3 IGARASHI

MOTORS INDIA LTD.

IMIL/SE/AR/072022
July 13, 2022

By Online Submissiop)\

mbay Stock Exchange Limited
Corporate Relationship Department
1st Floor, New Trading Ring,
Rotunda Building, P J Towers,
Dalal Street, Fort,
Mumbai 400 001
Email [corp.relations@bseindia.com]

ional Stock Exchange of India Limited
Exchange Plaza, 5th Floor ,Plot No.C/1,
G-Block, Bandra Kurla Complex,
Bandra (East),

Mumbai 400 051

Email [cmlist@nse.co.in]

Stock Code : IGARASHI

Stock Code : 517380
Attn: Compliance Department

Dear Sir/Madam,

Sub: Notice of 30t Annual General Meeting and Annual Report for the Financial Year 2021-22- reg.
Ref: SEBI  Circular No. SEBVHO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020,
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 and SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated
May 13, 2022; Regulation 30 and 34 of SEBI (Listing Obligations and Disclosures Requirements)
Regulations, 2015

Pursuant to Regulation 30 and 34 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
please find enclosed the Notice convening 30" Annual General Meeting and the Annual Report for the financial
year 2021-2022 which will be circulated to the shareholders through electronic mode. The 30" AGM will be held
on Wednesday, August 10, 2022 at 11.30 A.M (IST) through Video Conference (VC) / Other Audio Visual
Means (OAVM).

The Notice and the Annual Report will be made available on the Company's website at
http://www.igarashimotors.com/investor-list.php?invescatid=17

The schedule of AGM is as set out below:

Particulars Details
Benpos Date for Sending Notice July 08, 2022
Date of 30" AGM Notice and Annual Report 2021-22 | July 13, 2022
circulated to Shareholders through e-mail
Cut Off Date (e-Voting) August 03, 2022
Remote e-Voting Start Date August 07, 2022
Remote e-Voting Start Time 9:00 A.M. (IST)
Remote e-Voting End Date August 09, 2022
Remote e-Voting End Time 5:00 P.M. (IST)
Date of AGM August 10, 2022
AGM Start Time 11:30 A.M. (IST)
AGM e-voting Result Date Within 48 hours from the conclusion of AGM

This is for your information and records.
Thanking you.

Yours faithfully,

For IGARASH| MOTORS INDIA LIMITED
_
\ -

P Dinakara Babu
Company Secretary

Encl: As stated above

IGARASHI MOTORS INDIA LIMITED

Regd. Off. & Plant 1: Plot B12 to B15, Phase ||, MEPZ-SEZ, Tambaram, Chennai - 600 045, India

CIN : L29142TN1992PLC021997 E-mail : igarashi@igarashimotors.co.in
Tel. : +91-44-4229 8199 / 2262 8199 Fax : +91-44-2262 8143



FORTIFYING

(5 16ARASH

28

%

NG THS

POWERING

ROGRESS




02-14

CORPORATE OVERVIEW

STORIES

INSID

About Us 02
Financial Performance 07
Chairman’s Message 08
Message from Keiichi Igarashi, 10
President Igarashi Group

Our Global Footprint 11
Corporate Social Responsibility 12
Corporate Information 14
15-92

STATUTORY REPORTS

Management Discussion and Analysis (MD&A) 15
Notice 25
Directors’ Report 45
Business Responsibility Report 61
Corporate Governance Report 69
Secretarial Audit Report 87
93-157

FINANCIAL STATEMENTS

Auditor’s Report 93
Balance Sheet 102
Statement of Profit and Loss 104
Statement of Cash Flows 105
Statement of Changes in Equity 107
Notes forming part of the Financial Statements 109

Forward-looking statement

The information and opinions contained in this document
do not constitute an offer to buy any of Igarashi Motors
India Ltd.’s securities, businesses, products, or services.
The document might contain forward-looking statements
qualified by words such as ‘expect’, ‘plan’, ‘estimate’,
‘believe’, ‘project’, ‘intends’, ‘exploit’, and ‘anticipates’, thatwe
believe to be true at the time of preparation of the document.
The actual events may differ from those anticipated in these
statements because of risk, and uncertainty of the validity of
our assumptions. Igarashi Motors India Ltd. does not take
on any obligation to publicly update any forward-looking
statement, whether as a result of new information, future
events or otherwise.
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For more details, please visit:
https://www.igarashimotors.com/
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Being a prominent player in the global automotive segment,
we are all set to capitalise our core capabilities by laying
solid pillars of growth in the non-automotive segment. We are
doing so with the launch of Brushless DC Motors (BLDC) and
Driver Electronics (ESDM) befitting to Fast Moving Electrical
Goods (FMEG), besides enhancing footprints in the domestic
automotive landscape.

We are leveraging newer technologies and platforms for energy-efficient appliances.
We are strengthening our product portfolio with emerging technology-agnostic offerings,
viz., 2W Torque Actuator Motors (TAM) and Electric Parking Brake (EPB) to continue
our journey of excellence by leveraging our robust capabilities and mass manufacturing
prowess. We have also successfully built a motor for E2W/E3W application which is
currently in the advanced product development cycle.

Our consistent efforts to diversify product applications for both global and Indian automotive
segments coupled with the deployment of newer technology platforms are likely to drive
success. Having weathered the unprecedented challenges caused by the pandemic and
consequent chip shortages impacting our customer schedules and deliveries, we are now
confident of recovering and driving sustained growth in the years to come.
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ABOUT

US

Igarashi Motors India Limited (IMIL) is primarily engaged in the production and
export of Permanent Magnet DC Motors for Powertrain and seat applications
and motor accessories for the automotive sector. We commenced our journey
as a humble contract manufacturer in 1996. Since then, we have populated over
500 million DC motors for usage in actuator applications in passenger cars.
Today, we are recognised as a leading global automotive component market player
in Actuator Motors. The Company had populated over 750K BLDC Motors for
ceiling fan applications.

Our state-of-the-art manufacturing facilities and logistic warehouses are located at MEPZ-SEZ, Chennai & DTA Unit at
Maraimalai Nagar. Robust manufacturing, innovation and technology edge, vast expertise, and high operational efficiencies
underpin the operations of the Company.




OUR VISION

To be the supplier partner of choice for electric
motors by global customers for selected
niche applications in automotive as well as
energy-efficient motors for consumer appliances.

©

OUR MISSION

Build the required knowledge to manufacture
the best product for customers’ application
needs and continuously provide solutions for
customers’ changing needs.

Ensuring products are of acceptable quality,
value for money, manufacturing excellence and
earn customers’ goodwill.

Wids plb
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@ PRODUCT PORTFOLIO

Expansion of Product Portfolio for various
applications in 4W:

We continue to adopt key products for various applications
in the automotive segment namely in the areas of Engine,
Turbo and Exhaust for both global and Indian markets.
Over the years, we have expanded from being purely in the
ETC space to being a player in EGR, WGA, VGT, CCV, etc.

Penetration into Domestic 4W TAM:

Domestic TAM Motor volume growth is expected to enhance
with penetration into the 4W domestic market due to
adoption of BS-VI norms. Towards this, we have launched
10 programs for the top domestic Tier-1 customers with more
launches in the pipeline.

Tapping 2-Wheeler TAM:

Indian OEMs are looking at changeover from Carburettor
system to electronic throttle valve system (BS-VI), which
has also contributed to expansion of our product portfolio
to 2W TAM in domestic market with leading market players.
Our focus is on the 150+ cc segment of around 15-25% in the
2W market in the near term.
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Electric Parking Brake (EPB):

EPB are becoming increasingly common in new cars due to
its feature-rich capabilities. Since this product is common for
both ICE/BEV technology, we focus on building our product
portfolio in this space. Our R&D desk is carrying out the
launch process targeting both domestic & global markets.
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Trunk Opening and Closing Device (TOCD) & Seat
Application:

Igarashi Global leads TOCD motor applications in the global
market. We are assessing the launch of TOCD application
with renowned players in the export and domestic market
under China-Plus-One strategy.

EV Traction Motor Platform:

A platform has also been developed for electric vehicle
applications. We are exploring strategic alliances to step up
our play in the global automotive industry for this platform.
Igarashi technology desk is gearing up to embrace the
ever-changing environment by developing BLDC EV Motors
with drivers for E2W/E3W electric vehicle segment (eVA
Series) by Year 2024/2025 for ranges between 3KW & 10KW.

Energy-Efficient BLDC Motor for Consumer
Appliances Segment:

As a part of electric motors with energy-efficient appliances,
we have launched the BLDC motor platform for consumer
electrical appliances. Since our foray into the consumer
appliances space, we have populated around 750K units
counting on three models with 12 variants using the remote
unit. We are exploring opportunities to extend this application
with loT feature and a cost-effective retrofitting wall regulator
option for converting induction fans into energy-efficient
BLDC fans. In addition, we are working to launch motors for
global markets. As a specialist BLDC Motor manufacturer,
we are expanding energy-efficient appliances portfolio with
potential designs for TPW Fans on the validation desk and
air coolers active on the design desk.

ESDM (Electronic System Design & Manufacturing):

Our efforts in the past four years in Electric Motor Drivers and
Controllers have given us the necessary base of engaging
in new opportunities in the ESDM space. With the ongoing
geopolitical issues faced by China, we have established the
driver and controller line for BLDC with a capacity of 2.5 Mio.
This has helped us navigate the PCB crisis during the year.
The first set of external supply samples have been cleared by
customers. Our Electronics R&D Team is also in discussions
with various consumer appliances segment leaders for
exploring further opportunities for the same.

05
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OUR CUSTOMERS

We supply our products to the most esteemed and renowned
players in India and abroad listed as under:
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* All names, images and logos are copyright of their
respective owners.
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ONE IGARASHI PROGRAM

Under the ‘One lIgarashi’ program, we facilitated global
integration of all the functions and locations of Igarashi
Group to harmonise and complement one another for
the future. Signficant progress has been achieved over
the last year to integrate the technology teams, customer
program teams, manufacturing teams and sourcing teams
to enhance productivity and efficiency across the global
Igarashi value streams.

ONE IGARASHI

Alignment of corporate
direction

@ i

@ [][][]I:> Unified thought and
action Igarashi Way

Operational

@ ‘_@ standardisation

vi Communication Cooperation

(5 lgarashi Way
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CHAIRMAN'S

\

DEAR SHAREHOLDERS,

| hope this letter finds you in good health as we prepare
to leave the pandemic behind and gear up for a new and
exciting future.

FY 2021-22 was an incredibly challenging year due to the
new variants of the COVID-19 pandemic. The world was
forced to grapple with unprecedented challenges while
the business environment had shrunk due to supply-chain
disruptions arising out of the geopolitical unrest and rising
inflation worldwide.

Accordingly, our key focus areas were securing the safety and
well-being of our people and ensuring continuity of business
operations. Gradually, with the recovery in economic
activities and demand, we focussed on significantly ramping
up to fulfil customer demands across the world.

The global automotive industry was marred by several
challenges during the second half of the year including

08
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DESPITE THE
PANDEMIC,
SUPPLY-CHAIN
DISRUPTIONS AND
SEMICONDUCTOR
SHORTAGE ISSUES,

THE REVENUE WE
POSTED DURING
THE YEAR WAS
MARGINALLY
MORE THAN THE
PREVIOUS YEAR

rampant supply chain and logistical bottlenecks,
semiconductor and raw material shortages resulting in
scaling down of OEM production schedules, and commodity
price escalations. Based on the views from industry experts,
there would be a stabilisation expected during the second
half of Year 2022 with market emerging stronger than before.

Further, we also foresee huge opportunities in newer,
energy-efficient technologies for fast moving electrical goods.
Factors such as pent-up demand, government thrust on rural
electrification and housing development, growing consumer
preferences toward smart electrical products in a work-from-
home (WFH) scenario, and premiumisation in many product
categories have been driving the growth of the industry.

THE YEAR THAT WAS

From financial perspective, the past two years have
tested the resilience of businesses at an unprecedented
level. Despite pandemic, supply-chain disruptions and
semiconductor shortage issues, the revenue we posted
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OUR CONSISTENT EFFORTS TO
STRENGTHEN OUR CORE CAPABILITIES,
LAUNCH NEWER TECHNOLOGY PLATFORMS,
AND DIVERSIFY PRODUCT APPLICATIONS
FOR GLOBAL AND INDIAN AUTOMOTIVE
SEGMENTS MAKE US WELL-POSITIONED TO
DRIVE SUSTAINED, HIGH GROWTH

during the year was marginally more than the previous year,
whereas the profitability for the year was impacted due to
commodity escalations and fixed cost absorption during the
second half of financial year.

KEY INITIATIVES AND WAY FORWARD

We have a strong track record and over two decades of
experience in Torque Actuator Motors (TAM) for Electronic
Throttle Control (ETC) applications. Now, we are focussed
on expanding our wings and foray into new applications
such as Exhaust Gas Recirculation (EGR), Variable Turbine
Geometry (VTG), Coolant Control Valve (CCV), and
Exhaust Flap Actuators (EFA) segments. Demand for such
applications is seen increasing due to stringent emission
norms for conventional and hybrid variants across the globe.
Simultaneously, we are deploying newer technologies and
platforms for energy-efficient appliances and strengthening
our product portfolio with emerging technology-agnostic
offerings, viz. 2W TAM and Electric Parking Brake (EPB) by
leveraging our high-end manufacturing capabilities.

Under Electric Motors with Energy Efficiency for appliances
theme, we are in the growth phase in the BLDC motor
platform for ceiling fans. All the Indian fan manufacturers
are gearing up with BLDC variants to tap the market
opportunities stemming from the transition to energy-efficient
standards paving way for the growth of the organised sector.
During the year, the Electronics R&D commenced activities
towards establishing footprint in the BLDC motor and
controller segment. This would facilitate not only the design
and development of BLDC motor controllers for fast moving
electrical goods but also for EV Motor controllers. We are

also working on launching motors for TPW and air coolers
which demonstrates strength of our motor manufacturing
capabilities and will position us as a full service supplier
to the various BLDC Fan OEMs. Further, we are well
placed to capture the emerging opportunities in the electric
vehicle space by launching a new platform of EV motors
suitable for E2W/E3W.

FORTIFYING STRENGTHS, POWERING
PROGRESS

Our consistent efforts to strengthen our core capabilities,
launch newer technology platforms, and diversify product
applications for global and Indian automotive segments
make us well-positioned to drive sustained, high growth.

CONCLUSION

Finally, | would like to thank our employees, our customers,
our suppliers, our investors, and all our stakeholders for
their unstinted trust and support. We are grateful to you for
reposing your faith in us and being an integral part of our
journey. | would also like to express my sincere gratitude to
the senior management team for their expert guidance and
prudent decision-making during the difficult phase.

Warm Regards,

Hemant M Nerurkar
Chairman
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MESSAGE FROM KEIICHI IGARASHI,

-

—olDENT

GARASHI GROUP

DEAR SHAREHOLDERS,

The year gone by, started on an overwhelming note with the
severe second wave of the pandemic claiming countless
lives across the globe. While exports and government
expenditure increased during the year, private consumption
failed to recover completely from the slowdown. The first half
of the year presented promising opportunities with pent-up
demand and the opening up of economies despite rising
commodity prices. However, the situation worsened in the
latter half with 4th wave of pandemic in China, supply chain
bottlenecks, geopolitical tensions, and global semiconductor
and raw material shortages.

Even though our performance in FY 2021-22 was subdued
due to the above reasons, we, at Igarashi, recognised that we
need to overcome these challenges and gear up for strong
growth in the coming years. Amid stringent restrictions on
mobility and large-scale disruptions, we demonstrated strong
resilience, consolidated our core capabilities, and stayed on
course with our strategic objectives.

10

The automotive industry is experiencing accelerated
transformation. There is a growing demand for alternate
fuel options, personal mobility solutions, and hybrid electric
vehicles (HEV). Along with this, government’s Atmanirbhar
Bharat programme and announcement of Production-Linked
Incentive (PLI) schemes for various associated sectors will
facilitate the creation of a state-of-the-art automotive value
chain infrastructure and transform India into an attractive
destination for global players.

At Igarashi India, we are strengthening our core capabilities
and penetrating deeper into the non-automotive segment.
We are doing so with the successful expansion of Brushless
DC Motors (BLDC) and Driver Electronics (ESDM) befitting
to Fast Moving Electrical Goods (FMEG). The introduction
of new energy ratings in India during the coming year will
fuel higher penetration into the organised sector and Igarashi
India is in better position to grab this opportunity. We have
engaged with the market leader in the ceiling fans segment
and populated a considerable number of BLDC fans in the
market and are also working on launching motors for TPW
and air coolers. Simultaneously, we are deploying newer
technologies and platforms for energy-efficient appliances
and strengthening our product portfolio with emerging
technology-agnostic offerings, viz. 2W Torque Actuator
Motors (TAM) and Electric Parking Brake (EPB) by leveraging
our robust manufacturing capabilities, besides enhancing
presence in the domestic automotive landscape.

| am eager to explore strategic contract manufacturing
tie-ups for electric vehicles to leverage the large-scale mass
manufacturing strength of Igarashi India. The Igarashi global
R&D team along with Igarashi India R&D team have been
progressing well on these technologies.

Overall, | am quite optimistic about Igarashi India team in
driving business growth across both automotive space
as well as FMEG segment. | am extremely grateful to all
our stakeholders and team members for their continued
engagement and support.

Yours sincerely,

Keiichi Igarashi
President, Igarashi Group
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CORPORATE SOCIAL

-~

-SPONSIBILITY

The harmonious relation we share with the communities in which we operate is
possible due to the numerous purposeful initiatives we undertake. Through our
meaningful interventions, we strive to create a positive impact in the lives of
people. Our CSR projects currently aim to promote cancer awareness (20 million
reaches), provide healthcare to patients (30 Multiple Sclerosis patients), patient
health and hygiene services (150-bed cancer block) in government hospitals and

Prime Minister’'s National Relief Fund.

CANCER AWARENESS PROJECT

We have collaborated with the Indian Cancer Society to
aid the cause of cancer awareness by removing fear of
cancer from individuals and the society as a whole. These
awareness programs intend to get rid of stigmas relating to
cancer, foster the habits of regular check-up in people and
promote a healthy lifestyle to prevent the occurrence of
cancer. The program published information about cancer
awareness, thus reaching out to 20 million people during the
year. Through this intervention, we also donated a sum of
% 30,00,000 for this purpose.

12

MULTIPLE SCLEROSIS PATIENT HEALTHCARE

Through our partnership with Multiple Sclerosis Society,
we intend to support multiple sclerosis patient care which
supports rehabilitation care, personal care, and general
wellness by trained staff. This program has been of
assistance to the lives of thirty beneficiaries and involves a
donation of % 5,00,000.
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MEPZ MANUFACTURERS ASSOCIATION

We support MEPZ Manufacturers Association for maintaining
Health Centre and Environmental Protection activities by
contributing ¥ 10,00,000 and this facility was beneficial to
250 persons working in MEPZ-SEZ, Tambaram, Chennai.

ASSISTANCE IN PROVIDING HEALTH AND
HYGIENE IN GOVERNMENT HOSPITALS

We assist the Viswajayam Foundation in this project —
Viswa Suraksha which seeks to improve health and hygiene
facilities in the government hospitals in Chennai. We donated
¥ 10,00,000 in this aid and this initiative has been
instrumental in impacting the lives of 40,000 beneficiaries.

DONATION TO PRIME MINISTER’S NATIONAL
RELIEF FUND (PMNRF)

We donated a sum of % 50,00,000 to the Prime Minister’s
National Relief Fund (PMNRF). This fund has been used by
the Government of India in providing medical assistance and
relief in circumstances of floods, drought, terrorist violence
and other such unforeseen occurrences with a reserve
for emergencies.

13
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Management Discussion &

Analysis (MD&A)

GLOBAL ECONOMIC REVIEW

The year 2021 was a challenging one with the continuation of
the pandemic and the subsequent lockdowns in most of the
countries plunging the world economy into a deep recession.
The first half of 2021 had shown signs of recovery with
pick-up of pent up demand but the second half was impacted
by reoccurrence of the pandemic, various lockdowns, upward
trend of commodities and electronic chip shortage. As per
the International Monetary Fund (IMF) estimates, the global
economy grew by 5.9% in 2021 as against 3.3% contraction
registered in 2020. Massive vaccination drives and additional
policy support across the nations have raised hopes of a
continuous growth trend in 2022. The strength of the recovery
is projected to vary significantly across various countries,
depending on access to medical interventions, effectiveness
of policy support and exposure to cross-country spill overs.
With growing vaccine availability, improved therapies, testing,
and tracing, local transmission of the virus is expected to
be contained to low levels world-over by 2022 provided
effective management of recurring waves of infections and
the successful vaccination drive penetrates faster.

(Source: IMF World Economic Outlook, April 2022)

INDIAN ECONOMIC REVIEW

Following the second wave of the COVID-19 pandemic,
India’s economy was well on its way to recovery, with both
the manufacturing and service sectors exhibiting consistent
growth. However, the emergence of new COVID-19 variants,
supply-chain disruptions arising out of the Russia-Ukraine
crisis, and, more recently, weaker consumer demand
owing to higher oil and food prices have been posing fresh
challenges to economic development. As per IMF, India’s
Gross Domestic Product (GDP) is estimated to have grown
by 8.9% in FY 2021-22, and growth is expected at 8.2%
in FY 2022-23, making India the fastest-growing major
economy in the world.

The Indian economy is expected to remain resilient
despite the ongoing geopolitical conflicts, mainly due to
the economy’s inherent strengths, strong fundamentals,
and growth promising sectors. Growth will be supported by
various dynamic reforms undertaken by the government,
such as significant increase in capital expenditure on
infrastructure, thrust on domestic manufacturing and
technology-enabled development, and recovery in consumer
demand, among others.

(Source: IMF World Economic Outlook, April 2022)

GROWTH WILL BE SUPPORTED
BY VARIOUS DYNAMIC
REFORMS UNDERTAKEN BY
THE GOVERNMENT, SUCH AS
SIGNIFICANT INCREASE IN
CAPITAL EXPENDITURE ON
INFRASTRUCTURE, THRUST ON
DOMESTIC MANUFACTURING
AND TECHNOLOGY-ENABLED
DEVELOPMENT, AND
RECOVERY IN CONSUMER
DEMAND, AMONG OTHERS.

Commodity Trend

The demand side factors have been driving the commodity
prices for the last couple of years. Supply chain
disruptions, recovering manufacturing demand following
pandemic, production issues in key producing countries,
inflation-conducive government policy, adverse weather, and
higher demand caused by work-from-home structure have all
contributed to a tightening in the market, which has propelled
the prices higher.

The commodity prices are expected to look less tight
compared to previous year as the supply chains are
expected to stabilise and improve during second half of 2022.
Your Company has a commodity pass-through arrangement
with all the major customers. Your Company is also working
with suppliers for better price negotiations.

INDUSTRY REVIEW
Global & Indian Automotive Market

According to Global Data, Global Light VVehicle sales recorded
growth of 5% (79.8 million units) in 2021.

The first half of the year presented promising opportunities of
growth with pent-up demand and opening up of economies
after the second wave despite soaring commodity prices.
The situation deteriorated during the second half with
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rampant supply chain bottlenecks, global semiconductor
and raw material shortages resulting in scaling down of
production schedules and outages of selected models as
well as factories worldwide. The lead indicators show that
the business during the first half of the year 2022 is also likely
to remain subdued due to the persistent supply shortages
and the consequent commodity escalations. Based on the
macroeconomic headwinds, there would be a stabilisation
expected during the second half with market emerging
stronger than before. Accordingly, the outlook for 2022 is
expected to be around 82 million units. At the same time,
we need to adopt a cautious approach considering the
risk of prolonged semiconductor shortages, unpredictable
commodity prices, upward pressure on logistical cost and the
looming geo-political tensions.

Considering the socio-economic situation and deployment
of government policies for the revival, it is estimated that
the automotive industry could reach the 100-million-unit
milestone by 2025.

The year 2021 was mixed with rising expectations and
at the same time a year of numerous challenges for
India. Despite the slow offtake in vehicles sales due to
supply-side issues, especially in the first half, the auto
industry demonstrated a remarkable turn-around. Supply to
meet domestic as well as export market, the auto industry
has grown to significant levels in the first half of the year.
While the second half withessed a composition of challenges
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like resurgence of demand for vehicles but inability to meet it
due to supply-side issues such as chip shortage, increasing
input costs, rising logistics costs and availability of containers,
among others, which continued to hamper the recovery in
the automotive sector.

Going forward year 2022, there are indications that the
vehicle demand in India during the coming periods is
expected to improve. Together with the increased focus by
the auto industry on deep-localisation initiatives by global
OEMs and the recent announcements of PLI schemes
for various associated sectors by the Government will
facilitate the creation of a state-of-the-art automotive value
chain infrastructure and transform India into an attractive
destination for the global players. Indian automotive
industry predominantly manufacture PV with moderate chip
consumption and this accompanied with optimal marketing
solutions aligning to Indian consumer behaviour, it is expected
that the automotive business is expected to grow at a faster
pace by 8~10%. The Indian industry has the experience of
passing through a tremendous learning curve, be it in terms
of managing resources, supply chains adopting emerging
technological trends and digitalisation, all around, to improve
customer experiences and innovating quickly to respond to
change in market dynamics. However, India need to adopt
a cautious approach considering the concerns of another
wave of pandemic, onset of semiconductor shortages,
global logistic challenges, geo-political unrest and soaring
commodity pressures.



Automotive Actuators Market

The Global Automotive Actuators Market size is projected
to grow at a CAGR of 5.6%, to touch USD 39.5 billion by
2027 from USD 22.8 billion in 2016. Over and above this,
the new era car is designed to equip with around 120 motors
per car depending upon the variants. These actuators control
various applications few of which are engine air management
systems, headlight positioning, seat adjustment, grill shutter,
HVAC systems, window lift drive, power tailgate drive, seat
drive, sunroof drive and cooling systems for ICE & battery
banks. Actuators role becomes crucial due to various
applications like sensors, software programs, controller
hardware as well as with the advent of stringent emission
norms and regulatory requirements for the passenger
comforts and safety. It aids ample opportunity for the
actuators business as it turns out to be the backbone of both
present and future automotive business.

With advancements in technology and electrification of
power train, the automotive actuators market is growing
continuously as Electric actuators have replaced hydraulic
and pneumatic actuators due to lower noise emission,
compact and lightweight design, digitalisation and electronic
close looping system, and flexible installation options.

2-Wheeler ETV Market

The 2-Wheeler market in India was able to heave a sigh
of relief as they could witness expansion in both domestic
and export market in-line with the growth trends of first
half of 2021. This flawless run of the market was put to a
unanticipated halt in second half of 2021 as there was
a slight de-growth accentuated by various factors like
commodity, electronics and other consumer sentiments like
customer’s mindset, ever changing options and the rise of
new entrants in the market.

The 2-Wheeler segment witnessed a transformational
changeover in 150~500cc premium segment from the
conventional carburettor system to Electronics Throttle Valve
(ETV)/ Throttle By Wire (TBW) to meet the stringent BS-VI
regulatory requirements. This transformation augurs value in
fuel efficiency as well as riding quality to the customers.

(Source: Global Automotive Actuators Market: BIS Research)
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Indian Consumer Appliances Market
Emergence of New Technology in Indian Fan Industry:

In the next five years, huge growth envisaged at a
CAGR of 12%, presently it is at 9% for the year 2021-22.
Indian Fan Industry is destined to enter into the Golden Era,
post pandemic the pent-up in demand following customers’
aspiration to chase better quality and better aesthetics.
This segment is now receiving better traction than the
Industrial average growth rate. The current Indian fan market
size ~80mio and 75% of which is contributed by ceiling fan
and the rest pertains to Table Pedestal & Wall Mount fans
(TPW), Exhaust, etc.

GAMECHANGER

BLDC technology is set to compere the show in Indian
Fan Industry as there is a concrete plan from BEE, for
the implementation of star rated fans during the year
2022. With implementation of new star rating guidelines,
the penetration of BLDC Motor technology in ceiling fan
space is expected to go up to 35% in the next 3 years.
With the substantial saving of >50% in power consumption in
BLDC, this segment will herald a new revolution in the
Indian fan market at much faster pace and aggression
in the years to come. These energy-efficient fans will
spurt fresh replacement of the conventional fans and
would eventually result infusion of BLDC technology
in a large scale.

Another important aspect to note is that the premium ceiling
fans are gaining momentum following the widespread
of offerings by fan manufacturers to cater the demand of
luxurious customer segment. This prompted emergence
of advance concepts like smart fans - loT-enabled, App
operated, voice controlled & decorative fans - under light
versions etc., gaining wider acceptance and popularity.
Even foreign players are attracted to this segment with their
offerings on energy-efficient products.

Indian fan manufacturers are now focussing on the import
substitution in TPW fan segment as it accounts for 30% of the
Indian Fan market. Similarly, BLDC technology transfusion in
the Air cooler platform presents immense opportunity as it
is only the standby option to combat the soaring summer and
at the same time, accounts for substantial volume in the air
cooling segments. Leading Fan manufacturers are already
exploring opportunities in TPW segments & Air coolers with
the advent of BLDC technology and have already started
positioning suitably in the market.
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ELECTRIC MOTOR GROWTH PLATFORMS

Your Company’s vast experience, manufacturing excellence, innovation capabilities, and efficient operations provide us a
competitive edge enabling to produce niche products for critical automotive applications and “Electric Motors with Energy
Competence” theme. Our key strategies for the future include expansion of TAM portfolio, penetration into 2W and 4W TAM
in the domestic market, and developing new products for EPB & TOCD segments and energy-efficient BLDC Motors for
consumer appliances.

FULL SERVICE SUPPLIER

Joort

Customer

N

Product Design
& Technology

Tooling &
Prototype Build

Testing and

. Validation
Services

Motors Sub- Motor &

Motor Parts
Manufacturing Assy Parts Motor System
Manufacturing Manufacturing

J

Expansion of TAM Portfolio:

1.
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Expansion of Product Portfolio for various applications

in 4W:

Your Company has been having a track record of
more than two decades performance in ETC portfolio.
Your Company currently has over 35 TAM programs
catering to 10 customers spread across various
geographic locations and these are expected to grow
in tandem with the market. Now the Company has
instilled enormous efforts in spreading its wings with
new applications adopting ETC platform as its base.
This enabled your Company to venture into new arena
such as Exhaust Gas Recirculation (EGR), Variable
Turbine Geometry (VTG), Coolant Control Valve (CCV)
and Exhaust Flap Actuators in addition to the existing
electronic throttle valve application. Your Company was
able to penetrate both domestic as well as international
markets with 4 new programs for 6 global Tier-1
customers. ETC, EGR, VTG, CCV, WGA & Exhaust
Flap are all part of the TAM Portfolio.

Penetration into Domestic 4W TAM:

Indian domestic 4W market succumbed to tremendous
transformation with the advent of stringent BS-VI
norms that necessitated the Indian tier-l manufacturers
to augment their offerings with latest technology.
This presents ample opportunity to your Company
in expanding its TAM offerings using the existing
platform in the domestic market. The domestic market
requirement is met through supplies from your Company

and imports. Your Company is actively working on 3
new programs for 4 domestic Tier-1 customers leading
to increase in TAM domestic market share to over 32%.

Tapping Potential 2-Wheeler TAM:

Your Company, being a forerunner in electronic throttle
motors in India, is able to foray in offering a product range
to tap the emerging new requirements. Presently, your
Company has reckoned with two prominent customers
and is in the process of establishing connections with
other customers in the mid-range segment of 2W-ETV
space as it caters to around a quarter of 2W market.
The lower engine capacity (below 150CC) segment
is now on the threshold of electric motor propulsion.
However, the medium and larger engine capacity
vehicles will continue with ICE until the former segment
settles with range anxiety, charging time, reliability and
commercial maturity.

Entry into Safety & New Comfort Space -
4-Wheeler:

Electric Parking Brake (EPB):

EPB is increasingly becoming common in the new cars
augmenting feature-rich capabilities. With this, your
Company will be diversified with product portfolio into
technology-agnostic offerings. Your Company is in
commercial launch process and advanced technical
evaluation with both domestic and international
customers. Your Company is actively working on
5 new programs for with Tier-1 customers for launch
in Year 2025.



ii.

Trunk Opening and Closing Device (TOCD) & Seat
Application:

The TOCD application offers a new opportunity.
Being part of Igarashi Global, your Company has been
assessing the feasibility of the project and the potential
target customers.

Energy-Efficient BLDC Motor for Consumer
Appliances Segment:

Your Company has embarked its journey of excellence
in the energy-efficient BLDC motors with couple of track
record contributing actively to the theme of “electric
motors with energy competence”. Bureau of Energy
Efficiency regulations is set to mandate adherence
to the prescribed energy-efficient standard for star
ratings from the mid of year 2022. All the Indian fan
manufacturers are now gearing up with BLDC variants
to tap the market potential that would arise from the
start rating standards transition. This provided immense
opportunity to your Company to position as a BLDC
technology partner to the various fan brand leaders
based on the strength of motor manufacturing capability
gained over the decades and its acquaintance in
developing BLDC fan solutions over the recent years.
Your Company has charted its course in the year 2020
with the market leader by successfully rolling out one
economy model and 4 premium models. The product
performance and field record of your Company
garnered wider acceptance from various other leading
fan manufacturers also, which enable your Company
to diversify its customer portfolio. Your Company has
catered the market requirement with the state-of-
the-art models — Premium fans comprised of Integrated
loT and under light (LED) solutions. Your Company has
reckoned in the market using tailor-made offerings
and innovative solutions befitting the mass adoption
requirement during the BLDC transition. Now, the R&D
is fully engrossed in diversifying the product portfolio
through development of new application platforms such
as TPW, Exhaust and motor for Desert cooler.

EV Traction Motor Platform:

Adoption of EV Traction is past the nascent stage
in E2W/E3W in India. Many start-up ventures are
making their grand entry into the E2W/E3W space.
Your Company is gearing up to rollout the eVA series
for E2W/E3W. The prototype with power range
between 3~5KW has been demonstrated successfully
and currently in advanced technical discussions.
Your Company, in association with parent company,
is now embarking on the journey of EV Controller
Development with a partner. Your Company has also
been in continuous dialogues with various potential
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customers on the programs. Based on the customer
requirement, your Company is exploring all options
to provide customised solutions. Currently, the first
sample motor is undergoing field trial. Your Company
is also exploring strategic contract manufacturing
tie-ups for electric vehicles in order to capitalise on
Company’s strength of economies of scale.

ESDM (Electronic System Design &
Manufacturing):

During the year under review, the Electronics R&D
in-house commenced activities towards establishing
footprint in BLDC motor and controller segment with
a team having over decade experience in product
development in BLDC segment. The fully established
Laboratory has state-of-the-art measurements,
instrumentations and Thermal Chamber, Air
delivery validation Chamber for facilitating controller
development. This would facilitate not only Design and
Development of BLDC Motor Controllers for Ceiling
fans, Pedestal fans, Air coolers but also for EV Motor
controllers, EV Chargers, High Voltage Drives and EV
Battery Management System.

The team has been working on various programs
including Customer specific projects in the areas
of electronics development due to which scalable
controllers were developed for products like loT
Enabled Fan with option of IR Remote, Air Cooler, Fan
with temperature sensing and BLDC fans to work with
standard fitments.
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R&D DEVELOPMENT PROJECTS

20

Water Pump for EV

Water pump being the growing potential product in
the EV segment for cooling module, we are focussing
on BLDC Water pump for Battery cooling system of
Electric vehicles. The dissipated energy of the stator is
transferred to the medium. The motor geometry has to
allow having an active cooling fluid circulation towards
the motor electronics. We are handholding with major
market players.

Electric Vacuum Pump (EVP)

Electric Vacuum pump is used in braking system for
generation of vacuum in the Vacuum Brake Booster in
techno-agnostic vehicles. Hence, it has huge potential
opportunity in the future. We are in joint development
with 2 major customers.

Quality Management

In keeping with ever-growing customer expectations
of product and response quality, during this year, your
Company had been far-sightedly improving focus
through proven “NIL SPILL” approach and furthered the
quality improvement journey by deploying dedicated
task force teams to identify and expedite resolutions
for not only occurred and lesson learnt actions but
also improve controls over potential risk processes.
Relentless, systematic engagement and motivation
by top management with these task force teams
have led to innovative solutions and effected 24 Ql
projects covering both occurrence and detection of
potentially critical defects that would have otherwise
skipped to customer.

YOUR COMPANY HAS
EMBARKED ITS JOURNEY
OF EXCELLENCE IN THE
ENERGY-EFFICIENT BLDC
MOTORS WITH COUPLE
OF TRACK RECORD
CONTRIBUTING ACTIVELY
TO THE THEME OF
"ELECTRIC MOTORS WITH
ENERGY COMPETENCE"

Manufacturing Strategy

PRISM (PRocess engineering Inflexion for Smart
Manufacturing) approach continue to be the backbone of
our strategy for manufacturing efficiency improvements and
the new initiative such as “Cluster automation” has been
successfully established in full scale through another new
DC motor assembly line which has been installed during
this year. This new assembly line has also exemplified our
objective of “Project 30PI” (30% productivity improvement
in 3 years). Further, efforts by our process engineering
team towards improving flexibility of chosen assembly lines
to accommodate multiple variants, provided sustainability
of productivity level despite challenges faced during
the year in terms of varying monthly order demand from
customer combined by unpredictable logistic situations.
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FINANCIAL PERFORMANCE

Key Financial Highlights for FY 2021-22
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Key Financial Ratios as per SEBI Listing Obligations and Disclosure Requirements (Amendment) Regulations, 2018

Key Ratios FY 2021-22 FY 2020-21
Debtors turnover 3.69 3.50
Inventory turnover 3.96 3.60
Interest coverage ratio 1.35 6.25
Current ratio 1.51 1.42
Debt equity ratio 0.18 0.20
Operating profit margin (%) 8.34 13.85
Net profit margin (%) 0.01 5.00
Return on Net Worth (%) 0.01 6.00

RISKS & CONCERNS

The Company has a Risk Management Policy in place which guides the Risk Management Committee and the Internal Risk
Management team to effectively manage the business risks. The Risk Management Committee consists of Mr. Hemant M
Nerurkar (Chairman), Mr. L Ramkumar, Mrs. S M Vinodhini and Mr. R Chandrasekaran.

The key risks faced by the Company are enumerated below:

Macro Risk

Global Trade Relationships &
Realignment

Prolonged recovery in Global
Markets due to economic and
political factors/pandemic-
related disruptions

Diversification of products and markets

Strengthening customer relationship to align all resources in-line with
markets for mutual benefit

Exploring possibilities for non-organic growth and strategic alliances

Technology Risk

Electrification & autonomous
cars

Changes in consumer
preferences

Changes in product
technologies

Expanding bandwidth of products for Electric Vehicles and improving
performance of existing products for autonomous Cars

Constantly upgrading technology of existing products for enhanced
application requirements

Expanding the Energy Efficient BLDC Motors portfolio

Market Risk

New entrants and competition
from existing players

Geographical localisation of
facilities

Pricing

pressure from customers

Customer and geographical
concentration

Improve co-operation with customers by offering multiple value
propositions on products and services

Real-time monitoring of logistics pipeline and global warehouses to
ensure Just-In-Time availability to customers at all locations

Continuous cost-competitive actions across value-stream and offer
higher performance products to remain preferred supplier to customers

New customers and new geographies to be pursued in the
business mix regularly
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Operational Risk

Stringent quality
requirements with new
performance specifications

Supply Chain security
Manufacturing automation

Capital expenditure and
capacity

Shortage of components/
supply chain connectivity

Skilled human resources

Upgradation of Design Capability, Validation, FMEA & Testing Capability
to meet new standards including collaboration for System Level Validation

Strengthen relationships with key supply-chain partners and focus strongly
on in-house manufacturing where capacities and capabilities are available

Increase cluster automation and robotics on manufacturing lines with
minimal investment under PRISM project

Identification and development of second/third source, Customer
follow-up for Changing shipments, Alternate port shipments, Imports -
spreading the forwarder options to make use of the allotments available

Flexible higher capacities to use same line for multiple products and
multiskilling of human resources

Impart trainings on Behavioural, Leadership, Skill development, value
& virtues and Continuous Skill development of employees and welfare
measure incl. wellness trainings

Financial Risk

Financial stability

Liquidity and capital access
Foreign Exchange fluctuation
Commaodity price movements

Product Liability and Warranty

Maintain low levels of leverage and continuous dialogues with
financial institutions

Entering into forward contracts in line with the hedging policy which is
monitored by the Audit Committee on a regular basis;

Arrangement of pass-through mechanisms for commodity price
movements with time lag

Optimal coverage of liability insurance in line with industry practices and
customer requirements

Cyber Security Risk

Cyber-attacks as a fast and
evolving nature of the threat

Protection of IT systems
and data

Internal Control Measures taken to protect networks, computers,
programs, and data

Cyber Security Threat audits by external experts at regular intervals
Continued reinforcement of stringent security policies and procedures

Implementation of Advanced Firewalls and Anti-virus software

Health Environment
and Safety Risk

Complying with regulatory and customer requirements on environment
requirements & Global sustainability policies

Planned wellness programs for all employees

Ensuring work safety practices with periodic audits

COVID-19 Pandemic/
Natural Calamities Risk

Disruption of business
operations

Adoption of procedures for natural calamity/pandemic-like situations
Business Supply Chain Management Preparedness

Management Task Force for tackling such eventualities
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HUMAN RESOURCES

The Company recognises the importance of leadership,
technical, and behavioural development of employees across
the organisation. The HR policy of the Company ensures
creation of a safe and conducive environment wherein
employees can deliver their best outcomes. The Company
conducts continuous improvement and training programmes
to hone the skills and capabilities of employees and keep
up their morale. As on March 31, 2022, the total employee
strength of the Company was 648, of which majority
comprised women workforce.

24

INTERNAL CONTROL SYSTEMS & THEIR
ADEQUACY

The Company has an adequate system of internal controls to
ensure that transactions are properly authorised, recorded,
and reported, apart from safeguarding its assets. The internal
control system is supplemented by well-documented policies
and procedures and reviews carried out by the Company’s
Internal Auditor — Emnst & Young LLP which submits
reports periodically to the Management and the Audit
Committee of the Board.

CAUTIONARY STATEMENT

This report contains forward-looking  statements.
All such statements are subject to risks and uncertainties.
Actual results could differ materially from those expressed or
implied depending on the circumstances.
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Notice

NOTICE IS HEREBY GIVEN THAT The Thirtieth Annual
General Meeting (‘AGM’) of Igarashi Motors India Limited will
be held on Wednesday, August 10, 2022 at 11.30 A.M (IST)
through Video Conference (VC)/ Other Audio Visual Means
(OAVM) facility to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Financial
Statements for the financial year ended March 31,
2022, and the Reports of the Board of Directors and
Auditor’s Report thereon.

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

“RESOLVED that pursuant to Section 152 and other
applicable provisions of the Companies Act 2013, the
Rules thereunder (including any statutory modification(s)
or re-enactment thereof for the time being in force),
Mr. Hemant M Nerurkar (DIN 00265887), Director,
who retires by rotation, be and is hereby appointed
as a non-executive Director of the Company, liable to
retire by rotation.”

Re-appointment of M/s. B S R & Co. LLP, Chartered
Accountants as the Statutory Auditors of the Company

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

“RESOLVED THAT pursuant to the provisions of
Sections 139, 141 and other applicable provisions, if
any, of the Companies Act, 2013 and the Companies
(Audit and Auditors) rules, 2014 (including any statutory
modification(s) orre-enactmentthereof, forthe time being
in force), M/s. B S R & Co. LLP, Chartered Accountants
(Firm Registration No.:101248W/W-100022) be and
is hereby appointed as the Statutory Auditors of the
Company, for a second term of five consecutive
years (FY 2022-23 to FY 2026-27) to hold office from
the conclusion of this Annual General Meeting until

the conclusion of the 35" Annual General Meeting of
the Company, on such remuneration, exclusive of
applicable taxes and reimbursement of travelling and
out of pocket expenses, as may be mutually agreed by
the Board of Directors of the Company and Statutory
Auditors from time to time.”

SPECIAL BUSINESS

4.

Re-appointment of Mr. R  Chandrasekaran
(DIN 00012643) as Managing Director for a period of
Five years from October 01, 2022 to September 30, 2027

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

‘RESOLVED THAT pursuant to the provisions of
Section 196, Section 197, Section 203 read with
Schedule V and all other applicable provisions, if any, of
the Companies Act 2013 (“the Act”) and The Companies
(Appointment and Remuneration of Managerial
Personnel) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time
being in force) and Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 including any amendment thereto,
pursuant to the recommendation of the Nomination
and Remuneration Committee and approval of the
Board of Directors at their respective Meetings held on
May 23, 2022 consent of the Company be and is hereby
accorded for re-appointment of Mr. R Chandrasekaran
(DIN 00012643) as Managing Director for a period of
Five years from October 01, 2022 to September 30,
2027 on the terms of remuneration for 3 year period
(From October 01, 2022 to September 30, 2025) as
given below, and he shall have the right to manage the
day-to-day business and affairs of the Company subject
to the superintendence, guidance, control and direction
of the Board of Directors of the Company, upon the terms
and conditions as detailed below in accordance of law:

25

(72}
-
8
(o
=
—
o
<
A
)
o
o
=
73




(15 1GARASHI

- MOTORS INDIA LTD.

I.  Salary

¥ 8,00,000/- (Rupees Eight Lakhs) per month. Further, the annual increments to
the salary will not be exceeding 30% per annum at the discretion of the Board of
Directors of the Company based on the recommendations of the Nomination and
Remuneration Committee.

II.  Commission

Maximum four months of salary as may be approved by the Board of Directors, and its
absolute discretion, for each financial year;

Ill.  Perquisites and
other allowances

a) Leave travel concession, once in a year, as per the rules of the Company
b) Accommodation (furnished or otherwise) or house rent allowance in lieu thereof

c) Reimbursement of medical expenses covering medical treatment for self and
family, including premium for medical insurance and other related expenses

d) Company’s contribution to provident fund as per the rules of the Company
e) Gratuity as per the rules of the Company

f)  Provision of Company Car and fuel maintenance

g) Telecommunication facilities at residence

h) Leave on full pay and other allowances as per rules of the Company

i) Such other allowances, benefits, utilities, amenities, insurance, reimbursement of
expenditure and facilities at the discretion of the Board

All perquisites and other allowances limited to a maximum value equal to the annual salary.

IV. Other benefits

In the event of loss of office, the Managing Director shall be paid compensation in the
manner and to the extent and subject to the limits or priorities prescribed under Section
191 and 202 of the Companies Act, 2013 and rules made thereunder

V. Reimbursement of
expenses

Managing Director shall be entitled to be paid / reimbursed by the Company all
costs, charges & expenses including entertainment expenses as may be reasonably
incurred by him for the purpose of or on behalf of the Company subject to such
ceiling as may be decided by the Board on the recommendation of the Nomination &
Remuneration Committee;

VI. One time
Special incentive

The Board of Directors at its discretion, based on recommendation of the Nomination &
Remuneration Committee, shall pay one-time special incentive which shall not exceed

six months’ salary;

RESOLVED FURTHER THAT the above mentioned
remuneration allowed pay more than in excess of prescribed
limit of 5% of the net profits of the Company computed in
accordance with Section 198 and other applicable provisions
of the Act, in any financial year(s) during his tenure as the
Managing Director of the Company.

RESOLVED FURTHER THAT the total managerial
remuneration payable to the executive director(s) of the
Company taken together in any financial year shall not
exceed the limit of 10% of net profit and overall managerial
remuneration payable to all directors shall not exceed the
limit of 11% of net profit of the Company as prescribed
under Section 197 of the Act read with rules made
thereunder or other applicable provisions or any statutory
modifications thereof.

RESOLVED FURTHER THAT the Board may revise the
remuneration payable to the Managing Director, in any
financial year during the tenure of office, in such manner
as may be agreed to between the Board of Directors and
the Managing Director subject to the condition that the total
remuneration by way of salary, perquisites, commission,
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other allowances and other benefits, shall be within the limits
permissible under Section 197 of the Companies Act 2013.

RESOLVED FURTHER THAT consent of the members be
and is hereby accorded for terms of remuneration payable
to Mr R Chandrasekaran, as may be fixed by the Board
from time to time on recommendation of the Nomination and
Remuneration Committee, including the remuneration to be
paid in the event of loss orinadequacy of profits in any financial
year such that the remuneration payable to him as set out
herein above from October 01, 2022 to September 30, 2025
for a period of 3 (three) years, on the terms and conditions,
as set out in the Explanatory Statement annexed to the
Notice convening this meeting, with liberty to the Directors
/ Nomination and Remuneration Committee and Board of
Directors to alter and vary the terms and conditions of the
said appointment in such manner as may be agreed between
the Directors and Mr. R Chandrasekaran, such variation or
increase in the aforesaid remuneration may be beyond the
permissible limits as under the relevant provisions of Section
196, 197 and Schedule V of the Companies Act, 2013 in case
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of in adequacy or absence of profits, calculated in accordance
with the applicable provisions of the Companies Act, 2013
or any statutory modification(s) or re-enactment thereof
pursuant to notification issued by Ministry of Corporate
Affairs (MCA) dated 12 September 2018.

RESOLVED FURTHER THAT Mr. R Chandrasekaran shall
have the right to exercise such powers of management of
the Company as may be delegated to him by the Board of
Directors, from time to time.

RESOLVED FURTHER THAT Mr. R Chandrasekaran shall
not be liable to retirement by rotation.

RESOLVED FURTHER THAT Mr. R Chandrasekaran shall
not be entitled to any sitting fee for attending the meeting of
the Board or any Committee thereof.

RESOLVED FURTHER THAT the Board of Directors or any
Committee of the Board so authorised by it, be and are hereby
authorised to alter and vary the terms and conditions of the
appointment including the remuneration, as may be agreed
between the Board of Directors and Mr. R Chandrasekaran
and/or in such manner and to such extent as may be
permitted or authorised in accordance with the provisions
under the Act and the rules made thereunder [including any
statutory modification(s) or re-enactment(s) thereof, for the
time being in force].

RESOLVED FURTHER THAT the Board of Directors of the
Company and / or the Company Secretary of the Company
be and are hereby authorized severally to take such steps as
it may consider necessary, proper or expedient to give effect
to the aforesaid resolution.”

5.  Appointment of Mr. Haruo Igarashi (DIN: 08587832)
as Director

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
Sections 152, 161 and any other applicable provisions
of the Companies Act, 2013 (“Act”) and the Companies
(Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or
re-enactment(s) thereof for the time being in force)
and Regulation the applicable provisions of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 and based on the recommendation
of the Nomination and Remuneration Committee
and the Board of Directors, Mr. Haruo Igarashi (DIN:
08587832) who was appointed as an Additional Director
with effect from May 24, 2022 by the Board of Directors
of the Company and who holds office up to the date
of this Annual General Meeting of the Company and in
respect of whom the Company has received a notice in

writing under Section 160 of the Act, from a member,
proposing his candidature for the office of Director of the
Company, be and is hereby appointed as Director, liable
to retirement by rotation, of the Company.

RESOLVED FURTHER THAT Mr. P Dinakara Babu,
Company Secretary, be and is hereby severally
authorized to file forms, returns and memorandum of
information in respect of the above with the Registrar
of Companies and other authorities concerned and to
do all such acts, deeds and things, as may be required,
considered necessary and incidental thereto.”

Appointment of Mr. Thomas Francis Mckeough (DIN:
09510485) as Director

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
Sections 152, 161 and any other applicable provisions
of the Companies Act, 2013 (“Act”) and the Companies
(Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or
re-enactment(s) thereof for the time being in force)
and Regulation the applicable provisions of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 and based on the recommendation of
the Nomination and Remuneration Committee and the
Board of Directors, Thomas Francis Mckeough (DIN:
09510485) who was appointed as an Additional Director
with effect from May 24, 2022 by the Board of Directors
of the Company and who holds office up to the date
of this Annual General Meeting of the Company and in
respect of whom the Company has received a notice in
writing under Section 160 of the Act, from a member,
proposing his candidature for the office of Director of the
Company, be and is hereby appointed as Director, liable
to retirement by rotation, of the Company.

RESOLVED FURTHER THAT Mr. P Dinakara Babu,
Company Secretary, be and is hereby severally
authorized to file forms, returns and memorandum of
information in respect of the above with the Registrar
of Companies and other authorities concerned and to
do all such acts, deeds and things, as may be required,
considered necessary and incidental thereto.”

Approval for material Related Party Transactions

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 applicable provisions
of the Companies Act, 2013 (“the Act”) read with the
rules framed thereunder (including any statutory
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amendment(s) or re-enactment(s) thereof, for the time
being in force, if any), and in terms of Regulation 23
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (“SEBI Listing Regulations”), as amended from
time to time, the Members of the Company do hereby
accord approval to the Board of Directors of the
Company (hereinafter referred to as “Board”, which
term shall be deemed to include any duly authorized
Committee constituted /empowered by the Board, from
time to time, to exercise its powers conferred by this
resolution), for entering into and / or carrying out and
/ or continuing with existing contracts / arrangements/
transactions (whether individual transaction or
transaction(s) taken together or series of transaction(s)
or otherwise), with Igarashi Electric Works Limited,
Japan [Ultimate Holding Company & Promoter] being
a related party of the Company, whether by way
of continuation(s) or renewal(s) or extension(s) or
modification(s) of earlier/ arrangements/transactions or
as fresh and independent transaction(s) or otherwise
from FY 2022-23 to FY 2023-24, as per the details set
out in the explanatory statement annexed to this notice,
notwithstanding the fact that the aggregate cumulative
value of all these transaction(s), shall not exceed % 650
Crores, provided however, that the said contract(s)/
arrangement(s)/ transaction(s) shall be carried out at
an arm’s length basis and in the ordinary course of
business of the Company.

RESOLVED FURTHER THAT the Board be and
is hereby severally authorised to execute all such
agreements, documents, instruments and writings as
deemed necessary, with power to alter and vary the
terms and conditions of such contracts/ arrangements/
transactions, settle all questions, difficulties or doubts

Place: Chennai
Date: May 23, 2022

Registered Office:

Plot No. B-12 to B-15, Phase II,

MEPZ-SEZ, Tambaram,

Chennai- 600 045.

Phone: +91-44-42298199/22628199,

E-mail: investorservices@igarashimotors.co.in
CIN: L29142TN1992PLC021997

Website: www.igarashimotors.com
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that may arise in this regard, as they may in their sole
and absolute discretion deem fit, file requisite forms with
the regulatory authorities and to do all such acts, deeds,
matters and things as may be considered necessary
and appropriate and to delegate all or any of its powers
herein conferred to any authorized person(s) to give
effect to this resolution.”

Ratification of remuneration payable to
M/s. B'Y & Associates, Cost Auditors of the Company
for the Financial Year 2022-23

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

“RESOLVED THAT pursuant to the provisions of
Section 148 and other applicable provisions, if any,
of the Companies Act, 2013 and the Companies
(Audit and Auditors) Rules, 2014 (including any
statutory modification(s) or amendment(s) thereto or
re-enactment(s) thereof, for the time being in force)
and pursuant to the recommendation of the Audit
Committee, the remuneration payable to M/s. B Y &
Associates, Cost Accountants, having Firm Registration
Number 003498, appointed by the Board of Directors
of the Company as Cost Auditors to conduct the audit
of the cost records of the Company for the financial
year ending March 31, 2023 amounting to ¥ 1.25
Lakhs (Rupees One Lakh Twenty Five thousand only)
(excluding all taxes and reimbursement of out of pocket
expenses) be and is hereby ratified and confirmed.

RESOLVED FURTHER THAT the Board of Directors of
the Company and / or the Company Secretary of the
Company be and are hereby authorized severally to
take such steps as it may consider necessary, proper or
expedient to give effect to the aforesaid resolution.”

By Order of the Board of Directors
For Igarashi Motors India Limited

P. Dinakara Babu
Company Secretary
Membership No. A14812


http://www.igarashimotors.com

Annual Report 2021-22

NOTES:

a)

e)

f)

The statement pursuant to Section 102(1) of the
Companies Act, 2013 with respect to the Special
business set out in the Notice is annexed hereto and
forms part of this Notice.

Pursuant to the Circular Nos. 14/2020 dated
April 08,2020, 17/2020 dated 13™ April,2020, 20/2020
dated May 05,2020, 02/2021 dated January 13,2021,
21/2021 dated 14 December 2021, 17/57/2021-CL-
MCA dated May 05,2022 ['MCA Circulars”], issued by
the Ministry of Corporate Affairs, the facility to appoint
proxy to attend and cast vote for the members is not
available for this AGM. However, the Body Corporates
are entitled to appoint authorised representatives to
attend the AGM through VC/OAVM and participate
thereat and cast their votes through e-voting.

In view of the COVID-19 pandemic, social distancing is
to be a pre-requisite and pursuant to the Circulars by
the Ministry of Corporate Affairs, physical attendance
of the Members to the AGM venue is not required.
Hence, Members have to attend and participate in the
ensuing AGM though VC/OAVM.

As per the MCA General Circulars read with SEBI
Circular Nos. SEBI/HO/CFD/CMD2/CIR/P/2020/79
dated May 12, 2020, SEBI/HO/CFD/CMD2/
CIR/P/2021/11 dated January 15,2021, and SEBI/HO/
CFD/CMD2/CIR/P/2022/62 dated May 13,2022 [“SEBI
Circulars”] the Notice of 30" AGM along with Annual
Report has been sent through electronic mode to only
those Members whose email IDs are registered with the
Company/ Depository participant.

Those Shareholders whose email IDs are not registered,
are requested to register their email ID with Registrar &
Share Transfer Agent (RTA) by submitting form ISR-1
to the Company’s Registrars and Transfer Agents,
M/s. Cameo Corporate Services Limited “Subramanian
Building” 1, Club House Road, Chennai — 600002,
Phone: + 91-44-28460390.

The Members can join the 30" 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 members 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 Stakeholder’s Relationship Committee, Auditors,
who are allowed to attend the AGM without restriction
on account of first come first served basis.

The attendance of the Members attending the 30%
AGM through VC/OAVM will be counted for the purpose
of reckoning the quorum under Section 103 of the
Companies Act, 2013.

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules,
2014 (as amended) and Regulation 44 of SEBI (Listing
Obligations & Disclosure Requirements) Regulations
2015 (as amended), the Company is providing facility
of remote e-voting to its Members in respect of the
business to be transacted at the 30" AGM. For this
purpose, the Company has entered into an agreement
with Central Depository Services (India) Limited (CDSL)
for facilitating voting through electronic means, as the
authorized agency. The facility of casting votes by
a member using remote e-voting system as well as
e-voting on the date of the 30" AGM will be
provided by CDSL

In line with the Ministry of Corporate Affairs (MCA)
Circulars, the Notice calling the 30" AGM has
been uploaded on the website of the Company at
www.igarashimotors.com. The Notice can also be
accessed from the websites of the Stock Exchanges
i.e. BSE Limited and National Stock Exchange of India
Limited (www.bseindia.com and www.nseindia.com)
respectively and the AGM Notice is also available on
the website of CDSL (agency for providing the Remote
Voting facility) i.e. www.evotingindia.com.

As per Section 108 of the Companies Act, 2013 read
with Rule 20 of the Companies (Management and
Administration) Rules, 2014 and Regulation 44 of the
SEBI Listing Regulations, the Company is pleased
to provide its members the facility to cast their vote
by electronic means (i.e. voting electronically from a
place other than the venue of the general meeting) on
all resolutions set forth in the Notice. The instructions
for Remote e-voting are given in Annexure A.
The instructions for e-voting on the date of 30" AGM
are given in Annexure AA.

Members are eligible to cast vote electronically only if
they are holding shares as on that date. Members who
have acquired shares after the dispatch of the Annual
Report and before the cut-off date August 03, 2022,
may approach the RTA by e-mail sofia@cameoindia.
com for issuance of the User ID and Password for
exercising their right to vote by electronic means.
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m)

r)

30

30" AGM has been convened through VC/ OAVM in
compliance with applicable provisions of the Companies
Act, 2013 read with MCA Circulars and SEBI Circulars.

in advance, so as to enable the Company to keep the
information ready.

Instructions for members for attending the 30" AGM  ©) Members who have not so far encashed dividend
through VC/OAVM are given as Annexure B. warrant(s) for the Financial Year 2014-15, 2015-16,
) ) ) 2016-17, 2017-18, 2018-19 , 2019-20 and 2020-21
Register of Members of the Company will remain closed are requested to seek to issue a duplicate warrant(s)
from August 03, 2022 to August 10,2022 (both days . , .
inclusive) for the purpose of Annual General Meeting. by writing to the Company's Registrars and Transfer
Agents, M/s. Cameo Corporate Services Limited
Members are requested to notify Change in address, immediately. Members are requested to note that
if any, in case of shares held in Electronic form to the dividends unclaimed within 7 years from the date of
concerned Depository Participant quoting their ID No. transfer to the Company Un-paid Dividend Account,
and in case of physical shares to the Registrar and as per Section 124 of the Companies Act, 2013 will be
Transfer Agents transferred to the Investor Education and Protection
Shareholders desiring any information as regards Fund. Details of unclaimed dividend are available on the
the accounts are requested to write e-mail to Company’s website www.igarashimotors.com under the
investorservices@igarashimotors.co.in at least 7 days section ‘Investor Relations’.
Type of Dividend Date of Due Date Unpaid / Un(.:laimed
Year dividend per share (In ) declaration for transfer amount (in<)
to IEPF as on 31.03.2022
2014-15 Final 4.44 22.07.2015 30.08.2022 9,74,141.48
2015-16 Interim 4.00 14.03.2016 27.04.2023 6,45,208.00
2015-16 Final 1.50 04.08.2016 17.09.2023 2,67,904.00
2016-17 Final 6.61 02.08.2017 07.07.2024 10,97,154.41
2017-18 Final 6.00 14.09.2018 18.09.2025 9,32,124.29
2018-19 Final 4.90 27.09.2019 07.10.2026 8,75,835.65
2019-20 Final 4.90 17.09.2020 21.10.2027 2,38,624.72
2020-21 Final 1.50 09.09.2021 16.10.2028 1,86,946.62
The remote e-voting period starts on August 07,2022 established connectivity with both the depositories i.e.
at 9.00 am (IST) and ends on August 09,2022 at National Securities Depository Limited (NSDL) and
5.00 pm (IST). During this period, Members of the Central Depository Services (India) Limited (CDSL).
Company holding shares either in physical form or in The International Securities Identification Number
dematerialized form, as on the cut-off date of August 03, (ISIN) allotted to your Company’s shares under the
2022 may cast their votes electronically. Depository system is INE188B01013. As on March 31,
, o . . 2022, 99.58% of our Company’s Shares were held in
The Company's website is www.igarashimotors.com. dematerialized form and the rest are in physical form
Annual Reports of the Company, un-claimed dividend ’
list, and other shareholder communications are made To enable us to serve our investors better, we request
available on the Company’s website. shareholders whose shares are in physical mode to
o ) ) dematerialize shares and to update their bank accounts
All the members are requested to .|nt|mate their e-mail with the respective Depository Participants.
address to the Company’s Registrar and Transfer
Agents whose e-mail id is investor@cameoindia. !} Re-appointment of Director
com mentioning the Company's name i.e., Igarashi Pursuant to Regulation 36(3) of the SEBI (Listing
Motors India Limited so as to enable the Company to Obligation and Disclosure Requirement) Regulations,
send the Annual Report and Accounts, Notices and 2015 and Secretarial Standard 2 on General Meetings,
other documents through Electronic Mode to their following information is furnished in respect of Director
e-mail address. proposed to be reappointed as Annexure 1A.
Our Company’s shares are tradable compulsorily in u) The Board of Directors appointed M/s. BP & Associates,

electronic form and through Cameo Corporate Services
Limited, Registrars and Share Transfer Agents; we have

Company  Secretaries, Chennai  (prabhakar@
bpcorpadvisors.com) as the scrutinizer for conducting
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v)

e-voting process in fair and transparent manner.
The Scrutinizer will submit his report to the Chairman
of the Company (‘the Chairman’) or to any other person
authorized by the Chairman after the completion of
the scrutiny of the e-voting (votes casted during the
AGM and votes casted through remote e-voting), not
later than 48 hours from the conclusion of the AGM.
The result declared along with the Scrutinizer’s report
shall be communicated to the stock exchanges, CDSL
and RTA and will also be displayed on the Company’s
website www.igarashimotors.com.

SEBI Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/
CIR/2021/655, dated 03.11.2021 and SEBI/HO/MIRSD/
MIRSD_RTAMB/P/CIR/2021/687 dated 14.12.2021,
has mandated the submission of the Permanent Account
Number (PAN) by every participant in the securities
market. Members holding shares in electronic form
are, therefore, requested to submit their PAN to their
depository participant(s). On February 14,2022, the
Company has sent a PAN and KYC update intimation
to physical shareholders. Members holding shares in
physical form are required to submit their PAN details
to the RTA by e-mail to sofia@cameoindia.com. In case
of Members are holding shares in physical form, you
are advised to convert shareholding into demat form by
approaching depository participant.

The Register of Directors and Key Managerial
Personnel and their shareholding, maintained under
Section 170 of the Act, and the Register of Contracts
or Arrangements in which the directors are interested,
maintained under Section 189 of the Act, will be
available electronically for inspection by the members
during the AGM. All documents referred to in the Notice
will also be available for electronic inspection without
any fee by the members from the date of circulation of
this Notice up to the date of AGM, i.e. August 10, 2022.
Members seeking to inspect such documents can send
an email to investorservices@igarashimotors.co.in

Since the AGM will be held through VC/OAVM in
accordance with the Circulars, the route map, proxy
form and attendance slip are not attached to this Notice.

Members holding shares in physical form and desirous
of making/updating Nomination in respect of their
shareholdings in the Company, as permitted under
Section 72 of the Companies Act, 2013 and Rules made
thereunder, are requested to submit the prescribed Form
No. SH-13 and SH-14, as applicable for this purpose
to the Company’s Registrar & Transfer Agents, Cameo
Corporate Services Ltd. These forms are also available
on the Company’s website www.igarashimotors.com

under Investor Relations section. Members holding
shares in dematerialised form should make/update their
nomination with their Depository Participants.

Members may note that shares as well as unclaimed
dividends transferred to IEPF Authority can be
claimed back from the IEPF Authority. The concerned
Members/investors are advised to read the procedure
for claiming unpaid amounts and shares from IEPF
Authority, which is available in the Company’s website
www.igarashimotors.com under Investor Relations
section or visit the weblink of the IEPF Authority
http://iepf.gov.in/IEPF/refund.html for detailed procedure
to lodge the claim with IEPF Authority.

ANNEXURE A
CDSL E-VOTING SYSTEM - FOR REMOTE E-VOTING

1.

As you are aware, in view of the situation arising due
to COVID-19 global pandemic, the general meetings
of the companies shall be conducted as per the
guidelines issued by the Ministry of Corporate Affairs
(MCA) vide Circular No. 14/2020 dated April 8, 2020,
Circular No.17/2020 dated April 13, 2020 and Circular
No. 20/2020 dated May 05, 2020. The forthcoming
30" AGM will thus be held through through video
conferencing (VC) or other audio visual means (OAVM).
Hence, Members can attend and participate in the
ensuing 30" AGM through VC/OAVM.

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules,
2014 (as amended) and Regulation 44 of SEBI (Listing
Obligations & Disclosure Requirements) Regulations
2015 (as amended), and MCA Circulars dated April 08,
2020, April 13, 2020 and May 05, 2020 the Company
is providing facility of remote e-voting to its Members
in respect of the business to be transacted at the 30"
AGM. For this purpose, the Company has entered into
an agreement with Central Depository Services (India)
Limited (CDSL) for facilitating voting through electronic
means, as the authorized e-Voting’s agency. The facility
of casting votes by a member using remote e-voting as
well as the e-voting system on the date of the AGM will
be provided by CDSL.

The Members can join the 30" 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 30" AGM through VC/OAVM will
be made available to atleast 1000 members on first
come first served basis. This will not include large
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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.

The attendance of the Members attending the AGM
through VC/OAVM will be counted for the purpose of
ascertaining the quorum under Section 103 of the
Companies Act, 2013.

Pursuant to MCA Circular No. 14/2020 dated April 08,
2020, the facility to appoint proxy to attend and cast
vote for the members is not available for this AGM.
However, in pursuance of Section 112 and Section 113
of the Companies Act, 2013, representatives of the
members such as the President of India or the Governor
of a State or body corporate can attend the AGM through
VC/OAVM and cast their votes through e-voting.

In line with the Ministry of Corporate Affairs (MCA)
Circulars, the Notice calling the 30" AGM has
been uploaded on the website of the Company at
www.igarashimotors.com. The Notice can also be
accessed from the 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. The 30" AGM Notice is also disseminated
on the website of CDSL (agency for providing the
Remote e-Voting facility and e-voting system during the
AGM) i.e. www.evotingindia.com.

THE INSTRUCTIONS FOR SHAREHOLDERS VOTING
ELECTRONICALLY ARE AS UNDER:

U]

32

The voting period begins on Sunday, August 07, 2022 at
9.00 am (IST) and ends on Tuesday, August 09,2022
at 5.00 pm (IST). During this period shareholders’ of the
Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date (record date)
of August 03, 2022 may cast their vote electronically.

(ii)

(iif)

The e-voting module shall be disabled by CDSL for
voting thereafter.

Shareholders who have already voted prior to the
meeting date would not be entitled to vote at the meeting.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 09.12.2020, under Regulation
44 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015, listed entities are required to
provide remote e-voting facility to its shareholders, in
respect of all shareholders’ resolutions. However, it
has been observed that the participation by the public
non-institutional shareholders/retail shareholders is at a
negligible level.

Currently, there are multiple e-voting service providers
(ESPs) providing e-voting facility to listed entities in
India. This necessitates registration on various ESPs
and maintenance of multiple user IDs and passwords
by the shareholders.

In order to increase the efficiency of the voting process,
pursuant to a public consultation, it has been decided to
enable e-voting to all the demat account holders, by way
of asingle login credential, through their demat accounts/
websites of Depositories/ Depository Participants.

Demat account holders would be able to cast their vote
without having to register again with the ESPs, thereby,
not only facilitating seamless authentication but also
enhancing ease and convenience of participating in
e-voting process.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 09, 2020 on e-Voting
facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are
allowed to vote through their demat account maintained
with Depositories and Depository Participants.

Shareholders are advised to update their mobile number
and email Id in their demat accounts in order to access
e-Voting facility.
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Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual shareholders
holding securities in Demat mode CDSL/NSDL is given below:

Type of shareholders Login Method
Individual Shareholders | 1) Users who have opted for CDSL Easi / Easiest facility, can login through their existing

holding securities in user id and password. Option will be made available to reach e-Voting page without
Demat mode with CDSL any further authentication. The URL for users to login to Easi / Easiest are https://web.

cdslindia.com/myeasi/home/login or visit www.cdslindia.com and click on Login icon
and select New System Myeasi.

2) After successful login the Easi / Easiest user will be able to see the e-Voting option for
eligible companies where the evoting is in progress as per the information provided by
company. On clicking the evoting option, the user will be able to see e-Voting page of
the e-Voting service provider for casting your vote during the remote e-Voting period
or joining virtual meeting & voting during the meeting. Additionally, there is also links
provided to access the system of all e-Voting Service Providers i.e. CDSL/NSDL/KARVY/
LINKINTIME, so that the user can visit the e-Voting service providers’ website directly.

3) Ifthe user is not registered for Easi/Easiest, option to register is available at https://web.
cdslindia.com/myeasi/Registration/EasiRegistration

4) Alternatively, the user can directly access e-Voting page by providing Demat Account
Number and PAN No. from a e-Voting link available on www.cdslindia.com home
page or click on https://evoting.cdslindia.com/Evoting/EvotingLogin The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the
Demat Account. After successful authentication, user will be able to see the e-Voting
option where the evoting is in progress and also able to directly access the system of all
e-Voting Service Providers.

Individual Shareholders | 1) If you are already registered for NSDL IDeAS facility, please visit the e-Services website
holding securities in of NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com
demat mode with NSDL either on a Personal Computer or on a mobile. Once the home page of e-Services

is launched, click on the “Beneficial Owner” icon under “Login” which is available
under ‘IDeAS’ section. A new screen will open. You will have to enter your User ID and
Password. After successful authentication, you will be able to see e-Voting services.
Click on “Access to e-Voting” under e-Voting services and you will be able to see
e-Voting page. Click on company name or e-Voting service provider name and you
will be re-directed to e-Voting service provider website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting.

2) If the user is not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS “Portal or click at https://
eservices.nsdl.com/SecureWeb/ldeasDirectReqg.jsp

3) Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section. A new screen will open. You will have to enter your
User ID (i.e. your sixteen digit demat account number hold with NSDL), Password/OTP
and a Verification Code as shown on the screen. After successful authentication, you
will be redirected to NSDL Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider name and you will be redirected to e-Voting
service provider website for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

Individual Shareholders | You can also login using the login credentials of your demat account through your Depository
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(holding securities Participant registered with NSDL/CDSL for e-Voting facility. After Successful login, you will
in demat mode) be able to see e-Voting option. Once you click on e-Voting option, you will be redirected to
login through their NSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting
Depository feature. Click on company name or e-Voting service provider name and you will be redirected
Participants to e-Voting service provider website for casting your vote during the remote e-Voting period

or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned website.
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Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login

through Depository i.e. CDSL and NSDL

Login type

Helpdesk details

Individual Shareholders holding securities in
Demat mode with CDSL

Members facing any technical issue in login can contact CDSL

helpdesk by sending a request at helpdesk.evoting@cdslindia.com or
contact at toll free no. 1800 22 55 33.

Individual Shareholders holding securities in
Demat mode with NSDL

Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.co.in or call at toll free
no.: 1800 1020 990 and 1800 22 44 30

(v) Login method for e-Voting and joining virtual meetings for Physical shareholders and shareholders other than

(vi)

(vii)
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individual holding in Demat form.

1) The shareholders should log on to the e-voting website www.evotingindia.com.

2) Click on “Shareholders” module.
3) Now enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.

4) Next enter the Image Verification as displayed and Click on Login.

5) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier e-voting

of any company, then your existing password is to be used.

6) If you are a first-time user follow the steps given below:

shares in Demat.

For Physical shareholders and other than individual shareholders holding

PAN

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for

both demat shareholders as well as physical shareholders)

e  Shareholders who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number sent by Company/RTA or
contact Company/RTA.

Dividend Bank Details
OR
Date of Birth (DOB) °

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in
your demat account or in the company records in order to login.
If both the details are not recorded with the depository or company, please enter the
member id / folio number in the Dividend Bank details field.

After entering click

on “SUBMIT” tab.

these details appropriately,

Shareholders holding shares in physical form will
then directly reach the Company selection screen.
However, shareholders holding shares in demat form
will now reach ‘Password Creation’ menu wherein they
are required to mandatorily enter their login password in
the new password field. Kindly note that this password
is to be also used by the demat holders for voting for
resolutions of any other company on which they are
eligible to vote, provided that company opts for e-voting
through CDSL platform. It is strongly recommended not
to share your password with any other person and take
utmost care to keep your password confidential.

(viii) For shareholders holding shares in physical form, the

(ix)

(x)

details can be used only for e-voting on the resolutions
contained in this Notice.

Click on the EVSN for the relevant <Igarashi Motors
India Limited > on which you choose to vote.

On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or NO as
desired. The option YES implies that you assent to the
Resolution and option NO implies that you dissent to
the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to
view the entire Resolution details.


mailto:helpdesk.evoting@cdslindia.com
http://www.evotingindia.com
http://www.evotingindia.com
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(xii) After selecting the resolution, you have decided to
vote on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on
“OK”, else to change your vote, click on “CANCEL” and
accordingly modify your vote.

(xiii) Once you “CONFIRM” your vote on the resolution, you
will not be allowed to modify your vote.

(xiv) You can also take a print of the votes cast by clicking on
“Click here to print” option on the Voting page.

(xv) If a demat account holder has forgotten the login
password then Enter the User ID and the image
verification code and click on Forgot Password & enter
the details as prompted by the system.

(xvi) There is also an optional provision to upload BR/
POA if any uploaded, which will be made available to
scrutinizer for verification.

(xvii)Additional Facility for Non — Individual Shareholders
and Custodians —For Remote Voting only.

e Non-Individual shareholders (i.e. other than
Individuals, HUF, NRI etc.) and Custodians are
required to log on to www.evotingindia.com and
register themselves in the “Corporates” module.

e A scanned copy of the Registration Form bearing
the stamp and sign of the entity should be emailed
to helpdesk.evoting@cdslindia.com.

e  After receiving the login details a Compliance
User should be created using the admin login and
password. The Compliance User would be able to
link the account(s) for which they wish to vote on.

e The list of accounts linked in the login will be
mapped automatically & can be delink in case of
any wrong mapping.

e A scanned copy of the Board Resolution and
Power of Attorney (POA) which they have issued in
favour of the Custodian, if any, should be uploaded
in PDF format in the system for the scrutinizer to
verify the same.

e  Alternatively Non Individual shareholders are
required to send the relevant Board Resolution/
Authority letter etc. together with attested specimen
signature of the duly authorized signatory who are
authorized to vote, to the Scrutinizer and to the
Company at the email address viz; prabhakar@
bpcorpadvisors.com  and  investorservices@
igarashimotors.co.in, if they have voted from

individual tab & not uploaded same in the
CDSL e-voting system for the scrutinizer to
verify the same.

PROCESS FOR THOSE SHAREHOLDERS WHOSE
EMAIL/MOBILE NO. ARE NOT REGISTERED WITH
THE COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary
details like Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN
(self attested scanned copy of PAN card), AADHAR
(self attested scanned copy of Aadhar Card) by
email to investor@cameoindia.com with a copy to
investorservices@igarashimotors.co.in

2.  ForDemat shareholders -, Please update your email id
& mobile no. with your respective Depository Participant
(DP) which is mandatory while e-Voting & joining virtual
meetings through Depository.

If you have any queries or issues regarding attending AGM
& e-Voting from the CDSL e-Voting System, you can write

an email to helpdesk.evoting@cdslindia.com or contact at
toll free no. 1800 22 55 33.

All grievances connected with the facility for voting by
electronic means may be addressed to Mr. Rakesh Dalvi,
Sr. Manager, (CDSL, ) Central Depository Services (India)
Limited, A Wing, 25" Floor, Marathon Futurex, Mafatlal Mill
Compounds, N M Joshi Marg, Lower Parel (East), Mumbai
- 400013 or send an email to helpdesk.evoting@cdslindia.
com or call toll free no. 1800 22 55 33.

ANNEXURE AA

THE INSTRUCTIONS FOR MEMBERS FOR
E-VOTING ON THE DAY OF THE 30" AGM

1. Members will be provided with a facility to attend the AGM
through VC/OAVM through the CDSL e-voting system
on Wednesday August 10, 2022. Shareholders may
access the same at www.evotingindia.com.

2. The link for VC/OAVM to attend meeting will be
available where the EVSN of Company will be displayed
after successful login as per the instructions mentioned
above for e-voting.

3. Shareholders who have voted through Remote e-Voting
will be eligible to attend the meeting. However, they will
not be eligible to vote at the 30" AGM.

4. Shareholders are encouraged to join the Meeting
through Laptops / IPads for better experience.

5. Further shareholders will be required to allow Camera
and use Internet with a good speed to avoid any
disturbance during the meeting.
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6. Please note that Participants Connecting from Mobile
Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video loss due
to Fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection
to mitigate any kind of aforesaid glitches.

7. Shareholders who would like to express their views/ask
questions during the meeting may register themselves
as a speaker by sending their request in advance on
or before August 03, 2022 mentioning their name,
demat account number/folio number, email id, mobile
number at investorservices@igarashimotors.co.in.
The shareholders who do not wish to speak during
the AGM but have queries may send their queries in
advance advance by August 03, 2022 mentioning their
name, demat account number/folio number, email id,
mobile number at investorservices@igarashimotors.
co.in. These queries will be replied to by the company
suitably by email.

8. Those shareholders who have registered themselves
as a speaker will only be allowed to express their views/
ask questions during the meeting.

ANNEXURE B

THE INSTRUCTIONS FOR SHAREHOLDERS FOR
ATTENDING THE 30™ AGM TRHOUGH VC/OAVM

1. The procedure for attending meeting & e-Voting on
the day of the 30" AGM is same as the instructions
mentioned above for e-voting.

2. Only those shareholders, who are present in the 30"
AGM through VC/OAVM facility and have not casted
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 available
during the AGM.

3. If any Votes are cast by the shareholders through the
e-voting available during the AGM and if the same
shareholders have not participated in the meeting
through VC/OAVM facility, then the votes cast by such
shareholders shall be considered invalid as the facility
of e-voting during the meeting is available only to the
shareholders attending the meeting.
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ANNEXURE TO THE NOTICE

Explanatory Statement Setting Out Material Facts
Pursuant To Section 102 Of The Companies Act,
2013

Item No. 3 Re-appointment of B S R & Co. LLP, Chartered
Accountants as Statutory Auditor for a second term of
five years

M/s. B S R & Co. LLP, Chartered Accountants (Registration
No.:101248W/W-100022) (‘B S R’) were appointed as
Statutory Auditors of the Company by the Members at the
25" Annual General Meeting (‘AGM’) held on August 02,
2017 to hold office from the conclusion of the 25" AGM till
the conclusion of the 30" AGM of the Company to be held in
the calendar year 2022.

Accordingly, the present term of B S R gets completed
on conclusion of the ensuing AGM. B S R are eligible for
re-appointment for a second term of five years in terms of the
provisions of Section 139 of the Companies Act, 2013 (“the
Act”) read with the Companies (Audit and Auditors) Rules,
2014. The Company has received eligibility letter from B S R
confirming that their appointment will be in accordance with
the provisions of Section 139 of the Act.

B S R & Co. (‘the firm ‘) was constituted on 27 March 1990 as
a partnership firm having firm registration no. as 101248W.
It and was converted into limited liability partnership i.e. B S
R & Co. LLP on 14 October 2013 thereby having a new firm
registration no. 101248W/W-100022. The registered office of
the firm is at 14" Floor, Central B Wing and North C Wing,
Nesco IT Park 4, Nesco Centre, Western Express Highway,
Goregaon (East), Mumbai- 400063.

B S R & Co. LLP is a member entity of B S R & Affiliates,
a network registered with the Institute of Chartered
Accountants of India.

B S R & Co. LLP is registered in Mumbai, Gurgaon,
Bangalore, Kolkata, Hyderabad, Pune, Chennai, Chandigarh,
Ahmedabad, Vadodara, Noida, Jaipur and Kochi.

B S R & Co. LLP has over 3000 staff and 100+ Partners.

B S R & Co. LLP audits various companies listed on stock
exchanges in India including companies in the Automotive,
Manufacturing and Technology sector.

On May 23, 2022, the Audit Committee having considered
various parameters like capability to serve the organisation
with multiple manufacturing locations as that of the
Company; audit experience; the audit team; market standing
of the firm; clientele served; technical knowledge etc.
have recommended the reappointment of B S R to the Board
of Directors of the Company, which the Board has accepted
and approved, subject to the approval of the Members at a
remuneration as may be mutually agreed between the Board
of Directors and Statutory Auditors.
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None of the Directors, Key Managerial Personnel and their
relatives thereof are, in any way, concerned or interested in
the said resolution.

The Board accordingly recommends the Ordinary Resolution
set out at item no. 3 of this Notice for your approval.

Item No.4. Re-appointment of Mr. R Chandrasekaran
(DIN: 00012643) as Managing Director for a period of
Five years from October 01, 2022

Mr. R Chandrasekaran (DIN 00012643) was appointed
as the Managing Director for a period of Three years with
effect from October 01, 2019 to September 30,2022.
Mr. R Chandrasekaran will complete his present term on
September 30,2022.

Based on the recommendation of Nomination and
Remuneration Committee, the Board of Directors of the
Company at its Meeting held on May 23,2022, subject to the
approval of the members, re-appointed Mr. R Chandrasekaran
as the Managing Director of the Company for a period of 5
years with effect from October 01, 2022, on the terms and
conditions including remuneration as recommended by the
Nomination and Remuneration Committee and approved by
the Board for a period of three years (Oct 01, 2022 to Sep 30,
2025), as mentioned in the resolution and here above.

Taking into account the quality of experience, automotive
& FMEG exposure, leadership, scale of business handled,
current & future needs of the business, present performance
and potential assessment, the Board recommends
re-appointment of Mr. R Chandrasekaran as the Managing
Director of the Company, for a period of 5 years, w.e.f
.October 01,2022 on the terms as to remuneration and
otherwise as set out in the Resolution at the Item No. 4.

Mr. R Chandrasekaran, Managing Director will not be entitled
to sitting fee for each meeting of the Board and / or Committee
thereof attended by him.

Mr. R Chandrasekaran will exercise such of the powers as
may be delegated from time to time by the Board of Directors.
The total remuneration to him will be within the limits
permissible under Section 197 of the Companies Act, 2013.

Brief Profile of Mr. R Chandrasekaran

Mr. R Chandrasekaran is a Post Graduate in Commerce
with over 34 years’ experience in the auto components
industry. Prior to his current role, Mr. R Chandrasekaran
has been working with the Company Since 1993 and
acted as Chief Financial Officer (CFO) for 14 years until
September 30,2019. He was actively involved in crafting
Business Strategy, Customer Relationship & Stakeholder
Management, Human Resource Management, Information
Technology Management and Supply Chain Management.

Mr. R Chandrasekaran is not related to any Director of the
Company. The disclosure relating to Mr. R Chandrasekaran,

as required under the provisions of Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, is set out as an Annexure
1A to the Notice.

Reference to the provision of section 196, 197 and 203 of the
Companies act, 2013, read with schedule V to the companies
act 2013 along with the Ministry of Corporate Affairs
(MCA) through its notification dated 12 September 2018
notified provisions of the Companies (Amendment) Act,
2017 (Amendment Act, 2017) and amended schedule V of
Companies Act, 2013 , provides for payment of managerial
remuneration by Companies, requires members approval
for payment of managerial remuneration to the managerial
person for period of not exceeding 3 years by way of
special resolution.

Hence the Board recommends the resolution for member
approval by way of special resolution, provided that such
variation or increase in remuneration may be beyond the
specified limit as specified under the relevant provisions of
Section 196, 197 and Schedule V to the Companies Act,
2013 pursuant to notification issued by Ministry of Corporate
Affairs (MCA) dated 12 September 2018.

The proposal as set out in the Notice is placed for
consideration and approval of the shareholders as
Special Resolution.

Mr. R Chandrasekaran, Managing Director, may be deemed
to be interested in this Resolution since it relates to his
appointment and remuneration.

Except Mr. R Chandrasekaran, no other Director or key
managerial personnel or their relative is concerned or
interested in this item of business.

The terms contained in the resolution shall constitute the
written memorandum setting out the terms of re-appointment.
The Board recommends the Special Resolution set out at
Item No.4 of the Notice for approval.

STATEMENT IN TERMS OF SECTION Il OF PART Il
OF SCHEDULE V OF THE COMPANIES ACT, 2013
DETAILS ARE GIVEN BELOW: -

I.  GENERAL INFORMATION :

a. Nature of Industry : Igarashi Motors India Limited is
engaged in manufacturing and export of DC Motors
for automotive application, manufacture & sale of
BLDC motors for auto / non-auto applications;

b. Date or expected date of commencement of
commercial production
The CompanywasincorporatedonJanuary 10,1992
with Registration No L29142TN1992PLC021997,
in the State of Tamil Nadu under the Companies
Act, 1956. Since then, the Company had
commenced its business.
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C.

In case of new companies, expected date of commencement of activities as per project approved by financial

institutions appearing in the prospectus
Not applicable

Financial performance based on given indicators

(% Lakhs)
Financial year 2021-22 2020-21 2019-20 2018-19
Gross Revenue 56,334 54,240 54,607 63,210
Profit before Interest, Depreciation and Tax 231 3,245 3,246 8,593
Profit After Tax 119 2,562 2,991 5,741

Foreign investments or collaborations, if any

The Company has not entered into any material
foreign collaboration and no direct capital
investment has been made in the Company during
the previous three financial years. The foreign
investors, mainly comprising Promoter Group
entities, Flls and NRIs are investors in the Company
on account of past issuances of securities and/or
secondary market purchases. As on March 31,
2022 the aggregate foreign shareholding in the
Company was 25.92%.

INFORMATION ABOUT THE APPOINTEE

a)

b)

Background details :

Mr. R Chandrasekaran is the Managing Director
of Igarashi Motors India since October 01,2019.
He is a Post Graduate in Commerce from Madras
University. He is associated with the Company
since inception.

Past remuneration :

Period Total (¥ Lakhs)
FY2021-22 120.42**
FY2020-21 152.36
FY2019-20 128.82"

A Includes remuneration as CFO from April 01, 2019 to
September 30,2019 and Managing Director from October
01,2019 to March 31,2020

** Due to in adequacy of profits, the Nomination and
Remuneration Committee and Board approved payment
of minimum remuneration as per limits specified under
Schedule V of the Companies Act, 2013 against maximum
payable remuneration by the shareholders approved was
% 198 Lakhs for FY2021-22.

Recognition or awards

Currently, he holds the position of Member of
MEPZ Special Economic Zone Authority, Chennai
constituted under the Special Economic Zone
Authority Rules, 2009.

d)

e)

9)

Job profile and his suitability

Mr. R Chandrasekaran was appointed as
Managing Director on October 01, 2019 and was
subsequently appointed as the Managing Director
of the Company for a period of Five years from
October 01, 2022 to September 30, 2027. Keeping
in view that Mr. R Chandrasekaran brings with him
a rich experience of over three decades, the Board
has decided that it would be in the interest of the
Company to appoint Mr. R Chandrasekaran as
the Manging Director of the Company. Taking into
consideration, the qualifications, varied experience
and achievements, the Board had bestowed upon
Mr. R Chandrasekaran, the responsibilities of
Managing Director of the Company and continue
to consider him suitable for the position.

Remuneration proposed
As mentioned above

Comparative remuneration profile with respect
to industry, size of the Company, profile of the
position and person (in case of expatriates the
relevant details would be with respect to the
country of his origin)

Mr. R Chandrasekaran has over 3 decades
experience in Global Automotive, export &
domestic business, Fast Moving Electrical Goods.
Taking into consideration the size and operations of
the Company, the profile of the Managing Director,
the responsibilities handled by him and the industry
benchmarks, the remuneration proposed to be paid
is commensurate with the remuneration packages
paid to similar senior levels in other companies.

Pecuniary relationship directly or indirectly
with the company, or relationship with the
managerial personnel [or other director], if any

Mr. R Chandrasekaran has no pecuniary
relationship with the Company or its Key
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Managerial Personnel other than his remuneration

in

the capacity of the Managing Director.

As on date of this notice, he holds NIL shares
in the Company.

Other information

a.

Reasons of loss or inadequate profits

During FY2021-22, the businesses
was impacted due to pandemic, supply-chain
disruptions and semiconductor shortage
issues, the revenue posted during the year
was marginally more than the previous year,
whereas the profitability for the year FY22
was impacted due to commodity escalations
and fixed cost absorption during the second
half of financial year.

Steps taken or proposed to be taken for
improvement

= We are expanding into new applications
such as Exhaust Gas Recirculation
(EGR), Variable Turbine Geometry
(VTG), Coolant Control Valve (CCV),
and Exhaust Flap Actuators segments.
Demand for such applications is seen
increasing due to stringent emission
norms for conventional and hybrid
variants across the globe. Also adoption
of BS-VI norms for PV in India, has given
opportunity to increase supplies TAM for
ETC application to domestic customers.
Simultaneously, we are deploying
newer technologies and platforms
for energy-efficient appliances and
strengthening our product portfolio with
emerging technology-agnostic offerings,
viz. 2W TAM and Electric Parking Brake
(EPB) by leveraging our high-end
manufacturing capabilities.

= The impact of commodity price
increases has been partially negated
through price increases and internal cost
reduction initiatives.

= Under Electric Motors with Energy
Efficiency for appliances theme, we are
in the growth phase in the BLDC motor
platform for ceiling fans. All the Indian fan
manufacturers are gearing up with BLDC
variants to tap the market opportunities
stemming from the transition to
energy-efficient standards paving way
for the growth of the organized sector.

. During the year FY22, the Electronics
R&D commenced activities towards
establishing footprint in the BLDC motor
and controller segment. This would
facilitate not only the design and
development of BLDC motor controllers
for fast moving electrical goods but also
for EV Motor controllers.

= We are also working on launching
motors for TPW and air coolers which
demonstrates strength of our motor
manufacturing capabilities and  will
position us as a full service supplier to the
various BLDC Fan OEMs. Further, we
are well placed to capture the emerging
opportunities in the electric vehicle
space by launching a new platform of EV
motors suitable for E2W/E3W.

c. Expected increase in productivity and
profits in measurable terms

In anticipation of revival of the market in

the near future, above steps taken by the

Company taken/proposed by the Company

are expected to increase the productivity and

profits of the Company
Item No. 5. Appointment of Mr. Hauro
(DIN: 08587832) as Director

On the recommendation of the Nomination and
Remuneration Committee Mr. Hauro Igarashi
(DIN: 08587832) (Born 1967) has been appointed as an
Additional Director of the Company with effect from May 24,
2022 pursuant to Section 161 of the Companies Act, 2013
(‘Act) read with the Articles of Association of the Company.
He was nominated as Non-Executive, Non Independent
Director by Igarashi Electric Works Limited, Japan.
[IEWL] (‘Ultimate Holding Company’ & Promoter)

Igarashi

Pursuant to the provisions of Section 161 of the Companies
Act, 2013, Mr. Hauro Igarashi, will hold office upto the date
of the ensuing 30" AGM and is eligible to be appointed
as a Director. The Company has received a notice under
Section 160 of the Companies Act, 2013 (“the Act”) from a
member proposing his candidature for the office of Director
of the Company.

Keeping in view that Mr. Haruo Igarashi has over 30 years
of diverse experience in driving Global Auto & Non Auto
business, it would be in the best interest of the Company to
appoint him as Director of the Company.
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Brief Profile of Mr. Haruo lgarashi is given below :-

Mr. Haruo Igarashi has completed a specialization in
Business Management and Marketing from University
of Phoenix, USA.

In addition to his working experience at Igarashi headquarter
in Japan, he has worked in Igarashi Sales entities in USA,
Germany, and China for over three decades experience in
driving International Automotive Sales, Marketing, General
Management, Strategy, Supply Chain Management and
Organization Development.

He had been in charge of Global purchasing for the Igarashi
Group across the Globe. He had been steering “One Igarashi
Program” across lgarashi Global entities.

He has two decade plus experience as on Board of IEWL.
Mr. Haruo Igarashiis a younger brother of Mr. Keiichi Igarashi,
President & CEO of IEWL.

The Company has received from Mr. Haruo Igarashi (a)
consent in writing to act as Director in Form DIR-2 pursuant
to Rule 8 of the Companies (Appointment & Qualification
of Directors) Rules, 2014 and (b) intimation in Form DIR-8
in terms of Companies (Appointment & Qualification of
Directors) Rules, 2014, to the effect that he is not disqualified
under Section 164(2) of the Companies Act, 2013.

Mr. Haruo Igarashi holding directorship in Agile Electric Sub
Assembly Private Limited (‘Holding Company’ & Promoter
Group). Mr. Haruo Igarashi does not hold any shares
in the Company.

Having regard to his qualifications, experience and
knowledge, his appointment as Non- Executive Director
will be in the interest of the Company. Mr. Haruo Igarashi
is not related to any Director or Key Managerial Personnel
of the Company within the definition of ‘relative’ in Section
2(77) of the Act.

No director, Key Managerial Personnel or their relatives,
except Mr. Haruo Igarashi to whom the resolution relates, is
interested or concerned in the resolution.

The Board recommends the Ordinary Resolution set out at
Item No. 5 of the Notice for approval by the members.

Details of Mr. Haruo Igarashi whose appointment as an Non-
Executive, Non Independent Director is proposed at Item No.
6 is provided in the “Annexure 1A” to the Notice pursuant
to the provisions of SEBI Listing Regulations and the
Secretarial Standard on General Meetings (“SS-2”), issued
by the Institute of Company Secretaries of India.

Item No. 6. Appointment of Mr. Thomas Francis

McKeough (DIN: 09510485) as Director

On the recommendation of the Nomination and
Remuneration Committee Mr. Thomas Francis McKeough
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(DIN: 09510485) has been appointed as an Additional
Director of the Company with effect from May 24, 2022
pursuant to Section 161 of the Companies Act, 2013 (‘Act)
read with the Articles of Association of the Company. He was
nominated as Non-Executive, Non Independent Director by
Igarashi Electric Works Limited, Japan. ['IEWL] (‘Ultimate
Holding Company’ & Promoter)

Pursuant to the provisions of Section 161 of the Companies
Act, 2013, Mr. Thomas Francis McKeough, will hold office
upto the date of the ensuing 30" AGM and is eligible to be
appointed as a Director. The Company has received a notice
under Section 160 of the Companies Act, 2013 (“the Act”)
from a member proposing his candidature for the office of
Director of the Company.

Keeping in view that Mr. Thomas Francis McKeough has over
three decades of diverse experience in driving Global Auto
business, it would be in the best interest of the Company to
appoint him as Director of the Company.

Brief Profile of Mr.
is given below :-

Thomas Francis McKeough

Mr. Thomas Francis McKeough had Bachelor Degree in
Business Administration from lllinois State University, USA

Mr. Thomas Francis McKeough has been the President of
Igarashi Motor Sales USA, LLC, USA since 2014 leading
Igarashi Group Business in countries viz., USA and Mexico
for DC electrical motors for applications in automotive,
appliance & office equipment.

During his rich and diverse Igarashi career of over thirty
years, he had experience on driving Global Business
Development, Business Planning, Marketing & Sales,
Commercials, Global OEMs & Tier-1 Customer Relationship,
Application Engineering, Finance, General Management and
organizational development.

The Company has received from Mr.Thomas Francis
McKeough (a) consent in writing to act as Director in Form
DIR-2 pursuant to Rule 8 of the Companies (Appointment
& Qualification of Directors) Rules, 2014 and (b) intimation
in Form DIR-8 in terms of Companies (Appointment
& Qualification of Directors) Rules, 2014, to the effect
that he is not disqualified under Section 164(2) of the
Companies Act, 2013.

Mr.Thomas Francis McKeough does not hold directorships in
any other Company in India. Mr.Thomas Francis McKeough
does not hold any shares in the Company.

Having regard to his qualifications, experience and
knowledge, his appointment as Non- Executive Director
will be in the interest of the Company. Mr.Thomas Francis
McKeough is not related to any Director or Key Managerial
Personnel of the Company within the definition of ‘relative’ in
Section 2(77) of the Act.



Annual Report 2021-22

No director, Key Managerial Personnel or their relatives,
except Mr.Thomas Francis McKeough to whom the resolution
relates, is interested or concerned in the resolution.

The Board recommends the Ordinary Resolution set out at
Item No. 6 of the Notice for approval by the members.

Item No. 7 Approval for material
Transactions (‘RPT’)

Related Party

As per the provisions of Section 188 of the Companies Act,
2013 (“Act”), transactions with related parties which are on
an arm’s length basis and in the ordinary course of business,
are exempted from the obligation of obtaining prior approval
of shareholders. However, as per the provisions of Regulation
23(4) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (“SEBI Listing Regulations”), such transactions, if
material, requires the approval of shareholders through a
resolution, notwithstanding the fact that the same are on an
arm’s length basis and in the ordinary course of business.
Your Company had taken Audit Committee prior approval
on September 10,2019 and also shareholders’ approval
on November 06,2019 by way of Postal Ballot for material
related party transactions with Promoter and Promoter Group
Companies during the ordinary course of business.

It may be noted that as per the amended definition provided
in the explanation to Regulation 23 (1) of Listing Regulations,
which is effective from 1st April, 2022, a transaction with a
related party shall be considered material if the transaction(s)
to be entered into individually or taken together with previous
transactions during a financial year, exceeds 31,000 Crore or
ten per cent of the annual consolidated turnover of the listed
entity as per the last audited financial statements of the listed
entity, whichever is lower. Further, all Material Related Party
Transactions require prior approval of the Members through
a Resolution and no related party shall vote to approve
such Resolution whether an entity is a related party to the
particular transaction or not.

Subsequent clarifications issued by SEBI viz. Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2022/40 dated March 30, 2022
(hereinafter 30" March Clarification) and Circular No. SEBI/
HO/CFD/CMD1/CIR/P/2022/47 dated April 08, 2022, an
RPT that has been approved by the audit committee prior to
April 1, 2022 which continues beyond such date and becomes
material as per the revised materiality threshold shall be
placed before the shareholders in the first General Meeting
held after April 1, 2022 and also specified that shareholders’
approval of omnibus RPTs approved in an AGM shall be valid
upto the date of the next AGM for a period not exceeding
fifteen months.

Though, your Company had taken prior approval from
shareholders and the existing transactions may continue

beyond April 01,2022 necessitated your Company to seek
approval of the Members of the Company in terms of
Regulation 23 of the Listing Regulations, by way of passing
of an Ordinary Resolution to the aforesaid Material Related
Party Transactions.

The relevant information pertaining to transactions with
Promoter and Promoter Group as required under Rule 15 of
Companies (Meetings of Board and its Powers) Rules, 2014,
as amended and SEBI circular vide. SEBI/HO/CFD/CMD1/
CIR/P/2021/662 dated November 22, 2021 is given below

A. lgarashi Electric Works Limited, Japan

1. Name of the Related Party :
Igarashi Electric Works Limited, Japan [IEWL]

2. Nature of relationship :
Ultimate holding company & Promoter

3. Nature, duration, tenure, material terms, monetary
value and particulars of the contract or arrangement

IEWL has been approved as Supply Chain
partner by the Customer. Your Company has been
dependent on Export Sales and supply of raw
material, components parts by IEWL

Pricing & payment terms Consideration
At arm’s length for each transaction shall be
mutually determined by the Parties by way of
Annual Purchase Orders prevailing market
price and commercial terms. The transactions
will be evaluated by the Audit Committee on
an Annual Basis.

Value of Proposed transaction :
¥ 650 Crores cumulative value for two years

4. Where the transaction relates to any loans, inter-
corporate deposits, advances or investments
made or given by the listed entity or its subsidiary :

Not applicable since your Company has been
selling/ purchasing goods or services from IEWL
during ordinary course of business. In case
advance is payable then Audit Committee and
Board of Directors, as the case may be, prior
approval would be obtained. The Audit Committee
approved transactions at its meeting held on May
23,2022.

5. Nature of Relationship with the Company including
nature of its concern or interest (financial or
otherwise) :

Mr. Haruo Igarashi, Director of IEWL. IEWL is
holding 12.59% in the Company. IEWL is holding
89.72% in Agile Electric Sub Assembly Pvt Ltd
[AESPL] (Holding Company). AESPL is holding
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54.46% in the Company. IEWL is holding 100% of
Igarashi Electric Works (H.K) Ltd. [IGHK]. IGHK is
holding 7.94% in the Company.

Tenure of the proposed transaction :
FY 2022-23 to 2023-24

Value of RPT as 58% (for each FY) of Company’s
audited consolidated annual turnover of ¥ 563
Crores for the financial year 2021-2022 :

Note: The percentage above is based on the
turnover of FY 2021-22 and the actual percentage
shall depend upon consolidated turnover of
the Company for the above referred respective
financial year from 2022-23 to 2023-24.

Justification as to why the RPT is in the interest of
the Company :

During the past three decades, Igarashi group
is one of the leading DC Motor suppliers Auto /
non-auto applications to Global Tier-1 Customers
to their plants spread across worldwide.
Your Company gets benefit of Igarashi Group
support with trademarks, technological know-how,
support services in sales, customer relationship,
procurement and other strategic management.
Hence IEWL supports the Company in sales,
procurement, customer services for a bundled fee
making your Company is a reliable, competent
supplier of DC Motors to Global Customers.
This arrangement is commercially mutually
beneficial in meeting competitiveness and
customer requirements from time to time.

IEWL is promoter of the Company. IEWL permitted
the Company to use “IGARASHI” trade mark and
Logo without charging fee and entering into formal
arrangement. ONE IGARASHI PROGRAM (“OIP”)
was implemented by IEWL in all its global subsidiary
companies for standardisation of process, policies,
documentation and approval process. As part of
this program, IEWL charging Bundled branding/
fee from all group companies. Your Company pays
Bundled royalty/ fee 1.25% to IEWL on the sales
routed through IEWL Since January 01, 2020.

Besides, the role mentioned in above, IEWL
renders services of business development,
customer relationship management, centralised
procurement, sales & distribution, warehouse &
logistics, receivables management, technical,
engineering and R&D support

IEWL and your Company are customer approved
suppliers/service providers. Further, the above
transactions are carried on business requirement
of Company on arm’s length basis and subjected to

review under transfer pricing regulations by various
regulators under the applicable laws of India.

9. A statement that the valuation or other external
report, if any, relied upon

Not applicable since your Company has
been dealing with IEWL during the ordinary
course of business.

10. Any other information relevant or important for the
shareholders to take an informed Decision :

All relevant/ important information forms a
part of this Explanatory statement setting out
material facts pursuant to Section 102(1) of the
Companies Act, 2013.

The transaction shall also be reviewed/ monitored on an
annual basis by the Audit Committee of the Company
and shall remain within the proposed amount being
placed before the shareholders. Any subsequent material
modification in the proposed transaction, as may be defined
by the Audit Committee as a part of Company’s Policy on
Related Party Transactions, shall be placed before the
shareholders for approval, in terms of Regulation 23(4) of
the Listing Regulations.

The business of your Company would be significantly
impacted if the transactions of the nature stated herein above
are not carried on by the Company or are restricted. It is in
the interest of the Company, therefore, to continue to engage
in the said transactions as they contribute to the business
growth, competitiveness and efficiency of the Company.

The Audit Committee and Board of Directors of your
Company have approved this item in their meetings held on
May 23, 2022 and recommends the resolution No. 7 as set
out accompanying notice for the approval of members of the
Company as an Ordinary Resolution.

Copies of Agreements / Purchase Orders entered into by the
Company with the said related parties which are currently in
force are available for inspection by Members on all working
days except Saturdays and Public Holidays (between 11.00
a.m and 1.00 p.m.) at the registered Office of the Company
upto August 09,2022.

The Directors, Key Managerial Personnel or their relatives
holding shares of the Company may be deemed to be
concerned or otherwise interested in the said Ordinary
Resolution only to the extent of their shareholding.

All related parties of the Company, irrespective of whether
he/she/ entity is a party interested in the above transactions
or not, will not vote on this resolution. Hence, the Promoter(s)
and promoter group companies shall abstain from voting for
this resolution.

The Board recommends the Ordinary Resolution set out at
Item No. 7 of the Notice for approval by the members.
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Item No. 8. To consider and ratify remuneration of Cost
Auditor payable for the Financial Year 2022-23

Pursuant to the provisions of Section 148 of Companies
Act, 2013 and Rule 14 of the Companies (Audit and
Auditors) Rules, 2014, the Company is required to
appoint a cost auditor to audit the cost records of the
applicable products of the Company for its domestic unit in
FY2022-23. The Board of Directors of the Company, on the
recommendation of the Audit Committee, had approved the
appointment of M/s. B Y & Associates, Cost Accountants
(Firm Registration No: 003498) as the Cost Auditors to
conduct the audit of the cost records maintained by the
Company for the financial year(s) ending 31st March, 2023
at a remuneration of ¥ 1.25 Lakhs and reimbursement of
out of pocket expenses and taxes as may be applicable to
the Cost Auditors.

In accordance with the provisions of section 148 of the
Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014, the remuneration payable to the Cost
Auditors has to be ratified by the Members of the Company.
Accordingly, consent of the Members is sought for passing an
Ordinary Resolution as set out at item no. 8 of the Notice for
ratification of the remuneration payable to the Cost Auditors
for the financial year 2022-23.

The Board recommends the resolution as set out in the
Notice for the approval of the Members of the Company as
an Ordinary Resolution.

None of the Directors or Key Managerial Personnel or their
relatives, are in any way concerned or interested financially or
otherwise in the proposed resolution as set out in the Notice.
The Board recommends the Ordinary Resolution set
out at Item No. 8 of the Notice for approval/ratification
by the members.
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ANNEXURE 1A

Name of the Director Mr. Hemant M Mr.R Mr. Harl_Jo Mr. Th_omas

Nerurkar® Chandrasekaran lgarashi Francis Mckeough
DIN 00265887 00012643 08587832 09510485
Age (Years) 73 57 54 53
Nationality India India Japan United State of America
Qualification BE M.Com B.A (Business Bachelor Degree

(Metallurgical
Engineering)

Management &
Marketing) University
of Phoenix, USA

(Business Administration)
— lllinois State
University, USA

Expertise in specific
functional area

Wide managerial
experience
in Steel Industry

Wide managerial
experience in

Global Automotive
Industry and Fast Moving
Electrical Goods

Wide managerial
experience in Global
Automotive Industry

Wide managerial
experience in Global
Automotive Industry

Terms and Conditions
of appointment
/ Re-appointment

Mr. Hemant M. Nerurkar
is liable to retire

by rotation.

He offer himself for
re-appointment as

Non- Executive,

Non Independent

Re-appointment as
Managing Director

for Five year period
from October 01,2022
As set out in Item No.
4 of the accompanying
Notice read with the

Appointment as
Non-Executive, Non
Independent Director,
liable to retire by
rotation and eligible
to offer himself for
the re-appointment

Appointment as
Non-Executive, Non
Independent Director,
liable to retire by rotation
and eligible to offer himself
for the re-appointment

Director Explanatory Statement
Remuneration last 12.75* 120.42 N.A N.A
drawn (FY2021-22)
(% Lakhs)
Remuneration He will be entitled to Sitting | As set out in ltem No. N.A# N.A#
proposed to be paid Fee(s) for attending Board |4 of the accompanying
and Committee Meeting(s) | Notice read with the
and Commission. Explanatory Statement
Date of first appointment | June 23,2014 October 01,2019 May 24, 2022 May 24,2022

on the Board

disclosure

of relationships
between directors /
KMP inter-se

There is no relationship
with other Directors on
the Board

There is no relationship
with other Directors on
the Board

There is no relationship
with other Directors on
the Board.

There is no relationship
with other Directors on
the Board

Number of Board
Meetings attended
during the Financial
Year 2021-2022

4

N.A

N.A

Membership/
Chairmanship of
committees of other
Boards (excluding
foreign, private and
Section 8 Companies)

Please refer Corporate
Governance Report

Nil

Nil

Nil

Shareholding in
the Company
(No. of shares)

Nil

Nil

Nil

Nil

Names of listed entities
in which the person also
holds the directorship
and the membership of
Committees of the board
as on March 31,2022

Please refer Corporate
Governance Report

Nil

Nil

Nil

* Includes sitting fee for Board & Committee Meetings and Commission

# Not eligible for sitting fee for attending each meeting of the Board and Committees

$ Mr. Hemant M Nerurkar (DIN 00265887) was appointed as Non-Executive Non Independent Director by passing Special Resolution at
28" AGM held on September 17,2020
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Directors’ Report

To
The Shareholders,

Your Directors have pleasure in presenting their Thirtieth Annual Report of your Company, together with the Audited Accounts

for the year ended 31st March 2022.

FINANCIAL RESULTS

Your Company’s performance during the year as compared with that during the previous year is summarized below:

(%.in Lakhs)
Particulars 2021-22 2020-21
Manufacturing Sales 55,640 53,286
Add: Other Income 693.30 953
Total Income 56,334 54,239
Less:
(i) Materials & Manufacturing Expenses 36,818 32,030
(i) Value Addition Cost 14,837 14,495
Profit before Depreciation, Amortization 4,679 7,713
Less: Depreciation & Amortization Expenses 4,447 4,468
Profit before Tax 231 3,244

OPERATIONS

Your Company’s Revenues for the year stood at % 55,606
Lakhs as against % 53,286 Lakhs for previous year in
spite of operations impacted due to third wave Covid-19
restrictions during first half, logistics issues, OEMs temporary
suspension of schedules and semiconductor chip shortages.
Operating Profit before Depreciation & Amortization
amounted to ¥ 4,679 Lakhs as against ¥ 7,713 Lakhs for
previous year. Profit before Tax amounted to ¥ 231 Lakhs as
against ¥ 3,244 Lakhs for previous year.

DIVIDEND

The Board, after considering holistically the relevant
circumstances and keeping in view of the Company’s Dividend
distribution policy, has decided that it would be prudent, not
to recommend any dividend for the year under review.

Your Company had adopted the Dividend Distribution Policy
and the same was hosted on the website of the Company at:
http://www.igarashimotors.com/uploads/investor/

pdf/14788383387IMIL-Dividend_Distribution_Policy.pdf

TRANSFER OF UNPAID & UNCLAIMED
DIVIDEND AND UNCLAIMED SHARES TO IEPF

As per the provisions of the Companies Act, 2013 read
with Investor Education and Protection Fund (Accounting,

Audit, Transfer and Refund) Rules, 2016 (‘IEPF Rules’)
all unclaimed dividends are required to be transferred
by the Company to the IEPF after completion of 7 years.
Further according to IEPF Rules, the shares on which
dividend has not been claimed by the Shareholders for
seven consecutive years or more shall be transferred to
the demat account of IEPF Authority. The details relating
to amount of dividend FY2013-14 (Final) transferred to
IEPF and such shares on which dividends were un-claimed
for seven years consecutive years are available on the
website of the Company at http://www.igarashimotors.com/

investor-list.php?invescatid=22

RESERVES

The Reserves at the end of the year 31st March, 2022 is at
% 43,828 Lakhs as against the Total Reserves of % 43,932
Lakhs as at 31st March 2021.

Your Company does not propose to transfer any amount to
the general reserve.

MATERIAL CHANGES

No material changes or commitments have occurred
between the end of the Financial Year and the date of this
Report which affect the financial statements of the Company
in respect of the reporting year.

45

(7]
-,
Q
-
=
—*
(]
<
A
(1}
©
(©)
=X
(7]



http://www.igarashimotors.com/uploads/investor/pdf/14788383387IMIL-Dividend_Distribution_Policy.pdf
http://www.igarashimotors.com/uploads/investor/pdf/14788383387IMIL-Dividend_Distribution_Policy.pdf
http://www.igarashimotors.com/investor-list.php?invescatid=22
http://www.igarashimotors.com/investor-list.php?invescatid=22

(15 1GARASHI

- MOTORS INDIA LTD.

DETAILS OF SUBSIDIARY/ JOINT VENTURES/
ASSOCIATE COMPANIES

Your Company has no Subsidiary/ Associate / Joint Venture
Companies as on March 31, 2022. Report under Form
AOC-1 is annexed to this report.

DEPOSITS

During the year under review, your Company has not invited
or accepted any deposits from the public under Section 76 of
the Companies Act, 2013 and Rules made there under.

EMPLOYEE STOCK OPTION SCHEME

At 25" Annual General Meeting held on August 02, 2017,
the Shareholders approved Employee Stock Option Scheme
(‘The Igarashi Motors Employees Stock Option Scheme
2017’) covering 6,00,000 equity shares. There have been
no material changes to the Scheme during the year under
review. The relevant disclosures pursuant to Rule 12 (9) of
the Companies (Share Capital and Debentures) Rules, 2014
and Regulation 14 of SEBI (Share Based Employee Benefits)
Regulations, 2014 is forming part of Annual report.

Your Company had received a certificate from the Statutory
Auditors of the Company that ESOP Scheme 2017 was
implemented in accordance with Regulation 13 of the SEBI
(Share Based Employee Benefits) Regulations, 2014 and
the resolution(s) passed by the Members of the Company.
The certificate is made available for inspection by Members
of the Company.

PAID-UP SHARE CAPITAL

Your Company’s Paid-up equity share
. 3,147.50 Lakhs as on March 31, 2022.

capital is

DIRECTORS

During the year under report, the members of your
Company in 29" Annual General Meeting confirmed
the re-appointment of Mrs. Eva Maria Rosa Schork
(DIN 07159550) as Director who was liable for retire by
rotation.

During the year under report and till date of this report :

a) Mr. Keiichi Igarashi (DIN 00356779) resigned as
Non-Independent, Non-Executive Director from May 24,
2022 after successful association with the Company
over 19 years due to his Igarashi Group Global activities
and succession plan.

b) Mrs. Eva Maria Rosa Schork (DIN 07159550) resigned
as Non-Independent, Non-Executive Director from
May 24, 2022 after successful association with the
Company over 6 years, due to her professional &
personal commitments.
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Your Directors express their appreciation of the contributions
made by Mr. Keiichi Igarashi and Mrs. Eva Maria Rosa
Schork during their tenure as Director.

The Board of Directors, based on Nomination &
Remuneration Committee recommendation, at their meeting
held on May 23, 2022 had appointed Mr. Haruo Igarashi
(DIN 08587832) and Mr. Thomas Francis Mckeough
(DIN 09510485) as Additional Directors (Non-Executive,
Non Independent) on the Board of the Company up to the
date of 30" Annual General Meeting (AGM) i.e August 10,
2022 subject to the approval of shareholders. Your Company
has, in terms of Section 160(1) of the Act, received in writing
proposing candidature of Mr. Haruo Igarashi (DIN 08587832)
and Mr. Thomas Francis Mckeough (DIN: 09510485) for the
office of Director, liable to retire by rotation.

INDEPENDENT DIRECTORS

The Independent Directors viz. Mr. L Ramkumar
(DIN 00090089) Mrs. S M Vinodhini (DIN 08719578) have
given declarations that they meet the criteria of independence
as laid down under Section 149(6) of the Companies Act, 2013
and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘Listing Regulations’) and there has been
no change in the circumstances which may affect their status
as Independent Director during the year.

The details of familiarization programmes to Independent
Directors is put up on the website of the Company at
the link: http://www.igarashimotors.com/investor-list.
php?invescatid=23

RETIREMENT BY ROTATION

Mr. Hemant M Nerurkar (DIN 00265887) Director retires by
rotation at forthcoming 30" Annual General Meeting and
being eligible, offers himself for re-appointment. The brief
resume and other details as required under the Listing
Regulations are provided in the Notice of the 30" Annual
General Meeting of the Company.

EVALUATION OF THE BOARD’S PERFORMANCE

Your Company has devised a Policy for performance
evaluation of Independent Directors, Board, Committees
and other individual Directors which include criteria for
performance evaluation of the non-executive directors and
executive directors. Pursuant to the provisions of Companies
Act, 2013 and Regulation 25 of the Listing Regulations, the
Board has carried outannual performance evaluation ofits own
performance, the directors individually as well the evaluation
of the working of its Audit, Nomination & Remuneration
and Stakeholder Committee for the financial year 2021-22.
Each Board member completed a questionnaire providing
feedback on the functioning and overall engagement of
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the Board and its committees on various parameters such
as the composition, execution of specific duties, quality,
quantity and timelines of flow of information, deliberations
at the meeting etc.,. Besides this, one —on-one meeting
of the individual directors with the Chairman of the Board
was also conducted as a part of self-appraisal and peer
group evaluation. The Directors were also asked to provide
their valuable feedback and suggestions about the over all
functioning of the Board and its committees.

NUMBER OF MEETINGS OF THE BOARD

During the year Four Board Meetings were held on May 25,
2021, August 09, 2021, November 10, 2021 and February 09,
2022. The particulars of Directors, their attendance during the
financial year 2021-2022 has been disclosed in the Corporate
Governance Report forming part of this Annual Report.

For details of the Committees of the Board, please refer to
the Corporate Governance Report.

AUDIT COMMITTEE

Your Company has an Audit Committee pursuant to the
requirements of the Act read with Rules framed thereunder
and SEBI (LODR) Regulations, 2015. The details are
relating to the same are given in the report on Corporate
Governance forming part of this Report. During FY2021-22,
the recommendations of Audit Committee were duly
accepted by the Board.

DIRECTORS’ RESPONSIBILITY STATEMENT

In compliance of Section 134 (5) of the Companies Act, 2013
your directors, on the basis of information made available to
them, confirm the following:

a) Inthe preparation of the annual accounts for the financial
year ended March 31, 2022, the applicable Accounting
Standards have been followed with explanation relating
to material departures, if any;

b) They have selected such accounting policies and
applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give
true and fair view of the state of affairs of the Company
as at March 31, 2022 and of the profit of the Company
for that period;

c) Proper care has been taken for maintenance of
adequate accounting for safe guarding the assets of the
Company and detecting fraud and other irregularities;

d) They have laid down Internal Financial Controls to be
followed by the Company and the Audit Committee of
the Board of Directors shall ensure that the internal
control is adequate and robust;

e) The annual accounts are prepared on a going
concern basis;

f)  Theyhavedevised proper systems to ensure compliance
with the provisions of all applicable laws and that such
systems were adequate and operating effectively.

DEMATERIALISATION OF SHARES

99.58% of the Company’s paid up Equity Share Capital is
in dematerialized form as on March 31, 2022 and balance
0.42% is in physical form. Your Company has already sent
three reminders to all concerned shareholders advising them
to convert physical shares into demat form. The Company’s
Registrars are Cameo Corporate Services Limited, No.1,
Subramanian Building, Club House Road, Chennai 600 002.

CREDIT RATING

During the year under review, CARE re-affirmed credit
ratings of CARE A+ for long term debt and CARE A1+ for
short term debt.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION

The information required to be furnished pursuant to Section
134(3) (m) of the Companies Act, 2013, is appended hereto
and forms part of this Report.

FOREIGN EXCHANGE EARNINGS AND OUTGO

The details of expenditure and earnings in foreign currency
are given as an annexure to this Report.

PARTICULARS OF LOANS & INVESTMENTS BY
COMPANY

Details of loans and investments by the Company covered
under Section 186 of the Companies Act, 2013, form part of
the notes to the financial statements provided in this report.

RELATED PARTY TRANSACTIONS

All the related party transactions entered during the year
were in ordinary course of business and on arm’s length
basis. Your Company obtained shareholders’ approval by
way of Postal Ballots on February 10, 2018 & November 06,
2019 and also at 28" AGM held on September 17, 2020 for
material related party transactions though such transactions
being entered during ordinary course of business and on
arm’s length basis as required under Listing Regulations.

SEBI vide its circular dated March 30, 2022 has clarified that
a related party transaction approved by the Audit Committee
prior to April 01, 2022 which continues beyond this date and
becomes material as per the revised materiality threshold
shall be placed before the shareholders at the first general
meeting being held after April 01, 2022.

In view of above, the Audit Committee and Board recommend
continuing material related party transactions beyond
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April 01, 2022 for approval of shareholders as set out in the
Notice of 30" AGM.

Your Company’s Policy on Related Party Transactions which
can be accessed through weblink : http://www.igarashimotors.
com/investor-list.php?invescatid=18

Your Company presents a statement of all related party
transactions before the Audit Committee. Details of such
transactions are given in the accompanying financial
statements. Disclosure of Related Party transaction (include
details of the transactions with promoter/promoter group is
annexed with the report as per the format prescribed).

DISCLOSURE UNDER THE SEXUAL
HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL)
ACT, 2013

Your Company adopted Policy on Prevention, Prohibition and
Redressal of Sexual Harassment and Non-discrimination
at Work Place in line with the requirements of the Sexual
Harassment of Women at the Workplace (Prevention,
Prohibition and Redressal) Act, 2013. A copy of Policy is
made available on the Company’s website.

All employees (permanent, contractual, temporary, trainees)
are covered under this policy. Your Company had arranged
external expert consultant trainings on Compliance of Policy
to all the employees and service providers. Your Company
also launched awareness campaigns on said Policy.

An Internal Complaints Committee (ICC) was set up to
redress complaints received regarding sexual harassment
and discrimination at work place.

During the year ended March 31, 2022, the ICC has
received no complaints pertaining to sexual harassment /
discrimination at work place.

KEY MANAGERIAL PERSONNEL

Pursuant to Section 203 of the Companies Act, 2013,
the Key Managerial Personnel of the Company are
Mr. R Chandrasekaran (DIN :00012643), Managing Director,
Mr. S Vivekchandranath, Chief Financial Officer and
Mr. P Dinakara Babu, Company Secretary (ICSI Membership
No. A14812).

During the year, there are no changes
Managerial Personnel.

in the Key

AUDITORS

M/s. B S R & Co LLP, Chartered Accountants (Firm
Registration No. 101248W/W-100022), were appointed by
the Shareholders at the 25" Annual General Meeting held
on August 02, 2017 as Statutory Auditors for a term of five
consecutive years (FY2017-18 to FY2021-22) to hold office
until conclusion of 30" Annual General Meeting.
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M/s. B S R & Co. LLP [B S R] are due to retire at the
ensuing 30" Annual General Meeting of the Company.
B S R has confirmed that they are eligible to be re-appointed
in accordance with the provisions of the Act and Rules made
thereunder. The Board of Directors, upon the recommendation
of the Audit Committee, propose re-appointment of B S R
for a second term of 5 years (FY2022-23 to FY 2026-27),
to the shareholders for their approval. Resolution seeking
your approval forms part of the Notice convening the Annual
General Meeting.

In terms of the Listing Regulations, the Auditors have
confirmed that they hold a valid certificate issued by the Peer
Review Board of the ICAI.

AUDITOR’S REPORT

No qualification, adverse remarks or disclaimer made by the
Statutory Auditors with regard to the financial statements for
the financial year 2021-22.

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

There have been no instances of fraud reported by
abovementioned Auditors under Section 143(12) of the Act
and Rules framed thereunder either to the Company or to the
Central Government during FY 2021-22.

SECRETARIAL AUDITOR, SECRETARIAL AUDIT
REPORT & OTHER CERTIFICATES

Pursuant to the provisions of Section 204 of the Companies
Act, 2013 and The Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014,
the Company has appointed Mr. C Prabhakar, Partner,
BP & Associates, Company Secretaries (ICSI Membership
No.: F11722; C.P No. 11033) to undertake the secretarial
audit of the Company for the year ended March 31,2022.
Your Company has complied with the Secretarial Standards
issued by the Institute of Company Secretaries of India on
Board Meetings and Annual General Meetings.

The Secretarial Audit Report is given in Annexure to this
Report. The Report does not contain any qualification,
reservation or adverse remark.

Also the Secretarial Audit Report issued under Regulation
24A of SEBI (LODR) Regulations is given in Annexure
to this Report.

As required under SEBI (LODR) Regulations, Your Company
has obtained a certificate from the Practising Company
Secretary that none of the Directors of the Board of the
Company have been debarred or disqualified from being
appointed or continuing as Directors by MCA/ Statutory
Authorities. The said Certificate is forming part of this Report.
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COST RECORDS

As your Company has Special Economic Zone Unit in
MEPZ-SEZ, Chennai and having major revenue from exports,
appointment of Cost Auditor is exempted under Section 148
of the Companies Act, 2013 read with Companies (Cost
Records and Audit) Rules, 2014 for the financial ended
March 31,2022. Your Company has been maintaining such
accounts and cost records as required under the Rules.

COST AUDIT - FY 2022-23

The Board of Directors based on the recommendation
of the Audit Committee, approved the appointment of
M/s. B'Y & Associates, Cost Accountants (Firm Registration
No: 003498) as the Cost Auditors of the Company to conduct
audit of the cost records of the domestic operations of the
Company for the financial year 2022-23. Accordingly, the
matter relating to the ratification of the remuneration payable
to the Cost Auditors for the financial year 2022-23, will be
placed at the 30" AGM of the Company.

ANNUAL RETURN

Pursuant to the provisions of Section 92(3) read with
section 134(3) of the Act, the Annual Return as on
March 31, 2022 is available on the Companies website at
http://www.igarashimotors.com/investor-list.

php?invescatid=17.

INTERNAL CONTROL SYSTEMS

The Company has adequate system of internal control
to safeguard and protect from loss, unauthorized use or
disposition of its assets. All the transactions are properly
authorized, recorded and reported to the Management.

Internal Audit is carried out in a programmed way and
follow up actions were taken for all audit observations.
Your Company’s Statutory Auditors have, in their report,
confirmed the adequacy of the internal control procedures.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

In terms of Section 135 and Schedule VII of the Companies
Act, 2013, the Board of Directors of your Company has
constituted a CSR Committee. The CSR Committee
comprises of four members and the Chairman of Board is
heading the Committee. The CSR Committee of the Board
has developed a CSR Policy. The CSR Committee met one
time during the year on May 25, 2021.The details of role
and functioning of the Committee are given in Annexure
to this Report.

MANAGEMENT DISCUSSION AND ANALYSIS
REPORT

Management Discussion and Analysis Report of the
Company for year under review as required under Regulation

17 of Listing Regulations is given as a separate Statement in
the Annual Report.

DEVELOPMENT AND IMPLEMENTATION OF A
RISK MANAGEMENT POLICY

Your Company has adopted a Risk Management Policy and
constituted a Risk Management Committee for monitoring
the same. The Company has been addressing various
risks impacting the Company which is provided elsewhere
in this Annual Report in Management Discussion and
Analysis Report.

BUSINESS RESPONSIBILITY REPORT (BRR)

As required under Regulation 34(2)(f) of Listing Regulations,
your Company has provided BRR for the year ended
March 31, 2022 as Annexure to this report.

REMUNERATION OF KEY MANAGERIAL
PERSONNEL

The information required pursuant to Section 197 read
with Rule 5 (1) of The Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 in
respect of the statement of particulars Appointment and
Remuneration of Key Managerial Personnel is forming part
of this Report.

The remuneration paid to all Key Managerial Personnel
was in accordance with remuneration policy adopted
by the Company.

STATEMENT ON EMPLOYEE REMUNERATION

The information required pursuant to Section 136(1) of the
Companies Act, 2013, the Report of the Board of Directors is
being sent to all the shareholders of the Company excluding
statement prescribed under Rule 5 of The Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014. The Statement will be sent by e-mail to the
Shareholders, if such request is mailed to the Company.

SIGNIFICANT AND MATERIAL ORDERS PASSED
BY THE REGULATORS OR COURTS

There have been no significant and material orders passed
by the Regulators or Courts or Tribunals impacting the going
concern status and Company’s operations.

HUMAN RESOURCES

Your Company has 648 number of permanent employees on
the rolls of the Company as on March 31, 2022. The Board of
Directors wishes to place on record their sincere appreciation
to all the employees of the Company for their dedication,
commitment and loyalty to the Company.
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CORPORATE GOVERNANCE

A Report on Corporate Governance along with a certificate
from the Auditors of the Company regarding compliance
of the requirements of Corporate Governance pursuant to
Listing Regulations is annexed hereto.

VIGIL MECHANISM / WHISTLE BLOWER POLICY

Your Company has a vigil mechanism established Whistle
Blower Policy, as per the requirement of the Companies Act,
2013 and the Listing Regulations, to enable all employees
and the directors to report in good faith any violation of the
Policy. The Audit Committee of the Board oversees the
functioning of Whistle Blower Policy. Your Company has
disclosed the details of Whistle Blower policy on its website:
http://www.igarashimotors.com/investor-list.
php?invescatid=18

PREVENTION OF INSIDER TRADING

Your Company has adopted a code of conduct for
prevention of “Insider Trading” as mandated by the SEBI
and same is available on the website of the Company:
http://www.igarashimotors.com/investor-list.
php?invescatid=18. Your Company’s Audit Committee
monitors implementation of said Policy.

CODE OF CONDUCT

Your Company has laid down a Code of Conduct Policy
which can be accessed on the Company’'s website:
http://www.igarashimotors.com/investor-list.
php?invescatid=18

LISTING

The shares of your Company continued to be listed at
National Stock Exchange Limited and Bombay Stock
Exchange Limited. Listing fee has already been paid for the
financial year 2021-22.
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30™ ANNUAL GENERAL MEETING THROUGH
VIDEO CONFERENCE

As per Ministry of Corporate Affairs Circular Nos.
14/2020 dated April 08,2020, 17/2020 dated 13" April,2020,
20/2020 dated May 05,2020, 02/2021, dated January 13,2021,
21/2021 dated 14 December 2021, 17/57/2021-CL-MCA
dated May 05,2022 regarding Pandemic and relaxations
(e.g VC, no physical report) thereon, your Company made
arrangement to conduct 30" AGM through Video Conference
/ Other Audio Visual Means for which necessary information
has been given separately in Notice of 30" AGM.

Also your Company will be complying with said Circulars by
sending 30" Annual Report along with Annexures by way of
e-mail to the shareholders as such no physical copies shall
be distributed. Those Shareholders whose email IDs are not
registered, have to register their email ID with Registrar &
Share Transfer Agent (RTA) of the Company.

ACKNOWLEDGEMENT

The Board wishes to place on record its sincere appreciation
of the efforts put-in by your Company’s employees for
achieving encouraging results under difficult conditions.
The Board also wishes to thank for the continued support
of the relevant Government Authorities, Promoters,
Shareholders, Suppliers, Customers, and other business
associates, for their strong support.

For and on behalf of the Board of Directors

Hemant M Nerurkar
Chairman
DIN: 00265887

Place: Mumbai
Date: May 23,2022
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ANNEXURE TO THE DIRECTORS’ REPORT

A. CONSERVATION OF ENERGY
1) Energy Conservation Measures Taken
i.  Solar Power used in street light panels to save energy over 600 units
ii. Solar Water Heater replaced & 4320 units saved
2) Steps taken by the Company for utilizing alternate sources of energy are
The Company uses green energy (Wind power) at a tariff less than Tamil Nadu Electricity Board
3) The capital investment on energy conservation equipment’s : N.A
B. TECHNOLOGY ABSORPTION
1) the efforts made towards technology absorption : continuous process
2) the benefits derived (like product improvement, cost reduction, product development or import substitution) :
continuous process
3) Information regarding imported technology (last three years): Not applicable
4) Expenditure on Research and Development:
a) Capital : % Nil (% Nil lakhs previous year)
b) Recurring : X Nil (Z Nil lakhs previous year)
c) Total : ¥ Nil (% Nil Lakhs previous year)
C. FOREIGN EXCHANGE EARNINGS AND OUTGO
Total Foreign exchange earnings used during year was 327,115 Lakhs and the total foreign exchange earned during the
year was ¥ 38,908 Lakhs
For and on behalf of the Board of Directors
Hemant M Nerurkar
Place: Mumbai Chairman
Date: May 23,2022 DIN 00265887
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ANNEXURE TO THE DIRECTORS’ REPORT TO THE SHAREHOLDERS

a) Section 197(12) read with Rule, 5(1) of The Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 in respect of employees of the Company is as follows:

i)  Ratio of remuneration of each director to the median remuneration of the employees of the Company for the financial year.

s Remuneration Ratio/Times per
Nc;. Name Designation of Director for Median of employee
2021-22 (X Lakhs) remuneration

1 Mr. Hemant M Nerurkar Chairman” 12.75 1.01
2 Mr. Keiichi Igarashi Director N.A N.A
3 Mr. L Ramkumar Independent Director® 8.75 0.69
4 Mrs. S M Vinodhini Independent Woman Director” 8.75 0.69
5 Mrs. Eva Maria Rosa Schork  Director N.A N.A
6 Mr. R. Chandrasekaran Managing Director 120.42% 9.58

AThe remuneration of Directors consists of sitting fees and commission. Commission is for 2020-21 paid in FY2021-22

#The remuneration includes fixed pay with Nil variable paid as minimum remuneration as per Schedule V of the Companies Act, 2013
due to in adequacy of profits in FY2021-22 against maximum payable remuneration approved was ¥ 198 Lakhs

i)  The percentage increase in remuneration of each director, Managing Director, Chief Financial Officer, Company Secretary
in the financial year:

% increase in

Name Designation remuneration in FY2021-22
Mr. Hemant M Nerurkar Chairman™? Nil

Mr. Keiichi Igarashi Director N.A

Mr. L Ramkumar Independent Director* Nil

Mrs. S M Vinodhini Independent Woman Director™ Nil

Mrs. Eva Maria Rosa Schork Director N.A

Mr. R. Chandrasekaran Managing Director? -21.48%

Mr. P Dinakara Babu Company Secretary 2.08%

Mr. S Vivekchandranath Chief Financial Officer 1.45%

A includes commission but excluding sitting fee
#Remuneration of fixed pay without variable pay
iiiy The percentage increase in the median remuneration of employees in the financial year

In the financial year, there was an increase of 8.6% in the median remuneration of employees.
iv) The number of permanent employees on the rolls of Company : 648 as on March 31,2022
v)  The explanation on the relationship between average increase in remuneration and Company performance: Not Applicable

vi) Comparison of the remuneration of the key managerial personnel against the performance of the Company:

During the year, the Company has given marginal revision to employees and also compensated employees through
variable earnings based on individual performance vis-a-vis Company performance.

vii) Variations in the market capitalization of the Company, price earnings ratio as at the closing date of the current financial
year and previous financial year:

Particulars March 31, 2022 March 31, 2021 % Change
Market Capitalization (% Crores) 1128.07 857.70 32%
P/E Ratio 546.52 33.48 1532%
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viii) Percentage increase over decrease in the market quotations of the shares of the Company in comparison to the rate at

which the Company came out with the last public offer:

Particulars March 31, 2022 (%) IPO* % Change
Market Price (BSE) 359.15 10 3491%
Market Price (NSE) 358.40 10 3484%

*During the year 1993-94

ix) 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 percentile increases in salaries of employees other than KMP proposed was 8.6% while that of KMPs
was -5.98%.

Compensation revisions generally take into account performance metrics on sales, operating profits and working capital
apart from specific elements attributable to various functions within the organization

x)  The key parameters for any variable component of remuneration availed by the directors —

Not Applicable

xi) The ratio of the remuneration of the highest paid director to that of the employees who are not directors but receive
remuneration in excess of the highest paid director during the year: None

xii) 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.
For and on behalf of the Board of Directors
Hemant M Nerurkar
Place: Mumbai Chairman
Date: May 23,2022 DIN 00265887
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DETAILS OF STOCK OPTIONS PURSUANT TO SEBI (SHARE BASED EMPLOYEE BENEFITS)
REGULATION, 2014 READ WITH SEBI CIRCULAR DATED 16™ JUNE, 2015 FOR THE FINANCIAL YEAR

2021-22
Description ESOP Scheme- 2017
A. |Relevant disclosures in terms of the ‘Guidance note on | Please refer Notes to Accounts of the 30" Annual

accounting for employee share-based payments’ issued by
ICAI or any other relevant accounting standards as prescribed
from time to time.

Report 2021-22

B. | Diluted EPS on issue of shares pursuant to all the schemes % 0.38
covered under the regulations shall be disclosed in accordance
with ‘Accounting Standard 20 - Earnings Per Share’ issued by
ICAI or any other relevant accounting standards as prescribed
from time to time.
C Details related to ESOS
i A description of Each ESOS that existed at any time during the
year, including general terms and conditions of each ESOS
a) Date of shareholders approval a) August 02,2017
b) Total number of Options approved under ESOS b) 6,00,000
c) Vesting requirements c) 2years
d) Exercise Price or formula d) T 650/-
e) Maximum term of options granted e) 2years
f)  Source of shares (primary, secondary or combination ) |f)  Primary
g) Variation of terms of options g) Nil
ii Method used to account for ESOS - Intrinsic or fair value. The Company has calculated the employee
compensation cost using fair value method of accounting
to account for options issued under “ESOP-2017
iii Where the company opts for expensing of the options using | Not applicable
the intrinsic value of the options, the difference between the
employee compensation cost so computed and the employee
compensation cost that shall have been recognized if it had
used the fair value of the options shall be disclosed. The impact
of this difference on profits and on EPS of the company shall
also be disclosed.
iv | Option movement during the year
Particulars Details
Number of options outstanding at the beginning of the period 198,700
Number of options granted during the year Nil
Number of options forfeited / lapsed during the year 198,700
Number of options vested during the year Nil
Number of options exercised during the year Nil
Number of shares arising as a result of exercise of options Nil
Money realized by exercise of options (INR), if scheme is Nil
implemented directly by the company
Loan repaid by the Trust during the year from exercise | Not applicable
price received
Number of options outstanding at the end of the year Nil
Number of options exercisable at the end of the year Nil
v Weighted-average market price of Company’s shares on NSE % 795.85/-

at the time of grant i.e 22-May-2018

54



Annual Report 2021-22

Description

ESOP Scheme- 2017

Vi Employee-wise details of options granted to

Details as under :

i) Senior Managerial Personnel

ii)  Any other employee who receives a grant in any one
year of option amounting to 5% or more of option granted
during the year

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

34,000

No employee of the Company received grant of
options during the year amounting to 5% or more
of options granted or exceeding 1% of issued
capital of the Company

vii | A description of the method and significant assumptions used
during the year to estimate the fair values of options , including
the following weighted average information :

1) the weighted-average values of share price, exercise
price, expected volatility, expected option life, expected
dividends, the risk-free interest rate and any other
inputs to the model

Risk free interest rate -7.28% (Vesting 1) ~7.48%
(Vesting 2)

Expected life -1.5 (Vesting 1) ~2.5 (Vesting 2)
volatility — 27% (Vesting 1) ~ 33% (Vesting 2)
Expected Dividends -0.88%

The Price of underlying share in the market at the
time of option grant : ¥ 795.85

Option Exercise Price : ¥ 650

Option Fair value : X 255

2) the method used and the assumptions made to
incorporate the effects of expected early exercise

Fair-valuation of ESOP under Black Scholes method.

3) how expected volatility was determined, including an
explanation of the extent to which expected volatility was
based on historical volatility

Daily volatility of stock price on NSE over a period prior
to the date of grant corresponding with expected life of
options. Daily volatility is then annualized.

4)  Whether and how any other features of the option grant
were incorporated into the measurement of fair value,
such as a market condition.

The expected life of share option is based on historical
data. Future market conditions are not used for
measurement of fair value

Place: Mumbai
Date: May 23 ,2022

For and on behalf of the Board of Directors

Hemant M Nerurkar
Chairman
DIN 00265887
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FORM AOC-1

(PURSUANT TO FIRST PROVISO TO SUB-SECTION (3) OF SECTION 129 READ
WITH RULE 5 OF COMPANIES (ACCOUNTS) RULES, 2014)

Statement containing salient features of the financial Statement of Subsidiaries/Associate Companies/Joint Ventures

PART “A”: SUBSIDIARIES

(Information in respect of each subsidiary to be presented with amounts in )

S - Particulars

No

1 Name of the Subsidiary

2 Reporting period for the subsidiary concerned, if different from the holding company’s reporting period
3 Reporting currency and Exchange rate as on the last date of the relevant financial year in the case of

foreign subsidiaries.
Share capital
Reserves & surplus
Total assets

Total Liabilities NIL
Investments

9 Turnover

10  Profit before taxation
11 Provision for taxation
12 Profit after taxation
13  Proposed Dividend
14 % of shareholding

N oD

PART “B”: ASSOCIATES AND JOINT VENTURES

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies and Joint Ventures

S.

No

1 Latest audited Balance Sheet

2 Shares of Associate /Joint Ventures held by the company on the year end
No.

Amount of investment in Associates / Joint Venture

Extent of holding %

Description of how there is significant influence NIL
Reason why the associate / joint venture is not consolidated

Net worth attributable to shareholding as per latest audited Balance Sheet
Profit / Loss for the year

i) Considered in consolidation

ii) Not considered in consolidation

Name of the Associates / Joint Venture

oo bhw

1. Names of subsidiaries which are yet to commence operations: N.A
2. Names of subsidiaries which have been liquidated or sold during the year: N.A

Note: This Form is to be certified in the same manner in which the Balance Sheet is to be certified.

For and on behalf of the Board of Directors

Hemant M Nerurkar
Place: Mumbai Chairman
Date: May 23,2022 DIN 00265887
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PARTICULARS OF LOANS , GUARANTEES, OR INVESTMENTS PURSUANT TO SECTION 134(G) OF
THE COMPANIES ACT, 2013

A. Amount Outstanding as on March 31,2022

Particulars Amount (% Lakhs) Purpose
Loans given Nil Nil
Guarantees Given Nil Nil
Investments made 2,086.78 Business

Refer Notes to Accounts given along with Financial Statements for the year ended March 31,2022

B. Loans, Guarantees, Investments made during financial year 2021-22
Particulars of Loans, Purpose for which the loans,

A
Name of the entity Relation mount Guarantees given or Guarantees and investments
(% Lakhs) . .
investments made are proposed to be utilised
Nil Nil Nil Nil Nil

Refer Notes to Accounts given along with Financial Statements for the year ended March 31,2022

For and on behalf of the Board of Directors

Hemant M Nerurkar
Place: Mumbai Chairman
Date: May 23,2022 DIN 00265887
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FORM NO. AOC.2

[PURSUANT TO CLAUSE (H) OF SUB-SECTION (3) OF SECTION 134 OF THE ACT AND RULE 8(2) OF THE
COMPANIES (ACCOUNTS) RULES, 2014]

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

1.

58

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

There were no contracts or arrangements or transactions entered into during the financial year ended 31st March, 2022
which were not at arm’s length basis.

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

The details of material contracts or arrangements or transactions at arm’s length basis entered into during the financial
year ended 31st March, 2022 are as follows,

Date(s) of
Name(s) of Nature of Value of Duration of the | Salient terms of approval by Amqunt
S. | therelated party | contracts/ contracts/ contracts/ the contracts or the Board and paid
No and nature of | arrangements/ arrangem_entsl arrangements/ = arrangements subsequent as
relationship transactions trapsactlons transactions or transactions approvals by way ad_vances,
(% in Lakhs) of Postal Ballot/ if any:
General Meetings
1 | Agile Electric Sub | Sale of goods 721.25 year on The related party | For Nil
Assembly Private | and services year basis transactions sale and purchase:
Limited — [Holding Purchase of 207 14 entered into during | Necessary Nil
Company] goods the year were approvals were
in the ordinary granted by the
course and Audit Committee
atarm’s length and subsequently
basis at the Board
Meeting held
as on 10/09/2019.
Moreover
the Public
shareholders of
the Company
by Ordinary
Resolution
passed through
Postal Ballot
on 06/11/2019,
accorded
their approval.
2 | lgarashi Sale of goods 29,730.24 year on The related party | As stated above Nil
Electric Works and services year basis transactions
Limited, Japan- Purchase of 356.08 entered into during

[Ultimate Holding
Company]

goods

the year were
in the ordinary
course and

at arm’s length
basis
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Date(s) of
Name(s) of Nature of Value of Duration of the | Salient terms of approval by Amo_unt
contracts/ the Board and paid
S. | therelated party | contracts/ contracts/ the contracts or
arrangements/ subsequent as
No | and nature of | arrangements/ . arrangements/ = arrangements
relationship transactions transactions transactions or transactions approvals by way | advances,
(% in Lakhs) of Postal Ballot/ if any:
General Meetings
3 lgarashi Electric Sale of Nil year on Not Applicable As stated above Nil
Works (H.K) goods year basis
Limited, and
Hong Kong- services
[Fellow subsidiary] Purchase Nil
of goods
4 | lgarashi Motoren Sale of 66.50 year on The related party | As stated above Nil
Gmbh, Germany- goods and year basis transactions
[Fellow subsidiary] services entered into during
Purchase of 5.24 Fhe year were
in the ordinary
goods &
. course and
services )
at arm’s length
basis
5 | Igarashi Motor Sale of goods 33.09 year on The related party | As stated above Nil g'?
Sales USA and year basis transactions =3
LLC, USA- services entered into during o
[Fellow subsidiary] the year were <
in the ordinary 3|
course and at _g
arm’s length basis %
6 | Igarashi Sale of goods 7.14 year on The related party | As stated above Nil (4
Electric and year basis transactions
Works services entered into during
International the year were
Ltd, Hong in the ordinary
Kong course and at
[Fellow subsidiary] arm’s length basis
7 | YatYue Sale of Nil year on The related party | As stated above Nil
Industrial goods and year basis transactions
Co.(HK) services entered into during
Ltd, Hong the year were
Purchase of 403.59 . .
Kong in the ordinary
- goods and
[Fellow subsidiary] . course and at
services \ .
arm’s length basis
8 | Igarashi Sale Nil year on The related party | As stated above Nil
Electric of goods year basis transactions
Works and services entered into during
(Z.hL.Jhal) Purchase of 0.55 Fhe year were
Limited, oods and in the ordinary
China 9 ) course and at
services

[Fellow subsidiary]

arm’s length basis
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Date(s) of
Name(s) of Nature of Value of Duration of the | Salient terms of approval by Amqunt
contracts/ the Board and paid
S. | therelated party | contracts/ contracts/ the contracts or
arrangements/ subsequent as
No and nature of | arrangements/ . arrangements/ = arrangements
relationship transactions transactions transactions or transactions approvals by way | advances,
(% in Lakhs) of Postal Ballot/ if any:
General Meetings
9 |lgarashi Sale of 1.75 year on The related party | Audit Committee Nil
Electric Works goods year basis transactions Prior approval had
(Shenzhen) Ltd and services entered into during | been obtained on
[Fellow subsidiary] Purchase of Nil the year were February 09, 2021

goods
and services

in the ordinary
course and at

arm’s length basis

$ Also refer Note 37 of Related Party Schedule to the Financial Statements
@ Services include bundled royalty/technical fee payment for trademarks, technological know-how and support received in relation to

procurement & other strategic management

All related party transactions that were entered into during the financial year were on arm’s length basis and in the
ordinary course of business.

Place: Mumbai
Date: May 23, 2022
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For and on behalf of the Board of Directors

Hemant M Nerurkar

Chairman

DIN 00265887
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Business Responsibility Report

Section A: General Information about the Company:

3'(; General Information Details
1 Corporate Identity Number (CIN) of the Company L29142TN1992PLC021997
2 Name of the Company IGARASHI MOTORS INDIA LIMITED
3 Registered address Plot No. B12 to B15, Phase-Il, MEPZ-SEZ, Tambaram,
Chennai — 600 045
4 Website www.igarashimotors.com
5 E-mailid investorservices@igarashimotors.co.in
6 Financial Year Reported 2021-22
7  Sector(s) that the Company is engaged in Electric Micro Motors — 2710
(industrial activity code-wise) Stamping and Motor Components — 2591
8 List three key products/services that the Company  Electric Micro Motors
manufactures/provides (as in balance sheet) Stamping and Motor Components
9  Total number of locations where business activity One location, Chennai, Tamil Nadu
is undertaken by the Company
a  Number of International Locations (Provide Nil
details of major 5) ‘.-’2
b Number of National Locations One location, Chennai, Tamil Nadu g"
10 Markets served by the Company: India, USA, Europe, China and Asia. 8‘
Local/State/National/International <
Section B: Financial Details of the Company: g
Sl . o
Particulars Amount =X
No (7]
1 Paid up Capital (%) 314,750,480
2 Total Turnover (% in lakhs) 55,606
3 Total profit after taxes (3 in lakhs) 206
4  Total Spending on Corporate Social Responsibility (CSR) 2%
as percentage of profit after tax (%)
5 Listofactivities in which expenditure in 4 above has beenincurred  Promoting Civic Learning among children

Cancer Awareness Project
Health, Medical and Hygiene Support
Prime Ministers National Relief Fund (PMNRF)

Section C: Other Details

Sl.

No Other Details Details
1  Does the Company have any Subsidiary Company/ Companies? No
2 Do the Subsidiary Company/Companies participate in the BR Not Applicable
Initiatives of the parent company? If yes, then indicate the number of
such subsidiary company(s)
3 Do any other entity/entities (e.g. suppliers, distributors etc.) that the All our customers are Global Tier | and as

Company does business with participate in the BR initiatives of the  per our understanding & information, all of
Company? If yes, then indicate the percentage of such entity/entities? them have their own BR initiatives.

[Less than 30%, 30-60%, More than 60%)]
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Section D: BR Information

1.

62

Details of Director/Directors Responsible for BR

a.

b.

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

DIN
Name

Designation

00012643
Mr. R Chandrasekaran

Managing Director

Details of the BR

head

DIN (if applicable)

00012643

Name Mr. R Chandrasekaran

Designation Managing Director

Telephone Number +91 44 42298199

e-mail id investorservices@igarashimotors.co.in

List of Principles:

Principle - 1

Principle - 2

Principle - 3
Principle - 4

Principle - 5
Principle - 6
Principle - 7

Principle - 8
Principle - 9

Businesses should conduct and govern themselves with Ethics, Transparency and Accountability

Businesses should provide goods and services that are safe and contribute to sustainability
throughout their life cycle

Businesses should promote the wellbeing of all employees

Businesses should respect the interests of, and be responsive towards all stakeholders,
especially those who are disadvantaged, vulnerable and marginalized.

Businesses should respect and promote human rights
Business should respect, protect, and make efforts to restore the environment

Businesses when engaged in influencing public and regulatory policy, should do so in a
responsible manner

Businesses should support inclusive growth and equitable development

Businesses should engage with and provide value to their customers and consumers in a
responsible manner
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2. Principle - Wise (As per National Voluntary Guidelines) Business Responsibility Policy/
Policies (Reply in Y/N)
Sl. . Principle (Yes/No)
Question 4 5 6 7 8 9

No 1 2

1 Do you have policy/policies for? Y Y Y Y Y Y Y Y
2 | Has the policy being formulated in consultation with Y Y Y Y Y Y Y Y
the relevant stakeholders?
3 | Does the policy conform to any national /international Y Y Y Y Y Y Y Y Y
standards? If yes, specify? (The policies conformance
to the spirit of international standards like ISO
9000, ISO 14000, OHSAS 18000, SA 8000, UNGC
guidelines and ILO principles and meet the regulatory
requirements such as SEBI LODR, Sarbanes Oxley
Act etc. The policies reflect IMIL commitment to
improve the quality of life of the communities it serves
and practice of returning to society what it earns)

4 |Does the company have a specified committee Y Y Y Y N N Y Y Y
of the Board/ Director/Official to oversee the
implementation of the policy?

5 | Has the policy been formally communicated to all = The policies have been communicated to all its internal
relevant internal and external stakeholders? stakeholders and external stakeholders based on
their relevance.

6 Does the company have in-house structure to Y Y Y Y Y Y Y Y Y
implement the policy/policies
7 Does the Company have a grievance redressal Y Y Y Y Y Y Y Y Y
mechanism related to the policy/ policies to address
stakeholders’ grievances related to the policy/policies?
8 Has the company carried out independent audit/ @ Yes, the Company has an internal persons to evaluated
evaluation of the working of this policy by an internal the workings of this Policy

or external agency?

< <|w
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2 A. If answer to Sl. No 1 against any principle, is ‘No’, Please explain why:
(Tick Up to 2 Options)

SI. Question Principle (Yes/No)
No 1 2 3 4 5 6 7 8 9
1 | The Company has not understood the Principles - - - - - - - - -
2 | The Company is not at a stage where it finds itself in - - - - - - - - -
a position to formulate and implement the policies on
specified principles
3 | The Company does not have financial or manpower - - - - - - - - -
resources available for the task
4 |ltis planned to be done within next 6 months - - - - - - - - -
It is planned to be done within the next 1 year - - - - - - - - -
6 | Any other reason (please specify) - - - - - - - - -

a

3. Governance related to BR:

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

Your Company’s Board of Directors reviews the performance on quarterly basis. The action points emerged from the
discussion at the meetings is reviewed in the subsequent meeting for their closure.
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b. Does the Company publish a BR or a Sustainability Report? What is the hyperlink for viewing this report?
How frequently it is published?
Your Company has hosted Business Responsibility Report on the Company’s website: http//igarashimotors.com/
investor-list.php?investcatid=17, as part of green initiative under Regulation 34(2)(f) of the SEBI (Listing Obligation
and Disclosure Requirements) Regulations, 2015, on annual basis.

Section E: Principle wise Performance
Principle -1 Business should conduct and govern themselves with Ethics, Transparency and Accountability

1.

Does the policy relating to ethics, bribery and corruption cover only the company?
Does it extend to the Group/Joint Ventures/ Suppliers/Contractors/NGOs /Others?

Our Company has adopted Whistle Blower Policy in conducting its affairs in a fair and transparent manner by adopting
the highest standards of professionalism, honesty, integrity and ethical behavior in consonance with Code of Conduct.

The Company in order to attain the highest legal and ethical standard has adopted Anti-Corruption Compliance Policy.
The policy covers instances pertaining to bribery, kickbacks, or corruption of any kind directly or through third parties,
whether or not explicitly prohibited by this policy or law. The policy applies to all the stakeholders involved in the
business environment.

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

Stakeholders Complaint Received — 2
Stakeholders Complaint Resolved — 2
Stakeholders Complaint Pending — 0

Percentage of Stakeholders Complaint Resolved — 100%

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

1.
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List up to 3 of your products or services whose design has incorporated social or environmental concerns, risks
and/or opportunities

Given below is a list of products whose design has incorporated social or environmental concerns:
a. Electric DC Micro Motors

b.  Stamping and Motor Components

c. PCB

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

Steel and copper are the major raw material in all these three products. All the resources used in the production of these
products are used efficiently and hence it reduces the impact and recourse depletion on the environment.

a. Reduction during sourcing/production/ distribution achieved since the previous year throughout
the value chain?
The Company is working closely with Global Suppliers for reducing wastage. This has in turn paved away for
effective use of optimal recourse.

b. Reduction during usage by consumers (energy, water) has been achieved since the previous year?
Yes. The Company adopts the latest Tier - | technology in its products to provide high fuel efficiency, better emission
control and stronger engine dynamics.

Solar power is used for Street Light and waste water goes through treatment plantand is reused for Gardening purpose .
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3. Does the company have procedures in place for sustainable sourcing (including transportation)?
Yes
a. If yes, what percentage of your inputs was sourced sustainably? Also, provide details thereof, in
about 50 words or so

The Company is being a major exporter to Global Tier | customers. The Company continuously works with its vendor
and suppliers to reduce the environmental impact of sourcing. At the same time, it has to meet the huge demands of
the customers by providing timely delivery and international standard quality products, hence to meet the demand it
has to obtain its inputs from global market. As the local suppliers find it difficult to meet the vast quantity and global
demands, ~68% of raw material, components, and spares are being imported.

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

Your Company has to sustain the global market competition and to the meet the demands of the Global Tier | customers.
In this capacity, many local and small communities including communities surrounding their place of work are encouraged
and utilized for their products and services. These local firms are given adequate quality and safety standards, including
guidance, to achieve and they are also rewarded for their performance.

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

Yes, the company recycle its waste by efficiently uses its raw material and products through the process of continuous
learning and effective usage of resources, 100% of waste materials are being given to identified recycle suppliers.

Principle — 3 Businesses should promote the wellbeing of all employees
1. Please indicate the Total number of employees.
The total number of employees was 648 as on 31st March, 2022 in the Company.

2. Please indicate the Total number of employees hired on temporary/contractual/casual basis
The total contractual/temporary manpower employed was 776 as on 31st March, 2022 in the Company.
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3. Please indicate the Number of permanent women employees
There were 278 permanent female employees as on 31st March, 2022 in the Company.

4. Please indicate the Number of permanent employees with disabilities
There were no employees with disabilities as on 31stMarch, 2022

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

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

7. Please indicate the Number of complaints relating to child labour, forced labour, involuntary labour, sexual
harassment in the last financial year and pending, as on the end of the financial year

S| No of complaints No of complaints
Nc; Category filed during pending as on end of the
the financial year financial year
1 Child Labour/Forced Labour/Involuntary Labour Nil Nil
2 Sexual harassment Nil Nil
3 Discriminatory Employment Nil Nil
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8. What percentage of your under mentioned employees were given safety & skill up-gradation training
in the last year?

Sl Particulars Percentage
No

a Permanent Employees 100%

b Permanent Women Employees 100%

¢ Casual/Temporary/Contractual Employees 100%

d Employees with Disabilities Nil

Principle — 4 Businesses should respect the interests of, and be responsive towards all stakeholders, especially
those who are disadvantaged, vulnerable and marginalized

1. Has the company mapped its internal and external stakeholders?

Yes, the Company has mapped all its internal stakeholders and external stakeholders based on their relevance.
Individual Departments within the company have their own roles and responsibilities to be identified with its stakeholders.

2. Out of the above, has the company identified the disadvantaged, vulnerable & marginalized stakeholders?

Yes.

3. Are there any special initiatives taken by the company to engage with the disadvantaged, vulnerable and
marginalized stakeholders. If so, provide details thereof, in about 50 words or so:

Yes, your Company has implemented the following CSR initiatives

a.

Cancer awareness Project:

Your Company has joined hands with Indian Cancer Society and created cancer awareness programs to remove
the fear of cancer from Individuals & Society, start conversations on busting myths, lead people to go for regular
check-ups, advise to act promptly if diagnosed, promote healthy life style to prevent the occurrence of cancer.
Multiple Sclerosis Patient Care Project :

Your Company has joined hands with Multiple Sclerosis Society of India for supporting Multiple Sclerosis patient care
support covering rehabilitation care, personal care and general wellness by trained staff.

Viswajayam Foundation : Patient Health and Hygiene Services

Your Company has joined hands Viswajayam Foundation for proving Patient Health and Hygiene Services at
Government Hospital, Royapeta, Chennai.

MEPZMA Helath Center Project :-

Your Company has joined hands with MEPZ Manufacturers Association for re-furbishing Health Center for providing
immediate medical health facility, medical services for minor aliments, health check-up and emergency treatment to
the employees working in the SEZ Units located in MEPZ-SEZ, Tambaram, Chennai.

Prime Ministers National Relief Fund (PMNRF):

Your Company has contributed the Prime Ministers National Relief Fund for medical assistance, floods, drought,
terrorist violence and other such unforeseen occurrences, with a reserve for emergencies.

Principle — 5 Businesses should respect and promote human rights

1. Does the policy of the company on human rights cover only the company or extend to the Group / Joint Ventures
| Suppliers / Contractors / NGO’s / others?

Yes the policy extends to its suppliers and contractors also.

2. How many stakeholder complaints have been received in the past financial year and what percent was
satisfactorily resolved by the management?

The Company did not receive any stakeholder compliant regarding Human Rights in the year 2021-22
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Principle — 6: Business should respect, protect, and make efforts to restore the environment

1.

Does the policy related to Principle 6 cover only the company or extends to the Group/Joint Ventures/Suppliers/
Contractors/NGOs/others

The company has adopted Environment Policy and it extends to all the personnel under the control of the organization.
Does the company have strategies/ initiatives to address global environmental issues such as climate change,
global warming, etc? If yes, please give hyperlink for webpage etc.

The Company has taken several initiates to reduce the consumption of power. Refer Directors Report for details in
Conservation of Energy, Technology and Absorption.

Does the company identify and assess potential environmental risks?

Yes, The company risk management policy frames the procedure to identify the potential environmental risks. This is
being regularly reviewed and thereby helps us in mitigating risks.

Does the company have any project related to Clean Development Mechanism? If so, provide details thereof, in
about 50 words or so. Also, if Yes, whether any environmental compliance report is filed?

The company has adopted ISO/TS 16949:2009 certification by DQS UL Management Solutions for their design,
development and manufacture.

Has the company undertaken any other initiatives on — clean technology, energy efficiency, renewable energy,
etc. Y/N. If yes, please give hyperlink for web page etc

The Company has initiated wind power sourcing and has installed solar cell to tap clean energy. Refer Directors Report
for details in Conservation of Energy, Technology and Absorption.

Are the Emissions/Waste generated by the company within the permissible limits given by CPCB/SPCB for the
financial year being reported?

Yes, all the emission/waste generated by the company is within the permissible limits given by CPCB/SPCB.

Number of show cause/ legal notices received from CPCB/SPCB which are pending (i.e. not resolved to
satisfaction) as on end of Financial Year

There were no show cause/ legal notices received during the year 2021-22

Principle — 7: Businesses, when engaged in influencing public and regulatory policy, should do so in a responsible
manner

1.

Is your company a member of any trade and chamber or association? If Yes, Name only those major ones that
your business deals with:

Yes, member of Export Promotion Council for EOUs & SEZs and Indian Fan Manufacturers Association.
Have you advocated/lobbied through above associations for the advancement or improvement of public good?

if yes specify the broad areas ( drop box: Governance and Administration, Economic Reforms, Inclusive
Development Policies, Energy security, Water, Food Security, Sustainable Business Principles, Others)

No

Principle — 8 Businesses should support inclusive growth and equitable development

1.

Does the company have specified program/initiatives/projects in pursuit of the policy related to Principle 8?
If yes details thereof.

The Company supports inclusive growth and equitable development through its Corporate Social Responsibility (CSR)
programmes. The Company has initiated projects like Indian Cancer Society, Multiple Sclerosis Society of India,
Viswajayam Foundation, MEPZ Manufacturers Association and Prime Ministers National Relief Fund (PMNRF).

Are the programmes/projects undertaken through in-house team/own foundation/external NGO/government
structures/any other organization?

The CSR programs of the company are run through NGO and other organizations having experience.
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Have you done any impact assessment of your initiative?
No, The CSR programs and their impacts/ outcomes are monitored and reviewed by the CSR Committee periodically.

What is your company’s direct contribution to community development projects- Amount in INR and the details
of the projects undertaken.

a. Indian Cancer Society - % 30 Lakhs

b. MEPZ Manufacturers Association- ¥ 10 Lakhs

c. Viswajayam Foundation — % 10 Lakhs

d. Multiple Sclerosis Society of India — ¥ 5 Lakhs

e. Prime Ministers National Relief Fund (PMNRF) — % 50 Lakhs

Have you taken steps to ensure that this community development initiative is successfully adopted by the
community? Please explain in 50 words, or so

Yes, Initiatives conducted under CSR are tracked to determine the outcomes achieved and the benefits gained by the
community through CSR Committee

Principle — 9 Businesses should engage with and provide value to their customers and consumers in a responsible
manner

1.
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What percentage of customer complaints/consumer cases are pending as on the end of financial year

During the year 2021-22 there were no customer complaints or cases pending at the year end.

Does the company display product information on the product label, over and above what is mandated as
per local laws?

Not applicable as the company’s product is not directly visible to the end user

Is there any case filed by any stakeholder against the company regarding unfair trade practices, irresponsible

advertising and/or anti-competitive behaviour during the last five years and pending as on end of financial year.
If so, provide details thereof, in about 50 words or so

There were no cases filed by any stakeholder against the company.
Did your company carry out any consumer survey/ consumer satisfaction trends?
Not Applicable.
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Corporate Governance Report

1. COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE

Your Company is committed to adopt the best Global practices of Corporate Governance. Corporate Governance
envisages commitment of the Company towards the attainment of high levels of transparency, accountability and equity
with the ultimate objective of increasing long-term shareholder value, keeping in view the needs and interests of all
other stakeholders.

Your Company also believes that good Corporate Governance makes good business sense. As such your Company not
only complies with all the requirements of Corporate Governance under Regulation 17 of SEBI (Listing Obligations and
Disclosure Requirements) Regulation, 2015 [‘Listing Regulations’] but follows it in spirit also.

During the year ended 31st March, 2022, your Company had complied with the provisions set out on Corporate
Governance Practices required under Listing Regulations.

2. BOARD OF DIRECTORS
As on 31st March, 2022 the Board of Directors comprised the Managing Director and 5 Non-Executive Directors.

The Board of Directors of the Company comprises an optimum combination of Executive and Non-Executive Directors,
which is in conformity with the Listing Regulations as of the year ended 31st March 2022, the Board consists of 6
Directors comprising of one Executive Director, Three Non-Executive Non-Independent Directors and Two Independent
Directors (out of which one Director is a Independent Woman Director). The Chairman of the Board is a Non-Executive
Non-Independent Director.

During the year, Four Board Meetings were held on May 25, 2021, August 09, 2021, November 10, 2021 and
February 09, 2022.

Mr. C Prabhakar, Partner, BP & Associates, Company Secretaries (Membership No: F11722; Certificate of Practice No;
11033) have certified that none of the Directors on the Board of the Company as stated for the Financial Year ending on
31st March, 2022 have been debarred or disqualified from being appointed or continuing as Directors of companies by
the Securities and Exchange Board of India, Ministry of Corporate Affairs, or any such other Statutory Authority.
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The particulars of Directors, their attendance during the financial year 2021-22 and also other Directorships and Board
Committee Representations of Public Limited Companies are as under:

Attendance Other Board Representations
Name of Category Board Directorship in
Director & Designation . Last AGM Indian Public Committees?®
Meetings .
Companies
Mr. Hemant M Nerurkar Non-Executive 4 Yes 7 5 (Member)
(Chairman) Non-Independent 3 (Chairperson)
Mr. R. Chandrasekaran Executive 4 Yes Nil Nil
(Managing Director)
Mr. Keiichi Igarashi Non-Executive 4 Yes Nil Nil
Non-Independent
Mrs. Eva Maria Rosa Schork Non-Executive 4 Yes Nil Nil
Non- Independent
Mr. L Ramkumar Non-Executive 4 Yes 1 1 (Member)
Independent 2 (Chairperson)
Mrs. S M Vinodhini Non-Executive 4 Yes Nil 1(Member)
Independent Woman 1 (Chairperson)

$ Committees considered are Audit Committee & Stakeholders’ Relationship Committee including of Igarashi Motors India Limited (IMIL).
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NAME OF THE OTHER LISTED ENTITIES IN WHICH IMIL DIRECTOR HAVING DIRECTORSHIP AND
THEIR CATEGORY OF DIRECTORSHIP:

1.

Mr. Hemant M Nerurkar ( DIN: 00265887)

S.
No CIN

1 L153311DL1993PLC052624
2 L31900MH2015PLC262254

Name of the Company Category of Directorship

DFM Foods Limited
Crompton Greaves
Consumer Electricals Limited
Adani Enterprises Limited
NCC Limited

Tega Industries Limited

Non-Executive Independent Director
Non-Executive Independent Director

3 L51100GJ1993PLC019067
4 L72200TG1990PLC011146
5 L25199WB1976PLC030532

Non-Executive Independent Director
Non-Executive Independent Director
Non-Executive Independent Director

Mr. L Ramkumar (DIN: 00090089)

S.
No CIN

1 L29130TZ1972PLC000649

Name of the Company Category of Directorship

Shanthi Gears Limited Non-Executive Non- Independent Director

None of the other four directors of the company have directorship in any other listed entity except above
mentioned two Directors.

None of the directors are holding shares in our Company.

During the year, separate meeting of the Independent Directors was held on May 25, 2021 without the attendance of
non-independent directors and members of the management. All Independent Directors attended the said meeting.

All Independent Directors have given declarations that they meet the criteria of independence as laid down under
Section 149(6) of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘'Listing Regulations’).

Our company has imparted familiarization programme to Non-Executive Independent Directors and the web link of
the same is as under:
http://www.igarashimotors.com/investor-relations.php

Board Skill Matrix:-
Skill & Experience

Names of Directors

A) Governance & Industry Skills

Mr. Hemant M Nerurkar
Mr. Keiichi Igarashi
Mr. L Ramkumar

1) Executive & International Leadership
Senior Executive experience, international leadership experience in
Global markets, exposed to a range of political, cultural, regulatory

and business environments

Mrs. Eva Maria Rosa Schork
Mr. R Chandrasekaran

2) Financial Acumen Mr. Hemant M Nerurkar
Senior Executive experience in financial accounting & reporting, Mr. L Ramkumar
Corporate Finance, Risk and Internal Controls Mrs. S M Vinodhini

Mr. R Chandrasekaran

3) Strategy Mr. Hemant M Nerurkar

Experience in developing, implementing, and challenging a plan of
action designed to achieve the long term goals of an organization,
mergers & acquisitions and implementation

Mr. Keiichi Igarashi

Mr. L Ramkumar

Mrs. Eva Maria Rosa Schork
Mrs. S M Vinodhini

Mr. R Chandrasekaran
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Skill & Experience

Names of Directors

4)

Automotive Industry / Automotive Commodity Industry / Motor
Industry (AC/DC) Senior Executive Experience in Automotive /
Commodity / Motor (AC/DC) industry with an understanding of Group

Mr. Hemant M Nerurkar
Mr. Keiichi Igarashi
Mr. L Ramkumar

Mrs. Eva Maria Rosa Schork
Mrs. S M Vinodhini
Mr. R Chandrasekaran

Strategy, markets, competitors operational issues technology, and
Regulatory concerns

B) Human Resource & Development Skills
5) Remuneration & Selection of Board members
Board remuneration committee membership or management
experience in relation to selection , remuneration of senior
management, incentive programs, legislation contractual frame work
governing remuneration

Mr. Hemant M Nerurkar
Mr. Keiichi Igarashi

Mr. L Ramkumar

Mrs. S M Vinodhini

Mr. R Chandrasekaran

Mr. Hemant M Nerurkar

Mr. Keiichi Igarashi

Mr. L Ramkumar

Mrs. Eva Maria Rosa Schork
Mrs. S M Vinodhini

Mr. R Chandrasekaran

6) Learning & Development
experience relating to education and growth of knowledge base.

C) Other Skills
7) Work, Health , safety , Information Technology and sustainability
Experience related to health, safety, environment, Social
Responsibility, Information Technology and Sustainability

Mr. Hemant M Nerurkar
Mr. L Ramkumar

Mrs. S M Vinodhini

Mr. R Chandrasekaran

Mr. Hemant M Nerurkar

Mr. Keiichi Igarashi

Mr. L Ramkumar

Mrs. Eva Maria Rosa Schork
Mr. R Chandrasekaran

Mr. Hemant M Nerurkar

Mr. L Ramkumar

Mrs. S M Vinodhini

Mr. R Chandrasekaran

8) Governance & Board
Prior experience as a Board Member, Industry or membership of
Governance bodies

9) Regulatory and Public Policy :
legal background or experience in regulatory and public policy

AUDIT COMMITTEE: MANDATORY COMMITTEE

The powers, role and terms of reference of the Audit Committee covers the areas as contemplated under Regulation 18
of the Listing Regulations and Section 177 of the Companies Act, 2013, as applicable, besides other terms as referred by
the Board of Directors.

The role includes oversight of Company’s financial reporting process and disclosure of financial information to ensure that
the financial statements are correct, sufficient and credible; recommending the appointment, reappointment, remuneration
and terms of appointment of auditors and approval of payment for any other services rendered by Statutory Auditors;
reviewing with the management quarterly results and annual financial statements before submission to the Board for
approval; approval or any subsequent modification of any transactions of the Company with related parties; internal audit
reports; review and monitor the auditor’s independence and performance and effectiveness of audit process; scrutiny
of inter corporate loans and investments, if any; evaluation of Internal Financial Controls and risk management system;
Review of Statutory Compliances and reviewing the functioning of the whistle blower mechanism.

Mr. L Ramkumar, a Non-Executive Independent Director, is the Chairman of Committee. Mrs. S M Vinodhini, Non-Executive
Independent Woman Director, Mr. Hemant M Nerurkar, Non Executive Non-Independent Director, are members of the
Audit Committee. The Company Secretary acts as the Secretary to the Committee.

During the year, the Audit Committee met Four times on May 25, 2021, August 09, 2021, November 10, 2021 and
February 09, 2022.
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The details of attendance of each member of the Committee are as follows:

Name of the Director

No of Meetings Attended

Mr. L Ramkumar (Chairman)

Mrs. S M Vinodhini

Mr. Hemant M Nerurkar

4
4
4

NOMINATION AND REMUNERATION COMMITTEE: MANDATORY COMMITTEE

Pursuant to Regulation 19 of the Listing Regulations and Section 178 of the Companies Act, 2013 the Company has
constituted a Nomination and Remuneration Committee.

The role includes formulation of criteria for determining qualifications, positive attributes and independence of a director
and recommending to the Board a policy relating to the remuneration for the directors, key managerial personnel and
other employees; formulation of criteria for evaluation of Independent Directors and the Board; and identification of
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 their appointment and removal.

Mr. L Ramkumar, Non-Executive Independent Director, is the Chairman of the Committee. Mrs. S M Vinodhini,
Non-Executive Independent Woman Director, Mr. Hemant M Nerurkar, Non Executive Non Independent Director, are the
members of Committee.

During the year, the Nomination and Remuneration Committee met Two times on May 25, 2021 and February 05, 2022.

The details of attendance of each member of the Committee are as follows:
Name of the Director No of Meetings Attended

Mr. L Ramkumar (Chairman) 2
Mrs. S M Vinodhini 2
Mr. Hemant M Nerurkar 2

Performance Evaluation

The criteria for performance evaluation cover the areas relevant to the functioning as Independent Directors such as
preparation, participation, conduct and effectiveness. The performance evaluation of Independent Directors was done by
the entire Board of Directors and in the evaluation of the Directors who are subject to evaluation had not participated.

REMUNERATION OF DIRECTORS
A) Pecuniary Relationship of Non-Executive Directors

The Company has no pecuniary relationship or transaction with its Non Executive & Independent Directors other
than payment of sitting fees to them for attending Board & Committee meetings and Commission as approved by
members for their invaluable services to the Company.

B) Remuneration Policy (Web link): http://www.igarashimotors.com/investor-relations.php

C) Details of Remuneration paid to Directors (X Lakhs)
e . . . Performance
Name of the Director Sitting Fee Salary  Perquisites Incentive/ Other Total
L. Allowances
Commission
Mr. Hemant M Nerurkar 4.75 - - 8.00 - 12.75
(Chairman)
Mr. R. Chandrasekaran - 60.21 60.21 - - 120.42
(Managing Director)
Mr. L Ramkumar 4.75 - - 4.00 - 8.75

(Independent Director)

Mrs. S M Vinodhini 4.75 - - 4.00 - 8.75
(Independent
Women Director)

* includes sitting fees paid for Board & Committee meeting & remuneration FY 2021-22 and 2022-23.
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The Payment of remuneration to the Managing Director is governed by the resolution recommended by the Board and
approved by the Shareholders. The appointment of Managing Director is done for 3 years.

The Non-executive directors are paid remuneration based on their contribution and current trends. Sitting fees is paid
for attending each meeting of the Board and Committees thereof. Additionally, the Non-Executive Directors are entitled
to remuneration up to an aggregate limit of 0.50% per annum of the net profits of the Company as approved by the
members at the 22nd Annual General Meeting held on July 30, 2014. Within the aforesaid limit, the commission payable
is determined by the Board Non-Executive Directors.

STAKEHOLDERS RELATIONSHIP COMMITTEE: MANDATORY COMMITTEE

The Stakeholders Relationship Committee oversees, inter-alia, redressal of shareholder and investor grievances,
transfer / transmission of shares, issue of duplicate shares, exchange of new design share certificates, recording
dematerialization / rematerialization of shares and related matters.

Mrs. S M Vinodhini, a Non-Executive Independent Woman Director, is the Chairman of Committee.

Mr. L Ramkumar, Non-Executive Independent Director, Mr. Hemant M Nerurkar, Non-Executive Non-Independent
Director, are the members of Committee.

Mr. P Dinakara Babu, Company Secretary, acts as the Compliance Officer to the Committee.

During the year, the Stakeholders Relationship Committee met Four times on May 25, 2021, August 09, 2021, November 10,
2021 and February 09, 2022.

The details of attendance of each member of the Committee are as follows:

Name of the Director No of Meetings Attended
Mrs. S M Vinodhini (Chairman) 4
Mr. L Ramkumar 4
Mr. Hemant M Nerurkar 4

During the year 2021-22, the Company received 02 (Two) complaints from the investors. As on 31st March 2022, there
were no investor grievances pending and no transfers were pending for approval.

RISK MANAGEMENT COMMITTEE : MANDATORY COMMITTEE

The Risk Management Committee oversees, formulating risk management policy To ensure that appropriate methodology,
processes and systems are in place to monitor and evaluate risks associated with the business of the Company, To monitor
and oversee implementation of the risk management policy, including evaluating the adequacy of risk management
systems; To keep the board of directors informed about the nature and content of its discussions, recommendations and
actions to be taken.

Mr. Hemant M Nerurkar, a Non-Executive Non-Independent Director, is the Chairman of Committee.

Mr. L Ramkumar, Non-Executive Independent Director, Mrs. S M Vinodhini, Non-Executive Independent Woman Director,
Mr. R Chandrasekaran, Managing Director, are the members of Committee.

Mr. P Dinakara Babu, Company Secretary, acts as the Compliance Officer to the Committee.
During the year, the Risk Management Committee met two times on August 09, 2021, and November 10, 2021.

The details of attendance of each member of the Committee are as follows:

Name of the Director No of Meetings Attended
Mr. Hemant M Nerurkar, (Chairman) 2
Mr. L Ramkumar 2
Mrs. S M Vinodhini 2
Mr. R Chandrasekaran 2
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8. GENERAL BODY MEETINGS
A. Particulars of Annual General Meetings (AGM) held during last three years:

F"Z’::_Ial Date Venue Time Special Resolutions Passed
2020-21  August 09, 2021 Through Video 02.30 P.M Nil
Conference (VC)
/ Other Audio
Visual Means (OAVM)
2019-20 September 17,2020 Through Video 11.00 A.M 1. To Amend the Articles
Conference (VC) of Association for
/ Other Audio Insertion of Clause
Visual Means (OAVM) - “Appointment of Chairman
Emeritus”
2. Appointment of Mr. Hemant M
Nerurkar (DIN: 00265887) as
Director
2018-19 September 27, 2019% Welcome Hotel 2.00 P.M Nil

(Formerly ‘Hotel Chola’)
Cathedral Road,
Chennai - 600 086.

$ Re-scheduled from August 08, 2019

A) Extra Ordinary General Meeting held during the year- No

B) Details of Special Resolutions passed last year through Postal Ballot- No

C) Person who conducted the Postal Ballot exercise — NA

D) Details of Special Resolution was proposed to be conducted through postal ballot : NA

E) Procedure for Postal Ballot : NA

9. MEANS OF COMMUNICATION

During the year under reference, quarterly results were published in widely circulating national and local daily newspapers
such as the Business Standard (English) and The Tamil Hindu (Tamil). These were not sent individually to the shareholders.
The quarterly and the annual results of the Company are made available online filing to the stock exchanges on which
the Company’s shares are listed, immediately after of closure of meeting of the Board of Directors. The said results were
also posted on the website of the Company viz. www.igarashimotors.com. The Management'’s Discussion and Analysis
forms part of the Annual Report.

10. GENERAL SHAREHOLDER INFORMATION
i)  Annual General Meeting (AGM)
Date: August 10, 2022 (Wednesday)

Venue : Video Conference VC/Other Audio Visual Means (OAVM)
Time : 11.30 AM (IST)

ii) Financial Calendar : 1st April 2021 to 31st March 2022
a. First Quarter Results : August 09, 2021

b. Second Quarter Results : November 10, 2021

c.  Third Quarter Results : February 09, 2022

d. Last quarter Results and Annual : May 23, 2022
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iii) Date of Book Closure : August 03, 2022 to August 10, 2022
iv) Dividend Payment Date : Not Applicable
v) Listing on Stock Exchange : The Company’s Shares are Listed on:

1. Bombay Stock Exchange Limited (BSE),
Phiroze Jeejeebhoy towers, Dalal Street, Mumbai — 400023

2. National Stock Exchange India Limited (NSE),
Exchange Plaza, 5" Floor, G-Block, Bandra Kurla Complex, Bandra (West), Mumbai — 400051

vi) Listing Fees : The Listing fee of all the stock exchanges for the Year 2021- 22 has already been paid.
vii) Stock Code :

Name of the Stock Exchange Stock Code
National Stock Exchange IGARASHI
Bombay Stock Exchange 517380

viii) International Securities identification Number (ISIN) : INE188B01013 (NSDL & CDSL)

ix) Market Price Data:
IGARASHI PRICE VS BSE SENSEX

MONTH IGARASHI 2021-22 BSE SENSEX 2021-22
Equity High Equity Low SENSEX-High SENSEX-Low

Apr-21 387.00 275.00 50,375.77 47,204.50

May-21 528.15 351.45 52,013.22 48,028.07

Jun-21 527.00 418.00 53,126.73 51,450.58 Q
Jul-21 586.50 494.00 53,290.81 51,802.73 gr
Aug-21 553.00 424.50 57,625.26 52,804.08 8
Sep-21 564.55 490.00 60,412.32 57,263.90 <
Oct-21 612.20 504.65 62,245.43 58,551.14 <
Nov-21 565.65 460.15 61,036.56 56,382.93 ()
Dec-21 547.95 471.05 59,203.37 55,132.68 -g
Jan-22 579.00 423.50 61,475.15 56,409.63 =
Feb-22 476.85 343.70 59,618.51 54,383.20 2
Mar-22 376.75 325.85 58,890.92 52,260.82

Igarashi Equity Price Vs BSE Sensex
1200.00 - 70000

60412 62245 59203
57625 61037 61475 5gg19 58891 1 65000

1050.00 | 50376

50013 53127 53291 — L, X __ = T 60000

900.00 —1 =" 57264 58551 ’ 56410 W — _, T 55000

— T TR T 52804 56383 54383 4 50000
W o1 51803 55133 52261 5
0 75000 | 47ooe ™ 4sozs B 67900 45000
s 586.50 564.55 565 65 547.95 4 40000 2
& 600.00 528.15 553 00 476.85 £
5 527.00 : 35000 3
& 2
hd i
7]

418.00 4245 900 460.15 g 4710508\ oo T
450.00 |387.00 . 376. 2782 ok 30000
351.4 343.7 T 25000
300.00 275.00 1 20000
150.00 + 15000
10000
0.00 ; 5000

Apr-21 May- 21 Jun-21 Jul-21 Aug- 21 Sep- 21 Oct-21 Nov- 21 Dec-: 21 Jan-22 Feb- 22 Mar-22
Month
. Equity High Equity Low —i— Sensex- High == Sensex-Low
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IGARASHI PRICE VS NSE NIFTY 50

MONTH IGARASHI 2021-22 NIFTY 50 2021-22
Equity High Equity Low NIFTY-50-High NIFTY-50-Low
Apr-21 384.00 273.95 15044.35 14151.40
May-21 528.95 351.25 15606.35 14416.25
Jun-21 528.40 418.00 15915.35 15450.90
Jul-21 587.00 495.20 15962.25 15513.45
Aug-21 553.75 430.05 17153.50 15834.65
Sep-21 565.00 501.50 17947.65 17055.05
Oct-21 613.95 505.40 18604.45 17452.90
Nov-21 566.00 460.00 18210.15 16782.40
Dec-21 548.50 471.00 17639.50 16410.20
Jan-22 542.85 423.00 18350.95 16836.80
Feb-22 477.70 343.25 17794.60 16203.25
Mar-22 376.95 325.15 17559.80 15671.45
Igarashi Equity Price Vs Nifty Index
1200.00 17154 17948 18604 18210 17640 18351 17560 T 20000.00

17795

1100.00 | 15044

15915 15962 - 7 '8000.00
15606 - ——
1000.00 ———— . — 17055 17453 T T egar T F— — | 16000.00
900.00 — 15835 16782 eat0 16203 15671
_—— 15451 15513 1 14000.00
800.00 | 14151 14416 9
@ 700.00 3.9 -+ 12000.00 w
s 587.00 565.00 ;30000 54550 54285 ]
& 600.00 52895  cog 40 553 75 47770 1 10000.00 f
i
4

2 501.5 .

& 50000 26400 218,00 430.0 460.00 g 471-0pm 3 50 376.95 1 8000.00
400.00 351.2 3432 15 6000.00
300.00 273.9
200.00 ] I 1 4000.00
100.00 -+ 2000.00

0.00 L 0.00

Apr-21 May- 21 Jun-21 Jul-21 Aug-; 21 Sep- 21 Oct-21 Nov- 21 Dec- 21 Jan 22 Feb- 22 Mar-22

Month
mmmm Equity High Equity Low === NIFTY-50-High === NIFTY-50-Low

x) Registrar and share Transfer Agent :
Cameo Corporate Services Ltd
“Subramanian Building” 1, Club House Road, Chennai — 600002
Phone: + 91-44-28460390
E-mail: www.investor@cameoindia.com

xi) Share Transfer system:

In terms of Regulation 40(1) of SEBI Listing Regulations, as amended, securities can be transferred only in
dematerialized formw.e.f. April 1,2019, exceptin case of requestreceived for transmission or transposition of securities.
Members holding shares in physical form are requested to consider converting their holdings to dematerialized
form. Transfers of equity shares in electronic form are effected through the depositories with no involvement of the
Company. The Directors and certain Company officials (including Company Secretary) are authorised by the Board
severally to approve transmission or transposition, which are noted at subsequent Board Meetings.
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Category No of Percentage No of Percentage

Shareholders of Shareholders shares of Shares

01- 5,000 24,692 91.55 18,55,207 5.89

5,001-10,000 1,167 4.33 8,72,816 2.77

10,001-20,000 634 2.35 8,93,944 2.84

20,001-30,000 186 0.69 4,66,249 1.48

30,001-40,000 88 0.33 3,09,180 0.98

40,001-50,000 44 0.16 2,00,774 0.64

50,001-1,00,000 90 0.33 6,44,183 2.05

100,001-And Above 70 0.26 2,62,32,695 83.34

Total 26,971 100.00 3,14,75,048 100.00

Shareholding Pattern as on March 31, 2022

No of Percentage

Category Shareholders No of Shares of holdigg

Promoters and Promoter Group 03 2,36,06,288 75.0

Body Corporate 260 11,17,038 3.55

Mutual Fund 2 2,32,943 0.74

Alternative Inv.Fund 2 1,45,105 0.46

Clearing Members 61 33,372 0.11

Fll/Banks 1 32,018 0.10
NRI 509 3,65,721 1.16 (7))
FPI 7 35,678 0.11 )
IEPF 1 81,774 0.26 =%
Trust 2 12,237 0.04 o
Public 26,122 58,05,888 18.45 <
Others-Unclaimed Suspense Account 1 6,986 0.02 g
Total 26,971 3,14,75,048 100.00 'g
Top 10 Shareholders as on March 31, 2022 (Other than Promoters) %

S:‘:I)al Name of the Shareholders S:;:sf ijrf_z::‘?g;

1 Ginni Finance Pvt Ltd 4,00,001 1.27

2 Ashish Kacholia 3,99,550 1.27

3 Kotak Pioneer Fund 2,00,000 0.64

4  Chetan Jayantilal Shah 1,70,000 0.54

5 Investor Education And Protection Fund 81,774 0.26

Authority Ministry Of Corporate Affairs

6 Emkay Emerging Stars Fund IV 80,105 0.25

7 Pace Setters Business Solutions Private Limited 70,204 0.24

8 Govind Parikh Securities Private Ltd 69,628 0.22

9 India Value And Growth Fund | 70,055 0.21

10 Kewal Kumar Vohra 69,628 0.18

xiii) Dematerialization of Shares : 99.58% of equity shares have been dematerialized Up to 31st March 2022, Trading
in your Company’s shares is permitted only in the dematerialized form as per Notifications issued by SEBI.

xiv) Outstanding GDRs/ADRs/Warrants : Not applicable or any Convertible Instruments.
xv) Credit Rating Obtained : CARE has given credit ratings of CARE A+ for long term debt, CARE A1+ for short term debt.
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xvi)

xii)

xiii)

Commodity Price Risk / Foreign Exchange Currency Risk and Commodity Hedging activities:

The Company manages foreign exchange risk as per its adopted policies. The Company uses forward contracts
to manage foreign exchange risk. The details of foreign exchange exposures are dislocated in Notes to Financial
Statements for the year ended March 31, 2022.

Regarding Commodity risk, your Company had arrangement with Key Customers for passing on increase/ decrease
of commaodity prices from agreed base price. As such your Company does not undertake commodity hedging activity
through commodity derivatives.

Plant Location :

Plot B12 to B15, Phase || MEPZ-SEZ, Tambaram, Chennai 600045

Plot 8,9,10, Phase | MEPZ-SEZ, Tambaram, Chennai 600045

Plot D-6/11-D & C, D6-lll, Phase Il, MEPZ-SEZ, Tambaram, Chennai 600045

Plot B-3 & 4 , Phase |, MEPZ-SEZ, Tambaram, Chennai 600045

Plot A-17 & 18, Phase |I, MEPZ-SEZ, Tambaram, Chennai 600045

Plot B-16, Phase Il, MEPZ-SEZ, Tambaram, Chennai 600045

Plot A-33 & 36, Phase |, MEPZ-SEZ, Tambaram, Chennai 600045

Plot A-34, Phase |, MEPZ-SEZ, Tambaram, Chennai 600045

Plot No. 7 & 8, Subramaniya Siva Salai Industrial Estate, Maraimalai Nagar 603209

© ® No gk b=

Investor Correspondence :

The Company Secretary

Igarashi Motors India Ltd

Plot B12 to B15, Phase Il, MEPZ-SEZ, Tambaram, Chennai 600045.
Phone No.: +91-44-42298199

E-mail: investorservices@igarashimotors.co.in

DISCLOSURES

a)

b)

c)

d)

e)

f)

9)

Disclosures on materially significant related party transactions that may have potential conflict with the interests of
the Company at large.

There were no materially significant related party transactions having potential conflict with the interests of the
Company at large during the financial year ended March 31, 2022. Transactions with related parties are disclosed in
Notes to the Annual Accounts.

Details of non-compliance by the Company, penalties, strictures imposed on the Company by Stock Exchange(s) or
SEBI or any statutory authority on any matter related to capital markets, during the last three years - Nil

The Company has complied with all the mandatory requirements specified in Regulations 17 to 27 regarding Board
of Directors, Audit Committee, Nomination & Remuneration Committee, Stakeholders Relationship Committee etc.,
and clauses (b) to (i) of sub—regulation (2) of Regulation 46 of the Listing Regulations pertaining to certain data on
the Company’s website.

The Company has complied with Secretarial Standards viz. SS-1 and SS-2 with respect to General and Board
Meetings issued by the Institute of Company Secretaries of India.

The Company has no Subsidiary Company.

Policy on dealing with related parties is displayed on the Company’s website (Web link): http://www.igarashimotors.
com/investor-relations.php

During the year ended March 31, 2022, the Internal Complaints Committee (ICC) has received Nil complaints
pertaining to sexual harassment/discrimination at work place.
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12.

13.

14.

15.

16.

17.

18.

WHISTLE BLOWER POLICY

Pursuant to Section 177(9) of the Companies Act, 2013 and Regulation 22 of Listing Regulations, the Board has
established a Vigil Mechanism to report concerns about unethical behavior, actual or suspected fraud or violation of
our code of conduct policy. It also provides for adequate safeguards against victimization of employees who avail of the
mechanism and also allows direct access to the Chairperson of the audit committee in exceptional cases.

We further affirm that no employee has been denied access to the Audit Committee Chairman.

COMPLIANCE WITH MANDATORY CORPORATE GOVERNANCE REQUIREMENTS

During the financial year 2021-22, the Company has complied with Corporate Governance requirements specified in the
Listing Regulations.

COMPLIANCE WITH NON- MANDATORY CORPORATE GOVERNANCE REQUIREMENTS
i) The Board :

The Company does not maintain a separate office for non executive chairman.

The independent directors are having requisite qualification and experience to act as director on the Board.
ii)  Shareholders rights:

Quarterly results were published in widely circulating national and local daily newspapers such as the Business
Standard and Tamil Hindu. These were not sent individually to the shareholders.

iii) Audit Qualifications:
The auditor’s report does not contain any qualification.
iv) Separate post of Chairman and Chief Executive Officer:
The Company has separate person to the post of Chairman and Managing Director.
v)  Reporting of Internal Auditor:
The internal auditor reports to the Audit Committee
vi) Total Fee paid to the Statutory Auditors:
Please refer Note 33a of financial statements.

CODE OF CONDUCT & INSIDER TRADING CODE

The Company has in place a Code of Conduct applicable to the Board Members as well as the Senior Management and
the same was posted on the website of the Company viz. www.igarashimotors.com. All the Board Members and the Senior
Management Personnel of the Company have affirmed compliance with the Code of Conduct as on March 31, 2022.

The Company also has in place a prevention of Insider Trading Code based on SEBI (Prohibition of Insider Trading)
Regulations, 2015. This code is applicable to all Directors and designated employees. The code ensures prevention of
dealing in shares by persons having access to unpublished price sensitive information.

MAINTENANCE OF A WEBSITE

In order to ensure / enhance public dissemination of all basic information about the Company, we have been maintaining
functional website containing basic information about the Company with duly updated all statutory filings. The Website of
the Company is www.igarashimotors.com

COMPLIANCE CERTIFICATE

As on March 31, 2022, Mr. R Chandrasekaran, Managing Director and Mr. S Vivekchandranath, CFO have certified to the
Board with respect to the Financial Statements, Internal Controls and other matters as required by the Regulation 17(8)
read with Schedule Il of the Listing Regulations and said Certificate is contained in this Annual Report.

AUDITORS CERTIFICATION ON CORPORATE GOVERNANCE

The Company has obtained a Certificate from the Auditors of the Company regarding compliance with the provisions
relating to Corporate Governance prescribed by Listing Regulations, which is attached herewith.
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19. DISCLOSURE WITH RESPECT TO DEMAT SUSPENSE ACCOUNT/ UNCLAIMED SUSPENSE
ACCOUNT

During the year 2020-21 your company after sending 03 reminders to respective shareholders transferred their unclaimed
bonus shares (539 shareholders representing 6,986 unclaimed bonus shares) to unclaimed suspense account on
March 22, 2021.

20. NOTE TO THE INVESTORS / SHAREHOLDERS

a.

Transfer of Shares in Demat Mode Only: As per the SEBI Norms, with effect from 5" December 2018 (or such other
date as may be notified) only transmission or transposition requests for transfer of securities shall be processed
in physical form, all other transfers shall be processed in dematerialised form only. You may refer our Website -
www.igarashimotors.com for additional details.

Updation of KYC Details by physical shareholders: As per the SEBI Norms, efforts are underway to update Permanent
Account Number (PAN) and Bank Account details of its concerned Shareholder(s) and Two Communications have
already been sent by the Company to eligible shareholders in this regard. It is requested to update these details with
our RTA/ Company at the earliest.

Electronic fund transfer details for remittance: It is in Shareholders’ interest to claim any Un-encashed dividend and
for future, opt for providing National Electronic Clearance System (NECS) / National Automated Clearing House
(NACH) mandate to company in case of shares in physical form and ensure that correct and updated particulars
of bank account are available with Depository Participant (DP) in case shares held in dematerialised Form, so that
dividends paid by the company are credited to shareholder(s) account on time.

Nomination: it has been observed by the company that many of its shareholders have not opted for nomination to the
shares held by them and in case of demise of the shareholders without nomination, the lengthy and costly process
of Transmission of shares has to be followed. Thus, Shareholders who have not yet provided their nomination are
requested to do so at an early date by filling and submitting the nomination forms (to the Company / RTA Cameo
Corporate Services Limited — for physical shares; to DP — for dematerialised shares)

Submission of valid documents for effecting transfer of shares prior to book closure / Record Date will be eligible for
corporate benefits.

DECLARATION

As provided under Listing Regulations, the Board of Directors and select employees have confirmed Compliance with the

Code of Conduct.
For IGARASHI MOTORS INDIA LIMITED
R. Chandrasekaran
Place:Chennai Managing Director
Date: May 23,2022 DIN: 00012643
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INDEPENDENT AUDITORS’ CERTIFICATE ON COMPLIANCE WITH THE CORPORATE GOVERNANCE
REQUIREMENTS UNDER SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015

To the members of Igarashi Motors India Limited

1.
2.

This certificate is issued in accordance with the terms of our engagement letter dated May 02, 2022.

We have examined the compliance of conditions of Corporate Governance by lgarashi Motors India Limited, for the
year ended March 31, 2022, as stipulated in regulations 17 to 27, clauses (b) to (i) of regulation 46(2) and paragraphs
C, D and E of Schedule V of the Securities Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as amended from time to time (“Listing Regulations”) pursuant to the Listing Agreement of the Company
with Stock Exchanges.

Management’s Responsibility

3.

The compliance of conditions of Corporate Governance as stipulated under the listing regulations is the responsibility
of the Company’s Management including the preparation and maintenance of all the relevant records and documents.
This responsibility includes the design, implementation and maintenance of internal control and procedures to ensure the
compliance with the conditions of Corporate Governance stipulated in the Listing Regulations.

Auditors’ Responsibility

4.

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

Pursuant to the requirements of the Listing Regulations, it is our responsibility to provide a reasonable assurance whether
the Company has complied with the conditions of Corporate Governance as stipulated in Listing Regulations for the year
ended March 31, 2022.

We conducted our examination of the above corporate governance compliance by the Company in accordance with
the Guidance Note on Reports or Certificates for Special Purposes (Revised 2016) and Guidance Note on Certification
of Corporate Governance both issued by the Institute of the Chartered Accountants of India (the “ICAI”), in so far as
applicable for the purpose of this certificate. The Guidance Note requires that we comply with the ethical requirements of
the Code of Ethics issued by the ICAI.

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

Opinion

8.

In our opinion and to the best of our information and according to the explanations given to us, we certify that the Company
has complied with the conditions of Corporate Governance as stipulated in the above-mentioned Listing Regulations.

We state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or
effectiveness with which the management has conducted the affairs of the Company.

Restriction on use
10. The certificate is addressed and provided to the Members of the Company solely for the purpose of enabling the Company

to comply with the requirement of the Listing Regulations and should not be used by any other person or for any other
purpose. Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to any other
person to whom this certificate is shown or into whose hands it may come without our prior consent in writing.

forBSR & Co. LLP
Chartered Accountants
Firm’s Registration No. 101248W/W-100022

Harsh Vardhan Lakhotia

Partner
Place: Chennai Membership No. 222432
Date: May 23, 2022 UDIN: 22222432AJLODD6069
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To,

MANAGING DIRECTOR & CHIEF FINANCIAL OFFICER CERTIFICATION
(Pursuant to Regulation 17(8) read with Schedule Il of the Listing Regulations)

The Board of Directors,
Igarashi Motors India Limited

We, R Chandrasekaran, Managing Director and S Vivekchandranath, Chief Financial Officer, hereby certify that:

A. We have reviewed financial statements and the cash flow statement for the year ended 31st March 2022 and that to the
best of our knowledge and belief:-

1) These statements do not contain any materially untrue statement or omit any material fact or contain statements that
might be misleading;

2) These statements together present a true and fair view of the Company’s affairs and are in compliance with existing
accounting standards, applicable laws and regulations.

B. There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year which
are fraudulent, illegal or violate of the company’s code of conduct.

C. We accept responsibility for establishing and maintaining internal controls for financial reporting and that we have
evaluated the effectiveness of internal control systems of the company pertaining to financial reporting and we have
disclosed to the Auditors and the Audit committee, deficiencies in the design or operation of such internal controls, if any,
of which we are aware and the steps we have taken or propose to take to rectify these deficiencies.

D. We have indicated wherever applicable, to the Auditors and the Audit committee
1) significant changes in internal control over financial reporting during the year;

2) significant changes in accounting policies during the year and that the same have been disclosed in the notes to the
financial statements; and

3) Instances of significant fraud of which we have become aware and the involvement therein, if any, of the management
or an employee having a significant role in the Company’s internal control system over financial reporting.

Place: Chennai R Chandrasekaran S Vivekchandranath

Date: May 23,2022 Managing Director Chief Financial Officer
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Corporate Social Responsibility (CSR)

Your Company has constituted a Corporate Social Responsibility committee (CSR) pursuant to provisions of Section 135 of The
Companies Act, 2013 read with Companies (Corporate Social Responsibility Policy) Rules, 2014 are provided herein below:

1. A brief outline of the Company’s CSR policy

Our Corporate Social Responsibility program is based on to promote women skill development, Environment protection
and other activities covered under Schedule VIl of the Companies Act, 2013

2. The Composition of the CSR Committee

Number of
Number of .
Sl meetings of CSR meetings of CSR
" Name of Director Designation / Nature of Directorship g Committee
No. Committee held L
durina the vear attended during
9 y the year
1 Mr. Hemant M Nerurkar Chairman, Non-Executive, 1 1
Non-Independent Director
2 Mr. L Ramkumar Non-Executive, Independent Director 1 1
3 Mrs. S M Vinodhini Non-Executive, Independent Director 1 1
4 Mr. R Chandrasekaran Managing Director 1 1

3. Web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the board are
disclosed on the website of the company
The Company’s CSR policy has been uploaded on the website ofthe Company underthe web link; http://www.igarashimotors.
com/uploads/investor/pdf/14531240404IMIL-CSR_Policy.pdf
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4. Details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8 of the Companies
(Corporate Social responsibility Policy) Rules, 2014, if applicable (attach the report).

Not Applicable

5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies (Corporate
Social responsibility Policy) Rules, 2014 and amount required for set off for the financial year, if any

(% In Lakhs)
. . Amount available for set-off from Amount required to be setoff for
SI. No. Financial Year . ' . ' . .
preceding financial years the financial year, if any
1 2021-22 - -

6. Average net profit of the company as per section 135(5)
% 5,022.70 Lakhs (2018-19, 2019-20, 2020-21)

7. (a) Two percent of average net profit of the company as per section 135(5)
% 100.45 Lakhs

(b) Surplus arising out of the CSR projects or programmes or activities of the previous financial years.
NIL
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(c) Amount required to be set off for the financial year, if any

NIL

(d) Total CSR obligation for the financial year (7a+7b- 7c).

¥105.00 Lakhs

(@) CSR amount spent or unspent for the financial year:

(% In Lakhs)

Amount Unspent

Total Amount

Spent for the Total Amount transferred to Unspent

CSR Account as per section 135(6).

Amount transferred to any fund specified under
Schedule VIl as per second proviso to section 135(5).

Financial Year. Amount. Date of transfer

Name of the Fund Amount. Date of transfer

105.00 - -
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(d)
(e)
(f)
9)

9.

Amount spent in Administrative Overheads — Not applicable

Amount spent on Impact Assessment, if applicable — Not Applicable

Total amount spent for the Financial Year (8b+8c+8d+8e) — ¥ 105.00 Lakhs

Excess amount for set off, if any

(X In Lakhs)
Particular Amount
(i) Two percent of average net profit of the company as per section 135(5) 100.45
(i)  Total amount spent for the Financial Year 105.00
(i)  Excess amount spent for the financial year [(ii)-(i)] 4.55
(iv)  Surplus arising out of the CSR projects or programmes or activities of the previous Nil
financial years, if any
(v)  Amount available for set off in succeeding financial years [(iii)-(iv)] 4.55
(a) Details of Unspent CSR amount for the preceding three financial years:
Sl. Preceding Amount Amount  Amount transferred to any fund specified Amount
No. Financial transferred to spent in the under Schedule VIl as per section 135(6), remaining to
Year. Unspent CSR reporting if any. be spent in
Account under Financial = Name of Amount Date of transfer. succeeding
section 135 (6) Year the Fund financial
years
Nil

(b) Details of CSR amount spent in the financial year for ongoing projects of the preceding financial year(s):

1 (@ ()] (4) ) (6) 0] ()] (9)

Financial Total Amount Cumulative Status
Sl. . Name Year in . amount spent onthe amount spent of the
Project . Project L .
D of the which the duration allocated project in at the end project -
No. ’ Project.  project was " forthe thereporting of reporting Completed
commenced. project Financial Year Financial Year /Ongoing.
1. Nil
TOTAL

10. In case of creation or acquisition of capital asset, furnish the details relating to the asset so created or acquired
through CSR spent in the financial year (asset-wise details).

(a) Date of creation or acquisition of the capital asset(s) — NA

(b) Amount of CSR spent for creation or acquisition of capital asset - NA

(c) Details of the entity or public authority or beneficiary under whose name such capital asset is registered, their

address etc. - NA

(d) Provide details of the capital asset(s) created or acquired (including complete address and location of the

capital asset - NA

(e) Specifythe reason(s), ifthe company has failed to spend two per cent of the average net profit as per section 135(5)- NA

On behalf of the CSR Committee of the Board

Place: Mumbai Hemant M Nerurkar R Chandrasekaran
Date : May 23,2022 Chairman of the CSR Committee Member of the CSR Committee
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Form No. MR-3
SECRETARIAL AUDIT REPORT
For the Financial Year Ended 31st March 2022
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

Igarashi Motors India Limited
Plot No. B-12 to B-15,

Phase-ll, MEPZ-SEZ, Tambaram,
Chennai — 600 045.

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

Based on our verification of the Igarashi Motors India
Limited’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 and as per the explanations given to
us and the representations made by the management
and considering the relaxations granted by the Ministry of
Corporate Affairs and Securities and Exchange Board of India
warranted due to the spread of the COVID-19 pandemic, we
hereby report that in our opinion, the company has during the
audit period covering the financial year ended on 31st March,
2022 generally complied with the statutory provisions listed
hereunder and also that the company has proper board
processes and compliance mechanism in place to the extent,
in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms
and returns filed and other records made available to us
and maintained by lgarashi Motors India Limited for the
financial year ended on 31st March, 2022 according to the
applicable provisions of:

i. The Companies Act, 2013 (the Act) and the rules
made thereunder;

i.  The Securities Contract (Regulation) Act, 1956 (‘'SCRA")
and the rules made there under;

iii. The Depositories Act, 1996 and the Regulations and
Bye-laws framed thereunder;

iv. Foreign Exchange Management Act, 1999 and the
rules and regulations made thereunder to the extent of
Foreign Direct Investment, Overseas Direct Investment
and External Commercial Borrowings;

v. 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;

c. Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,
2018 and amendments from time to time;

d. Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014; (Not
applicable to the Company during the audit period)

e. The Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015;

f.  Securites and Exchange Board of India
(Depositories and Participants) Regulations, 2018;

vi. The Special Economic Zones Act, 2005;

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

viii. Other laws applicable to the Company as per the
representations made by the Management;

With respectto Fiscal laws such as Income Tax and Goods and
Service Tax, we have reviewed the systems and mechanisms
established by the Company for ensuring compliances under
various acts and based on the information and explanation
provided to us by the management and officers of the
company and also on verification of compliance reports
taken on record by the Board of Directors of the Company,
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we report that adequate systems are in place to monitor and
ensure compliance of fiscal laws as mentioned above.

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

i.  Secretarial Standards, i.e. SS-1 and SS-2, relating
to ‘Meetings of the Board of Directors’ and ‘General
Meetings’ respectively, issued by The Institute
of Company Secretaries of India have been
generally complied with.

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

During the period under review there were no events which
required specific compliance of the provisions of

i.  The Securities and Exchange Board of India (Issue and
Listing of Debt Securities) Regulations, 2008;

i. The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2009;

iii. The Securities and Exchange Board of India (Buyback
of Securities) Regulations, 1998;

We further report that

The Board of Directors of the Company is duly constituted
with proper balance of Executive Directors, Non-Executive
Directors, and Independent Directors. The changes in the
composition of the Board of Directors that took place during
the period under review were carried out in compliance with
the provisions of the Act.
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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.

We report that there are adequate systems and processes
in the company commensurate with the size and operations
of the company to monitor and ensure compliance with
applicable laws, rules, regulations, and guidelines.

We further report that during the audit period, the following
significant events have taken place:

1. Declaration of Dividend:

The Company has declared and paid a dividend of
¥ 1.50 per Equity Share as Final Dividend for the
financial year ended 31st March, 2021 , Approved
by the shareholders of the company at their Annual
General Meeting held on August 09, 2021.

2. Sale of Investment:

The Company has sold 9.2 % Stake held in Bosch
Electrical Drives India Private Limited in favour of
Robert Bosch Investment Netherland B.V,Netherlands
for a consideration of INR 3.37 Mio on 07" April,2021.

For BP & Associates
Company Secretaries

C Prabhakar

Partner

M No: F11722

CP No: 11033

UDIN: FO011722D000363348

Date: May 23, 2022
Place: Chennai
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ANNEXURE A

The Members,

Igarashi Motors India Limited,

B-12 to B-15, Phase Il, MEPZ-SEZ,
Tambaram, Chennai- 600 045.

Our report of even date is to be read along with this letter.

1.

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

2. We have 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. We believe that the processes and practices, we followed provide a reasonable basis
for our opinion.

3. We have not verified the correctness and appropriateness of financial records and Books of Account of the company.

4. Wherever required, we 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 the management. Our 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.

For BP & Associates

Company Secretaries

C Prabhakar

Partner

M No: F11722

Date: 23rd May 2022 CP No: 11033
Place: Chennai UDIN: F011722D000363348
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SECRETARIAL COMPLIANCE REPORT OF IGARASHI MOTORS INDIA LIMITED
FOR THE YEAR ENDED 31ST MARCH 2022.

[Pursuant to Regulation 24A of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015]

We have examined:

a)

90

All the documents and records made available to us and explanation provided by IGARASHI MOTORS INDIA LIMITED.

The filings/ submissions made by the listed entity to the stock exchanges,

Website of the listed entity,

Any other document/ filing, as may be relevant, which has been relied upon to make this certification, for the year ended
31st March 2022 (“Review Period”) in respect of compliance with the provisions of :

the Securities and Exchange Board of India Act, 1992 (“SEBI Act”) and the Regulations, circulars, guidelines issued
thereunder; and

the Securities Contracts (Regulation) Act, 1956 (“SCRA”), rules made thereunder and the Regulations, circulars,
guidelines issued thereunder by the Securities and Exchange Board of India (“SEBI”);

The specific Regulations, whose provisions and the circulars/ guidelines issued thereunder, have been examined, include:-

Vi.

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015;
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018;
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;

Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014; (Not applicable to the
Company during the audit period)

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018 and circulars/ guidelines
issued thereunder; and based on the above examination, we hereby report that, during the Review Period:

a) The listed entity has complied with the provisions of the above Regulations and circulars/ guidelines issued
thereunder, except in respect of matters specified below:-

Sr. No Compliance Requirement Deviations Observations/ Remarks
NIL

b) The listed entity has maintained proper records under the provisions of the above Regulations and circulars/
guidelines issued thereunder insofar as it appears from my/our examination of those records.

c) Thefollowing are the details of actions taken against the listed entity/ its promoters/ directors/ material subsidiaries
either by SEBI or by Stock Exchanges (including under the Standard Operating Procedures issued by SEBI
through various circulars) under the aforesaid Acts/ Regulations and circulars/ guidelines issued thereunder:

Details of action taken
Action taken by Details of violation E.g. fines, warning letter, Observations/ remarks
debarment, etc.
NIL

Sr.
No
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d) The listed entity has taken the following actions to comply with the observations made in previous reports:

Sr Observations Observations made in the Actions Comments on the
’ in the secretarial compliance report for taken by the actions taken by
previous reports the year ended 31t March 2022. listed entity, if any the listed entity
NIL
For BP & Associates

Company Secretaries

C Prabhakar

Partner
M No: F11722
CP No: 11033

Date: 23rd May 2022
UDIN: F011722D000363359

Place: Chennai
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS

(Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015)

To

The Members,

Igarashi Motors India Limited,

B-12 to B-15, Phase Il, MEPZ-SEZ,
Tambaram, Chennai- 600 045.

We have examined the relevant Registers, Records, Forms, Returns and Disclosures received from the Directors of IGARASHI
MOTORS INDIA LIMITED having CIN L29142TN1992PLC021997 and having registered office at Plot No. B-12 to B-15,
PHASE-II, MEPZ-SEZ, Tambaram, Chennai -600045 (hereinafter referred to as ‘the Company’), produced before us by the
Company for the purpose of issuing this Certificate, in accordance with Regulation 34(3) read with Schedule V Para-C Sub
clause 10(i) of the Securities Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

In our opinion and to the best of our information and according to the verifications (including Directors Identification Number
(DIN) status at the portal www.mca.gov.in) as considered necessary and explanations furnished to us by the Company & its
officers, and considering the relaxations granted by the Ministry of Corporate Affairs and Securities and Exchange Board of
India warranted due to the spread of the COVID-19 pandemic, We hereby certify that none of the Directors on the Board of
the Company as stated below for the Financial Year ending on 31st March, 2022 have been debarred or disqualified from
being appointed or continuing as Directors of companies by the Securities and Exchange Board of India, Ministry of Corporate
Affairs, or any such other Statutory Authority.

Sr- Name of Director DIN . Datc.e of
No. appointment in Company*
1. Mr. Hemant Nerurkar Madhusudan 00265887 23/06/2014

2. Mr. Keiichi lgarashi 00356779 17/07/2003

3. Ms. Eva Maria Rosa Schork Geb Zoeller. 07159550 28/01/2016

4. Mr. Rajagopalan Chandrasekaran 00012643 01/10/2019

5. Mr. Ramkumar Lakshminarayanan 00090089 30/07/2020

6. Mrs. Vinodhini Sendhil Manian 08719578 01/04/2020

*The date of appointment is as per the MCA Portal.

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

For BP & Associates
Company Secretaries

C Prabhakar

Partner

M No: F11722

Date: 23rd May, 2022 CP No: 11033
Place: Chennai UDIN:F011722D000363361
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Independent Auditor’s Report

To
The Members of Igarashi Motors India Limited

Report on the Audit of the Financial Statements

OPINION

We have audited the financial statements of Igarashi Motors
India Limited (the “Company”), which comprise the balance
sheet as at March 31, 2022, and the statement of profit and
loss (including other comprehensive income), statement
of changes in equity and statement of cash flows for the
year then ended, and notes to the financial statements,
including a summary of significant accounting policies and
other explanatory information (hereinafter referred to as “the
financial statements”) .

In our opinion and to the best of our information and
according to the explanations given to us, the aforesaid
financial statements give the information required by the
Companies Act, 2013 (“Act”) in the manner so required and
give a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs
of the Company as at March 31, 2022, and its profit and other
comprehensive income, changes in equity and its cash flows
for the year ended on that date.

BASIS FOR OPINION

We conducted our audit in accordance with the Standards
on Auditing (SAs) specified under Section 143(10) of the Act.
Our responsibilities under those SAs are further described
in the Auditor’s Responsibilities for the Audit of the Financial
Statements section of our report. We are independent of
the Company in accordance with the Code of Ethics issued
by the Institute of Chartered Accountants of India together
with the ethical requirements that are relevant to our audit of
the financial statements under the provisions of the Act and
the Rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and
the Code of Ethics. We believe that the audit evidence
obtained is sufficient and appropriate to provide a basis for
our opinion on the financial statements.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the
financial statements of the current period. These matters
were addressed in the context of our audit of the financial
statements as a whole, and in forming our opinion thereon,
and we do not provide a separate opinion on these matters.
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DESCRIPTION OF KEY AUDIT MATTER
Revenue recognition and related party transactions
See note 26 and 37 to the financial statements

The key audit matter How the matter was addressed in our audit

Related party transactions are regulated under SEBI In view of the significance of the matter, we applied the following audit
(Listing Obligations and Disclosure Requirements) procedures in this area, among others to obtain sufficient appropriate
Regulations, 2015 as well as Companies Act, 2013. audit evidence:

In addition, the relevant accounting standards
require specific disclosures of related parties i
and transactions with them to be made in the
financial statements.

To obtain an understanding of the Company’s related party
relationships and transactions, we obtained a list of related party
relationships and significant related party transactions (RPT)
from the management. We also made inquiries of management
regarding the identity of the related parties including changes
from the prior year and the nature of relationships and of the
transactions with them. We also maintained alertness regarding
related party information when examining records or documents
regarding undisclosed related party relationships or transactions.

Maijority of the revenues of the Company is derived
from related parties.

We identified revenue from related party transactions
as a key audit matter due to the significance of the
amounts, the frequency of such transactions and risk -
of non-compliance with various regulations.

We evaluated the design, implementation and operating
effectiveness of key internal controls over identification and
authorisation of significant related party transactions including
controls relating to revenue recognition.
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The key audit matter

How the matter was addressed in our audit

Revenue recognition and related party -
transactions (contd.)

Evaluated compliance of such related party transactions with
applicable laws and regulations. Tested whether the pricing of
related party transaction’s is at arm’s length with the help of our
transfer pricing specialists.

Evaluated the appropriateness of the revenue recognition
accounting policies in compliance with accounting standards
and performed substantive testing of revenue transactions
recorded during the year on a sample basis by verifying the
underlying documents.

Testing, on a sample basis using specified risk based criteria,
journal entries affecting revenue recognised during the year to
identify unusual items.

Assessed the adequacy and appropriateness of the disclosures
made in accordance with the relevant accounting standard and

applicable laws and regulations.

INFORMATION OTHER THAN THE FINANCIAL
STATEMENTS AND AUDITOR’S REPORT
THEREON

The Company’s Management and Board of Directors are
responsible for the other information. The other information
comprises the information included in the Company’s annual
report, but does not include the financial statements and our
auditor’s report thereon.

Our opinion on the financial statements does not cover
the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the financial statements, our
responsibility is to read the other information and, in doing
so, consider whether the other information is materially
inconsistent with the financial statements or our knowledge
obtained in the audit or otherwise appears to be materially
misstated. If, based on the work we have performed, we
conclude that there is a material misstatement of this other
information, we are required to report that fact. We have
nothing to report in this regard.

MANAGEMENT’S AND BOARD OF DIRECTORS’
RESPONSIBILITIES FOR THE FINANCIAL
STATEMENTS

The Company’s Management and Board of Directors are
responsible for the matters stated in Section 134(5) of the Act
with respect to the preparation of these financial statements
that give a true and fair view of the state of affairs, profit/
loss and other comprehensive income, changes in equity
and cash flows of the Company in accordance with the
accounting principles generally accepted in India, including
the Indian Accounting Standards (Ind AS) specified under
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Section 133 of the Act. This responsibility also includes
maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding of the assets
of the Company and for preventing and detecting frauds and
other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that
are reasonable and prudent; and design, implementation
and maintenance of adequate internal financial controls
that were operating effectively for ensuring the accuracy
and completeness of the accounting records, relevant to
the preparation and presentation of the financial statements
that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

In preparing the financial statements, the Management
and Board of Directors are responsible for assessing the
Company’s ability to continue as a going concern, disclosing,
as applicable, matters related to going concern and using
the going concern basis of accounting unless the Board of
Directors either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

The Board of Directors is also responsible for overseeing the
Company’s financial reporting process.

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT
OF THE FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about
whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error,
and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but
is not a guarantee that an audit conducted in accordance
with SAs will always detect a material misstatement when



it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the
economic decisions of users taken on the basis of these
financial statements.

As part of an audit in accordance with SAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

. Identify and assess the risks of material misstatement of
the financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to
the audit in order to design audit procedures that are
appropriate in the circumstances. Under Section 143(3)
(i) of the Act, we are also responsible for expressing
our opinion on whether the company has adequate
internal financial controls with reference to financial
statements in place and the operating effectiveness
of such controls.

. Evaluate the appropriateness of accounting policies
used and the reasonableness of accounting estimates
and related disclosures made by the Management and
Board of Directors.

. Conclude on the appropriateness of the Management
and Board of Directors use of the going concern basis
of accounting in preparation of financial statements
and, based on the audit evidence obtained, whether a
material uncertainty exists related to events or conditions
that may cast significant doubt on the Company’s ability
to continue as a going concern. If we conclude that a
material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures
in the financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions
are based on the audit evidence obtained up to the
date of our auditor’'s report. However, future events
or conditions may cause the Company to cease to
continue as a going concern.

. Evaluate the overall presentation, structure and content
of the financial statements, including the disclosures,
and whether the financial statements represent the
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underlying transactions and events in a manner that
achieves fair presentation.

We communicate with those charged with governance
regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including
any significant deficiencies in internal control that we identify
during our audit.

We also provide those charged with governance with a
statement that we have complied with relevant ethical
requirements regarding independence, and to communicate
with them all relationships and other matters that may
reasonably be thought to bear on our independence, and
where applicable, related safeguards.

From the matters communicated with those charged with
governance, we determine those matters that were of
most significance in the audit of the financial statements of
the current period and are therefore the key audit matters.
We describe these matters in our auditor’s report unless law
or regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a
matter should not be communicated in our report because
the adverse consequences of doing so would reasonably
be expected to outweigh the public interest benefits of such
communication.

REPORT ON OTHER LEGAL AND REGULATORY
REQUIREMENTS

1. Asrequired by the Companies (Auditor’s Report) Order,
2020 (“the Order”) issued by the Central Government
of India in terms of Section 143 (11) of the Act, we
give in the “Annexure A” a statement on the matters
specified in paragraphs 3 and 4 of the Order, to the
extent applicable.

2. (A) As required by Section 143(3) of the Act,
we report that:

a) We have sought and obtained all the information
and explanations which to the best of our
knowledge and belief were necessary for the
purposes of our audit.

b) Inour opinion, proper books of account as required
by law have been kept by the Company so far as it
appears from our examination of those books.

c) The balance sheet, the statement of profit and
loss (including other comprehensive income), the
statement of changes in equity and the statement
of cash flows dealt with by this Report are in
agreement with the books of account.
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d)

e)

f)

(B)

In our opinion, the aforesaid financial statements
comply with the Ind AS specified under Section
133 of the Act.

On the basis of the written representations received
from the directors as on March 31, 2022, taken
on record by the Board of Directors, none of the
directors is disqualified as on March 31, 2022 from
being appointed as a director in terms of Section
164(2) of the Act.

With respect to the adequacy of the internal
financial controls with reference to financial
statements of the Company and the operating
effectiveness of such controls, refer to our separate
Report in “Annexure B”.

With respect to the other matters to be included in
the Auditor’s Report in accordance with Rule 11 of
the Companies (Audit and Auditor’s) Rules, 2014,
in our opinion and to the best of our information
and according to the explanations given to us:

a) The Company has disclosed the impact of
pending litigations as at March 31, 2022 on
its financial position in its financial statements
- Refer Note 36 to the financial statements.

b) The Company did not have any long-term
contracts including derivative contracts
for which there were any material
foreseeable losses.

c) There has been no delay in transferring
amounts, required to be transferred, to the
Investor Education and Protection Fund
by the Company.

d) (i) The management has represented, that,
to the best of its knowledge and belief, as
disclosed in the note 37 to the accounts,
no funds have been advanced or loaned
or invested (either from borrowed funds
or share premium or any other sources or
kind of funds) by the Company to orin any
other person(s) or entity(ies), including
foreign entities (“Intermediaries”), with
the understanding, whether recorded
in writing or otherwise, that the
Intermediary shall:

. directly or indirectly lend or invest in
other persons or entities identified in
any manner whatsoever (“Ultimate
Beneficiaries”) by or on behalf of
the Company or

. provide any guarantee, security
or the like to or on behalf of the
Ultimate Beneficiaries.

(i) The management has represented,
that, to the best of its knowledge and
belief, as disclosed in the note 37 to
the accounts, no funds have been
received by the Company from any
person(s) or entity(ies), including
foreign entities (“Funding Parties”),
with  the understanding, whether
recorded in writing or otherwise, that the
Company shall:

. directly or indirectly, lend or investin
other persons or entities identified in
any manner whatsoever (“Ultimate
Beneficiaries”) by or on behalf of
the Funding Party or

. provide any guarantee, security
or the like from or on behalf of the
Ultimate Beneficiaries.

(i) Based on such audit procedures as
considered reasonable and appropriate
in the circumstances, nothing has come
to our notice that has caused us to
believe that the representations under
sub-clause (d) (i) and (d) (ii) contain any
material mis-statement.

e) The dividend declared or paid during the year
by the Company is in compliance with Section
123 of the Act.

(C) With respect to the matter to be included in the Auditor’s
Report under Section 197(16) of the Act:

In our opinion and according to the information and
explanations given to us, the remuneration paid by the
Company to its directors during the current year is in
accordance with the provisions of Section 197 of the
Act. The remuneration paid to any director is not in
excess of the limit laid down under Section 197 of the
Act. The Ministry of Corporate Affairs has not prescribed
other details under Section 197(16) of the Act which are
required to be commented upon by us.

forBS R & Co. LLP
Chartered Accountants
Firm Registration Number: 101248W/W-100022

Harsh Vardhan Lakhotia
Partner
Membership No. 222432
ICAI UDIN: 22222432AJLFPX2640
Place: Chennai
Date: May 23, 2022
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ANNEXURE A TO THE INDEPENDENT AUDITOR’S REPORT ON THE FINANCIAL STATEMENTS OF
IGARASHI MOTORS INDIA LIMITED
(Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements’ section of our
report of even date)

(b)

(c)

(d)

(e)

(i) (a)

A. The Company has maintained proper records
showing full particulars, including quantitative
details and situation of property, plant
and equipment.

B. The company has maintained proper records
showing full particulars of intangible assets.

According to the information and explanations
given to us and on the basis of our examination
of the records of the Company, the Company
has a regular programme of physical verification
of its Property, Plant and Equipment by which all
property, plant and equipment are verified in a
phased manner over a period of three years. In
accordance with this programme, certain property,
plant and equipment were verified during the
year. In our opinion, this periodicity of physical
verification is reasonable having regard to the size
of the Company and the nature of its assets. No
discrepancies were noticed on such verification.

According to the information and explanations
given to us and based on the examination of
records produced by the Company, the Company
does not own any immovable properties (other
than immovable properties where the Company
is the lessee and the leases agreements are duly
executed in favour of the lessee) as disclosed in
the financial statements.

According to the information and explanations
given to us and based on the examination of
records produced by the Company, the Company
has not revalued its Property, Plant and Equipment
(including Right of Use assets) or intangible assets
or both during the year.

According to the information and explanations
given to us and based on the examination of records
produced by the Company, no proceedings have
been initiated or are pending against the Company
for holding any benami property under the Benami
Transactions (Prohibition) Act, 1988 (45 of 1988)
and rules made thereunder.

The inventory, except goods-in-transit and stocks
lying with third parties, has been physically verified
by the management during the year. For goods-in-
transit subsequent evidence of receipts has been
linked with inventory records. In our opinion, the
frequency of such verification is reasonable,

(iii)

(iv)

(v)

and procedures and coverage as followed by
management were appropriate. No discrepancies
were noticed on verification between the physical
stocks and the book records that were more than
10% in the aggregate of each class of inventory.

(b) According to the information and explanations
given to us and on the basis of our examination
of the records of the Company, the Company has
been sanctioned working capital limits during the
year in excess of five crore rupees, in aggregate,
from banks or financial institutions on the basis
of security of current assets. In our opinion,
the quarterly returns or statements filed by the
Company with such banks or financial institutions
are, in all material aspects, in agreement with the
books of account of the Company.

(a) According to the information and explanations
given to us and on the basis of our examination of
the records of the Company, the Company has not
provided any guarantee or security or granted any
loans or advances in the nature of loans, secured
or unsecured to companies, firms, limited liability
partnership or any other parties during the year.
The Company has made investments in companies,
in respect of which the requisite information
is as below. The Company has not made any
investments in firms, limited liability partnership
or any other parties. Accordingly, clause 3(iii)(c) to
3(iii)(f) of the Order is not applicable.

(b) According to the information and explanations
given to us and based on the audit procedures
conducted by us, in our opinion the investments
made during the year are, prima facie, not
prejudicial to the interest of the Company.

According to the information and explanations given to
us and on the basis of our examination of the records,
the Company has not given any loans, or provided any
guarantee or security as specified under section 185
and 186 of the Companies Act, 2013. In respect of the
investments made by the Company, the provisions
of section 186 of the Companies Act, 2013 have
been complied with.

According to the information and explanations given to
us and on the basis of our examination of the records,
the Company has not accepted any deposits or amounts
which are deemed to be deposits from the public.
Accordingly, clause 3(v) of the Order is not applicable.
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(vi) We have broadly reviewed the books of accounts
maintained by the Company pursuant to the rules
prescribed by the Central Government for maintenance
of cost records under Section 148(1) of the Companies
Act, 2013 in respect of its manufactured goods and
are of the opinion that prima facie, the prescribed
accounts and records have been made and maintained.
However, we have not carried out a detailed examination
of the records with a view to determine whether these
are accurate or complete.

(vii) (@) The Company does not have liability in respect

of Service tax, Duty of excise, Sales tax and

Value added tax during the year since effective

July 1, 2017, these statutory dues has been

subsumed into GST.

According to the information and explanations
given to us and on the basis of our examination of

the records of the Company, in our opinion amounts
deducted / accrued in the books of account in
respect of undisputed statutory dues including
Goods and Services Tax (‘GST’), Provident fund,
Employees’ State Insurance, Income-Tax, Duty
of Customs, Cess and other statutory dues have
been regularly deposited by the Company with the
appropriate authorities.

According to the information and explanations
given to us and on the basis of our examination
of the records of the Company, no undisputed
amounts payable in respect of Goods and
Services Tax (‘GST’), Provident fund, Employees’
State Insurance, Income-Tax, Duty of Customs,
Cess and other statutory dues were in arrears
as at March 31, 2022 for a period of more than
six months from the date they became payable,
except as mentioned below:

Name of the Statute Nature of Amount Financial year to which Due date Remarks
the Dues (% in lakhs) the amount relates

The Employees’ Provident Provident fund 24.95 2018-19 April 15, Not yet

Funds and Miscellaneous 2019 paid

Provisions Act, 1952

(b) According to the information and explanations
given to us and on the basis of our examination of
the records of the Company, there are no statutory
dues relating to Goods and Service Tax, Provident
Fund, Employees State Insurance, Income-Tax,
Duty of Customs or Cess or other statutory dues,
which have not been deposited with the appropriate
authorities on account of any dispute.

(viii) According to the information and explanations
given to us and on the basis of our examination of
the records of the Company, the Company has not
surrendered or disclosed any transactions, previously
unrecorded as income in the books of account, in the
tax assessments under the Income Tax Act, 1961 as
income during the year.

(ix) (a) According to the information and explanations
given to us and on the basis of our examination of
the records of the Company, the Company has not
defaulted in repayment of loans and borrowing or

in the payment of interest thereon to any lender.

(b) According to the information and explanations
given to us and on the basis of our examination
of the records of the Company, the Company
has not been declared a wilful defaulter by any
bank or financial institution or government or
government authority.
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(x)

(c)

(d)

(e)

(a)

(b)

In our opinion and according to the information and
explanations given to us, the Company has utilized
the money obtained by way of term loans during the
year for the purposes for which they were obtained.

According to the information and explanations
given to us, and the procedures performed by us,
and on an overall examination of the balance sheet
of the Company, we report that no funds raised on
short-term basis have been used for long-term
purposes by the Company.

The Company does not hold any investment in any
subsidiary, associate or joint venture (as defined
under Companies Act, 2013) during the year
ended 31 March 2022. Accordingly, clause 3(ix)(e)
is not applicable.

The Company does not hold any investment in any
subsidiary, associate or joint venture (as defined
under Companies Act, 2013) during the year
ended 31 March 2022. Accordingly, clause 3(ix)(f)
is not applicable.

The Company has not raised any moneys by way
of initial public offer or further public offer (including
debt instruments) Accordingly, clause 3(x)(a) of the
Order is not applicable.

According to the information and explanations
given to us and on the basis of our examination
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of the records of the Company, the Company has
not made any preferential allotment or private
placement of shares or convertible debentures
during the year. Accordingly, clause 3(x)(b) of the
Order is not applicable.

(xi) (a) Based on examination of the books and records of
the Company and according to the information and
explanations given to us, no fraud by the Company
or on the Company has been noticed or reported
during the course of the audit.

(b) According to the information and explanations
given to us, no report under sub-section (12) of
Section 143 of the Companies Act has been filed
by the auditors in Form ADT-4 as prescribed under
rule 13 of Companies (Audit and Auditors) Rules,
2014 with the Central Government.

(c) As represented to us by the management, there
are no whistle blower complaints received by the
Company during the year.

(xii) According to the information and explanations
given to us, the Company is not a Nidhi Company.
Accordingly, clause 3(xii) of the Order is not applicable.

(xiii) In our opinion and according to the information and
explanations given to us and based on our examination
of the records of the Company, transactions with
the related parties are in compliance with Sections
177 and 188 of the Act, where applicable and details
of such transactions have been disclosed in the
financial statements as required by the applicable
accounting standards.

(xiv) (@) Based on information and explanations
provided to us and our audit procedures, in our
opinion, the Company has an internal audit
system commensurate with the size and nature
of its business.

(b) We have considered the internal audit reports of the
Company issued till date for the period under audit.

(xv) In our opinion and according to the information and
explanations given to us, the Company has not entered
into any non-cash transactions with its directors or
persons connected to its directors and hence, provisions
of Section 192 of the Companies Act are not applicable
to the Company.

(xvi) (@) The Company is not required to be registered
under Section 45-1A of the Reserve Bank of India
Act, 1934. Accordingly, clause 3(xvi)(a) of the

Order is not applicable.
(b) The Company is not required to be registered
under Section 45-1A of the Reserve Bank of India
Act, 1934. Accordingly, clause 3(xvi)(b) of the

Order is not applicable.

(c) The Company is not a Core Investment Company
(CIC) as defined in the regulations made by the
Reserve Bank of India. Accordingly, clause 3(xvi)
(c) of the Order is not applicable.

(d) According to the information and explanations
provided to us during the course of audit, the
Group does not have more than one CIC.

(xvii)The Company has not incurred cash losses in the
current and in the immediately preceding financial year.

(xviii) There has been no resignation of the statutory auditors
during the year. Accordingly, paragraph 3(xviii) of the
Order is not applicable to the Company.

(xix) According to the information and explanations given
to us and on the basis of the financial ratios, ageing
and expected dates of realisation of financial assets
and payment of financial liabilities, other information
accompanying the financial statements, our knowledge
of the Board of Directors and management plans and
based on our examination of the evidence supporting
the assumptions, nothing has come to our attention,
which causes us to believe that any material uncertainty
exists as on the date of the audit report that company
is not capable of meeting its liabilities existing at the
date of balance sheet as and when they fall due within
a period of one year from the balance sheet date.
We, however, state that this is not an assurance as
to the future viability of the company. We further state
that our reporting is based on the facts up to the date
of the audit report and we neither give any guarantee
nor any assurance that all liabilities falling due within a
period of one year from the balance sheet date, will get
discharged by the company as and when they fall due.

(xx) (a) In our opinion and according to the information
and explanations given to us, there is no unspent
amount under sub-section (5) of section 135
of the Companies Act pursuant to any project.
Accordingly, paragraph 3(xx)(a) and 3(xx)(b) of the
Order is not applicable.

forBSR & Co. LLP
Chartered Accountants
Firm Registration Number: 101248W/W-100022

Harsh Vardhan Lakhotia
Partner
Membership No. 222432
ICAI UDIN: 22222432AJLFPX2640
Place: Chennai
Date: May 23, 2022
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ANNEXURE B TO THE INDEPENDENT AUDITOR’S REPORT ON THE FINANCIAL STATEMENTS OF

IGARASHI MOTORS INDIA LIMITED

Report on the internal financial controls with reference to the aforesaid financial statements under
Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013

(Referred to in paragraph A(f) under ‘Report on Other Legal and Regulatory Requirements’ section of

our report of even date)

OPINION

We have audited the internal financial controls with reference
to financial statements of Igarashi Motors India Limited (“the
Company”) as of March 31, 2022 in conjunction with our
audit of the financial statements of the Company for the year
ended on that date.

In our opinion, the Company has, in all material respects,
adequate internal financial controls with reference to
financial statements and such internal financial controls
were operating effectively as at March 31, 2022, based
on the internal financial controls with reference to financial
statements criteria established by the Company considering
the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over
Financial Reporting issued by the Institute of Chartered
Accountants of India (the “Guidance Note”).

MANAGEMENT’S RESPONSIBILITY FOR
INTERNAL FINANCIAL CONTROLS

The Company’s management and the Board of Directors
are responsible for establishing and maintaining internal
financial controls based on the internal financial controls with
reference to financial statements criteria established by the
Company considering the essential components of internal
control stated in the Guidance Note. These responsibilities
include the design, implementation and maintenance of
adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of
its business, including adherence to company’s policies, the
safeguarding of its assets, the prevention and detection of
frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable
financial information, as required under the Companies Act,
2013 (hereinafter referred to as “the Act”).
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AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on the Company’s
internal financial controls with reference to financial
statements based on our audit. We conducted our audit in
accordance with the Guidance Note and the Standards on
Auditing, prescribed under section 143(10) of the Act, to the
extent applicable to an audit of internal financial controls
with reference to financial statements. Those Standards
and the Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal
financial controls with reference to financial statements
were established and maintained and whether such controls
operated effectively in all material respects.

Our audit involves performing procedures to obtain audit
evidence about the adequacy of the internal financial controls
with reference to financial statements and their operating
effectiveness. Our audit of internal financial controls with
reference to financial statements included obtaining an
understanding of such internal financial controls, assessing
the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of
internal control based on the assessed risk. The procedures
selected depend on the auditor’s judgement, including the
assessment of the risks of material misstatement of the
financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion on the Company’s internal financial controls with
reference to financial statements.
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MEANING OF INTERNAL FINANCIAL
CONTROLS WITH REFERENCE TO FINANCIAL
STATEMENTS

A company’s internal financial controls with reference
to financial statements is a process designed to provide
reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for
external purposes in accordance with generally accepted
accounting principles. A company’s internal financial controls
with reference to financial statements include those policies
and procedures that (1) pertain to the maintenance of records
that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;
(2) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company
are being made only in accordance with authorisations of
management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely
detection of unauthorised acquisition, use, or disposition of
the company’s assets that could have a material effect on the
financial statements.

INHERENT LIMITATIONS OF INTERNAL
FINANCIAL CONTROLS WITH REFERENCE TO
FINANCIAL STATEMENTS

Because of the inherent limitations of internal financial controls
with reference to financial statements, including the possibility
of collusion or improper management override of controls,
material misstatements due to error or fraud may occur and not
be detected. Also, projections of any evaluation of the internal
financial controls with reference to financial statements to future
periods are subject to the risk that the internal financial controls
with reference to financial statements may become inadequate
because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

forBSR & Co. LLP
Chartered Accountants
Firm Registration Number: 101248W/W-100022

Harsh Vardhan Lakhotia
Partner
Membership No. 222432
ICAI UDIN: 22222432AJLFPX2640
Place: Chennai
Date: May 23, 2022
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- MOTORS INDIA LTD.

Balance Sheet

as at 31 March 2022

(All amounts are in Indian Rupees in lakhs, except share data and as stated)

Note As at As at
31 March 2022 31 March 2021
Assets
Non-current assets
Property, plant and equipment 5 34,842.87 35,394.35
Capital work-in-progress 5 1,041.72 592.81
Right-of-use assets 6 2,049.56 708.58
Intangible assets 7 927.95 853.91
Intangible assets under development 7 11.31 358.19
Financial assets
Investments 8 62.90 56.01
Other financial assets 14 465.29 400.57
Income tax assets (net) 684.60 211.51
Other non-current assets 15 145.41 156.14
Total non-current assets 40,231.61 38,732.07
Current assets
Inventories 9 8,196.18 10,116.29
Financial assets
Investments 10 2,023.88 33.70
Trade receivables 1" 13,471.38 16,708.43
Cash and cash equivalents 12 606.95 1,158.51
Bank balances other than cash and cash equivalents 13 56.02 189.01
Other financial assets 14 813.19 157.63
Other current assets 15 2,263.64 2,881.51
Total current assets 27,431.24 31,245.08
Total assets 67,662.85 69,977.15
Equity and liabilities
Equity
Equity share capital 16 3,147.50 3,147.50
Other equity 17
Securities premium 13,432.35 13,432.35
Retained earnings 26,529.90 29,608.05
Others (including items of Other Comprehensive Income) 718.44 (2,256.21)
Total equity 43,828.19 43,931.69
Liabilities
Non-current liabilities
Financial liabilities
Borrowings 20 2,008.90 1,915.01
Lease liabilities 6 1,616.70 206.84
Deferred tax liabilities (net) 34 2,075.59 1,864.32
Total non-current liabilities 5,701.19 3,986.17
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Balance Sheet (contd))
as at 31 March 2022

(All amounts are in Indian Rupees in lakhs, except share data and as stated)

Note As at As at
31 March 2022 31 March 2021
Current liabilities
Financial liabilities
Borrowings 20 5,969.30 6,819.75
Lease liabilities 6 436.01 570.65
Trade payables 22
Total outstanding dues of micro enterprises and small enterprises 773.14 582.25
Total outstanding dues of creditors other than micro enterprises 8,527.41 11,605.48
and small enterprises
Other financial liabilities 23 606.87 474.25
Other current liabilities 24 679.93 872.15
Provisions 21 1,140.81 926.54
Current tax liabilities (net) - 208.22
Total current liabilities 18,133.47 22,059.29 -
Total liabilities 23,834.66 26,045.46 =
Total equity and liabilities 67,662.85 69,977.15 g
Significant accounting policies 3 8'
o
The notes referred to above form an integral part of financial statements Q)
As per our report of even date attached g
forBSR&Co. LLP for and on behalf of the board of directors of g
Chartered Accountants Igarashi Motors India Limited 5,"
Firm's Registration No. 101248W/W-100022 (CIN: L29142TN1992PLC021997)
Harsh Vardhan Lakhotia R Chandrasekaran L Ramkumar
Partner Managing Director Director
Membership No. 222432 DIN: 00012643 DIN: 00090089
S Vivekchandranath P. Dinakara Babu
Chief Financial Officer Company secretary
Membership No. A14812
Place: Chennai Place: Chennai
Date: 23 May 2022 Date: 23 May 2022
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- MOTORS INDIA LTD.

Statement of Profit and Loss
for the year ended 31 March 2022

(All amounts are in Indian Rupees in lakhs, except share data and as stated)

Note Year ended Year ended
31 March 2022 31 March 2021
Income
Revenue from operations 26 55,640.46 53,286.05
Other income 27 693.30 953.57
Total Income 56,333.76 54,239.62
Expenses
Cost of materials consumed 28 36,254.57 31,985.30
Changes in inventories of finished goods and work-in-progress 29 563.49 45.49
Employee benefits expense 30 4,943.72 4,614.85
Finance costs 31 655.04 618.35
Depreciation and amortization expenses 32 4,447 16 4,468.13
Other expenses 33 9,238.36 9,262.56
Total expenses 56,102.34 50,994.68
Profit before tax 231.42 3,244.94
Tax expense 34
Current tax - 592.27
Deferred tax charge / (credit) 112.42 90.64
Total tax expense 112.42 682.91
Profit for the year 119.00 2,562.03
Other comprehensive income
Items that will not be reclassified subsequently to profit or loss
Remeasurements of defined benefit liability 21 60.60 (11.88)
Equity investments through other comprehensive income - net
VS - (640.31)
change in fair value
Income tax relating to items that will not be reclassified to profit or loss 34 (15.25) 2.99
Net other comprehen_sive income that will not to be reclassified 45.35 (649.20)
subsequently to profit or loss
Items that will be subsequently reclassified to profit or loss
Effective portion of gains / (losses) on hedging instruments in 33215 94.73
cash flow hedges
Income tax relating to items that will be reclassified to profit or loss 34 (83.60) (23.84)
Net other comprehensive income that will be reclassified 248.55 70.89
subsequently to profit or loss
Other comprehensive income for the year, net of income tax 293.90 (578.31)
Total comprehensive income for the year 412.90 1,983.72
Earnings per share
Basic and diluted earnings per share (in Indian Rupees) 18 0.38 8.14
Significant accounting policies 3
The notes referred to above form an integral part of financial statements
As per our report of even date attached
forBSR & Co. LLP for and on behalf of the board of directors of
Chartered Accountants Igarashi Motors India Limited
Firm's Registration No. 101248 W/W-100022 (CIN: L29142TN1992PLC021997)
Harsh Vardhan Lakhotia R Chandrasekaran L Ramkumar
Partner Managing Director Director
Membership No. 222432 DIN: 00012643 DIN: 00090089
S Vivekchandranath P. Dinakara Babu
Chief Financial Officer Company secretary
Membership No. A14812
Place: Chennai Place: Chennai
Date: 23 May 2022 Date: 23 May 2022
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Statement of Cash Flows

for the year ended 31 March 2022

(All amounts are in Indian Rupees in lakhs, except share data and as stated)

Year ended Year ended
31 March 2022 31 March 2021

Cash flow from operating activities

Profit for the year 119.00 2,562.03
Adjustments for:
Depreciation and amortization 4,447 .16 4,468.13
Equity-settled share based payments - 40.54
Provision for loss allowance for expected credit losses (130.05) 65.10
Unrealised foreign exchange (gain) / loss 40.37 (70.51)
Finance costs 644.46 618.35
Lease rent concessions (48.00) (113.37)
Interest income on others (14.36) (37.90)
Gain on sale of investments (26.32) (50.01)
Provision/ liabilities no longer required written back (25.62) -
Interest income on cash and bank balances (3.53) (14.34)
Income tax expense 112.42 682.91

5,115.53 8,150.93 -
Working capital adjustments: 5
Decrease / (increase) in inventories 1,920.11 (2,469.61) Y
Decrease / (increase) in trade receivables 3,361.33 (3,027.50) 3
(Increase) / decrease in other current / non-current (388.13) 191.64 :T_;'
financial assets 7
Decrease / (increase) in other current / non-current assets 628.36 (2,098.13) &
(Decrease) / increase in trade payable and other (2,761.85) 2,349.19 o
financial liabilities 3
Increase in provisions and other current liabilities 82.66 955.53 g
Cash generated from operating activities 7,958.01 4,052.05 T
Income tax (paid) / refund (net) (681.31) 12.89
Net cash generated from operating activities (A) 7,276.70 4,064.94
Cash flow from investing activities
Acquisition of property, plant and equipment, intangible assets (3,618.04) (1,391.81)

and capital work-in-progress net of payable for capital goods and
capital advances

Proceeds from sale of investments in equity shares 33.70 -
Investments in mutual funds (net) (1,997.56) 2,102.18
Investments in equity shares (6.89) -
Interest received on cash and bank balances 8.5 14.34
Investments in bank deposits / earmarked balances (net) 127.65 (129.59)
Net cash generated / (used) in investing activities (B) (5,457.61) 595.12
Cash flow from financing activities

Repayment of borrowings (net) (2,458.93) (3,575.35)
Proceeds from borrowings (net) 1,648.63 1,288.82
Repayment of lease liabilities (499.00) (470.68)
Interest paid (588.67) (651.24)
Dividend paid (and related dividend distribution tax) (472.68) (375.21)
Net cash used in financing activities (C) (2,370.65) (3,783.66)
Net increase in cash and cash equivalents (A+B+C) (551.56) 876.40
Cash and cash equivalents at the beginning of year (refer note below) 12 1,158.51 282.11
Cash and cash equivalents as at the year end 12 606.95 1,158.51
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- MOTORS INDIA LTD.

Statement of Cash Flows

for the year ended 31 March 2022

(Al amounts are in Indian Rupees in lakhs, except share data and as stated)

Reconciliation of cash and cash equivalents as per cash flow statement

Note As at As at
31 March 2022 31 March 2021
Balance with banks:
- in current accounts 12 606.95 1,158.51
606.95 1,158.51
Changes in liabilities arising from financing activities
As at As at
31 March 2022 31 March 2021
Long-term borrowings (including current maturities)
At the beginning of the year 3,804.23 6,385.06
Cash flows (net) (403.81) (2,555.95)
Foreign exchange movement 30.38 (24.88)
As at the year end 3,430.80 3,804.23
Short-term borrowings
At the beginning of the year 4,930.53 4,641.71
Cash flows (406.49) 269.42
Foreign exchange movement 23.36 19.40
As at the year end 4,547.40 4,930.53
Lease liabilities
At the beginning of the year 777.49 1,361.54
Additions 1,823.06 -
Repayments (499.00) (470.68)
Non-cash adjustments (48.84) (113.37)
As at the year end 2,052.71 777.49
Significant accounting policies 3

The notes referred to above form an integral part of financial statements

As per our report of even date attached

forBSR&Co. LLP
Chartered Accountants

Firm's Registration No. 101248 W/W-100022

Harsh Vardhan Lakhotia
Partner
Membership No. 222432

Place: Chennai
Date: 23 May 2022
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for and on behalf of the board of directors of

Igarashi Motors India Limited
(CIN: L29142TN1992PLC021997)

R Chandrasekaran
Managing Director
DIN: 00012643

S Vivekchandranath
Chief Financial Officer

Place: Chennai
Date: 23 May 2022

L Ramkumar
Director
DIN: 00090089

P. Dinakara Babu

Company secretary

Membership No. A14812
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Statement of Changes in Equity
for the year ended 31 March 2022

(All amounts are in Indian Rupees in lakhs, except share data and as stated)

(a) Equity share capital

Particulars As at 31 March 2022 As at 31 March 2021
Note No. of shares Amount No. of shares Amount

Equity shares of ¥ 10 each issued, 16

subscribed and fully paid

Balance as at 1 April 31,475,048 3,147.50 31,475,048 3,147.50

Changes in Equity Share Capital due to prior period errors - - - -

Restated balance at 1 April 16 31,475,048 3,147.50 31,475,048 3,147.50

Issue of share capital - - - -

Balance as at 31 March 16 31,475,048 3,147.50 31,475,048 3,147.50

(b) Other equity

Reserves and surplus Other comprehensive income (OCI)
Effective .
Securities Retained General ESOP portion of . Equity . Other Total
. . . investments  items of M
premium earnings reserve Outstanding cash flow throuah OCI ocl 5
hedges 9 Q
Balance as at 1 April 2020 13,432.35 27,254.66 464.42 1,113.63 (65.42) (2,696.04)  (365.97) 39,137.63 g
Changes in accounting policy ) ) ) ) ) ) ) ) Q
or to prior period errors (7))
. [
ZR:,Lf;ated balance at 1April 13 43535 2725466 46442  1,113.63 (65.42)  (2,696.04) (365.97) 39,137.63 %
Total comprehensive income %
for the year ended 31 March s
2021 5"‘
Share based payment - - - 40.54 - - - 40.54
Profit for the year - 2,562.03 - - - - - 2,562.03
Other comprehensive income
for the year (net of tax) - - - - 70.89 (640.31) (8.89) (578.31)
Transfer on account of expiry
of exercise period of stock - 543.92 - (543.92) - - - -
options
Transfer to retained earnings - (374.86) - - - - 374.86 -
Total comprehensive income - 2,731.09 - (503.38) 70.89 (640.31) 365.97  2,024.26

Transactions with owners,
recorded directly in equity

Contributions by and
distributions to owners

Dividends - (377.70) - - - - - (377.70)

Total contributions and
distributions to owners

Balance as at 31 March 2021  13,432.35 29,608.05  464.42 610.25 5.47 (3,336.35) - 40,784.19

- (377.70) - - - - - (377.70)

107



(15 1GARASHI

- MOTORS INDIA LTD.

Statement of Changes in Equity

for the year ended 31 March 2022

(All amounts are in Indian Rupees in lakhs, except share data and as stated)

Reserves and surplus

Other comprehensive income (OCI)

Securities
premium

Retained
earnings

General ESOP
reserve Outstanding

Effective

portion Equity

investments
through OCI

of cash flow

hedges

Other
items of

OClI

Total

Balance as at 1 April 2021

13,432.35

29,608.05

464.42 610.25

547  (3,336.35)

40,784.19

Changes in accounting policy
or to prior period errors

Restated balance at 1 April 2021

Total comprehensive income for
the year ended 31 March 2022

Share based payment
Profit for the year

Remeasurements of defined
benefit liability

Other comprehensive income for
the year (net of tax)

Transfer on account of expiry of
exercise period of stock options
- own employees

Transfer on account of expiry of
exercise period of stock options -
employees of group companies

Transfer to retained earnings

13,432.35

29,608.05

565.98 -

464.42 610.25

119.00 - -

(565.98)

(44.27)

(3,291.00) - -

547  (3,336.35)

248.55 -

- 3,336.35

45.35

(45.35)

40,784.19

119.00

293.90

(44.27)

Total comprehensive income

- (2,606.02) -

(610.25)

248.55 3,336.35

368.63

Transactions with owners,
recorded directly in equity

Contributions by and
distributions to owners

Dividends

(472.13) - -

(472.13)

Total contributions and
distributions to owners

(472.13) . .

(472.13)

Balance as at 31 March 2022

13,432.35

26,529.90

464.42 -

254.02 -

40,680.69

Significant accounting policies

3

The notes referred to above form an integral part of financial statements
As per our report of even date attached

forBSR & Co. LLP
Chartered Accountants

Firm's Registration No. 101248W/W-100022

Harsh Vardhan Lakhotia
Partner
Membership No. 222432

Place: Chennai
Date: 23 May 2022
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for and on behalf of the board of directors of

lgarashi Motors India Limited
(CIN: L29142TN1992PLC021997)

R Chandrasekaran
Managing Director
DIN: 00012643

S Vivekchandranath
Chief Financial Officer

Place: Chennai
Date: 23 May 2022

L Ramkumar
Director
DIN: 00090089

P. Dinakara Babu
Company secretary
Membership No. A14812
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Notes forming part of the Financial Statements
for the year ended 31 March 2022

(Al amounts are in Indian Rupees in lakhs, except share data and as stated)

1

2.2

23

BACKGROUND

Igarashi Motors India Limited (‘'IMIL’ / ‘Company’) is
engaged in the manufacture of micro motors and its
accessories for the automotive sector and motors for
BLDC fans. The Company is a public limited company
incorporated and domiciled in India and has its registered
office in Chennai, Tamil Nadu, India. The Company’s
shares are listed on the Bombay Stock Exchange (BSE)
and the National Stock Exchange (NSE) in India.

These financial statements were authorised for issue by
the Company’s Board of Directors on 23 May 2022.

BASIS OF PREPARATION
Statement of compliance

These financial statements of the Company have
been prepared in accordance with Indian Accounting
Standards (Ind AS) as per the Companies (Indian
Accounting Standards) Rules, 2015 notified under
Section 133 of Companies Act, 2013, (the ‘Act’) and
other relevant provisions of the Act.

Details of the Company’s accounting policies are
included in Note 3

Functional and presentation currency

These financial statements are presented in Indian
Rupees (%), which is also the Company’s functional
currency. All amounts have been rounded-off to the
nearest lakhs, unless otherwise stated.

Basis of measurement

The financial statements have been prepared on a
historical cost convention and on an accrual basis,
except for the following material items that have been
measured at fair value as required by relevant Ind AS:

Items Measurement basis
- Certain financial assets Fair value

and liabilities (including

derivative instruments)
- Share based Fair v