Party Transactions were placed before
the Audit Committee and also the Board for
approval. Prior omnibus approval of the Audit
Committee was obtained for the transactions
which were of a foreseen and repetitive nature.

A Statement giving details of all related party
transactions were placed before the Audit
Committee and the Board of Directors for their
approval on a quarterly basis.

The Policy on Related Party Transactions as
approved by the Board can be accessed on the
Company's website: https://www.unominda.com/
investor/corporate-governance.

li) Disclosure of Accounting Treatment

The financial statements have been prepared on
the accrual basis of accounting in accordance with
the mandatory accounting standards as specified
under the section 133 of the Companies Act, 2013
read with Rule 7 of Companies (Accounts) Rules,
2014.
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iii)

Risk Management

The Management of the Company regularly reviews
the risk management strategy of the company
to ensure the effectiveness of risk management
policies and procedures.

Remuneration of Directors.

Disclosure of Director’s Interest in transactions with
the Company

NoneoftheNon-Executive Directorhad no pecuniary
relationship or transaction with the company.
However, some commercial transactions have
taken place where Company’ non-independent
directors hold directorship. Such transactions have
taken place in the Ordinary Course of Business
and on an Arm’s Length basis and have been
disclosed to the Board of Directors in accordance
with the provisions of the Companies Act, 2013
and have been entered in the register of contracts
and approved by the Board in accordance with the
Section 189 of the Companies Act, 2013.

Remuneration paid to the Managing Director
during the year 2018-19
(Zin Crores)

Name of the Managing
y & Allowances

Director

—|Rent Free Accommodation

~

w | Salar

o | Commission

(1| & Other Expenses
~ | Total

—

Mr. Nirmal K Minda 2

~
ul

0 8

Remuneration Policy for Non-Executive Directors

The Non-Executive Independent Directors are
paid remuneration by way of sitting fees. No
stock option