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NOTICE TO THE SHAREHOLDERS

Notice is hereby given that the 34" Annual General Meeting (“AGM?”) of the shareholders of UCAL FUEL SYSTEMS LIMITED
(“company”), Corporate Identification Number-L31900TN1985PLC012343 will be held on Thursday, 31% December 2020 at
3.30 p.m through Video Conferencing (“VC”) / Other Audio Visual Means (“OAVM?”) to transact the following business:

ORDINARY BUSINESS:

1. Item No 1: To adopt the Audited Financial Statements of the company for the financial year ended 31* March 2020
together with the Board’s Report and Report of the Auditors thereon

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

“RESOLVED THAT the Audited Financial Statements of the company for the financial year ended 31** March 2020 together
with the Board’s Report and the Report of the Auditors thereon including the Audited Consolidated Financial Statements of the
company for the year ended on that date together with the Report of the Auditors thereon, as circulated to the shareholders and
presented to the meeting, be and are hereby approved and adopted”

2. Item No.2: To appoint a director in place of Ms. Rekha Raghunathan who retires by rotation and being eligible offers
herself for reappointment

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

“RESOLVED THAT Ms. Rekha Raghunathan (DIN:00057774) who retires by rotation and being eligible for reappointment
be and is hereby reappointed as Director of the company.”

SPECIAL BUSINESS:

3. Item No 3: To approve the reappointment of and the remuneration payable to Mr. Ram Ramamurthy as Whole-time
Director.

To consider and if thought fit to pass with or without modification(s) the following resolutions as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and any other applicable provisions of the Companies
Act, 2013 and the rules made thereunder (including any statutory modification(s) or re-enactment thereof for the time being
in force), read with Schedule V to the Companies Act, 2013 and subject to Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements), 2015, and as recommended by the Nomination and Remuneration Committee,
Audit Committee and as approved by the Board of Directors, the consent of the Shareholders, be and is hereby accorded to the
reappointment of Mr. Ram Ramamurthy (DIN: 06955444) as Whole-time Director of the company for a period of two years
from 4% September 2020 to 3% September 2022 (both days inclusive), whose office shall be liable to determination of retirement
by rotation and who fulfills all the conditions specified under Schedule V to the Companies Act, 2013 including Part I and
Part II of Schedule V, on a remuneration of %3,50,000/- (Rupees three lakh fifty thousand only) per month (excluding
reimbursement of travelling and other actual expenses incurred for the purpose of the company’s business) and subject to the
condition that the overall total managerial remuneration including salary, perquisites and commission shall not exceed the limits
specified under Sections 197 and 198 read with Schedule V of the Companies Act, 2013 or any statutory modification(s) or
re-enactment thereof.”

“RESOLVED FURTHER THAT Ms. Rekha Raghunathan, Director and Company Secretary be and is hereby authorised to
do all such acts and deeds as may be necessary to give effect to the above resolutions.”

4. Item No.4: To approve the reappointment of and the remuneration payable to Dr. V. Krishnamurthy, who will be
holding an office of profit, as Advisor.

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

“RESOLVED THAT pursuant to the provisions of Section 188(f) of the Companies Act, 2013 read with Rule 15 of Companies
(Meetings of Board and its Powers) Rules, 2014 (including any statutory modification(s) or re-enactment(s) thereof for the
time being in force) and subject to the approval of the Central Government, if any, and as recommended by the Nomination
and Remuneration Committee, Audit Committee and approved by the Board of Directors, the approval of the shareholders of
the company be and is hereby accorded to the appointment of Dr. V. Krishnamurthy, relative of Mr. Jayakar Krishnamurthy
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Chairman and Managing Director of the company, to hold an office or place of profit as Advisor to the company on a monthly
remuneration of X 8,50,000/- (Rupees Eight lakh fifty thousand only) (excluding reimbursement of travelling and other actual
expenses incurred for the purpose of the company’s business) for a period of two years with effect from 21 September, 2020
to 20" September, 2022 (both days inclusive).”

“RESOLVED FURTHER THAT Ms. Rekha Raghunathan, Director and Company Secretary, be and is hereby authorised to
do all such acts and deeds as may be necessary to give effect to the above resolution.”

5. Item No 5: Appointment of Ms. Lakshminarayanan Priyadarshini (DIN:06592671) as Non-Executive and Independent
Director

To consider and if deemed fit, to pass, the following as an Ordinary Resolution:

“Resolved that pursuant to the provisions of Sections 149, 150 and 152 and other applicable provisions, if any, of the Companies
Act, 2013 (Act) and Companies (Appointment and Qualification of Directors) Rules, 2014, read with Schedule IV to the
Act, as amended from time to time, and pursuant to Regulations 17 and 25 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“‘the Listing Regulations’’), Ms. Lakshminarayanan
Priyadarshini (DIN:06592671, who was appointed Additional Director in the non-executive Independent category by the Board
of Directors in their meeting held on 7" December 2020 subject to the appointment being approved by the shareholders at the
ensuing Annual General Meeting by an Ordinary resolution and who had submitted a declaration that she meets the criteria
for independence as provided in Section 149(6) of the Act, Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements), 2015 and who is eligible for appointment as an Independent Director, be and is hereby appointed as
an Independent Director of the company with effect from 7" December 2020 upto 6™ December 2022.

“Resolved further that Ms. Rekha Raghunathan, Director and Company Secretary, be and is hereby authorised to do all such
acts and deeds as may be necessary to give effect to the above resolution.”

6. Item No. 6: Approval of material related party transactions with Magnetic Meter Systems (India) Limited and
R.D. Electro Circuits Private Limited:

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Regulation 23 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, Related Party Transactions Policy of the Company and also
pursuant to the consent of the Audit Committee and the Board of Directors and subject to such other approvals, consents,
permissions and sanctions of other authorities as may be necessary, consent of the shareholders of the company be and is
hereby accorded for the below mentioned material related party transaction(s) between (1) the company and M/s Magnetic
Meter Systems (India) Limited and (2) the company and M/s R.D. Electrocircuits Private Limited for the financial year
2020-2021 based on the expected value of transactions of 316,510 Lakhs which will exceed 10% of the consolidated turnover
of the Company for Financial Year 2020-21.

Estimated value of Transactions
Nature of Transactions in aggregate for the financial year
2020-2021 R in Lakhs)

SIL.
No

1 |Sale, purchase or supply of any goods or materials

a) Purchase of Materials from M/s Magnetic Meter Systems (India) Limited 1,500
b) Sale of Goods to M/s Magnetic Meter Systems (India) Limited 10
c¢) Purchase of Materials from R.D. Electrocircuits Private Limited 15,000

“RESOLVED FURTHER THAT Ms. Rekha Raghunathan, Director and Company Secretary, be and is hereby authorised to
do all such acts and deeds as may be necessary to give effect to the above resolution.”

By Order of the Board

For UCAL FUEL SYSTEMS LIMITED

Place: Chennai REKHA RAGHUNATHAN
Date : 7" December, 2020 DIRECTOR AND COMPANY SECRETARY

()
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NOTES

1.

10.

The explanatory statement pursuant to Section 102 of the Companies Act, 2013, in respect of Items No. 3 to 6 which sets out
the details with respect to the special business to be transacted at the meeting is annexed hereto.

In view of the massive outbreak of the COVID-19 pandemic, social distancing is a norm to be followed and pursuant to the
Circular No. 14/2020 dated April 08, 2020, Circular No.17/2020 dated April 13, 2020 issued by the Ministry of Corporate
Affairs followed by Circular No. 20/2020 dated May 05, 2020, physical attendance of the sharcholders to the Annual General
Meeting (AGM) venue is not required and AGM be held through Video Conferencing (VC) or Other Audio Visual Means
(OAVM). Hence, shareholders can attend and participate in the ensuing AGM through VC/OAVM. In compliance with the
provisions of the Companies Act, 2013 ("Act"), SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
("SEBI Listing Regulations") and MCA Circulars, the AGM of the Company is being held through VC / OAVM.

The relevant details, pursuant to Regulations [26(4) —Disclosure relating to Non-Executive Director] and 36(3) of the SEBI
Listing Regulations and Secretarial Standard on General Meetings issued by the Institute of Company Secretaries of India, in
respect of Director seeking appointment/reappointment at this AGM is annexed.

Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate Affairs, the facility to appoint
proxy to attend and cast vote for the shareholders is not available for this AGM. Accordingly, the facility for appointment of
proxies by the shareholders will not be available for the AGM and hence the Proxy Form and Attendance Slip are not annexed
to this Notice.

Institutional / Corporate Sharcholders (i.e. other than individuals / HUF, NRI, etc.) are required to send a scanned copy
(PDF / JPG Format) of its Board or governing body Resolution / Authorization etc., authorizing its representative to attend
the AGM through VC / OAVM on its behalf and to vote through remote e-voting. The said Resolution/Authorization shall
be sent to the Scrutinizer by email through its registered email address to ufsl.scrutiny@gmail.com with a copy marked to
evoting@nsdl.co.in.

In compliance with the aforesaid MCA Circulars and SEBI Circular dated May 12, 2020, Notice of the AGM along with
the Annual Report 2019-20 is being sent only through electronic mode to those shareholders whose email addresses are
registered with the Company/ Depositories. Shareholders may note that the Notice and Annual Report 2019-20 will also be
available on the Company's website www.ucalfuel.com, websites of the Stock Exchanges i.e. BSE Limited and National
Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com respectively, and on the website of NSDL
https://www.evoting.nsdl.com. The shareholders who have not registered their email address with depository are requested to
follow the instruction given under the heading "Instruction for remote e-Voting"

Shareholders attending the AGM through VC/OAVM shall be counted for the purpose of reckoning the quorum under
Section 103 of the Act.

Pursuant to Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management and Administration)
Rules 2014 as amended, the company is providing facility for voting by electronic means and the business set out in this notice
shall be transacted through remote e-voting. The shareholders can cast their votes by way of remote e-voting in proportion to
their share of the paid-up equity share capital of the company as on the cut-off date 24" December 2020. The company also
offers the facility of voting through polling at the Annual General Meeting. The shareholders can vote under any one of the
options mentioned herein.

As per the provisions of Section 72 of the Companies Act, 2013 and Rule 19(1) of the Companies (Share Capital and Debentures)
Rules 2014 shareholders holding shares in physical form may file nomination form in the prescribed SH-13 with the company’s
Registrar and Transfer Agent. In respect of shares held in demat form, the nomination form may be filed with the respective
Depository Participant (DP).

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by
every participant in securities market. Shareholders holding shares in electronic form are therefore requested to submit their
PAN to their Depository Participant with whom they are maintaining their dematerialised accounts. Shareholders holding
shares in physical form can submit their PAN details to the company’s Registrar and Transfer Agent (RTA) M/s. Integrated
Registry Management Services Private Limited. (Integrated).
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11. Shareholders holding shares in electronic form are requested to intimate immediately any change in their address to their
Depository Participant with whom they are maintaining their demat accounts. Shareholders holding shares in physical form are

requested to advise any change in their address immediately to Integrated.

12. Shareholders holding shares in physical form are requested to consider converting their holding to dematerialised form to
eliminate all risks associated with physical shares and for ease in portfolio management. Shareholders can contact the company
or Integrated for assistance in this regard.

13. Shareholders who hold shares in physical form in multiple folios in identical names or joint holding in the same order of names
are requested to send the share certificates to Integrated for consolidation into a single folio.

14. Shareholders are requested to intimate changes, if any, pertaining to their name, postal address, email address, telephone/
mobile numbers, Permanent Account Number (PAN), mandates, nominations, power of attorney, bank details such as, name of
the bank and branch details, bank account number, MICR code, IFSC code, etc., to their DPs in case the shares are held by them

in electronic form

15. Shareholders, holding shares in physical form, are requested to notify / send the following to the Registrar and Share Transfer
Agent (Integrated Registry Management Services Private Limited) of the Company: -

a) any change in their address / bank mandate.
b) particulars of their bank account, in case they have not been sent earlier.

¢) nomination in Form SH-13, in duplicate, as provided under Section 72 of the Companies Act, 2013, in case they have not

been sent earlier.

d) share certificate(s) held in multiple accounts in identical names or joint accounts in the same order of names, for
consolidation of such shareholdings into one account.

16. Pursuant to the provisions of Section 125 of Companies Act, 2013, the company has transferred the unpaid or unclaimed
dividends for the financial years upto 2012-13 from time to time on due dates, to the Investor Education and Protection Fund
(the IEPF) established by the Central Government. Pursuant to the provisions of Investor Education and Protection Fund
(Uploading of information regarding unpaid and unclaimed amounts lying with companies) Rules, 2012 the company has
uploaded the details of unpaid and unclaimed amounts lying with the company as on 30" September 2019 (date of last Annual
General Meeting) on the website of the Ministry of Corporate Affairs. Shareholders who have not encashed their dividend
warrants pertaining to the financial years (2013-14, 2014-15, 2015-16, 2016-17, 2017-18 and 2018-19) are advised to write to

the company/Integrated immediately claiming the dividends declared by the company.

17. In terms of requirements of Section 124(6) of the Companies Act, 2013 read with Investor Education and Protection Fund
(IEPF) Authority (Accounting, Audit, Transfer and Refund) Amendment Rules 2017("the Rules"), the Company is required to
transfer the shares, in respect of which the dividend remains unpaid or unclaimed for a period of seven consecutive years to the
IEPF account established by the Central Government. All shares in respect of which the dividend remains unpaid or unclaimed

for a period of seven consecutive years have been transferred to the IEPF on the respective due dates.

18. Any person whose shares have been transferred to the Fund, may claim the shares from the authority by submitting an online
Application form IEPF-5 available on the website www.iepf.gov.in and after making an application in form IEPF-5, send the
same duly signed by him along with requisite documents to the Company for verification of his claim.

19. In compliance with the provisions of Section 108 of the Act, read with Rule 20 of the Companies (Management and
Administration) Rules, 2014, as amended from time to time, and Regulation 44 of the SEBI Listing Regulations, the shareholders
are provided with the facility to cast their vote electronically, through the e-Voting services provided by NSDL, on all the
resolutions set forth in this Notice. Shareholders holding shares either in physical form or in dematerialized form, as on 24"
December 2020 i.e. cut-off date, may cast their vote electronically. The remote e-Voting module shall be disabled by NSDL
for voting thereafter. Those shareholders, who will be present in the AGM through VC/OAVM facility and have not cast their
vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote through
e-Voting system during the AGM.
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The shareholders who have cast their vote by remote e-voting prior to the AGM may also attend / participate in the AGM through
VC / OAVM but shall not be entitled to cast their vote again.

The Voting rights of members shall be in proportion to their share of the paid-up equity share capital of the Company as on the
Cut-off date December 24, 2020.

Since the AGM will be held through VC / OAVM, the Route Map is not annexed in this Notice.

Shareholders holding shares in electronic mode are requested to keep their email addresses updated with the Depository
Participants. Sharcholders holding shares in physical mode are also requested to update their email addresses by writing to
Integrated Registry Management Services Private Limited, at 2" Floor, Kences Towers, No. 1 Ramakrishna Street, off North
Usman Road, T. Nagar, Chennai 600 017 quoting their folio number(s).

All documents referred to in the Notice and the explanatory statement are available for inspection at the Registered Office of
the company during normal business hours on all days except on Sundays and Public holidays up to and including the date of
the Annual General Meeting.

Shareholders are requested to correspond with company at the email address as specified below:
1. e-mails regarding complaints, queries and grievances — investor@ucal.com

2. e-mail regarding any general matters — ufsl.ho@ucal.com

VOTING PROCESS AND INSTRUCTIONS

REMOTE E-VOTING (VOTING THROUGH ELECTRONIC MEANYS):

In compliance with the provisions of Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and Administration)
Rules, 2014, the company is pleased to provide shareholders the facility to exercise their right to vote at the Annual General
Meeting by electronic means and the business may be transacted through remote e-voting Services provided by National
Securities Depository Limited (NSDL). Shareholders whose names appear on the Register of Members / List of Beneficial
Owners as on the Cut-off date of 24" December 2020 will be considered for the purpose of availing Remote e-Voting or Voting
in the Annual General Meeting. A person who is not a shareholder as on the cut-off date should treat this Notice for information
purposes only.

The remote e-voting period shall commence from 28" December 2020 at 9.00 a.m. and shall close on 30" December 2020
at 5 p.m. During this period of remote e-voting, the shareholders of the company, holding shares either in physical form or
in dematerialised form, may cast their vote electronically. The remote e-voting module will be disabled for voting thereafter
and the shareholders will not be able to cast their vote electronically beyond the date and time mentioned above that is
30" December 2020 at 5 p.m.

I.  The instructions for remote e-voting are as under:

In case a shareholder receives an email from NSDL [for shareholders whose email IDs are registered with the company/

Depository Participant(s)]:

(i) Open email and open PDF file viz., “UCALFUEL e-voting.pdf” with your Client ID or Folio No. as password. The
said PDF file contains your user ID and password/PIN for remote e-voting. Please note that the password is an initial
password.

(ii)) Launch internet browser by typing the following: URL:https://www.evoting.nsdl.com/

(ii1) Click on Shareholder — Login

(iv) Put user ID and password as initial password/PIN noted in step (i) above.

Click Login.
(v) Password change menu appears. Change the password/PIN with new password of your choice with Minimum 8

digits/characters or combination thereof. Note new password. It is strongly recommended not to share your password
with any other person and take utmost care to keep your password confidential.

A () .
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(vi) Home page of remote e-voting opens. Click on remote e-Voting: Active Voting Cycles.

(vii) Select “EVEN” of UCAL FUEL SYSTEMS LIMITED

(viii) Now you are ready for remote e-voting as Cast Vote page opens.

(ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when prompted.

(x) Upon confirmation, the message “Vote cast successfully” will be displayed.

(xi) Once you have voted on the resolution, you will not be allowed to modify your vote.

(xii) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/ JPG Format) of the relevant Board Resolution/Authority letter etc. together with attested specimen

signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to
ufsl.scrutiny@gmail.com with a copy marked to evoting@nsdl.co.in.

II. In case of any queries, you may refer to the Frequently Asked Questions (FAQs) for shareholders and e-voting user manual
for shareholders available at the downloads section of www.evoting.nsdl.com.

III. Ifyou are already registered with NSDL for remote e-voting then you can use your existing user ID and password PIN for
casting your vote.

IV. You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending
future communication(s).

V. The remote e-voting period commences on 28" December 2020 (9.00 A.M.) and ends on 30" December 2020 (5.00 p.m.).
During this period shareholders of the company, holding shares either in physical form or in dematerialised form, as on the
cut-off date of 24™ December 2020, may cast their vote electronically. The remote e-voting module shall be disabled by
NSDL for voting thereafter. Once the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed
to change it subsequently.

VI. The voting rights of shareholders shall be in proportion to their share of the paid-up equity share capital of the company
as on the cut-off date 24" December 2020.

VIIL. Mr. P. Sriram, Practising Company Secretary (Membership No. 4862) has been appointed as the Scrutinizer to scrutinize
the voting process in a fair and transparent manner.

VIII.The Scrutiniser, after the conclusion of the e-voting at the AGM, shall unblock the voting cast through remote e-voting and
e-voting at the AGM in presence of at least two (2) witnesses not in the employment of the Company and make not later
than 48 hours of conclusion of the AGM, a Scrutiniser’s Report to the Chairman or a person authorised by him.

IX. The voting results of the AGM will be declared and communicated to the stock exchanges and will be displayed on the
company’s website as well as on the website of NSDL within the prescribed time limit.

THE INSTRUCTIONS FOR SHAREHOLDERS FOR e-VOTING ON THE DAY OF THE AGM ARE AS UNDER: -
1. The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for remote e-Voting.

2. Only those Members / Shareholders, who will be present in the AGM through VC / OAVM facility and have not cast their
vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote through
e-Voting system at the AGM.

3. Shareholders who have voted through Remote e-Voting will be eligible to attend the AGM. However, they will not be eligible
to vote at the AGM.
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4. The details of the person who may be contacted for any grievances connected with the facility for e-Voting on the day of the
AGM shall be the same person mentioned for Remote e-Voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC/OAVM ARE AS UNDER:

1. Shareholders will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-Voting system.
Members may access the same at https://www.evoting.nsdl.com under shareholders/members login by using the remote
e-voting credentials. The link for VC/OAVM will be available in shareholder/members login where the EVEN of Company
will be displayed. Please note that the members who do not have the User ID and Password for e-Voting or have forgotten the
User ID and Password may retrieve the same by following the remote e-Voting instructions mentioned in the notice to avoid
last minute rush. Further sharcholders can also use the OTP based login for logging into the e-Voting system of NSDL.

2. The Shareholders can join the AGM in the VC / OAVM mode 15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation at the AGM
through VC / OAVM will be made available for 1000 shareholders on first come first served basis. This will not include large
Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors, Key Managerial
Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration Committee and Stakeholders Relationship
Committee, Auditors etc. who are allowed to attend the AGM without restriction on account of first come first served basis.

3. Shareholders who would like to express their views or ask questions during the AGM may register themselves as a speaker
by sending their request from their registered email address mentioning their name, DP ID and Client ID / folio number, PAN,
mobile number at investor@ucal.com. from December 18, 2020 (9:00 a.m. IST) to December 25, 2020 (5:00 p.m. IST). Those
shareholders who have registered themselves as a speaker will only be allowed to express their views / ask questions during the
AGM. The Company reserves the right to restrict the number of speakers depending on the availability of time for the AGM.

4. Shareholders who need assistance before or during the AGM, can contact NSDL on evoting@nsdl.com or use Toll free
No. 1800-222-990 or Contact Ms. Pallavi Mhatre, Manager, (or) Ms. Sarita M, Assistant Manager, NSDL at the designated
email ID: evotoing@nsdl.com or telephone No 022-2499 4545.

By Order of the Board

For UCAL FUEL SYSTEMS LIMITED

Place: Chennai REKHA RAGHUNATHAN
Date : 7" December, 2020 DIRECTOR AND COMPANY SECRETARY
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Explanatory Statement
(Pursuant to Section 102 (1) of the Companies Act, 2013)

The following explanatory statement sets out all material facts relating to the business mentioned under ItemNo.3, 4,5 and 6 of the
accompanying Notice:

Item No.3

Mr. Ram Ramamurthy has been the Whole-time Director of the company from 4" September, 2014 to 3 September 2020. The
Board of Directors has once again approved the reappointment of Mr. Ram Ramamurthy for a further period of two years from
4% September, 2020 to 3™ September, 2022. Born on 22 May 1948, Mr Ram Ramamurthy is a B.E Mechanical Engineering graduate
and an MBA from the University of Texas at Arlington, Texas. He has worked in the consumer financial services sector for 25 years,
in the manufacturing sector for 10 years and in the IT sector for 8 years. His functional experience includes design of manufacturing
tools, manufacturing planning, consumer credit risk management, statistical modelling, business systems development, data driven
marketing, online real-time personalized marketing technology and online real-time campaign management. He started his career as
a design engineer in Lucas TVS and has worked for companies like Siemens AG Berlin, Germany and Associates First Capital. He
has shifted to India after working with Citi group and its associates for ten years in various capacities.

In the company he has been responsible for close monitoring of various new projects from the initial stage to completion. Working
closely with the R&D department he has been a key member of the team that ensured the smooth transition to the BSVI emission
norms. He has assisted the Chairman and Managing Director in the management of the subsidiaries and has also monitored the
implementation of the CSR schemes. He has streamlined the internal control systems in the organisation and has ensured stricter
internal audit of systems and processes. Keeping in mind the work done by him in the last six years and in view of his experience
and knowledge the Board is of the opinion that the re-appointment of Mr. Ram Ramamurthy as Whole-time Director is appropriate
and in the best interests of the Company and justifiable under Section 196 (3) (a) of the Companies Act, 2013.

Taking into account the following factors i.e., financial position of the company, trend in the industry, qualification and experience
of the appointee, his area of expertise, past performance and past remuneration of the appointee, the Nomination and Remuneration
Committee, Audit Committee and the Board of Directors of the company have passed necessary resolutions under the provisions of
the Companies Act, 2013 for the re-appointment and payment of remuneration as set out in the Notice to Mr. Ram Ramamurthy as
Whole-time Director of the company for the period from 4" September, 2020 to 3™ September, 2022. A copy of the letter of
appointment of Mr. Ram Ramamurthy as Whole-time Director setting out the terms and conditions is available for inspection by the
shareholders at the company’s registered office during normal business hours on working days. Mr Ram Ramamurthy does not hold
any shares in the company. He is not related to any other director of the company.

In view of the provisions of Sections 196, 197, 203 and any other applicable provisions of the Companies Act, 2013 and considering
his age criteria specified under Section 196 (3) (a), the company seeks the approval of sharecholders for such appointment and for
payment of remuneration as detailed in the Notice by way of Special Resolution. Details as required under Regulation 36(3) of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 also forms part of
this Notice. The Re-appointment of Mr. Ram Ramamurthy as Whole Time Director of the Company and remuneration payable to
him requires the approval of the shareholders of the Company under Section 196 and 197 of the Companies Act, 2013 read with
Schedule V of the Companies Act, 2013. The Board/Committees are of the view that the re-appointment of Mr Ram Ramamurthy
and remuneration payable to him is commensurate with his duties and responsibilities as the Whole Time Director of the Company.
Therefore, the Special Resolution at Item No. 3 is placed before the shareholders for their approval.

Details as required under Regulation 36(3) of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard on General Meetings (SS-2) also forms part of this Notice as
Annexure -1.

None of the directors, key managerial personnel or their relatives other than Mr Ram Ramamurthy to whom this resolution relates
is concerned or interested financial or otherwise in the resolution set out in Item No.3 of the notice.

The Board recommends the resolution set out in Item No. 3 of the Notice for the approval of the shareholders.
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Item No. 4

Dr. V. Krishnamurthy was reappointed as Advisor for a period of two years from 21% September 2018. His tenure ended on
20" September 2020. Dr. V. Krishnamurthy is the father of Mr. Jayakar Krishnamurthy, Chairman and Managing Director of the
company and thus holds an office of profit under Section 188 of the Companies Act, 2013. He has been advisor of the company
from the year 2004 onwards. The Board of Directors at their meeting held on 7" December 2020, reappointed him as Advisor
for a further period of two years with effect from 21% September 2020 on a remuneration as detailed in the Notice to the ensuing
Annual General Meeting.

Dr. V. Krishnamurthy is a Chartered Engineer and holds a Doctorate in Economics from Soviet Academy of Sciences, a Doctorate
in Sciences from Banaras Hindu University and a Doctorate in Letters from Pondicherry University. He is the President of
Dr. V. Krishnamurthy Educational Foundation, Tiruchirapalli which manages the National College at Tiruchirapalli.
Dr. V. Krishnamurthy was the Chairman of the National Manufacturing Competitiveness Council (NMCC), holding the rank of a
Cabinet Minister in the Government of India between 2004 and 2014. During this period he was also a member of the Prime Minister’s
Council on Trade and Industry, Prime Minister’s Trade Economic Relations Committee, Prime Minister’s Energy Coordination
Committee, Prime Minister’s High Level Committee on Manufacturing and a High Level Advisory Group on Climate Change.
He was the Chairman of the group set up by the Prime Minister for design and manufacture of civilian aircraft in India and the
Co-Chairman of the Empowered Committee for setting up FAB facilities in India.

Dr V. Krishnamurthy was also Chairman and CEO of Bharat Heavy Electricals Limited, Maruti Udyog Limited and Steel Authority
of India Limited.

He has been Chairman of IIM Bangalore and Ahmedabad, IIT- New Delhi, Xavier Institute of Management Bhubaneswar, Centre
for Organization Development Hyderabad and Chairman of the Technology Information, Forecasting Assessment Council. He was
the Vice-Chancellor of Central University, Tiruvarur and The Indian Maritime University, Chennai.

Among other positions, he has served as Member, Planning Commission and Secretary to the Government of India in the Ministry
of Industry. He has also been member of the Energy Advisory Committee, Public Enterprises Selection Board and Telecom
Restructuring Committee. He has chaired various committees including the National Committee on Quality, the Committee to
prepare a comprehensive White Paper on the Public Enterprises in India, the Committee to determine the Policies on Disinvestment
in Public Sector, the group to restructure oil companies in Public Sector and the Committee to assess the capability and infrastructure
of the private sector to build conventional submarines. He was also the Co-Chairman of the Indo-Japan study committee.

He has been decorated with various honours, the more important among them being the PADMA SHRI in 1973, PADMA BHUSHAN
in 1986, PADMA VIBHUSHAN in 2007 and THE GRAND CORDON OF THE ORDER OF THE RISING SUN by the Government
of Japan in 2009.

He has penned his memoirs titled “AT THE HELM” which was released by Harper Collins in June 2014. “SIGARAM
PESUGIRATHU?”, another book covering his life and career in Tamil has been recently released.

Dr. V. Krishnamurthy has been associated with UCAL Fuel Systems Limited for over 19 years now in an advisory capacity. The
smooth transition to the BSVI norms was implemented under the guidance of Dr. V. Krishnamurthy. He is instrumental in establishing
best management practices across the organisation. His guidance has enabled the company to improve its profitability, work culture
and has ensured financial stability . Dr. V. Krishnamurthy is the pioneer of the quality movement in India and he has ensured that
the quality culture has seeped in at all levels in the organisation. Another area where Dr. V. Krishnamurthy’s guidance has greatly
benefited the company is R&D. An avid supporter of innovation and new technology, Dr. V. Krishnamurthy has ensured that the
company focused on R&D much before many of its contemporaries did and hence the company is today in a strong position to meet
the various technological challenges arising out of the changes in the models of Original Equipment Manufacturers and was able
to confidently approach the changeover to BSVI norms. The Board is of the opinion that his continued association as an Advisor to
the company will be most advantageous and beneficial to the company especially during this critical juncture where the company
has just revamped its entire product portfolio to be BSVI complaint and is also looking at developing components for the electric
mobility vehicle. Therefore the Board proposes his appointment as Advisor to the company for a further period of two years from
215 September, 2020 to 20" September, 2022 on a remuneration as set out in the Resolution. The Nomination and Remuneration
Committee, Audit Committee and the Board of Directors have passed the necessary resolutions for the re- appointment and payment
of remuneration to Dr. V. Krishnamurthy as set out in the Notice.
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Pursuant to Section 188 of the Companies Act, 2013 read with company (Meetings of the Board and its Powers) Rules, 2014,
following particulars are given below:

Name of the Name of the. director or Nature of Nature, material terms, monetary value and
key managerial personnel . . . Amount

Related party . . relationship particulars of the contract or arrangement

who is related, if any
Advisor to the company for a period of 28.50.000
Dr.V.Krishnamurthy | Mr.Jayakar Krishnamurthy | Father/Son 2 years from 21 September 2020 to T
0 Per month
20™ September 2022

The above said transaction falls under Related Party Transactions in terms of Section 188 (f) of the Companies Act, 2013 read with
Rule 15 of the Companies (Meetings of Board its Powers) Rules, 2014, and requires the approval of the Shareholders by passing an
ordinary resolution.

Further, in terms of Section 188 of the Companies Act, 2013, Mr. Jayakar Krishnamurthy, Chairman and Managing Director is
interested in the resolution and will not vote on the resolution.

Except Mr. Jayakar Krishnamurthy, none of the other Directors or key managerial personnel of the company or their relatives are, in
any way, concerned or interested, financial or otherwise, in the resolution set out in Item No. 4 of the Notice.

The Board recommends passing the resolution set out in Item No. 4 of this Notice as an ordinary resolution.
Item No. 5

Ms. Lakshminarayanan Priyadarshini (DIN:06592671) was appointed additional director in the non-executive independent category
at the Board meeting held on 7® December 2020 subject to the appointment being approved by the shareholders in the ensuing
Annual General Meeting. A Declaration has been received from her as per the Sections 149, 150 and 152 of the Companies Act,
2013, for her appointment as an Independent Director. The Nomination and Remuneration Committee, Audit Committee and the
Board have recommended her appointment as an Independent Director for the period from 7" December 2020 to 6" December 2022.

She is a B.A. (Hons) Economics graduate from Delhi University and has a Post Graduate Diploma in Business Management
(Marketing and Finance). She has worked in ICICI Bank Limited and ABN Amro Bank in various capacities. She was Vice President
and Vertical Head - Sales in HSBC Corporate Banking. She was also Business and Sales Head in Onicra Credit Rating Agency.
She was a consultant to the Indian Institute of Foreign Trade in Delhi and has conducted Management Development Programs on
their behalf. She was also Director - Sales and Marketing in Hughes Global Education and is currently Advisor, Corporate outreach
and educator in Vedica Scholars Program for Women. Her areas of expertise include Consultative sales, Education Management,
Sourcing Funds, Sales Management, Building Business Partnerships, Corporate Banking, New Client Penetration, Social Sector,
Sales and Business Strategy and Key Accounting Management.

Ms. Lakshminarayanan Priyadarshini does not hold any shares in the company. She is not related to any other director of the company.
The terms and conditions of appointment of Ms. Lakshminarayanan Priyadarshini as Independent Director will be available for
inspection by the shareholders at the Registered Office of the company during normal business hours on any working day.

Except Ms. Lakshminarayanan Priyadarshini, none of the other Directors or Key Managerial Personnel of the company or their
relatives are, in any way, concerned or interested, financially or otherwise, in this resolution.

The Board recommends passing the resolution set out in Item No. 5 of this Notice as a ordinary resolution.
Item No. 6

As a part of its operations, the Company purchases / sells materials from Magnetic Meter Systems (India) Limited and
R. D. Electrocircuits Private Limited, in the normal course of business and at arm’s length basis. Both Magnetic Meter Systems
(India) Limited and R. D. Electrocircuits Private Limited are related parties.

Pursuant to the provisions of Section 188 of the Companies Act, 2013 (“the Act”), read with the Companies (Meetings of Board and
its Powers) Rules, 2014 (‘Rules’), the Company is required to obtain consent of the Board of Directors and prior approval of the
members by way of ordinary resolution, in case certain transactions with related parties exceeds such sum as is specified in the said
Rules. The aforesaid provisions of the Companies Act 2013 are not applicable in respect of transactions which are in the ordinary
course of business and on arm’s length basis.
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However, pursuant to Regulation 23 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, approval of the shareholders through ordinary resolution is required for all material related party transactions,
even if they are entered into in the ordinary course of business and on arm’s length basis. For this purpose, a transaction is considered
material, if the transaction/transactions to be entered into individually or taken together with previous transactions during a Financial
Year exceed 10% of the annual consolidated turnover of the Company, as per the last audited financial statements of the Company.

The Company proposes to enter into contracts/ arrangements with related parties as mentioned below, which are in the ordinary
course of business and at arms length basis . Further, the estimated value of the proposed transaction is likely to exceed 10% of the
annual consolidated turnover of the Company for the financial year 2020-2021 and therefore may exceed the materiality threshold
as prescribed under Regulation 23 of the Listing Regulations. Thus, these transactions would require the approval of the Members
by way of Ordinary Resolution. The Audit Committee and the board had reviewed and approved the related party transactions as
mentioned in the resolution set out under Item No. 6 of the Notice, at its meeting held on 10/02/2020.

Approval of the Members is sought to enable the Board for entering into contracts/ arrangements/ agreements/ transactions (including
any modifications, alterations, amendments or renewal thereto) with the said parties subject to the limits mentioned in the table

below:
Estimated value of
SL . . Nature of Transactions in aggregate
No Name of related party |Nature of Relationship transaction for the financial year
2020-2021 (X In Lakhs)
1 | M/s Magnetic Meter Ms. Rekha Raghunathan is a Director
Systems (India) Limited |in MMSL and MMSL is controlled by a .
(MMSL) relative of a Key Managerial Personnel Purchase of Materials 1,500
(KMP)
2 | M/s Magnetic Meter Ms. Rekha Raghunathan is a Director
Systems (India) Limited |in MMSL and MMSL is cqntrolled by a Sale of Goods 10
relative of a Key Managerial Personnel
(KMP)
3 |R.D. Electrocircuits Mr. Jayakar Krishnamurthy and Mr. Ram
Private Limited Ramamurthy are Directors in RDEPL and | Purchase of Materials 15,000
(RDEPL) RDEPL is a fellow subsidiary

Regulation 23 (7) of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 provides that all entities falling under the definition of related parties shall not vote to approve any related party transaction,
irrespective of whether the entity is a party to the transaction or not.

The Board considers that the proposed arrangements with the related parties, are in the ordinary course of business.

None of the Directors or Key Managerial Personnel of the Company and their relatives except Mr. Jayakar Krishnamurthy,
Mr. Ram Ramamurthy (being the Directors of M/s R.D. Electrocircuits Private Limited and Ms. Rekha Raghunathan (being Director
of M/s Magnetic Meter Systems (India) Limited) and their relatives, are concerned or interested, directly or indirectly, in this
Resolution.

The shareholders approval is solicited for the resolutions at Item No. 6 of the accompanying Notice as Ordinary Resolution.

By Order of the Board
For UCAL FUEL SYSTEMS LIMITED

REKHA RAGHUNATHAN
DIRECTOR AND COMPANY SECRETARY

Place: Chennai
Date : 7" December, 2020
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ANNEXURE -1

Information about directors seeking appointment/re-appointment at the forthcoming Annual General Meeting in compliance
with Regulations [26(4) —Disclosure relating to Non-Executive Director] and 36(3)of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,2015 and Secretarial Standard on General Meetings (SS-2)

Ms. Rekha Raghunathan (DIN: 00057774)

Ms. Rekha Raghunathan, daughter of Mr. K. Raghunathan is an Associate Member of the Institute of the Company Secretaries
of India and also holds a Master’s degree in Corporate Secretaryship. Born on 29" November 1970, she has been the company
Secretary of Cauvery Palm Oil Limited and Bharat Technologies Auto Components Limited before joining the company and has
over 19 years of experience in this field. She has also been assisting the Chairman and Managing Director of the company and
Dr. V. Krishnamurthy on various special assignments over the years. Her area of expertise is given in detail in the corporate
governance report. She has been on the Board of the company from 25" March 2015 onwards. She does not draw any remuneration
as Director in the company. The remuneration last drawn by her is as laid down in Form No. MGT-9 Annexure V to the Board’s
report. She has attended four board meetings held during the financial year 2019-20. She does not hold any shares in the company.
She is not related to any other director of the company.

A copy of the letter of appointment of Ms. Rekha Raghunathan, Director and Company Secretary setting out the terms and conditions
is available for inspection by the sharcholders at the company’s registered office during normal business hours on working days.
Details of her other directorships and membership/chairmanship of committees are given below:

Name of the company Position Held Committee membership/chairmanship
1. Minica Real Estates Private Limited Director
2. Sujo Land and Properties Private Limited Director
3. Magnetic Meter Systems (India) Limited Director
4. Bharat Technologies Auto Components Limited Director Member - Audit Committee
Member - Stakeholders Relationship Committee
5. Bharat Foundations Private Limited Director

Mr. Ram Ramamurthy (DIN: 06955444)

Born on 22" May, 1948, Mr. Ram Ramamurthy, is the son of Mr. V. Vaidyanathan. He is a B.E Mechanical Engineering graduate
and an MBA from the University of Texas at Arlington, Texas. He has worked in the consumer financial services sector for 25 years,
in the manufacturing sector for 10 years and in the IT sector for 8 years. His functional experience includes design of manufacturing
tools, manufacturing planning, consumer credit risk management, statistical modelling, business systems development, data driven
marketing, online real-time personalized marketing technology and online real-time campaign management. He started his career
as a design engineer in Lucas TVS and has worked for companies like Siemens AG Berlin, Germany and Associates First Capital.
He has shifted to India after working with Citigroup and its associates for ten years in various capacities. His area of expertise is
given in detail in the corporate governance report.

He has been the Whole-time Director of the company from 4" September 2014 onwards and was appointed Chief Financial Officer
with effect from 12" November 2015. He is stepped down as Chief Financial Officer of the Company with effect from the end of the
working day of 1** August 2020. He did not draw any remuneration as Chief Financial Officer in the company. The remuneration last
drawn by him is as laid down in Form No. MGT-9 Annexure V to Board’s report. He has attended all the six board meetings held
during the financial year 2019-20. A copy of the letter of appointment of Mr. Ram Ramamurthy as Whole-time Director setting out
the terms and conditions is available for inspection by the shareholders at the company’s registered office during normal business
hours on working days.

During the last six years he has closely monitored various new projects from the initial stages and ensured their success.. The internal
control systems in the company have been strengthened under his supervision and strict norms and process have been adopted.
Keeping in mind the work done by him in the last few years and in view of his experience and knowledge the board is of the opinion
that the reappointment of Mr. Ram Ramamurthy as Whole-time Director is appropriate and in the best interests of the company.

Taking into account the following factors i.e., financial position of the company, trend in the industry, qualification and experience
of the appointee, his area of expertise, past performance and past remuneration of the appointee, the Nomination and Remuneration
Committee, Audit Committee and the Board of Directors of the company have passed necessary resolutions under the provisions
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of Companies Act, 2013 for the reappointment and payment of remuneration, as set out in the Notice, to Mr. Ram Ramamurthy as
Whole-time Director of the company for the period from 4 September 2020 to 3% September 2022.

Mr. Ram Ramamurthy does not hold any shares in the company. He is not related to any other director of the company. Details as
required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 also forms part
of this Notice.

Details of his other directorships and membership/chairmanship of committees are given below:

Name of the Company Position Held Committee membership/chairmanship
UCAL-JAP Systems Limited Director
R.D. Electro Circuits Private Limited Director

Ms. Lakshminarayanan Priyadarshini (DIN:06592671)

Born on 2™ July 1974, Ms. Lakshminarayanan Priyadarshini, is the daughter of Mr. S. Lakshminarayanan. She is a B.A. (Hons)
Economics graduate from Delhi University and has a Post Graduate Diploma in Business Management (Marketing and Finance).
She has worked in ICICI Bank Limited and ABN Amro Bank in various capacities. She was Vice President and Vertical Head -
Sales in HSBC Corporate Banking. She was also Business and Sales Head in Onicra Credit Rating Agency. She was a consultant
to the Indian Institute of Foreign Trade in Delhi and has conducted Management Development Programs on their behalf. She was
also Director - Sales and Marketing in Hughes Global Education and is currently Advisor, Corporate outreach and educator in
Vedica Scholars Program for Women. Her areas of expertise include Consultative sales, Education Management, Sourcing Funds,
Sales Management, Building Business Partnerships, Corporate Banking, New Client Penetration, Social Sector, Sales and Business
Strategy and Key Accounting Management.

Ms. Lakshminarayanan Priyadarshini does not hold any shares in the company. She is not related to any other director of the company.
The terms and conditions of appointment of Ms. Lakshminarayanan Priyadarshini as Independent Director would be available for
inspection by the shareholders at the Registered Office of the company during normal business hours on any working day.

Details of her other directorships and membership/chairmanship of committees are given below:

Name of the company Position Held Committee membership/chairmanship
1. Shriram Housing Finance Limited Independent Chairman - Corporate Social Responsibility Committee
Director Member - Audit Committee

Member - Risk Management Committee

Member - Nomination and Remuneration Committee
Member - Internal Complaints Committee

Chairman - IT Security Committee

2. Spectrum Solusys Private Limited Director
By Order of the Board
For UCAL FUEL SYSTEMS LIMITED
Place: Chennai REKHA RAGHUNATHAN
Date : 7" December, 2020 DIRECTOR AND COMPANY SECRETARY

A () —



SYSTEMS

UCAL FUEL
SYSTEMS LIMITED

FUELLING A TRIAL
Blazing Path of Excellence...

ANNUAL REPORT
2019-20




FUEL
SQSTEMS

Board of Directors

Mr. Jayakar Krishnamurthy Chairman and Managing Director
Mr. Ram Ramamurthy Whole-time Director.
He was also Chief Financial Officer upto 01.08.2020
Mr. S. Balasubramanian Independent Director
Mr. S. Natarajan Independent Director
Ms. Lakshminarayanan Priyadarshini Independent Director with effect from 07.12.2020
Ms. Rekha Raghunathan Director and Company Secretary
Dr. V. Sumantran Independent Director (upto 24.07.2020)
Audit Committee
Mr. S. Natarajan Chairman
Mr. S. Balasubramanian Member
Mr. Jayakar Krishnamurthy Member
Dr. V. Sumantran Member (upto 24.07.2020)
Chief Executive Officer
Mr. P.H. Narayanan Upto 31.01.2020
Mr.Syed Abdul Hadi With effect from 01.02.2020
Chief Financial Officer
Mr. Ram Ramamurthy Upto 01.08.2020
Mr.V. Ramanathan With effect from 02.08.2020
Statutory Auditor
M/s. R. Subramanian and Company LLP,
Chartered Accountants,

FRN: 004137S/S200041
New No. 6, Old No. 36, Krishnaswamy Avenue,
Luz, Mylapore, Chennai - 600 004

Secretarial Auditor
M/s. P. Sriram and Associates,
Practising Company Secretaries
FCS No.4862, C.P. No.3310
No.10/17 Anandam Colony, South Canal Bank Road
Mandaveli, Chennai - 600 028

Cost Auditor
Mr. L. Thriyambak, Cost Accountant
Membership No. 40720, Sole Proprietor Reg. No. 000902
No.3, Socrates Street, Anna Nagar,
Chitlapakkam, Chennai - 600 064

Bankers
Kotak Mahindra Bank
State Bank of India

Registrar & Share Transfer Agent
Integrated Registry Management Services Private Limited
Kences Towers, 2™ Floor,
No. 1, Ramakrishna Street, North Usman Road,
T.Nagar, Chennai 600 017
Telephone: +91 44 28140801 - 803
Fax : +91 44 28142479
E-Mail : copserv@integratedindia.in
Registered Office
“Raheja Towers”, Delta Wing - Unit 705
177 Anna Salai, Chennai - 600 002
Tel : 044 - 42208111; Fax : 044 - 28605020
E-mail : investor@ucal.com; website : www.ucalfuel.com
CIN: L31900TN1985PLC012343

Manufacturing Plants
Tamil Nadu, Puducherry and Haryana

—  —————————————————



UCAL FUEL SYSTEMS LIMITED
-

Contents Page No.
Board’s Report 3
Report on Corporate Governance 31
Management Discussion and Analysis Report 50

Standalone Financial Statement

Auditor’s Report 60
Balance Sheet 68
Statement of Profit and Loss 69
Cash Flow Statement 70
Statement of Changes in Equity 72
Notes to Accounts 73

Consolidated Financial Statement

Auditors Report on Consolidated Accounts 104
Consolidated Balance Sheet 110
Consolidated Statement of Profit and Loss 111
Consolidated Cash Flow Statement 112
Consolidated Statement of Changes in Equity 114
Notes to Consolidated Financial Statements 115
Financial Highlights 146

e ————————————————— ] —



FUEL
SQSTEMS

BOARD’S REPORT

The Directors hereby present the 34" Annual Report together with the audited accounts of the company for the year ended
31**March 2020.

FINANCIAL HIGHLIGHTS
The performance of the company for the year ended 31 March 2020 is as follows: (X in lakhs)
. For the year ended

Particulars

31.03.2020 31.03.2019
Revenue from operations 50,967.70 59,612.98
Total Expenditure 43,964.26 49,934.85
Operating Income 7,003.44 9,678.13
Other Income 766.39 391.11
Profit before Interest, Depreciation, Tax and Exceptional items 7,769.83 10,069.24
Interest 2,185.44 2,295.15
Depreciation 2,051.98 1,768.39
Profit before Tax & Exceptional items 3,532.41 6,005.70
Exceptional items (10,509.00) -
Profit/(Loss) before Tax (6,976.59) 6,005.70
Tax Expense/(credit) 1,598.45 2,127.44
Profit/(Loss) after Tax (8,575.04) 3,878.26
Balance of profit brought forward from last year 21,316.27 20,060.19
Amount available for appropriation 12,741.23 23,938.45
Appropriations
Transfer to general reserve - -
Dividend paid during the year (1,990.23) (2,211.36)
Tax on dividend (392.93) (437.75)
Other comprehensive Income/(Loss) (93.10) 26.93
Balance profit carried to Balance Sheet 10,264.97 21,316.27

DIVIDEND

The Directors are constrained from declaring a dividend for the financial year 2019-2020. Though the companies operations
resulted in a pre-tax profit, in view of the recognition of impairment loss on the investments made in Ucal Holdings Inc., (UHI) a
wholly-owned subsidiary as mandated under the Accounting standards, the company suffered a substantial loss. The financial year
2020-2021 is a major business transition year for the automotive / auto component industry because of change in emission norms
from BSIV to BSVI. The Covid pandemic that hit the world has added to the unpredictability of the business in the financial
year 2020-2021, Hence the board has decided to preserve the cash to meet any exigency that may arise in financial year
2020-2021. The board of directors is fully aware of the desires and aspirations of the individual shareholders of getting a return
on their investment in the form of dividend. The Board believes that this financial year 2019-2020 is a year of exception for
non payment of dividend.

TRANSFER TO GENERAL RESERVE

There has been no transfer to the general reserve of the company for the financial year 2019-2020.

SHARE CAPITAL

The paid-up equity share capital of the company as on 31 March 2020 was 322,11,36,250. The company has not issued any shares
nor granted stock options or sweat equity during the financial year 2019-2020.
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FINANCIAL PERFORMANCE

The net revenue from the operations of the company stood at 350,968 lakhs in the financial year 2019-2020 as against
359,613 lakhs in the financial year 2018-19 resulting in a decreased revenue of 14.5%. This can be attributed to the reduced offtake
by the existing customers owing to the ensuing change in the emission norms from 1% April 2020 and also due to a general slowdown
in the economy. The earnings before Interest, Tax and Depreciation (EBITDA) stood at 37,770 lakhs in the financial year 2019-2020
as against 10,069 lakhs in the financial year 2018-19 as in addition to a decrease in the net revenue from operations there was also
a constraint in raising selling prices despite an increase in the input cost.

The exports stood at 740 lakhs in the financial year 2019-2020 as compared to ¥550 lakhs in the financial year 2018-19. Continuous
efforts are on to enhance the company’s presence in the export market. The spares sales of the company in the financial year
2019-2020 stood at %6,690 lakhs as against ¥5,976 lakhs in the previous financial year. The offtake by the dealers and the Original
Equipment Manufacturers (OEMs) increased in 2019-2020 resulting in a 12% increase. The company has put in extra efforts to
expand its dealership network and become competitive in the spares market which is beset with spurious products.

The Profit/(Loss) After Tax (PAT) for the financial year 2019-2020 stood at %(8,575) lakhs as against a profit of 33,878 lakhs of
the previous financial year. The company’s earnings per share is “Nil” for the financial year 2019-2020 due to the exceptional item
of 210,509 lakhs which is the provision for impairment of value of investment made in Ucal Holdings Inc as mandated under the
Accounting Standards. However the consolidated financial statements of the company show a profit of 32,115 lakhs with an earnings
per share of 9.56 as the provision for impairment of value of investment made in Ucal Holdings Inc., gets offset in the consolidated
financial statements.

To augment its capacity to meet the requirements of its customers, under the stringent BSVI emission norms, the company has
spent 6,092 lakhs in capital investment in the financial year 2019-2020 as compared to %3,855 lakhs spent in the financial year
2018-19. The company continues its thrust on R&D and has spent X1,585 lakhs in the financial year 2019-2020 as against an amount of
1,375 lakhs spent in the previous financial year.

The new BSVI emission norms came into effect from 1% April 2020 and the company has successfully developed and commercialised
the electronic carburettor and other relevant components. Efforts are on to expand the indigenous market for the same. The company
continues to supply the mechanical carburettor for the export market in addition to supplying spares to both OEMs and dealers.

DIRECTORS

Ms. Rekha Raghunathan (DIN: 00057774) retires by rotation at the ensuing Annual General Meeting and being eligible offers herself
for reappointment. Necessary resolution for her reappointment has been set out in detail in the Notice convening the ensuing Annual
General Meeting. The Board recommends her reappointment as Director of the company.

Ms. Lakshminarayanan Priyadarshini (DIN: 06592671) was appointed Additional Director (non-executive and Independent
category) in the Board meeting held on 7" December 2020, subject to the appointment being approved by the shareholders at the
ensuing Annual General Meeting. Appropriate resolutions for the appointment has been set out in detail in the Notice convening the
ensuing Annual General Meeting. The Board recommends her appointment as Independent Director.

Mr. Ram Ramamurthy’s (DIN: 06955444) term as Whole-time Director ends on 3™ September 2020. It is proposed to reappoint
him as Whole-time Director for a further period of two years from 4" September 2020 to 3™ September 2022 on a remuneration
as set out in the Notice convening the ensuing Annual General Meeting. The Board recommends the reappointment of
Mr. Ram Ramamurthy as Whole-time Director as per the terms and conditions laid down in the Notice to the ensuing Annual General
Meeting. Appropriate resolutions for the reappointment and remuneration have been set out in detail in the Notice convening the
ensuing Annual General Meeting.

Dr. V. Sumantran (DIN: 02153989) resigned from the Board at the end of the working day of 24" July, 2020. The Company has
benefited greatly from his association and the Board places on record its sincere appreciation for the services rendered by him during
his tenure as director.

The information on Board meetings, committees of the Board, independent directors, Board diversity, remuneration policy,
familiarization program for independent directors and Board evaluation are mentioned in the Corporate Governance Report.
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Brief resume/details of Directors who are to be reappointed as mentioned herein has been furnished along with the explanatory
statement in the Notice convening the ensuing Annual General Meeting.

DIRECTORS’ RESPONSIBILITY STATEMENT

In terms of section 134(3)(c) read with section 134(5) of the Companies Act, 2013 the directors to the best of their knowledge and
belief and according to information and explanation obtained by them confirm that,

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

(b) Such accounting policies have been selected and applied consistently and such judgments and estimates have been made that
are reasonable and prudent so as to give a true and fair view of the state of affairs of the company at the end of the financial year
31 March 2020 and of the profit and loss of the company for the year ended 31* March 2020

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

(d) The annual accounts have been prepared on a “going concern” basis.

(e) Proper internal financial controls to be followed by the company have been laid down and such internal financial controls are
adequate and are operating effectively.

(f) Proper systems to ensure compliance with the provisions of all applicable laws have been devised and such systems are
adequate and are operating efficiently.

APPOINTMENT OF CHIEF FINANCIAL OFFICER

Mr. Ram Ramamurthy stepped down as Chief Financial Officer of the Company with effect from the end of the working day of
1** August 2020. Consequent to his stepping down, Mr.V. Ramanathan has been appointed as Chief Financial Officer with effect from
2m August 2020.

AUDIT COMMITTEE

The audit committee conforms to the requirements of Section 177 of the Companies Act, 2013 and Regulation 18 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015. With the resignation of
Dr. V. Sumantran from the board, the members of the Audit Committee as on date of this report are Mr. S. Natarajan,
Mr. S. Balasubramanian and Mr. Jayakar Krishnamurthy. Mr. S. Natarajan continues as the Chairman of the Audit committee. The
committee met 6 times during the year. Detailed disclosure on the terms of reference and meetings are mentioned in the corporate
governance report.

STATUTORY AUDITORS

M/s R. Subramanian and Company LLP, Chartered Accountants, Chennai (Registration Number: 004137S/S200041) were appointed
statutory auditors of the company for a period of five consecutive years commencing from the conclusion of the 31%* Annual General
Meeting held on 28" September 2017 till the conclusion of the 36" Annual General meeting subject to the ratification of their
appointment by the shareholders at the Annual General Meeting every year. However, as per the amendment in Section 40 of the
Companies Amendment Act 2017, the ratification of the appointment of statutory auditor at the Annual General Meeting every year
is not required. The emphasis of matter specified in the Independent auditor’s report on the Standalone Financial Statements has
been explained in Note No. 38 (¢) of the notes to accounts.

SECRETARIAL AUDITOR

Pursuant to the provisions of section 204 of the Companies Act, 2013 and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, the company had appointed M/s. P. Sriram & Associates, a firm of practising company secretaries
as secretarial auditor of the company to undertake secretarial audit of the company for the financial year 2019-2020. The report of
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the secretarial auditor is given in Annexure-I and forms part of this report. It does not contain any qualification, reservation, adverse
remark or disclaimer. The Board of Directors has reappointed M/s. P. Sriram & Associates, as secretarial auditor for the financial
year 2020-2021. Necessary consent has been received from them to act as secretarial auditor.

INTERNAL AUDITORS

M/s. P. Chandrasekar, Chartered Accountants, continue as internal auditors of the company. Their scope of work is periodically
reviewed and updated by the audit committee. It includes among other things a review of the operational efficiency, effectiveness
of systems and controls in existence, review of the processes to safeguard the assets of the company and assessing the strength of
the internal control in all areas. The internal auditor’s report is discussed with the concerned stakeholders and corrective remedial
action is taken on a regular basis in consultation with the audit committee. The internal auditors were present at the audit committee
meetings as and when required.

COST AUDITOR

The cost audit for the financial year 2019-20 was conducted by Mr. L. Thriyambak who was appointed by the Board as the cost
auditor of the Company for the financial year 2019-20.

SUBSIDIARY COMPANIES
The company has two wholly-owned subsidiaries.-.

Ucal Polymer Industries Limited (UPIL)-The revenue from operation of UPIL stood at 4,994 lakhs in the financial year
2019-2020 as against 35,917 lakhs in the financial year 2018-2019. The decreased revenue can be attributed to the decreased offtake
by UCAL Fuel Systems Limited (UFSL) which continues to be the only major customer of UPIL. The net profit after tax stood
at 3648 lakhs in the financial year 2019-2020. UPIL continues to support the operations of UFSL by providing it an advantage
in terms of pricing, quality and timeliness of supplies. UPIL has successfully met the new business requirements of UFSL as per
BSVI emission norms.

Ucal Holdings Inc., (UHI)-The revenue from operations of UHI was 321,780 lakhs in the financial year 2019-2020 as against
27,784 lakhs in the financial year 2018-2019. In terms of US dollar, the revenue from operations was $ 300 lakhs during financial
year 2019-2020 as compared to $ 411 lakhs in the financial year 2018-2019 recording a decrease of 27%. UHI has earned a net profit/
(loss) after tax of %(757) lakhs during the financial year 2019-2020 as against a profit of 484 lakhs in the financial year 2018-2019.
The reduced revenue from operations and the profitability is due to the down turn in the US economy which had a direct impact on
the operations of the company.

CONSOLIDATED FINANCIAL STATEMENTS

The consolidated financial statements for the year ended 31%* March 2020 of the company and its subsidiaries together with the
auditor’s report thereon are enclosed. The statement pursuant to sub section(3) of Section 129 of the Companies Act, 2013 read
with Rule 5 of Companies (Accounts) Rules, 2014 in the prescribed form AOC-1 relating to the subsidiary companies is given in
Annexure-II.

The consolidated results of the company and its subsidiaries show that a net profit after tax of 2115 lakhs has been achieved during
the financial year 2019-2020 as against 34,581 lakhs in the financial year 2018-2019. The consolidated financial statements of
2019-2020 have been prepared taking into account the audited financial statements of all the subsidiary companies for the financial
year 2019-2020 and all adjustments have been given effect to in the consolidated statements.

In terms of section 136 of the Companies Act, 2013 the company has not attached the financial statements of the subsidiary
companies. However, the financial information of the subsidiary companies is disclosed in the annual report. The annual accounts,
reports and other documents of the subsidiary companies will be available for inspection during business hours, by any shareholder
of the company at the registered office of the company and also at the registered office of the concerned subsidiary and has also
been posted on the website of the company www.ucalfuel.com. The annual accounts, reports and other documents of the subsidiary
companies will be dispatched to the shareholders upon receipt of a request from them.
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CORPORATE SOCIAL RESPONSIBILITY (CSR)

The company’s CSR activities are in the field of education, sports, health, sanitation and preservation of culture and heritage. As
per Section 135 of the Companies Act, 2013, the CSR Policy was formulated by the CSR Committee and thereafter approved by the
Board. The CSR policy is displayed on the website of the company www.ucalfuel.com, weblink: http://www.ucalfuel.com/policy-
csrp.pdf. Mr. S. Balasubramanian is the chairman of the committee and Mr. Ram Ramamurthy and Mr. Jayakar Krishnamurthy
are the other members of the committee. For the financial year 2019-2020 the report on corporate social responsibility is given as
Annexure-III and forms part of the Board’s Report.

PUBLIC DEPOSITS

During the financial year 2019-2020, the company has not accepted any deposits from the public within the meaning of Section 73 of
the Companies Act, 2013 read with Companies (Acceptance of Deposits) Rules 2014 and there is no outstanding amount on account
of principal or interest on deposits from public as on date.

INTERNAL CONTROL SYSTEMS AND ADEQUACY

The company has an efficient internal control system commensurate with its size and nature of business to safeguard the assets of
the company and to ensure effective utilisation of resources. These controls ensure that transactions are completed on time and in an
accurate manner and by following proper procedures and systems. The internal auditors cover a wide area of operations and this is
being continuously reviewed by the audit committee. Internal audit is conducted on a quarterly basis by a team of internal auditors
and the reports together with the action taken reports are reviewed by the audit committee periodically. A system of management
controls is also in place to ensure higher levels of efficiency and to keep the organisation competitive. All the critical functions of
the company i.e., Sourcing and Procurement, Manufacturing, Costing, Finance, Dispatch and Sales are handled through Oracle
system which is well-integrated. Checks and controls have been built into the system to handle the transactions. Existing internal
controls provide adequate assurance to the management for all the transactions covering operations, inventory, fixed assets, financial
records and compliance to statuary requirements. The systems and controls are reviewed periodically to ensure their effectiveness.
The Board has adopted various policies like Material Subsidiary Policy, Whistle Blower Policy, Related Party Transactions Policy to
safeguard the assets of the company, to ensure timely information and to prevent and detect frauds and errors.

ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE, EARNINGS AND OUTGO

Information required under Section 134(3)(m)of the Companies Act, 2013 read with Rule 8 of the Companies (Accounts) Rules
2014, on energy conservation, technology absorption, foreign exchange earnings and outgo is given in Annexure-IV.

EXTRACT OF ANNUAL RETURN

An extract of Annual Return in form MGT-9 is given in Annexure-V and forms part of this report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186 OF THE COMPANIES
ACT, 2013

Particulars of loans and advances given, guarantees given, securities provided and investments made are provided in the
Note Nos 3,4,11 and 43 of the notes to accounts of the Standalone Financial Statements.

MATERIAL CHANGES AND COMMITMENTS

The lockdown due to the Covid pandemic and the transition to BSVI emission norms had an impact on the turnover and the
profitability of the company for the first two quarters of the financial year 2020-21. The impact of COVID-19 will be felt in the
Financial Year 2020-21 as it is expected to further drag the slowness in the auto / auto component industry and the revival is bound
to be slow. The Company has gradually resumed operations in its facilities, as per the guidelines issued by the Ministry of Health
and Family Welfare. The Company has taken steps to build in all the safety and precautionary measures across all its facilities
and locations. In spite of the various challenges due to the lockdown, the overall financial position of the company continues to
remain stable.
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PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

The company did not enter into any material transaction with any related party which may have potential conflict with the interest
of company at large during the financial year 2019-2020 as per Section 188 of Companies Act, 2013. All transactions entered
into with related parties were at an arm’s length basis and in the ordinary course of business. Form AOC-2 as required under
Section 134(3)(h) of the Companies Act, 2013 read with Rule 8(2) of the Companies (Accounts) Rules 2014, is given in
Annexure-VI and forms part of this report. The company’s related party transactions have been entered into for meeting the
requirements of operations and at an arm’s length basis and in the ordinary course of business.

CHANGE IN NATURE OF BUSINESS

There was no change in the nature of business of the company during the year under review.

REGULATORY/COURT ORDERS

During the year 2019-2020 no significant and material orders were passed by the courts, regulators or tribunals affecting the going
concern status of the company and its future operations.

NAMES OF COMPANIES WHICH HAVE BECOME OR CEASED TO BE COMPANY’S SUBSIDIARIES,
JOINT VENTURES OR ASSOCIATE COMPANIES DURING THE YEAR

No company has become or ceased to be the company’s subsidiary, joint venture or associate company during the financial year
2019-2020.

PARTICULARS OF EMPLOYEES

Mr. Jayakar Krishnamurthy, Mr. Ram Ramamurthy, Ms.Rekha Raghunathan and Mr. Syed Abdul Hadi hold the office of key
managerial personnel of the company as on 31% March 2020. Mr. Ram Ramamurthy stepped down as Chief Financial Officer with
effect from the end of the working day of 1% August 2020. Consequent to his stepping down, Mr.V. Ramanathan has been appointed
as Chief Financial Officer with effect from 2™ August 2020. Mr. V. Ramanathan, will also be a Key Managerial Personnel for the
purpose of Compliance of Section 203 of Companies Act, 2013. The Information required pursuant to Section 197 of the Companies
Act, 2013 read with Rule 5 of the Companies (Appointment & Remuneration of Managerial Personnel) Rules, 2014 in respect of
directors, key managerial personnel and employees are given in Annexure-VII.

INDUSTRIAL RELATIONS

During the year cordial and healthy relations were maintained with all sections/levels of employees.

WHISTLE BLOWER POLICY

The company has a whistle blower policy to deal with instances of fraud and mismanagement. The details are explained in the
Corporate Governance Report and are also posted on the company’s website www.ucalfuel.com.

SEXUAL HARASSMENT POLICY

The company has in place a policy for prevention of sexual harassment. An internal committee has been set up at each plant to
redress sexual harassment complaints. All employees are covered under this policy. No complaint was received during the financial
year 2019-2020.

RISK MANAGEMENT POLICY

Key business risks are identified and reviewed on a regular basis. A strategy development committee has been formed to strategise
on ways to mitigate the various risks. The necessary actions and precautions are taken on time to deal with various risks associated
with the company and the Board discusses the same from time to time. The details are given in Corporate Governance Report.
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PREVENTION OF INSIDER TRADING

The company has framed a code of conduct for prevention of insider trading based on Securities and Exchange Board of India
(prohibition of insider trading) Regulations, 2015. This code is applicable to all the board members/employees/officers of the
company. This ensures prevention of dealing with shares by people who have access to unpublished price sensitive information.

CORPORATE GOVERNANCE

The company adheres to all the requirements of the code of corporate governance as stipulated in the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015. A report on corporate governance along with certification of the Chairman and
Managing Director and Chief Financial Officer is attached in Annexure-VIII. Certificate from the Statutory Auditor regarding
compliance of the conditions of corporate governance as stipulated by SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 is given in Annexure-I1X. The Management Discussion and Analysis Report is attached in Annexure-X.

BUSINESS RESPONSIBILITY REPORT

The Business Responsibility Report as applicable to the Company in terms of Regulation 34(2) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 for the financial year 2019-20 is provided in Annexure-XI to this report.
The Company practices various business responsibility initiatives as per the framework developed under the guidance of
the chairman and managing director who is also responsible for the implementation of the same. The Business Responsibility
Policies and the Business Responsibility Report are displayed on the website of the company website: www.ucalfuel.com.,
weblink: http://www.ucalfuel.com/policy.asp and weblink: http://www.ucalfuel.com/business-responsibility-report.asp

STATEMENT ON COMPLIANCE TO APPLICABLE SECRETARIAL STANDARD

The company has complied with all the applicable secretarial standards as issued by the Institute of Company Secretaries of India
during the year 2019-2020.

ANNUAL GENERAL MEETING

In view of government advisories on travel and public gatherings to combat the prevailing COVID-19 pandemic and to support
the health and well-being of all stakeholders, the 34" AGM would be conducted through Video Conferencing (VC) or Other Audio
Visual Means (OAVM) on 31% December, 2020 at 15:30 hrs IST, as per the framework notified by the Ministry of Corporate Affairs.
The notice convening the 34" AGM shall contain detailed instructions and notes in this regard.

The electronic copies of the annual report and the notice convening the 34" AGM would be sent to the shareholders whose e-mail
addresses are registered with the Company or their respective Depository Participants (DP). In terms of General Circulars no.
14/2020 dated April 08, 2020, 17/2020 dated April 13, 2020 and 20/2020 dated May 05, 2020 issued by the Ministry of Corporate
Affairs (MCA) read with SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/84 dated May 12, 2020, the Company has not printed
physical copies of annual report for distribution. The full Annual Report shall be made available on the website of the Company and
also shall be disseminated to the stock exchanges where shares of the Company are listed.

ACKNOWLEDGEMENT

The Board thanks all its employees, customers, bankers, vendors, suppliers and governmental agencies for their continued support.
The Board is grateful to the shareholders for their continued trust and confidence in the company.

For and on behalf of the Board

Place: Chennai JAYAKAR KRISHNAMURTHY
Date: 7" December 2020 CHAIRMAN AND MANAGING DIRECTOR
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ANNEXURE I TO BOARD’S REPORT

Form No. MR-3
SECRETARIAL AUDIT REPORT
FINANCIAL YEAR ENDED 31®* MARCH, 2020

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

To

The Members,

UCAL Fuel Systems Limited

“Raheja Towers”, Delta Wing — Unit 705
177 Anna Salai, Chennai — 600 002

CIN : L31900TN1985PLC012343

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by UCAL Fuel Systems Limited (hereinafter called the “Company/UFSL”). Secretarial Audit was conducted in a manner
that provided us a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing our opinion thereon.

Based on my verification of Company’s books, papers, minute books, forms and returns filed and other records maintained by the
company and also the information provided by the Company, its officers, agents and authorized representatives during the conduct
of secretarial audit, We hereby report that in our opinion, the company has, during the audit period covering the financial year ended
on 31% March, 2020 complied with the statutory provisions listed hereunder and also that the Company has proper Board-processes
and compliance-mechanism in place to the extent, in the manner and subject to the reporting made hereinafter.

I have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the
financial year ended on 31 March, 2020 according to the provisions of:

1) The Companies Act,2013 (the Act) and the rules made thereunder;
2) The Securities Contracts (Regulation) Act, 1956 (‘'SCRA”) and the rules made thereunder;
3) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

4) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign Direct
Investment;

5) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992
(‘SEBI Act’):-

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

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 and any amendment from
time to time;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018;

(d) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 in
relation to Companies Act and dealing with client;

(e) The Securities and Exchange Board of India (Listing Obligation and Disclosure Requirements) Regulation, 2015

M (o) —




FUEL
SQSTEMS

Other Specific Laws applicable to the company

6) The Special Economic Zone Act 2005 and the Special Economic Zone Rules 2006 (for the unit located in a Special
Economic Zone)

I have also examined compliance with the applicable clauses of the following:
(1) Secretarial Standards issued by The Institute of Company Secretaries of India.
(ii) The Equity Listing Agreements entered into by the Company with BSE Limited and National Stock Exchange of India Limited;

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards,
etc. mentioned above.

I further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive Directors
and Independent Directors for the period under review. There were no changes in the composition of the Board of Directors that took
place during the period under review.

Adequate notice is given to all directors to schedule the Board Meetings. Agenda and detailed notes on agenda were sent at least
seven days in advance and a system exists for seeking and obtaining further information and clarifications on the agenda items
before the meeting and for meaningful participation at the meeting. All decisions were carried out with unanimous approval of the
Board and there was no instance of dissent voting by any member during the period under review.

The Company has replied to the notices/communication sent by ROC/MCA from time to time.

I have examined the systems and processes of the Company in place to ensure the compliance with general laws like Labour
Laws, Employees Provident Funds Act, Employees State Insurance Act, considering and relying upon representations made by
the Company and its Officers for systems and mechanisms formed by the Company for compliance under these laws and other
applicable sector specific Acts, Laws, Rules and Regulations applicable to the Company and its observance by them.

I further report that there are adequate systems and processes in the company commensurate with the size and operations of
the company to monitor and ensure compliance with other applicable laws on the operation of the Company and the rules made
thereunder.

I further report that during the audit period, there were no specific events / actions having major bearing on the Company’s affairs
in pursuance of the above referred laws, rules, regulations, guidelines, etc.

Signature:

P. Sriram, Proprietor
P. Sriram & Associates
FCS No. 4862
CP No: 3310
UDIN:F004862B001408154
Place: Chennai
Date: 4" December 2020

A () —



UCAL FUEL SYSTEMS LIMITED

ANNEXURE “A” TO SECRETARIAL AUDIT REPORT OF EVEN DATE

To

THE MEMBERS,

UCAL FUEL SYSTEMS LIMITED
“Raheja Towers”, Delta Wing — Unit 705
177 Anna Salai, Chennai — 600 002

CIN : L31900TN1985PLC012343

My report of even date is to be read along with this supplementary testimony.

1. Maintenance of secretarial record is the responsibility of the management of the company. My responsibility is to express an
opinion on these secretarial records based on our audit.

2. Thave followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of the
contents of the Secretarial records. The verification was done on test basis to ensure that correct facts are reflected in secretarial
records. I believe that the processes and practices, the company had followed provide a reasonable basis for our opinion.

3. Thave not verified the correctness and appropriateness of financial records and Books of Accounts of the company.

4.  Wherever required, I have obtained the Management representation about the compliance of laws, rules and regulations and
happening of events etc.,

5. The compliance of the provisions of Corporate and other applicable laws, rules,regulations, standards is the responsibility of
management. My examination was limited to the verification of procedures on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or effectiveness
with which the management has conducted the affairs of the company.

Signature:

P. Sriram, Proprietor
P. Sriram & Associates
FCS No. 4862
CP No: 3310
UDIN: F004862B001408154
Place: Chennai
Date: 4" December 2020
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ANNEXURE - II TO BOARD’S REPORT

STATEMENT CONTAINING THE SALIENT FEATURES OF THE FINANCIAL STATEMENT OF SUBSIDIARIES /
ASSOCIATE COMPANIES / JOINT VENTURES-FORM AOC-1

Statement pursuant to first proviso to subsection(3) of section 129 of the Companies Act 2013, read with Rule 5 of Companies
(Accounts) Rules, 2014 in the prescribed Form AOC-1 relating to subsidiary companies.

(X in lakhs)
Ucal Polymer Industries Ucal Holdings Inc.,
Limited (UPIL) (UHI)

Reporting Period 31 March 2020 31 March 2020
Reporting Currency INR INR
Exchange Rate

Share Capital 163.52 20,877.28
Reserves & Surplus 4,838.92 (27,726.87)
Total Assets* 6,159.75 18,401.50
Total Liabilities** 1,157.31 25,251.09
Investments - -
Turnover 4,994.23 21,779.92
Profit before taxation 909.41 (1,232.85)
Provision for taxation 261.17 476.05
Profit after taxation 648.24 (756.80)
% of Proposed Dividend - -
% of Shareholding 100% 100%
Country India USA

*(Non Current Assets + Current Assets)

**(Non Current Liabilities + Current Liabilities)

Notes:-

1. There are no subsidiaries which are yet to commence operations.
2. No subsidiaries have been liquidated or sold during the year.

3. Indian Rupee equivalent of the figures given in foreign currencies in the accounts of the subsidiary companies, are based on the
exchange rates as on 31* March, 2020 for the Balance Sheet and average rate for Income/Expenditure.

REKHA RAGHUNATHAN RAM RAMAMURTHY JAYAKAR KRISHNAMURTHY

Place : Chennai DIRECTOR AND WHOLE-TIME CHAIRMAN AND
Date : 7" December 2020 COMPANY SECRETARY DIRECTOR MANAGING DIRECTOR
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ANNEXURE - III TO BOARD’S REPORT
REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES

1. Abrief outline of the company’s CSR policy, including overview of projects or programs proposed to be undertaken and
a reference to the weblink to the CSR policy and projects or programs.

The company’s vision is “to be a responsible corporate citizen by contributing to the wellbeing of the society at large keeping
in mind the national vision of ensuring a healthy, educated and a poverty-free India and to protect the culture and heritage
of this great ancient land”. Towards this vision, the company supports the activities of Dr. V. Krishnamurthy Educational
Foundation, Tiruchirapalli and Culture and Heritage Trust of Karuveli, Karuveli. The CSR committee reiterated its intention
to continue to support the activities of Dr. V. Krishnamurthy Educational Foundation and Culture and Heritage Trust of
Karuveli for some more years to come. It is proposed to continue to support the infrastructure development of the college
and the schools run by Dr. V. Krishnamurthy Educational Foundation and also support the conservation and restoration of
heritage buildings in and around Karuveli. The CSR policy is displayed on the website of the company www.ucalfuel.com,
weblink: http://www.ucalfuel.com/policy-csrp.pdf.

2. The Composition of the CSR Committee:

Mr. S. Balasubramanian is the chairman of the committee and Mr. Ram Ramamurthy and Mr. Jayakar Krishnamurthy are the
other members of the committee.

3. Average net profit of the company for the last three financial years: ¥2,05,71,500
4. Prescribed CSR Expenditure (two per cent of the amount as in item 3 above): —34,11,430
5. Details of CSR spent during the financial year: ¥4.11 lakhs

Total amount to be spent for the financial year: — X4.11 lakhs

Amount unspent, if any: Nil

6. Manner in which the amount was spent during the financial year: (X In lakhs)
1 2 3 4 5 6 7 8
Projects or Amount spent on the
programs (1) projects or programs
Local Area Subheads: Cumulative
. Sector in or other (2) |Amount outlay|(1) Direct expenditure . Amount spent:
CSR project . . . expenditure .
SL . which the | Specify the (budget) on projects or Direct or through
or activity s . up to the . .
No. | . . project is State and project or programs . implementing
identified s . reporting
covered | district where |programs-wise period agency*
projects or (2) Overheads:
programs were
undertaken
1. |Promotion
enhancing Edu(.:au.on/ Tl.ruchl.r ap alh., 4.11 4.11 4.11 Dr. V Krishnamurthy
. Sanitation | Tiruchirapalli .
vocational District Educational
skills and SHie Foundation
sanitation
TOTAL 4.11 4.11 4.11

* Details of implementing agency: Dr. V. Krishnamurthy Educational Foundation is the implementing agency. Dr. V. Krishnamurthy

Educational Foundation has been registered as a Society. It has the benefit of 80(G) deduction and is managed by professionally

competent people.
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7. In case the company has failed to spend the two per cent of the average net profit of the last three financial years or any part
thereof, the company shall provide the reasons for not spending the amount in its Board report

— Not applicable

8. Aresponsibility 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 implementation and monitoring of the CSR policy is in conformity with the CSR objectives
and policy of the company.

JAYAKAR KRISHNAMURTHY S. BALASUBRAMANIAN
Place : Chennai CHAIRMAN AND CHAIRMAN OF
Date : 7% December 2020 MANAGING DIRECTOR THE CSR COMMITTEE
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ANNEXURE -1V TO BOARD’S REPORT

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

A CONSERVATION OF ENERGY
a. The steps taken or impact on conservation of energy

During the year 2019-20 improvements have been made for Energy Conservation in shop floor lighting, office area lighting,
Electric furnace, compressor and Vacuum pump. The installation of LED lights was implemented by replacing the metal halide
and CFL Lamps thereby saving up to 0.25 lakh units of power. Efficiency improvement in compressor by modification of
pipelines led to a savings of up to 1.2 lakh units of power. Vacuum pump units consumption reduction by Pipeline modification
and adding reservoir led to a savings of up to 0.5 lakh units of power. Conversion of Cold chamber to Hot chamber furnace led
to a saving of 0.4 lakh units of power in the financial year 2019-20. Overall there was a cost-saving of around %21 lakhs in the
financial year 2019-20 as a result of the above energy conservation measures.

b. Steps taken by the company for using alternate source of energy

Power was not purchased from alternate sources during the financial year 2019-20. The Company’s windmills operated
efficiently and generated 20.04 lakh units during the financial year 2019-20. The company is planning to install solar panels
gradually to meet a portion of its power requirements.

c. The capital investments on energy conservation requirements

There was no major capital investment on energy conservation measures during the financial year 2019-20.
B. TECHNOLOGY, ABSORPTION, ADAPTATION AND INNOVATION
1. Efforts made in brief towards technology absorption, adaptation and innovation

The company in line with its objective has been providing technical solutions to its Customers by fully absorbing the
technologies, adapting the same for various applications through product innovations. This involves design, development and
validation of products / technologies such as electronic air fuel management system, electrically operated air suction valve,
electric Pumps and Intake Throttle Valve. The company continues to work jointly with the manufacturers to improve the
product performance, quality and durability to comply with the BSVI emission norms. The company’s continued focus on R&D
enabled it to develop innovative products to meet the Customer requirements and market needs in the two-wheelers, passenger
cars, commercial vehicles and utility engines. With the advent of technological changes in mobility, the company is focused on
developing auxiliary electric and electronic products / systems and R&D is upgrading its competencies to design and develop
such products.

2. Benefits derived as a result of the above efforts

*  The company through its innovative technological solutions has been able to meet the customer and market requirements
in terms of performance and emission norms.

*  Through the technical demonstration of the company’s capability and technical support, new business opportunities have
been created.

e Improvements in the performance and durability of the products.

e Validation of the product from new sources, value engineering thereby reducing the product cost.
e Development of futuristic products to meet the market needs and Customer requirements.

*  Knowledge repository building within the organization to reduce the development lead-time.

e Improvements in the manufacturing process and quality through innovative design changes to the product.
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The new developments through indigenous efforts include

*  Electronic air-fuel management system for 2 models of entry level Motorcycle segment
*  Electronic air-fuel management system for 2 models of executive Motorcycle segment
*  Electronic air-fuel management system for 1 model of premium Motorcycle segment

*  Constant Depression (CD) carburettor for 1 model of executive Motorcycle segment

*  Constant Depression (CD) carburettor for 1 model of Premium Motorcycle segment

e Variable Depression (VD) carburettor for 1 model of entry level Motorcycle segment
*  Electric Air suction valve for Moped segment

*  Electric Air suction valve for 2 models of premium Motorcycle segment

*  Electric Air suction valve for 1 model of executive Motorcycle segment

*  Variable Depression (VD) carburettor for 4 models of Three-Wheeler segment

*  Fuel rail assembly for Passenger car segment

3. In case of imported technology (imported during the last three years reckoned from the beginning of the financial year)
the following information may be furnished - Not applicable

4. Expenditure on R&D

Particulars T in lakhs
a. Capital 331.24
b. Revenue (recurring) includes amount transferred to Deferred revenue expenses 1,253.46
c. Total 1,584.70
d. Total R&D expenditure as a percentage of total turnover 3.11%

C. FOREIGN EXCHANGE EARNINGS AND OUTGO

The earnings of foreign exchange were on account of export of carburettors, MPFI parts and pumps during the year. The foreign
exchange outgo was mainly on account of purchase of components, capital goods and foreign travel. During the financial
year 2019-2020, the total foreign exchange outgo was X1,725.44 lakhs while the foreign exchange earned was 3525.80 lakhs
resulting in a net foreign exchange outgo of 31,199.64 lakhs.

For and on behalf of the Board

Place: Chennai JAYAKAR KRISHNAMURTHY
Date: 7" December 2020 CHAIRMAN AND MANAGING DIRECTOR
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UCAL FUEL SYSTEMS LIMITED

ANNEXURE -V TO BOARD’S REPORT

FORM NO MGT 9

EXTR ACT OF ANNUAL RETURN

as on financial year ended on 31.03.2020

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

I. REGISTRATION & OTHER DETAILS:

(i) |cIN

L31900TN1985PLC012343

(i1) |Registration Date

4% November, 1985

(iii) |Name of the company

UCAL FUEL SYSTEMS LIMITED

(iv) |Category/Sub-Category of the company

Public Limited Company

(v) | Address of the Registered office & contact details

“Raheja Towers”,
Delta Wing-Unit 705,
177 Anna Salai,
Chennai - 600002

(vi) | Whether listed company

Yes

Agent, if any

(vii) |Name, Address & Contact details of Registrar & Transfer

Integrated Registry Management Services Private Limited
“Kences Towers” — 2™ Floor

No.1, Ramakrishna Street,

T. Nagar Chennai — 600017

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

(all the business activities contributing 10% or more of the total turnover of the company shall be stated):

S. No. Name and DeSCI‘lptl(?Il of NIC Code of the Product/service | % to total turnover of the company
main products/services
Carburettors 29301 64
2 Pumps 29301 13
III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
HOLDING/ % of .
o | NAMEAND ADDR oS OF THE CIN/GLN SUBSIDIARY/ | shares | APPlcable
ASSOCIATE held
1. |Carburettors Limited Section 2(46)
“Raheja Towers”, Delta Wing Unit 705, U35999TN1959PLC003804 Holding 51.19% of Companies
177 Anna Salai, Chennai-600 002 Act,2013
2. |Ucal Polymer Industries Limited, Section 2(87)
B116 PIPDIC Industrial Estate, U25199PY 1999PLC001488 Subsidiary 100% of Companies
Mettupalayam, Puducherry-605 009 Act,2013
3. |Ucal Holdings Inc., Section 2(87)
1875 Holmes Road, Elgin, IL60123 Foreign company Subsidiary 100% of Companies
Act,2013
4. | UPIL USA, Inc Subsidiary of Ucal Section 2(87)
225N Columbus DRAPT7905 Foreign company Polymer Industries | 100% of Companies
CHICAGO IL 60601 Limited Act,2013
5. | Ucal Systems Inc., - Section 2(87)
1875 Holmes Road, Elgin, IL 60123 Foreign company SuPt>151d1:<1ry of Ucal 100% of Companies
oldings Inc., Act2013
6. | Amtec Molded Products.lnc, USA . Subsidiary of Ucal Section 2(8.7)
1355 Holmes Road, Unit A Elgin, Foreign company Holdines I 100% of Companies
IL 60123 oldings Inc., Act,2013
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IV. SHAREHOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

(i) Category-wise Shareholding

FUEL
SQSTEMS

Category of
Shareholders

No. of Shares held at the beginning of the year

No. of Shares held at the end of the year

%

Demat

Physical

Total

% of Total
Shares

Demat

Physical

Total

Change
during
the year

% of Total
Shares

A. Promoters

(1) Indian

a) Individual/HUF

5,57,799

5,57,799

2.53

5,61,399

5,61,399

2.54 0.01

b) Central Govt

c) State Govt(s)

d) Bodies Corp.

1,46,37,653

1,46,37,653

66.19

1,46,37,653

1,46,37,653

66.19

¢) Banks/FI

f)  Any Other

Sub-total (A)(1):-

1,51,95,452

1,51,95,452

68.72

1,51,99,052

1,51,99,052

68.73 0.01

(2) Foreign

a) NRIs —Individuals

b) Other — Individuals

3,54,208

3,54,208

1.60

3,54,208

3,54,208

1.60

¢) Bodies Corp.

d) Banks/FI

e) Any Other

Sub-total(A)(2):-

3,54,208

3,54,208

1.60

3,54,208

3,54,208

1.60

Total shareholding of
Promoter

AW=A)M+A)QR)

1,55,49,660

1,55,49,660

70.32

1,55,53,260

1,55,53,260

70.33 0.01

B. Public

1. Institutions

a) Mutual Funds

1,120

1,120

0.01

1,120

1,120

0.01 -

b) Banks/FI

14,206

14,206

0.06

34,235

34,235

0.15 0.09

c) Central Govt

d) State Govt(s)

e) Venture Capital

f) Insurance

g) Flls

31,268

400

31,668

0.14

83,755

83,755

0.38 0.24

h) Foreign Venture
Capital Funds

i)  Others (specify)

Sub-total(B)(1):-

46,594

400

46,994

0.21

1,19,110

1,19,110

0.54 0.33

2. Non-Institutions

a) Bodies Corp.

i) Indian

7,94,402

2,400

7,96,802

3.60

742,633

1,920

744,553

337 (0.23)

Overseas

b) Individuals

i) Individual
shareholders holding
nominal share capital
upto <1 lakh

46,51,339

1,33,897

47,85,236

21.64

50,20,258

1,20,497

51,40,755

23.25 1.61
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UCAL FUEL SYSTEMS LIMITED
-

No. of Shares held at the beginning of the year No. of Shares held at the end of the year %
Category of . . Change
Shareholders Demat | Physical Total /OS(l)lfaI(e)stal Demat | Physical Total /"S(l’lfazgstal during
the year
i) Individual

sharcholders holding | ¢ | ¢, 8,15,832 3.69] 438,716 438,716 198 (1.71)

nominal share capital

in excess of X1 lakh
¢) Others (specify) -

Non-Resident Indians 1,18,901 200(  1,19,101 0.54]  1,17,031 2000  1,17,231 0.53 (0.01)
Sub-total(B)(2):- 63,80,474|  1,36,497| 65,16,971 29.47| 63,18,638| 1,22,617| 64,41,255 29.13 (0.34)
Total Public
Shareholding 64,27,068| 1,36,897| 65,63,965 29.68| 04,37,748| 1,22,617| 65,60,365 29.67 (0.01)
(B=(B)(1) +(B)(2)

C. Shares held by

Custodian for GDRs

& ADRs
Grand Total(A+B+C) 2,19,76,728| 1,36,897| 2,21,13,625 100.00| 2,19,91,008| 1,22,617| 2,21,13,625 100.00 -
Total Public
Shareholding 64,27,068 1,36,897| 65,603,965 29.68| 64,37,748| 1,22,617| 65,60,365 29.67|  (0.01)
(B)y=(B)(1) +(B)(2)

C. Shares held by

Custodian for GDRs

& ADRs
Grand Total(A+B+C) 2,19,76,728|  1,36,897| 2,21,13,625 100.00 2,19,91,008| 1,22,617]| 2,21,13,625 100.00 -
(ii) Shareholding of Promoter

Shareholding at the Shareholding at the
beginning of the year end of the year %change
o, o, 1
SL. , % of total % of Shares % of total % of Shares| in sh.are
Shareholder’s Name Pledged/ Pledged/ holding
No. No. of Shares No. of Shares .
encumbered encumbered| during the
Shares of the Shares of the
Compan to total compan to total year
pany shares pany shares
1 |Carburettors Limited 1,13,20,089 51.19 7.51| 1,13,20,089 51.19 6.00 -
2 |Minica Real Estates 13,41,882 6.07 13,41,882 6.07 .
Private Limited
3 |Southern Ceramics 15,58,515 7.05 15,58,515 7.05 -
Private Limited
4 |Bangalore Union
Services Private Limited 2,75,484 1.24 2,75,484 1.24 )
5 |Swo Land and Propertics 1,41,683 0.64 1,41,683 0.64 -
Private Limited
6 |Dr. V.Krishnamurthy 5,57,799 2.53 5,61,399 2.54 0.01
7 |Mr. Jayakar Krishnamurthy 3,54,208 1.60 3,54,208 1.60 -
Total 1,55,49,660 70.32 7.51| 1,55,53,260 70.33 6.00 0.01
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(iii) Change in Promoters’ Shareholding (please specify, if there is no change)
Shareholding at the Cumulative Shareholding
SL. beginning of f;e zfetal; 1 during the o/yeafr —
No. No. of sh;r(:es o(; ?he No. of sh;r(;s 0(1)' ?he
shares shares
company company

1 |Carburettors Limited

At the beginning of the year 1,13,20,089 51.19

At the end of the year 1,13,20,089 51.19
2 | Minica Real Estates Private Limited

At the beginning of the year 13,41,882 6.07

At the end of the year 13,41,882 6.07
3 |Southern Ceramics Private Limited

At the beginning of the year 15,58,515 7.05

At the end of the year 15,58,515 7.05
4 | Bangalore Union Services Private Limited

At the beginning of the year 2,75,484 1.24

At the end of the year 2,75,484 1.24
S |Sujo Land and Properties Private Limited

At the beginning of the year 1,41,683 0.64

At the end of the year 1,41,683 0.64
6 |Dr. V. Krishnamurthy

At the beginning of the year 5,57,799 2.53

Datewise increase/decrease in 01/04/2019 1,591 0.00

§hareholding duriqg the year. Reason for 05/04/2019 2,008 0.01

increase/decrease in shareholding during

the year - Transfer 08/04/2019 1 0.00

At the end of the year 5,61,399 2.54
7 |Mr. Jayakar Krishnamurthy

At the beginning of the year 3,54,208 1.60

At the end of the year 3,54,208 1.60
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UCAL FUEL SYSTEMS LIMITED
-

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

SL. Shareholding at the Cumulative Shareholding
No. For Each of the top 10 Shareholders beginning of the year during the year
(as on 01.04.2019) (as on 31.03.2020)
1 |TVS MOTOR COMPANY LIMITED
PAN: AAACS7032B
At the beginning of the year 91,760 0.415
At the end of the year 91,760 0.415
2. |[PENSION RESERVES INVESTMENT TRUST FUND -
ACADI
PAN: AAATC7934R
At the beginning of the year 66,852 0.302
31/05/2019 -1,358 -0.006 65,494 0.296
Datewise increase/decrease in 07/06/2019 23,091 -0.014 62,403 0.282
sharcholding during the year. Reason 14/06/2019 -2,128 -0.010 60,275 0.273
for increase/decrease in shareholding
during the year - Transfer 19/07/2019 -3,600 -0.016 56,675 0.256
26/07/2019 -4,188 -0.019 52,487 0.237
At the end of the year 52,487 0.237
3. |S.GANESH
PAN: AAGPS5047M
At the beginning of the year 50,505 0.228
At the end of the year 50,505 0.228
4. [SANTOSH SITARAM GOENKA
PAN: AACPG6728R
At the beginning of the year 50,506 0.228
Datewise increase/decrease in
o merase decrene in shreholding| 20092019 3002003 474 0219
during the year - Transfer
At the end of the year 47,504 0.215
5. |VIRJI DEVRAJ GADA
PAN: AACPG5213B
At the beginning of the year 20,000 0.090
Datewise increase/decrease in 17/05/2019 18,077 0.082 38,077 0.172
sharcholding during the year. Reason 24/05/2019 5,587 0.025 43,664 0.197
for increase/decrease in shareholding
during the vear - Transfer 18/10/2019 3,336 0.015 47,000 0.213
At the end of the year 47,000 0.213
6. |ASHISH JAIN
PAN: ABFPJ6898P
At the beginning of the year 38,803 0.175
At the end of the year 38,803 0.175
7. |K.R.SRINIVASAN
PAN: AALPS6754]
At the beginning of the year 36,719 0.166
At the end of the year 36,719 0.166
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SL

For Each of the top 10 Shareholders

Shareholding at the
beginning of the year
(as on 01.04.2019)

Cumulative Shareholding

during the year
(as on 31.03.2020)

ICICI BANK LIMITED
PAN :AAACI1195H
At the beginning of the year 4,191 0.019
05/04/2019 14,468 0.065 18,659 0.084
12/04/2019 469 0.002 19,128 0.086
19/04/2019 99 0.001 19,227 0.087
26/04/2019 165 0.001 19,392 0.088
03/05/2019 10,198 0.046 29,590 0.134
10/05/2019 784 0.004 30,374 0.137
17/05/2019 383 0.002 30,757 0.139
24/05/2019 383 0.002 31,140 0.141
31/05/2019 -19,912 -0.090 11,228 0.051
07/06/2019 -82 0.001 11,146 0.050
14/06/2019 -324 -0.001 10,822 0.049
21/06/2019 4912 0.022 15,734 0.071
28/06/2019 -653 -0.003 15,081 0.068
05/07/2019 1,682 0.008 16,763 0.076
12/07/2019 18,988 0.086 35,751 0.162
19/07/2019 -230 -0.001 35,521 0.161
26/07/2019 -218 -0.001 35,303 0.160
02/08/2019 -7,842 -0.035 27,461 0.124
09/08/2019 -19 0.000 27,442 0.124
Datewise increase/decrease in 16/08/2019 -1,988 -0.009 25,454 0.115
shareholding during the year. Reason 23/08/2019 -1,175 -0.005 24,279 0.110
for increase/decrease in shareholding 30/08/2019 -9,162 -0.041 15,117 0.068
during the year - Transfer 06/09/2019 2,015 0.009 17,132 0.077
13/09/2019 -471 -0.002 16,661 0.075
20/09/2019 856 0.004 17,517 0.079
27/09/2019 197 0.001 17,714 0.080
30/09/2019 -1,146 -0.005 16,568 0.075
04/10/2019 1,123 0.005 17,691 0.080
11/10/2019 6 0.000 17,697 0.080
18/10/2019 40 0.000 17,737 0.080
25/10/2019 1,439 0.007 19,176 0.087
01/11/2019 298 0.001 19,474 0.088
08/11/2019 2,059 0.009 21,533 0.097
15/11/2019 379 0.002 21,912 0.099
22/11/2019 4,527 0.020 26,439 0.120
29/11/2019 1,173 0.005 27,612 0.125
06/12/2019 358 0.002 27,970 0.126
13/12/2019 -48 0.000 27,922 0.126
20/12/2019 258 0.001 28,180 0.127
27/12/2019 -194 -0.001 27,986 0.127
31/12/2019 -537 -0.002 27,449 0.124
03/01/2020 -74 0.000 27,375 0.124
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UCAL FUEL SYSTEMS LIMITED
-

SL. Shareholding at the Cumulative Shareholding
No. For Each of the top 10 Shareholders beginning of the year during the year
(as on 01.04.2019) (as on 31.03.2020)
10/01/2020 8,169 0.037 35,544 0.161
17/01/2020 -3,136 -0.014 32,408 0.147
24/01/2020 820 0.004 33,228 0.150
31/01/2020 2,732 0.012 35,960 0.163
Datewise increase/decrease in 07/02/2020 -728 -0.003 35,232 0.159
shareholding during the year. Reason 14/02/2020 224 0.001 35,456 0.160
for increase/decrease in shareholding 21/02/2020 1,041 0.005 36,497 0.165
during the year - Transfer 28/02/2020 -310 -0.001 36,187 0.164
06/03/2020 -4,081 -0.018 32,106 0.145
13/03/2020 244 0.001 32,350 0.146
20/03/2020 -1,332 -0.006 31,018 0.140
27/03/2020 3,117 0.014 34,135 0.154
At the end of the year 34,135 0.154
9. [DEEPAK K NATESAN
PAN :AAHPN6655K
At the beginning of the year 29,682 0.134
o . 26/04/2019 1,710 0.008 31,392 0.142
Sharziflmﬁe iﬁféiasfﬁ‘ieciiisﬁéﬁson 03/05/2019 2.250 0.010 33.642 0.152
for increase/gdecreafe in g]har;:holding 251072019 975 0.004 34,617 0.157
during the year - Transfer 08/11/2019 939 0.004 35,556 0.161
15/11/2019 -1,900 -0.009 33,656 0.152
At the end of the year 33,656 0.152
10. IDEVARSONS TRADEIN LLP
PAN :AALFD1436C
At the beginning of the year 28,691 0.130
Datewise increase/decrease in 02/08/2019 2,000 0.009 30,691 0.139
shareholding during the year. Reason 09/08/2019 1,000 0.005 31,691 0.143
for increase/decrease in shareholding
during the year - Transfer 30/08/2019 1000 0.005 32,691 0.148
At the end of the year 32,691 0.148
(v) Shareholding of Directors and Key Managerial Personnel
Shareholding at the Cumulative Shareholding
For each of the Directors/ beginning of the year during the year
S1. No. Key Managerial Personnel 7o of total % of total shares of
No. of shares | shares of the | No. of shares
the company
company
Mr. Jayakar Krishnamurthy
At the beginning of the year 3,54,208 1.60 - -
At the end of the year - - 3,54,208 1.60
Mr. Ram Ramamurthy
At the beginning of the year - - - -
At the end of the year - - - -
Ms. Rekha Raghunathan
At the beginning of the year - - -
At the end of the year - - -
Mr. Syed Abdul Hadi
At the beginning of the year - - -
At the end of the year - - -
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V) INDEBTEDNESS - Indebtedness of the company including interest outstanding / accrued but not due for payment

(Rin lakhs)
Secu.red Loans. Unsecured Deposits Total
excluding deposits Loans Indebtedness
Indebtedness at the beginning of the financial year
i)  Principal Amount 10,606.63 6,935.72 17,542.35
ii) Interest due but not paid - - -
iii) Interest accrued but not due 68.93 - 68.93
Total (i+ii+iii) 10,675.56 6,935.72 17,611.28
Change in Indebtedness during the financial year - - -
Addition 3,500.00 - 3,500.00
Reduction 2,843.71 1,719.80 4,563.51
Net Change 656.29 (1,719.80) (1,063.51)
Indebtedness at the end of the financial year - - -
i)  Principal Amount 11,287.04 5,215.92 16,502.96
ii) Interest due but not paid - - -
iii) Interest accrued but not due 44 81 4481
Total(i+ii+iii) 11,331.85 5,215.92 16,547.77

VI. REMUNER ATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Chairman and Managing Director (CMD), Whole-time Directors (WTD) and/or Manager:

Name of CMD /WTD/Manager
Mr. Jayakar Mr. Ram
Sl. Particulars of Remuneration Krishn.amurthy Rama.umurt.hy* Total
No. Chairman Whole-time Director| Amount
and Managing | & Chief Financial
Director Officer
1 | Gross salary
(a) Salary as per provisions contained in section 17(1) of the 1,87.86.000 36.00,000| 2.23.86.000
Income Tax Act, 1961
(b) Value of perquisites u/s 17(2) Income Tax Act, 1961 3,54,000 3,54,000
(c) Profits in lieu of salary under section 17(3) Income Tax
Act, 1961
2 | Stock Option
3 | Sweat Equity
4 | Commission
- as % of profit
- others, specify...
5 | Others
Contribution to Provident Fund 10,32,000 - 10,32,000
E:;I(l)trrrilen};;):x; Superannuation to the extent exempt under the 1.50,000 1,50,000
Total (A) 2,03,22,000 36,00,000 | 2,39,22,000
Ceiling as per the Act ** 2,03,22,000 1,20,00,000 | 3,23,22,000

*Mr. Ram Ramamurthy drew remuneration as Whole-time Director only and not as Chief Financial Officer.

** As per the calculations under Section 198 of the Companies Act, 2013, there is an inadequacy of profit for paying managerial

remuneration. Hence the overall ceiling arising out of inadequacy of profit is calculated as follows:
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UCAL FUEL SYSTEMS LIMITED
-

1. For Mr. Jayakar Krishnamurthy as per the limit specified in Central Government approval letter no.
G25307442/3/2006—CL.VII dated 12th July 2017 and as per the limits specified in the Companies Act, 2013.

For Mr. Ram Ramamurthy as per the limits specified in the Companies Act, 2013.

B. Remuneration to other directors: (in%)
SI . . Name of Directors Total
Particulars of Remuneration - :
No. Mr S. Natarajan | Dr. V. Sumantran | Mr.S.Balasubramanian | Amount

Independent Directors

Fee for attending Board/

. . 4,25,000 4,25,000 4,70,000 13,20,000
committee meetings

Commission

Others, please specify

Total (1) 4,25,000 4,25,000 4,70,000| 13,20,000

Other Non-Executive Directors

Fee for attending Board/
committee meetings

Commission

Others, please specify

Total (2) -
Total (B)=(1+2) 4,25,000 4,25,000 4,70,000| 13,20,000
Total Managerial

Remuneration (A)+(B) 2,52,42,000
Overall Ceiling as per the Act*** 3,23,22,000

*#* The overall ceiling limit takes into account the overall limit specified in (A) above for Mr. Jayakar Krishnamurthy and

Mr. Ram Ramamurthy while there is no overall ceiling limit for Independent Directors as they only draw sitting fees for attending

board meetings and committee meetings.

C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD: (in
SL. Particulars of Remuneration M Iiel;)l;?el:taogrh::(:than Mr. Syed Abdul Hadi
No **Chief Executive Officer

Company Secretary
1 | Gross salary
a) Salary as per provisions contained in section 17(1) of
@ the Irli/corni Tag; Act, 1961 o 28,20,700 12,98,620
(b) Value of perquisites u/s 17(2) Income Tax Act, 1961 25,000
(c) Profits in lieu of salary under section 17(3) Income Tax )
Act, 1961
2 Stock Option -
3 Sweat Equity -
4 Commission -
- as % of profit -
5 | Others: }
Contribution to Provident Fund 1,11,240 72,000
Total 29,56,940 13,70,620

* Ms. Rekha Raghunathan does not draw any remuneration as Director of the company.
** Mr. Syed Abdul Hadi was appointed as Chief Executive Officer with effect from 01.02.2020
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VII. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES:

Type Section'of the Bri'ef ' Details of Pepaltnyupishment/ Authority [RD/ Ailtzzfg]l (ngl?jee’
companies Act | Description | Compounding fees imposed | NCLT/COURT] Details)
A. COMPANY
Penalty
Punishment Nil
Compounding

B. DIRECTORS

Penalty

Punishment Nil

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty
Punishment Nil
Compounding
For and on behalf of the Board
Place : Chennai JAYAKAR KRISHNAMURTHY
Date : 7" December 2020 CHAIRMAN AND MANAGING DIRECTOR
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UCAL FUEL SYSTEMS LIMITED

ANNEXURE VITO BOARD’S REPORT

FORM NO. AOC-2

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

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

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

Not Applicable. The company has not entered into any contract or arrangement or transactions which are not at arm’s
length basis.

2. Details of material contracts or arrangement or transactions at arm’s length basis.
(a) Name(s) of the related party and nature of relationship

Details of transactions with the related parties are provided in Note No 41(1) and (2) to the Standalone Accounts for
the Financial year 2019-2020.

(b) Nature of contracts/arrangements/transactions

Details of transactions with the related parties are provided in Note No 41(3) to the Standalone Accounts for the
Financial year 2019-2020

It may be seen from the relevant notes that the total value of transactions with all related parties are less than
10% of the total income of the Financial Year 2019-2020 and hence, none of them are material in nature.

(¢) Amount paid as advances, if any: NIL

For and on behalf of the Board

Place: Chennai JAYAKAR KRISHNAMURTHY
Date: 7" December 2020 CHAIRMAN AND MANAGING DIRECTOR
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ANNEXURE - VII TO BOARD’S REPORT
PARTICULARS OF EMPLOYEES

A. The information required under Section 197 of the Act read with rule 5 (1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 are given below :

(i) The ratio of the remuneration of each director to the median remuneration of the employees of the company for the
financial year:

Executive Directors Ratio to median remuneration
Mr. Jayakar Krishnamurthy 52.39
Mr. Ram Ramamurthy 9.28

Ms. Rekha Raghunathan does not draw any remuneration as director of the company

Non-executive directors

The non-executive directors do not draw any remuneration from the company except sitting fees for attending the meetings of
the board and the committees of the Board.

(ii) The percentage increase in remuneration of each director, chief financial officer, company secretary or manager, if any,
in the financial year:

% increase in remuneration in

Directors, Chief Financial Officer and Company Secretary the financial year

Mr. Jayakar Krishnamurthy - Chairman and Managing Director (28.35%)
Mr. Ram Ramamurthy - Whole-time Director 10.93%
Ms. Rekha Raghunathan - Director and Company Secretary 0.05%

(iii) The percentage increase in the median remuneration of employees in the financial year — 0%
(iv) The number of permanent employees on the rolls of company — 981 (during the year).

(v) Average percentile increase already made in the salaries of employees other than the managerial personnel in the last
financial year and its comparison with the percentile increase in the managerial remuneration and justification thereof
and point out if there are any exceptional circumstances for increase in the managerial remuneration.

The average increase in remuneration of the employees other than managerial personnel was 6.83% as compared to the average
decrease in the managerial remuneration of 22.23%.

(vi) Affirmation that the remuneration is as per the remuneration policy of the company.

The company affirms that the remuneration is as per the remuneration policy of the company.
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UCAL FUEL SYSTEMS LIMITED

B. Statement of Particulars of Employees as per rule 5(2) and (3)

Chairman and

(Mr. P.H. Narayanan)

Mr. Syed Abdul Hadi

of that drawn by the managing
director or whole-time director
or manager and holds by himself
or along with his spouse and
dependent children, not less than
two percent of the equity shares
of the company

(i) |Designation of the employee Managing Director Chief Executive Officer Chief Executive Officer
upto 31.01.2020 w.e.f. 01.02.2020
(i1) | Remuneration received 2,03,22,000 83,85,669 12,98,620
(iii) | Nature of employmeqt, whether Permanent Permanent Permanent
contractual or otherwise
(iv) |Qualifications and experience of MBA-Finance - Duke Bachelor f’f Engineering,
the employee . B. Sc (Maths) Electronics, Bangalore
University . .
University
B. Tech EGMP at [IM,
(Production Technology) Bangalore
Master of Science
(Manufacturing Systems
Engineering)
34 years experience 35 years experience 30 years experience
(v) | Date of commencement of 01.09.2001 23.08.2013 01.02.2020
employment
(vi) | The age of such employee 59 years 58 years 56 years
(vii) | The last employment held by Director Mascon . Managing Director,
such employee before joining| Information Technologies P¥e51den.t Bosch Electrical Drives
. (Special Projects) R .
the company Limited formerly known Sundaram Clayton Limited India Private Limited,
as Martek Holdings Inc Chennai
(viii | The percentage of equity shares
held by the employee in the 1.60% Nil Nil
company
(ix) |whether any such employee
is a relative of any director or
manager of the company and No No No
if so, name of such director or
manager
The employee, if employed
throughout the financial year,
:,Z?S tll?atrecye;z; Ovihrinﬁjmzatltﬁz Yes Not Applicable Not Applicable
aggregate, was not less than one
crore rupees
The employee, if employed for a
part of the financial year, was in
receipt of remuneration for an .
part (I))f that year, at a rate whic}i Not Applicable Yes Yes
in the aggregate, was not less
than five lakh rupees per month
The employee, if employed
throughout the financial year
or part thereof, was in receipt
of remuneration in that year
which, in the aggregate, or as
the case may be, at a rate which,
in the aggregate, is in excess Not Applicable Not Applicable Not Applicable
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ANNEXURE - VIII TO THE BOARD’S REPORT
REPORT ON CORPORATE GOVERNANCE
CORPORATE GOVERNANCE PHILOSOPHY

The company remains committed to sound ethical policies, high standards of transparency, responsibility and accountability in all its
activities. The best management practices and high levels of integrity in decision-making are ensured at all levels of management.
Long term wealth generation and creation of value for all the stakeholders remains a priority. The company follows all the principles
of corporate governance at all times keeping in mind the interest of the shareholders. The Company aspires to achieve optimum
results at all levels by adopting the best corporate governance practices.

1. BOARD OF DIRECTORS
a) Composition

The Board comprised of six directors as on 31 March, 2020. The composition of the Board is in conformity with Regulation 17
ofthe SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 as on 31.03.2020. The day-to-day management
of the company was carried on by the Chairman and Managing Director and the Whole-time Director and Chief Financial
Officer of the company during the financial year 2019-2020. All directors except the Chairman and Managing Director, Whole-
time Director and Chief Financial Officer and the Director and Company Secretary are non-executive Independent directors and
they constitute half of the board. The list of directors for the financial year 2019-2020 is as follows:

Designation Category Name
Chairman and Managing Director Executive Mr. Jayakar Krishnamurthy
Whole-time Director and Chief Financial Officer Executive Mr. Ram Ramamurthy
Director and Company Secretary Executive Ms. Rekha Raghunathan
Mr.S. Balasubramanian
Independent Directors Non-Executive Mr. S. Natarajan
Dr. V. Sumantran *

* Dr.V. Sumantran resigned from the Board from the end of the working day of 24" July 2020
** Ms. Lakshminarayanan Priyadarshini was appointed as Independent Director with effect from 7% December 2020

All other non-independent directors except the Chairman and Managing Director are liable to retire by rotation. None of the
directors are members of more than ten committees or chairman of more than five committees in public limited companies in
which they are directors. Necessary disclosures have been obtained from all the directors regarding their directorship and has
been taken on record by the Board.

The names of the directors and the details of other chairmanship / directorship / committee membership of each director during
the financial year 2019-2020 are given below:-

Number of committee/
Number of directorships chairmanship/
Name of director Category in other companies memberships in other
companies
Chairman Member Chairman Member
Mr. Jayakar Krishnamurthy .
. . . Executive - 2 -
Chairman and Managing Director
Mr. Ram Ramamurthy, Whole-time .
. . . . Executive - 1 -
Director and Chief Financial Officer
Ms. Rekha Raghunathan .
. Executive - 2 - 2
Director and Company Secretary
. Non-Executive &
Mr. S. Natarajan Independent - 4 1
Dr. V. Sumantran Non-Executive & - 2 1 1
Independent
Mr. S. Balasubramanian Non-Executive & - 6 } 4
Independent
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Notes:

a.  Other directorships exclude foreign companies, private limited companies and companies registered under section 8 of the
Companies Act.

b. Only membership in audit committee and stakeholder relationship committee have been reckoned for other committee
memberships.

c. There is no inter-se relationship among the Directors of the company.
b) Details of Directors appointment / reappointment

Relevant details are furnished in the Notice convening the Annual General Meeting to be held on 31* December 2020.
¢) Board Meetings and Attendance at Board Meetings

The Board met 6 times during the financial year 2019-2020. The gap between two meetings was within the limits specified in
the Companies Act, 2013.

The relevant details are as under

S.No Date Board Strength No. of Directors present
1 27.05.2019 6 6
2 14.08.2019 6 5
3 31.08.219 6 6
4 02.11.2019 6 5
5 31.01.2020 6 6
6 10.02.2020 6 6

The company places before the Board all the details as required under Part A of the Schedule II of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015. The dates for the board meetings are fixed after taking into account the
convenience of all the directors and sufficient notice is given to them. The board meeting and the various committee meetings
are held on the same day to avoid travel difficulties to the directors and taking into account their time constraints. The company
has video conferencing facilities to enable directors participation at board meetings. Detailed agenda notes are sent to the
directors. The information as mentioned in Regulation 17(7) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, are all placed before the board such as quarterly results, minutes of meetings of all committees of the board,
foreign exchange exposures, etc. All the information required for decision-making are incorporated in the agenda. Those that
cannot be included in the agenda are tabled at the meeting. Presentations are made on the operations of the company at every
board meeting. The Chairman and Managing Director appraises the Board on the overall performance of the company at
every Board meeting. Legal issues, write-offs, provisions, purchase and disposal of capital assets are all brought to the notice
of the Board. The Board reviews the performance, approves capital expenditure, sets the strategy the company should follow
and ensures financial stability. The effective execution of the decisions, suggestions and directions of the Board are followed
up periodically. The minutes of the meeting of the audit committee and the other committees are placed before the Board.
The Board also takes on record the actions taken by the company on all its decisions periodically. The Board takes note of
the declaration made by the company secretary, Chairman and Managing Director and the Chief Financial Officer regarding
compliances of all laws applicable to the company on a quarterly basis. The company’s practices are in line with the secretarial
standards relating to board meetings issued by the Institute of Company Secretaries of India.

Skills, expertise and competence of the Board

The Board comprises of qualified members who bring in the required skills, competence and expertise that allows them to
make effective contributions to the Board and Committees. The Board ensures and maintains the highest standards of corporate
governance. As on March 31, 2020, the skills, expertise and competencies identified by the Board, in the context of the auto
component business in which the Company operates and for it to function effectively, inter-alia, are as follows:

Areas / Fields Skills / Competence / Expertise Name of the Director
Possessing industrial, technical and operational expertise and
Industry and experience in automotive, auto components, ancillary and emerging | Mr. Jayakar Krishnamurthy
Technology technologies and associations with industrial bodies and professional | Dr. V.Sumantran
network
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Areas / Fields Skills / Competence / Expertise Name of the Director
Experience in driving business success across various geographies, | Mr. Jayakar Krishnamurthy

Business . . : . » .
diverse business environment, economic conditions and its cultures | Mr. Ram Ramamurthy
Development .
and global market opportunities. Dr. V. Sumantran
Having insight into maintaining effective Board and management | Mr. S. Natarajan
Governance relationship, protecting stakeholder’s interest and observing |Mr. S. Balasubramanian
appropriate governance practices. Ms. Rekha Raghunathan

Mr. S. Natarajan

Mr. S. Balasubramanian
Mr. Jayakar Krishnamurthy
Mr. Ram Ramamurthy

Dr. V. Sumantran

Ms. Rekha Raghunathan

Expertise or leadership experience in allied disciplines like finance,
Allied Disciplines | law, management, sales, marketing, administration, research, corporate
governance, technical operations and human resource.

Independent directors

Mr. S. Natarajan, Dr. V. Sumantran and Mr. S. Balasubramanian were Independent Directors as on 31 March 2020.
Dr.V. Sumantran resigned from the Board from the end of the working day of 24" July 2020 and Ms. Lakshminarayanan
Priyadarshini was appointed as Independent Director with effect from 7" December 2020. Performance evaluation
of all independent directors has been done as per the criteria laid down and also taking into account the policy on board
diversity. The independent directors have given the declaration that they have met the criteria of independence as laid
down under Section 149(6) of Companies Act, 2013 and Regulation 25 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. The format of the disclosure is given in the company website www.ucalfuel.com.
Weblink: http://www.ucalfuel.com/ind-decl.pdf. Independent directors have been issued letters of appointment and the terms
thereof have been posted on the company website www.ucalfuel.com. Weblink: http://www.ucalfuel.com/terms-appt.pdf.

Separate meeting of independent directors

As stipulated in the code for independent directors under the Companies Act, 2013 and according to Regulation 25(3) SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, a separate meeting of independent directors was held to
review the performance of non-independent directors including Chairman and Managing Director and the Board as a whole.
The independent directors also assessed and reviewed the quality, quantity and timeliness of the flow of information between
the management and the board and its committees which is essential for effective discharge of their duties. All the independent
directors attended the meeting.

Familiarisation programme for independent directors

The Board is briefed regularly by the senior management of the company on the operations, plans, strategies, risks and new
initiatives of the company and the suggestions of the board are taken on all these issues. Any new director who joins is
briefed about the history of the company, its policies, customers, technological developments and also on operations.
Factory visits are arranged for the directors who wish to familiarize themselves with the manufacturing processes and
operations of the company. The directors are also briefed on their role, responsibilities, duties and are kept updated on the
various regulatory and legislative changes that may occur from time to time affecting the operations of the company. The
directors are briefed on the various policies of the company like the code of conduct for directors and senior management
personnel, policy on related party transactions, policy on material subsidiaries, whistle blower policy and CSR policy. The
familiarization programme for the independent directors is disclosed in the website of the company www.ucalfuel.com,
weblink: http://www.ucalfuel.com/policy-fpp.pdf.

Criteria for appointment of directors

The Nomination and Remuneration committee recommends the appointment of directors based on their qualification, expertise,
integrity, credibility, trustworthiness and ability to handle issues. The need for that particular functional experience in the
organisation is also taken into account along with their ability and willingness to devote time for the organization. It is also
ensured that all diverse fields are suitably represented on the board. Particular emphasis is given to those with domain knowledge
on the auto industry and its market and the latest developments in the field. In the case of independent directors, the committee
will in addition to the above satisfy itself on the independence of directors and take into account their ability to develop a good
working relationship with the other board members and senior management together with their ability to assist the company
on issues of strategy, risk management and key appointments. In case of reappointment, the committee will evaluate the
performance before recommending reappointment.
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Remuneration policy

The policy for appointment, remuneration and evaluation of the directors and senior management of the company is based
on the recommendations of the Nomination and Remuneration committee which lays down the criteria for the same. The
remuneration policy has been framed in such a way that it will support and ensure a good work culture in the organisation.
The company does not have stock options. Therefore such instruments do not form part of the remuneration policy. The
remuneration policy is designed keeping in mind various factors like financial position of the company, trend in the industry,
qualification and experience of the appointee, past performance and past remuneration of the appointee. The remuneration
relating to certain senior management positions and chief executive officer has a fixed and variable component which is based
on achieving certain fixed targets thereby aligning the vision and goals of the organisation to the compensation. The philosophy
behind the remuneration policy is to attract and retain talented individuals and develop and motivate them to achieve the goals
of the organisation. The remuneration to the Chairman and Managing Director and Whole-time Director shall be in accordance
to the limits / percentage / conditions laid down in the Companies Act 2013. The remuneration to other employees will be such
that it ensures a direct relationship to their performance. The remuneration policy is disclosed in the website of the company
www.ucalfuel.com, weblink: http://www.ucalfuel.com/policy-rp.pdf.

Policy on Board diversity

The Nomination and Remuneration committee has framed a policy on board diversity taking into account the requirements of
the company. The policy specifies the optimum combination of executive, independent and non executive directors needed to
run the company and the functional expertise required by them to add value to the organisation. The policy is followed every
time an appointment/reappointment is made to the board.

Board Evaluation

In terms of Section 134(3)(p) of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations 2015, the Board reviewed and evaluated its own performance from the following perspectives:

a) Company Performance

b) Risk Management

c¢) Corporate Ethics

d) Performance of the Individual Directors; and

e) Performance of the Committees, viz., Audit Committee, Nomination and Remuneration Committee and Stakeholder’s
Relationship Committee.

The Board upon evaluation considered itself well-balanced in terms of diversity of experience covering all the activities of the
company. The Board, after discussion and review, noted with satisfaction its own performance and that of its committees and
individual Directors.

d) Attendance of each Director at Board Meetings and at the previous Annual General Meeting (AGM)

S.No Name No. of Board No. of Board Attendance at the
Meetings held Meetings attended last AGM
1 Mr. Jayakar Krishnamurthy 6 6 Yes
2 Mr. Ram Ramamurthy 6 6 Yes
3 Mr. S. Natarajan 6 6 Yes
4 Dr. V. Sumantran 6 6 Yes
5 Mr. S. Balasubramanian 6 6 Yes
6 Ms. Rekha Raghunathan 6 4 Yes

2. AUDIT COMMITTEE

The audit committee conforms to Section 177 of the Companies Act, 2013, the SEBI guidelines and Regulation 18 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 in its constitution, duties, roles and responsibilities. The
audit committee assists the board in the dissemination of financial information and in overseeing the financial and accounting
processes in the company. The terms of reference of the audit committee covers all matters specified in Regulation 18 of
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SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and also those specified in the Companies Act,
2013. The terms of reference broadly include reviewing the system of internal controls, internal audit reports and action taken
reports, assessing the efficacy of the internal control systems/ financial reporting systems, reviewing the adequacy of the
financial policies and practices followed by the company and also approving related party transactions. As regards related party
transactions, the audit committee annually grants omnibus approvals for transactions that are routine or repetitive in nature
and which are proposed to be undertaken / entered in the ordinary course of business at arm’s length basis. While according
omnibus approvals, the Audit Committee takes into consideration the following factors viz., maximum value of the transactions
and extent and manner of disclosures made to the Audit Committee. On a quarterly basis the Audit Committee reviews related
party transactions entered into by the company pursuant to each of the omnibus approval. The appointment and fixing of
remuneration of statutory, internal and cost auditors are done by the board on the recommendation of the audit committee. The
audit committee reviews the compliance with legal and statutory requirements and the quarterly and annual financial statements
and reports its findings to the Board. The committee also reviews the performance of the internal auditor, statutory auditor and
cost auditor and recommends their appointment/reappointment.

The audit committee takes note of any default in the payments to creditors, shareholders and governmental agencies. The audit
committee reviews the inter-corporate loans and investments and analyses the financial health of the company and the results
of its operations. The audit committee reviews the effectiveness of IT application across the company and ensures its full
implementation. The committee also looks into those matters specifically referred to it by the Board. Any changes in accounting
policies and practice, major accounting entries involving an exercise of judgment by the management and significant adjustment
in the financial statements are all approved by the audit committee. Valuation of the assets or undertaking also requires approval
of the audit committee as and when it is undertaken. All the recommendations to the Board by the audit committee during the
year were accepted by the Board. The statutory auditor was present at all Audit Committee meetings and the internal auditors
were present whenever required by the committee. As on 31 March 2020 the committee comprised of three independent and
one executive director all of whom are financially literate and have relevant finance/audit exposure.

Mr. S. Natarajan is the chairman of the audit committee. The members of Audit Committee as on 31 March 2020 is as follows;
1. Dr. V. Sumantran

2. Mr. S. Balasubramanian

3. Mr. Jayakar Krishnamurthy

Consequent to the resignation of Dr.V.Sumantran from the Board with effect from the end of the working day of 24" July
2020, Dr.V. Sumantran ceased to be a member of the Audit Committee with effect from the end of that date onwards.
Mr.Ram Ramamurthy stepped down as Chief Financial Officer with effect from the end of the working day of 1% August 2020
and Mr.V. Ramanathan was appointed as Chief Financial Officer with effect from 2™ August 2020. The Whole-time Director
and Chief Financial Officer, Director and Company Secretary were permanent invitees to the meetings of the committee.
The Company Secretary acts as the secretary to the committee. The composition of the audit committee is as per Regulation 18
of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Chairman of the audit committee was present at
the Annual General Meeting of the company held on 30" September, 2019. The audit committee met six times during the year.

Sl. No Date Committee Strength No.of Directors Present
1 27.05.2019 4 4
2 14.08.2019 4 4
3 31.08.2019 4 4
4 02.11.2019 4 4
5 31.01.2020 4 4
6 10.02.2020 4 4
Attendance of each Director at Audit Committee Meetings
Name of the Director Number of audit committee meetings attended
Mr. S. Natarajan 6
Dr. V. Sumantran 6
Mr. S. Balasubramanian 6
Mr. Jayakar Krishnamurthy 6
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3. NOMINATION AND REMUNERATION COMMITTEE

The main terms of reference of the Nomination and Remuneration Committee is the appointment of directors and key managerial
personnel of the company and fixing the remuneration of the directors, key managerial personnel and senior management.
However in pursuance of Section 178 of the Companies Act, 2013 the Nomination and Remuneration Committee’s role and
scope has been enhanced to include all those areas contemplated by the Act. This includes a) formulation of the criteria for
determining qualifications, positive attributes and independence of a director and recommend to the board of directors a policy
relating to the remuneration of the directors, Key Managerial Personnel (KMP) and Senior Management Personnel (SMP),
b) formulation ofcriteria for evaluation ofindependentdirectors and the Board, ¢) devising apolicy ondiversity of board of directors,
d) identifying persons who are qualified to become directors and who may be appointed in senior management in accordance with
the criteria laid down, and recommend to the board of directors their appointment and removal, e) evaluating the performance
of independent directors, senior managerial personnel and key managerial personnel and making recommendations to the
Board regarding their appointment, removal etc. During the year, the Nomination and Remuneration Committee reviewed
the compensation and benefits of senior management personnel and key managerial personnel of the company. The policy on
appointment and remuneration of Directors, KMP and SMP is available on the website of the Company at www.ucalfuel.com,
weblink: http://www.ucalfuel.com/policy-rp.pdf. The Nomination and Remuneration Committee comprises non-executive and
independent directors. Mr. S. Natarajan, is the chairman of the committee. As on 31* March 2020 Mr. S. Balasubramanian and
Dr. V. Sumantran are the other members of the committee. The company secretary is the secretary to the committee. During the
financial year 2019-2020 the committee met four times. The committee meets as and when required. The details are as follows:

S.No Date Committee Strength No.of Directors Present
1 27.05.2019 3 3
2 14.08.2019 3 3
3 31.08.2019 3 3
4 31.01.2020 3 3

Consequent to the resignation of Dr.V.Sumantran from the Board with effect from the end of the working day of 24" July 2020,
Dr.V. Sumantran ceased to be a member of the Nomination and Remuneration Committee with effect from the end of that date.
The Nomination and Remuneration committee was reconstituted to include Ms. Lakshminarayanan Priyadarshini as its member
with effect from 7" December 2020.

Attendance of each Director at Nomination and Remuneration Committee Meetings

Name of the Director Number of Nomination and Remuneration committee meetings attended
Mr. S. Natarajan 4
Dr. V. Sumantran 4
Mr. S. Balasubramanian 4

4. STAKEHOLDERS RELATIONSHIP COMMITTEE

Pursuant to Section 178(5) of the Companies Act, 2013, the scope of the Stakeholders Relationship Committee is to approve
transactions in all types of securities, comply with all listing requirements and to effectively address the grievances of all types
of security holders in the company. Mr. S. Balasubramanian is the chairman of the committee. Mr. Jayakar Krishnamurthy
and Mr. Ram Ramamurthy are the other members of the committee. For administrative convenience the stakeholders
relationship committee set up a share transfer committee with Ms. Rekha Raghunathan, Director and Company Secretary, and
Mr. M.R. Shivakumar as its members to approve transfers, transmissions, issue of duplicate share certificates, rematerialisation
of shares, etc., and to redress investor grievance to ensure timely compliance. This committee reports to the stakeholders
relationship committee. The minutes of this committee are ratified by the stakeholders relationship committee.

The Compliance Officer for the purpose of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, is
Ms. Rekha Raghunathan, Director and Company Secretary.

During the financial year 2019-20 the share transfer committee met 2 times and the stakeholder relationship committee met two
times during the year. The details are as follows:

Sl. No Date Committee Strength No.of Directors Present
1 27.05.2019 3 3
2 10.02.2020 3 3
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Attendance of each Director at Stakeholders relationship committee Meetings

Name of the Director Number of stakeholder relationship committee meetings attended
Mr. S. Balasubramanian 2
Mr. Jayakar Krishnamurthy 2
Mr.Ram Ramamurthy 2

Complaints received and redressed during the year 2019-2020

The Company has not received any stakeholder complaints through SEBI, Stock Exchange, Investor Association, Direct Holders
and through Company during the Financial Year 2019-2020. However shareholder requests received under the informations and
services category for the Financial Year 2019-2020 is given below:

S. No |Particulars Received Resolved Pending at the end of the year
1. |Regarding Share Certificate 1 1 -
2. |Regarding Annual Report 67 67 -
3. |Revalidation of dividend warrant 22 22 -
4. |Issue of duplicate dividend warrant 8 8 -
5. |Non receipt of dividend 11 11 -
6. |Correction in dividend warrant 13 13 -
7. |Procedure for transmission 2 2 -
8. |General queries 17 17 -
9. |Unclaimed dividend warrant 92 92 -
10. [Procedure for loss of share certificate 11 11 -
11. |IEPF5 6 6 -
12. |Issue of duplicate share certificate 2 2 -

Total 252 252 -

SEBI Circular Ref: CIR/OIAE/2/2011dated June 3, 2011 informed the company that they had commenced processing of
investor complaints in a web-based complaints redress system “SCORES”. Under this system, all complaints pertaining to
companies are electronically sent through SCORES and the companies are required to view the complaints pending against
them and submit Action Taken Report (ATRs) along with supporting documents electronically in SCORES. All the information
and services requests received from the shareholders were attended to within the stipulated time and nothing was pending
for disposal at the end of the year. Ms. Rekha Raghunathan, Director and Company Secretary is the compliance officer of
the company. For any clarification/complaint the shareholders may contact Ms. Rekha Raghunathan, Director and Company
Secretary at the registered office of the company

5.  REMUNERATION PAID TO DIRECTORS

During the financial year 2019-20 remuneration was paid to the chairman and managing director and whole-time director
and chief financial officer. The remuneration payable to these directors is determined by the Board on the recommendation
of the Nomination and Remuneration Committee and Audit Committee. This is subject to the approval of the shareholders
at the Annual General Meeting and that of the Central Government and such other authorities as may be necessary.
Ms. Rekha Raghunathan does not draw any remuneration as director of the company. The non executive directors do not draw
any remuneration from the company except sitting fees for attending the meetings of the board and the committees.

a) Details of Remuneration paid to the Executive Directors during the financial year 2019-2020

Name of the Director Mr. Jayakar Krishnamurthy Mr. Ram Ramamurthy
Chairman and Managing Director | Whole-time Director and Chief Financial Officer
Basic Salary 86,00,000 36,00,000
House Rent Allowance 33,00,000
Other Allowances 57,46,000
Other perquisites 3,54,000
Contribution to Provident Fund 10,32,000 -
gggglbmm to Superannuation 12.90,000
Total 2,03,22,000 36,00,000
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b) Details of Sitting Fees paid to Non-Executive Directors during the financial year 2019-2020

Nomination and | Stakeholders | Corporate Social
Audit Remuneration Relationship Responsibility
Nzl‘)l;:i:tfotrhe Board Committee Committee Committee Committee
meeting Meeting Meeting Meeting Meeting Total
% i % % i %
Mr. S.Natarajan 1,80,000 1,65,000 80,000 - -1 4,25,000
Dr. V.Sumantran 1,80,000 1,65,000 80,000 - -1 4,25,000
Mr.S.Balasubramanian 1,80,000 1,65,000 80,000 30,000 15,000| 4,70,000
Total 5,40,000 4,95,000 2,40,000 30,000 15,000 | 13,20,000

¢) Details of shareholding of Directors as on 31 March 2020

Of the executive directors only Mr.Jayakar Krishnamurthy holds 3,54,208 equity shares in the company as on 31 March 2020.
The independent directors do not hold any shares in the company.

6. CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE

Mr. S. Balasubramanian is the chairman of the committee and Mr. Ram Ramamurthy and Mr. Jayakar Krishnamurthy are the
other members of the committee. During the year under review the CSR committee met once and all the members attended the
meeting. The company secretary acts as secretary to the committee. It recommends to the Board the CSR policy to be followed
by the company, monitors the implementation of these initiatives, reviews new proposals and recommends the expenditure to
be made on CSR activities. For the year 2019-20 the company had spent ¥4.11 lakhs towards Corporate Social Responsibility
activities.

7. ANNUAL GENERAL MEETING (AGM) AND EXTRAORDINARY GENERAL MEETING (EGM)

The details of the Annual General Meeting/Extraordinary General Meeting held in the last three years are as follows:

Venue Financial Year Date and Time
Tag Centre, Alwarpet, Chennai 2016-17 September 28, 2017 — 09.30 a.m
Tag Centre, Alwarpet, Chennai 2017-18 September 29, 2018 — 10.45 a.m
Tag Centre, Alwarpet, Chennai 2018-19 September 30, 2019 — 10.15 a.m
The details of special resolutions passed in AGM/EGM in the last 3 years are as follows:
Voting Pattern
AGM/EGM Subject Votes cast Votes cast
in favour Against
AGM held on Nil
28" September 2017
AGM held on i. Special resolution passed for appointment of 15,645,419 107,180
29 September 2018 Mr. S.Balasubramanian as Independent Director of 99.329%, 0.68%
the company
ii. Special resolution passed for reappointment of 15,645,038 107,561
Mr. Ram Ramamurthy as Whole-time Director and 99.329, 0.68%
remuneration payable to him.
AGM held on i. Special resolution passed for reappointment of 15,767,718 130
30" September 2019 Mr.S.Natarajan as an Independent Director of the 99.99%, 0%
company
ii. Special resolution passed for reappointment of 15,767,718 130
Dr.V.Sumantran as an Independent Director of the 99.999 0%
company
iii). Special resolution passed for remuneration payable 15,682,314 85,504
to Mr.Jayakar Krishnamurthy as Managing Director 99.46% 0.54%
for the remaining period of his tenure from 1.09.2019
to 31.08.2021
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Mr. P. Sriram, (C.P. No0.3310), Partner, M/s. P. Sriram and Associates, Practising Company Secretaries was appointed as the
Scrutiniser and he conducted the voting process at the Annual General Meeting in a fair and transparent manner. The e-voting
option was extended to all sharecholders for the Annual General Meeting held on 30" September, 2019. No Extraordinary
General Meeting was held in the last three years. No special resolutions were required to be passed by the shareholders of the
company through postal ballot during the year 2019-20.

SUBSIDIARY COMPANIES

The financials of the subsidiary companies viz., Ucal Polymer Industries Limited and Ucal Holdings, Inc. have been
duly reviewed by the audit committee and the Board of the holding company. The board minutes of the unlisted
subsidiary companies have been placed before the Board of the holding company. The holding company’s Board is also
periodically informed about all significant transactions and arrangements entered into by the subsidiary companies. The
company has a material subsidiary policy and the same is disclosed in the website of the company www.ucalfuel.com,
weblink: http://www.ucalfuel.com/policy-msp.pdf

RISK MANAGEMENT

The company has devised a suitable framework to identify and evaluate risks. Periodic assessments to identify the risk are
carried out and the management is briefed on the risks in advance to enable the company to control the risk through a properly
defined plan. The risks are classified as financial risks, operational risks, market risks and statutory compliance risks. The risks
are evaluated based on previous experience, probability of occurrence, probability of non deletion and its impact on business.
The risks are taken into account while preparing the annual business plan for the year. Insurable risks are covered by insurance
policies to protect the company interests. The Board is also periodically informed of the risks and the actions taken to manage
them. The company manages its risks by incurring prudent capital expenditure, by ensuring that customers underwrite the
capacities created specifically for their requirements, by determining the prices of its products on a scientific basis based on
detailed studies, by prudent financial management, by localization to protect itself from exchange risks, constant R&D efforts
and by spreading its markets and manufacturing facilities geographically. The strategy development committee assists the
management in assessing the market risks, competitors risks, product obsolescence risk and devises strategies to overcome
the same. Dr. V Sumantran, Mr. Jayakar Krishnamurthy and Mr. Ram Ramamurthy are the members of this committee as on
31 March 2020. Mr. Jayakar Krishnamurthy is the Chairman of the committee. Consequent to the resignation of Dr.V.Sumantran
from the Board with effect from the end of the working day of 24.07.2020, Dr.V. Sumantran ceased to be a member of Risk
Management Committee with effect from the end of that date onwards.

DISCLOSURES — RELATED PARTY TRANSACTIONS

All related party transactions for the financial year 2019-20 were at arm’s length basis and were in the normal course of business.
None of the transactions have a potential conflict with the interests of the company at large. All related party transactions with
the company’s promoters, directors, management, subsidiaries or relatives have been brought to the notice of the board and
audit committee which have approved the same. The company has a policy on related party transactions and the same has been
uploaded in the website of the company www.ucalfuel.com, weblink: http://www.ucalfuel.com/policy-rpp.pdf. The necessary
information regarding the transactions is given in Note no. 41(1) & (2) and 41 (3) in Notes on accounts. The Board and audit
committee are presented with the details of related party transactions on a quarterly basis.

There have been no instances of non-compliance by the company on any matters related to the capital markets, nor have any
penalty/strictures been imposed on the company by the Stock Exchanges or SEBI or any other statutory authority on such
matters during the preceding 3 years. The company has complied with all mandatory requirements as stipulated in the SEBI
(Listing Obligations and Disclosure Requirements) Regulations 2015. There are no pecuniary relationships or transactions of
Non-Executive Directors vis-a-vis the company which has potential conflict with the interest