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Yearly Financial Results at a Glance

 In lakhs)
T ey warchao|  arch1s | arcia| a7
Share Capital 799.93 799.93 799.93 799.93 799.93
Reserve & Surplus 63,339.56 62,455.22 60,262.86 56,162.32 50,466.90
Total Shareholder's Funds 64,139.49 63,255.15 61,062.79 56,962.25 51,266.83
Liabilities & Provisions 16,002.29 12,856.76 18,085.08 22,367.92 16,309.93
Total Assets / Liabilities 80,141.78 76,111.91 79,147.87 79,330.17 67,576.76
Revenue from operations (Net GST & Excise duty)  110,935.48 131,277.29  169,269.32  160,210.77  147,724.69
(% Change year on year) (15.50) (22.44) 5.65 8.45 (1.64)
Profit Before Interest Depreciation & Tax (PBDIT) 4,785.77 7,925.32 11,158.80 13,379.62 11,707.16
Profit Before Interest Depreciation & Tax (PBDIT) 4.31 6.04 6.59 8.35 7.92
in %
Interest 14.77 42.53 10.32 14.93 540
Depreciation 1,626.74 2,037.66 2,594.18 2,824.46 2,906.22
Profit Before Tax (PBT) 3,144.26 5,845.13 8,554.30 10,540.23 8,795.55
Profit After Tax (PAT) 2,614.02 4,253.70 6,259.50 7,751.42 6,071.33
Earnings per Share (EPS) }) 6.54 10.64 15.65 19.38 14.14
Book Value per Share ) 160.36 158.15 152.68 142.42 128.18
Dividend payout % 225% 225 225 225 200
Dividend per share 4.50* 4.50 4.50 4.50 4.00

*Recommended by the Board of Directors in their meeting held on June 23, 2021
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Notice

MUNJAL SHOWA LIMITED
ANNUAL REPORT 2020-21

NOTICE IS HEREBY GIVEN THAT THE 36™ ANNUAL GENERAL MEETING (AGM) OF THE MEMBERS OF MUNJAL SHOWA
LIMITED (“THE COMPANY”) WILL BE HELD ON WEDNESDAY, THE TWENTY-FIFTH DAY OF AUGUST, 2021 AT 11:00 A.M.
(IST) THROUGH VIDEO CONFERENCING (“VC”)/OTHER AUDIO VISUAL MEANS (“OAVM”) TO TRANSACT THE FOLLOWING
BUSINESS(ES): -

ORDINARY BUSINESS(ES):

1.

To receive, consider and adopt the Audited Financial
Statements of the Company including Balance Sheet
as at March 31, 2021, the Statement of Profit and Loss
and Cash Flow Statement and notes thereon for the
Financial Year ended March 31, 2021 together with the
reports of the Board of Directors and Auditors thereon:

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

“RESOLVED THAT the Audited Financial Statements of
the Company including Balance Sheet as at March 31,
2021, the Statement of Profit and Loss and Cash Flow
Statement and notes thereon for the Financial year
ended March 31, 2021 together with the reports of the
Board of Directors and Auditors thereon be and are
hereby received, considered and adopted.”

To consider, approve and declare final dividend on
equity shares for the financial year 2020-21.

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

“RESOLVED THAT final dividend of ¥ 4.50 per equity
share of ¥ 2.00 each fully paid up for the financial year
2020-21 be and is hereby approved and declared.”

To appoint a Director in place of Mrs. Charu Munjal
(DIN: 03094545), who retires by rotation and, being
eligible, offers herself for re-appointment.

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

“RESOLVED THAT pursuant to the provisions of Section
152 and other applicable provisions, if any, of the

Companies Act, 2013 and the rules made thereunder
(including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force), Mrs.
Charu Munjal (DIN: 03094545), who retires by rotation
and being eligible, offers herself for re-appointment,
be and is hereby re-appointed as a Director of the
Company, liable to retire by rotation”

To appoint a Director in place of Mr. Yogesh Chander
Munijal (DIN: 00003491), who retires by rotation and,
being eligible, offers himself for re-appointment.

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

“RESOLVED THAT pursuant to the provisions of
Section 152 and other applicable provisions, if any,
of the Companies Act, 2013 and the rules made
thereunder (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force),
Mr. Yogesh Chander Munjal (DIN: 00003491), who
retires by rotation and being eligible, offers himself for
re-appointment, be and is hereby re-appointed as a
Director of the Company, liable to retire by rotation.”

SPECIAL BUSINESS(ES):

5.

Appointment of Mr. Kazuhiro Nishioka (DIN:

00602255) as a Director 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
Section 152, 161 and any other applicable provisions
of the Companies Act, 2013 (“the Act”) read with
the Companies (Appointment and Qualification
of Directors) Rules, 2014, SEBI (Listing Obligations
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and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”), Articles of Association of the
Company and pursuant to the recommendation of the
Nomination & Remuneration Committee, the Board of
Directors of the Company and in accordance with the
Nomination and Remuneration Policy of the Company,
Mr. Kazuhiro Nishioka (DIN: 00602255) who was
appointed as an Additional Director (Non-executive,
Non Independent Director) of the Company w.ef.
June 23, 2021 by the Board of Directors and who holds
office upto the date of this Annual General Meeting
and in respect of whom the Company has received
a notice in writing under Section 160 of the Act, and
being eligible, offer himself for appointment, be and is
hereby appointed as a Director of the Company, liable
to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors of
the Company (including its committee thereof) and
Company Secretary of the Company, be and are hereby
severally authorized to do all such acts, deeds and
things and execute all such documents, instruments
and writings as may be required and to delegate all or
any of its powers herein conferred to any Committee of
Directors to give effect to the aforesaid resolution”

Re-appointment of Mr. Yogesh Chander Munjal
(DIN 00003491) as Chairman & Managing Director of
the Company

To consider and, if thought fit, to pass the following
Resolution as a Special Resolution:

“RESOLVED THAT pursuant to Sections 188, 190, 196,
197,198,203 read with ScheduleVand other applicable
provisions, if any, of the Companies Act, 2013 (“the
Act”) and the rules made thereunder, SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations”) (including any statutory
modification(s) or re-enactment(s) thereof, for the
time being in force), the Articles of Association of the
Company and on recommendation of the Nomination
and Remuneration Committee, Audit Committee,
Board of Directors of the Company and in accordance
with the Nomination and Remuneration Policy of the
Company, consent of the members of the Company
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be and is hereby accorded to the re-appointment of
Mr. Yogesh Chander Munjal, as Chairman & Managing
Director, categorized as “Key Managerial Person” of
the Company, for a further period of five years with
effect from September 01, 2021 to August 31, 2026
on such terms of employment as agreed between the
Company and Mr. Yogesh Chander Munjal and set out
in the Explanatory Statement annexed to the notice
convening this meeting.

RESOLVED FURTHER THAT, pursuant to Section 196(3)
and other applicable provisions, if any, of the Act and
the rules made thereunder, applicable regulations
of Listing Regulations (including any statutory
modification(s) or re-enactment(s) thereof, for the
time being in force), approval of the members of the
Company be and is hereby accorded for continuation
of Mr. Yogesh Chander Munjal who has attained the
age of 70 years on February 13, 2010 shall continue
as Chairman & Managing Director till the expiry of his
tenure upto August 31, 2026.

RESOLVED FURTHER THAT Mr. Yogesh Chander Munjal
shall be liable to retire by rotation in pursuance of
Section 152 and any other provisions of the Act.

RESOLVED FURTHER THAT in accordance with the
provisions of Sections 196, 197, 198 and 203 read
with Schedule V and other applicable provisions, if
any, of the Act read with Rules framed thereunder
and the Listing Regulations (including any statutory
modification(s) or re-enactment thereof to the Act
and SEBI Listing Regulations), consent of the Members
of the company be and is hereby accorded that if
in any financial year during the tenure of Mr. Yogesh
Chander Munjal, the Company has no profits, or its
profits are inadequate the Company shall pay the
remuneration to Mr. Yogesh Chander Munjal, as set out
in the Explanatory Statement, annexed to the notice
convening this meeting as the minimum remuneration
for a period of three years effective from September 01,
2021 till August 31, 2024.

RESOLVED FURTHER THAT the Board of Directors of
the Company (including its committee thereof) and
Company Secretary of the Company, be and are hereby
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severally authorized to do all such acts, deeds and
things and execute all such documents, instruments
and writings as may be required including, to alter and
vary the terms and conditions of appointment and /
or remuneration including designation, subject to the
same not exceeding the limits as specified in section
197 read with Schedule V to the Companies Act, 2013
or other statutory modification(s) or re-enactment
thereof and to delegate all or any of its powers herein
conferred to any Committee of Directors to give effect
to the aforesaid resolution.”

Appointment of Mr. Yasuhiro Ashiki (DIN 09132637)
as Director 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
Section 152, 161 and any other applicable provisions
of the Companies Act, 2013 (“the Act”) read with
the Companies (Appointment and Qualification
of Directors) Rules, 2014, SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”), Articles of Association of the
Company and pursuant to the recommendation of
the Nomination & Remuneration Committee, Audit
Committee, the Board of Directors of the Company and
in accordance with the Nomination and Remuneration
Policy of the Company, Mr. Yasuhiro Ashiki (DIN:
09132637) who was appointed as an Additional
Director of the Company w.e.f. June 23, 2021 by the
Board of Directors and who holds office upto the date
of this Annual General Meeting and in respect of whom
the Company has received a notice in writing under
Section 160 of the Act, and being eligible, offer himself
for appointment, be and is hereby appointed as a
Director of the Company, liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors of
the Company (including its committee thereof) and
Company Secretary of the Company, be and are hereby
severally authorized to do all such acts, deeds and
things and execute all such documents, instruments
and writings as may be required and to delegate all or
any of its powers herein conferred to any Committee of
Directors to give effect to the aforesaid resolution”
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Appointment of Mr. Yasuhiro Ashiki (DIN 09132637)
as Joint Managing Director of the Company

To consider and, if thought fit, to pass the following
Resolution as a Special Resolution:

RESOLVED THAT pursuant to Sections 188, 190, 196,
197,198,203 read with ScheduleV and other applicable
provisions, if any, of the Companies Act, 2013 (“the
Act”) and the rules made thereunder, SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations”) (including any statutory
modification(s) or re-enactment(s) thereof, for the
time being in force), the Articles of Association of the
Company and on recommendation of the Nomination
and Remuneration Committee, Audit Committee, the
Board of Directors of the Company and in accordance
with the Nomination and Remuneration Policy of the
Company, consent of the Members of the company
be and is hereby accorded for the appointment of
Mr. Yasuhiro Ashiki as the Joint Managing Director
categorized as“Key managerial Person”of the Company,
for a period of five years with effect from June 23, 2021
to June 22, 2026 on such terms of employment as
agreed between the Company and Mr. Yasuhiro Ashiki
and set out in the Explanatory Statement annexed to
the notice convening this meeting.

RESOLVED FURTHER THAT Mr. Yasuhiro Ashiki shall be
liable to retire by rotation in pursuance of Section 152
and any other provisions of the Act.

RESOLVED FURTHER THAT in accordance with the
provisions of Sections 196, 197, 198 and 203 read with
ScheduleVand otherapplicable provisions, if any, of the
Act read with Rules framed thereunder and the Listing
Regulations (including any statutory modification(s)
or re-enactment thereof to the Act and SEBI Listing
Regulations), consent of the Members of the company
be and is hereby accorded that if in any financial year
during the tenure of Mr. Yasuhiro Ashiki, the Company
has no profits, or its profits are inadequate the Company
shall pay the remuneration to Mr. Yasuhiro Ashiki, as set
outin the Explanatory Statement, annexed to the notice
convening this meeting as the minimum remuneration
for a period of three years effective from June 23, 2021
till June 22, 2024.
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RESOLVED FURTHER THAT the Board of Directors of
the Company (including its committee thereof) and
Company Secretary of the Company, be and are hereby
severally authorized to do all such acts, deeds and
things and execute all such documents, instruments
and writings as may be required including, to alter and
vary the terms and conditions of appointment and /
or remuneration including designation, subject to the
same not exceeding the limits as specified in section
197 read with Schedule V to the Companies Act, 2013
or other statutory modification(s) or re-enactment
thereof and to delegate all or any of its powers herein
conferred to any Committee of Directors to give effect
to the aforesaid resolution.”

By Order of the Board of Directors,
For Munjal Showa Limited

(Geetanjali Sharma)
Company Secretary
ACS No. 42219

Place: Gurugram
Date: June 23, 2021

Registered Office:

9-11, Maruti Industrial Area

Sector- 18, Gurugram, Haryana - 122015
CIN: L34101HR1985PLC020934

Phone No. 0124-4783000

Email: cs@munjalshowa.net

Website: www.munjalshowa.net

IMPORTANT NOTES:

1. The Explanatory Statement pursuant to Section 102
of the Companies Act, 2013 (“the Act”) setting out
material facts concerning the special businesses under
Item No. 5, 6, 7 and 8 of the accompanying Notice, is
annexed hereto.

2. General instructions for accessing and participating
in the 36" AGM through VC/OAVM Facility and voting
through electronic means including remote e-Voting:

a. Inview of the COVID-19 pandemic, the Ministry of
Corporate Affairs (‘MCA’) issued General Circular
Nos.14/2020, 17/2020 and 20/2020 dated April 08
2020, April 13,2020 and May 05, 2020, respectively
and by General Circular No.02/2021 dated January
13, 2021 (“MCA Circulars”), allowed companies
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whose Annual General Meetings (AGMs) were
due to be held in the year 2020 or become due
in the year 2021, to conduct their AGMs on or
before December 31,2021, in accordance with the
requirements provided in paragraphs 3 and 4 of
the General Circular No. 20/2020. The Securities
and Exchange Board of India (‘SEBI') also issued
Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79
dated May 12, 2020 the validity of which has been
extended till December 31, 2021 by SEBI, vide its
Circular No. SEBI/HO/CFD/CMD2/CIR/P/2021/11
dated January 15, 2021 (“SEBI Circulars”). In
compliance with these Circulars, provisions of
the Act and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015
(“Listing Regulations”), the 36" AGM of the
Company is being conducted through Video
Conferencing (“VC") / Other Audio Visual Means
("OAVM”) Facility, which does not require physical
presence of members at a common venue. The
deemed venue for the 36" AGM shall be the
Registered Office of the Company situated at
9-11, Maruti Industrial Area, Sector-18 Gurugram
Haryana-122015.

In terms of the MCA Circulars since the physical
attendance of Members has been dispensed
with, there is no requirement of appointment of
proxies. Accordingly, the facility of appointment
of proxies by Members to attend and cast vote
on their behalf under Section 105 of the Act will
not be available for the 36" AGM and hence the
Proxy Form and Attendance Slip are not annexed
to this Notice. However, in pursuance of Section
112 and Section 113 of the Act, representatives of
the Corporate Members may be appointed for the
purpose of voting through remote e-Voting, for
participation in the 36" AGM through VC/OAVM
Facility and e-Voting during the 36" AGM.

Pursuant to Section 113 of the Act, Institutional/
Corporate Shareholders (i.e. other than individuals
/ HUF, NRI, etc.) are required to send a scanned
copy (PDF/JPG Format) of its Board or governing
body Resolution or Authorization Letter or
Power of attorney authorizing its representative
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to attend the AGM through VC / OAVM and to
vote on their behalf through remote e-voting or
through e-voting at the AGM. The said Resolution
or Authorization Letter shall be sent to the
Scrutinizer by email through its registered email
address to satyenderfcs@gmail.com with a copy
marked to helpdesk.evoting@cdslindia.com and
cs@munjalshowa.net.

Pursuant to Section 72 of the Act, member(s) of
the Company may nominate a personin whom the
shares held by him/them shall vest in the event of
his/ their unfortunate death. Member(s) holding
shares in physical form may file nomination in the
prescribed Form SH-13 with the Company’s RTA,
MCS Share Transfer and Agent Limited (“MCS”). In
respect of shares held in dematerialized form, the
nomination form may be filed with the respective
Depository Participant.

Central Depository Services (India) Limited
(“CDSL") will be providing facility for voting
through remote e-Voting, for participation in the
36" AGM through VC/OAVM Facility and e-Voting
during the 36 AGM.

In line with the MCA Circulars and SEBI
Circulars, the Notice of the 36" AGM will be
available on the website of the Company at
www.munjalshowa.net, on the website of NSE
Limited at www.nseindia.com, on the website of
BSE Limited at www.bseindia.com and also on the
website of CDSL at www.evotingindia.com.

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

Members may join the 36" AGM through VC/
OAVM Facility by following the procedure, as
mentioned below, which shall be kept open for
the Members from 10:30 a.m. IST i.e. 30 minutes
before the time scheduled to start the 36" AGM
and the Company may close the window for
joining the VC/OAVM Facility 30 minutes after the
scheduled time to start the 36" AGM.
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Members may note that the VC/OAVM Facility,
provided by CDSL, allows participation of at least
1,000 Members on a first-come-first-served basis.
The large shareholders (i.e. shareholders holding
2% or more shareholding), promoters, institutional
investors, directors, key managerial personnel, the
Chairpersons of the Audit Committee, Nomination
and Remuneration Committee, Stakeholders
Relationship Committee and auditors, etc. can
attend the 36™ AGM without any restriction on
account of first-come-first-served principle.

Attendance of the Members participating in
the 36" AGM through VC/OAVM Facility shall be
counted for the purpose of reckoning the quorum
under Section 103 of the Act.

Pursuant to the provisions of Section 108 of the Act
read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 (as amended),
Secretarial Standard on General Meetings (SS-2)
issued by the Institute of Company Secretaries
of India (“ICSI”) and Regulation 44 of SEBI Listing
Regulations read with MCA Circulars and SEBI
Circulars, the Company is providing remote
e-Voting facility to its Members in respect of the
businesses to be transacted at the 36" AGM and
facility for those Members participating in the 36"
AGM to cast vote through e-Voting system during
the 36" AGM.

3. Instructions for Members for Remote e-Voting are as
under:

a.

The remote e-Voting period will commence on
Sunday, August 22, 2021 (9:00 am IST) and end on
Tuesday, August 24,2021 (5:00 pm IST). During this
period, Members of the Company, holding shares
either in physical form or in dematerialized form,
as on the cut-off date of August 18, 2021, may
cast their vote by remote e-Voting. The remote
e-Voting module shall be disabled by CDSL for
voting thereafter. Once the vote on a resolution
is cast by the Member, the Member shall not be
allowed to change it subsequently.
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A person who is not a Member as on the cut-
off date should treat this Notice of 36" AGM for
information purpose only.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 09, 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.

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 a single 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 9, 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.

Pursuant to above said SEBI Circular, Login
method for e-Voting and joining virtual meetings
for Individual shareholders holding securities
in Demat mode are explained herein below:
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Type of Login Method

shareholders

Individual 1) Users who have opted for CDSL
Shareholders Easi / Easiest facility, can login
holding through their existing user id
securities in and password. Option will be
Demat mode made available to reach e-Voting
with CDSL page without any further

authentication. The URL for users
to login to Easi/ Easiest are https://
web.cdslindia.com/myeasi/home/
login or 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 Menu. On clicking the E
voting menu, the user will be able
to see his/her holdings along with
links of the respective e-Voting
service provider i.e. CDSL/NSDL/
KARVY/LINK  INTIME as per
information provided by Issuer
/ Company. Additionally, we are
providing links to e-Voting Service
Providers, so that the user can visit
the e-Voting service providers'site
directly.

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

4) Alternatively, the user can directly
access e-Voting page by providing
Demat Account Number and PAN
No. from a link in www.cdslindia.
com home page. 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 provided links for the
respective ESP where the E Voting
is in progress.
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Individual
Shareholders
holding
securities in
demat mode
with NSDL

1) If you are already registered
for NSDL IDeAS facility, please
visit the e-Services website
of NSDL. Open web browser
by typing the following URL:
https://eservices.nsdl.com 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/
IdeasDirectReg.jsp

Individual
Shareholders
(holding
securities

in demat
mode) login
through their
Depository
Participants
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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.

You can also login using the login
credentials of your demat account
through your Depository Participant
registered with NSDL/CDSL for
e-Voting facility. After Successful
login, you will be able to see e-Voting
option. Once you click on e-Voting
option, you will be redirected to
NSDL/CDSL Depository site after
successful authentication, wherein
you can see e-Voting feature. 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.
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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.

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

Individual

Helpdesk details

Members facing any technical

Shareholders issue in login can contact

holding CDSL  helpdesk by sending

securitiesin  a  request at  helpdesk.

Demat mode evoting@cdslindia.com or

with CDSL contact at 022- 23058738 and
22-23058542-43.

Individual Members facing any technical

Shareholders issue in login can contact NSDL

holding
securities in

helpdesk by sending a request at
evoting@nsdl.co.in or call at toll

Demat mode free no.: 1800 1020 990 and 1800

with NSDL

224430

Login method of e-Voting for shareholders
other than individual shareholders & physical
shareholders.

1)

Visit the e-Voting website of CDSL. Open
web browser by typing the following URL:
https://www.evotingindia.com/ either on a
Personal Computer or on a mobile.

Once the home page of e-Voting system
is launched, click on the “Shareholders/
Members module.

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.

6)

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

If you are holding shares in demat form and
had logged on to www.evotingindia.com and
voted on an earlier voting of any company,
then your existing password is to be used.

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

Shareholders holding shares in

Dematerialised Form or Physical Form

PAN

Enter your 10-digit alpha-
numeric PAN issued by the
Income Tax Department
(Applicable for both demat
shareholders as well as physical
shareholders).

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 Enter the Dividend Bank Details

Details OR
Date of Birth

(DO

or Date of Birth (in dd/mm/
yyyy format) as recorded in
B) 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 as
mentioned in instruction (3).

After entering these details appropriately,
click on“SUBMIT" tab.

Members holding shares in physical form will
then directly reach the Company selection
screen. However, members holding shares
in demat form will now reach ‘Password
Creation’ menu wherein they are required
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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.

j.  If 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.

k.  For Members holding shares in physical form,
the details can be used only for e-voting on
the resolutions contained in this Notice.

How to cast your vote electronically on CDSL e-Voting
system?

VI.

VII.

After successful login at Step 1, you will be able to
see the Home page of e-Voting.

Click on the EVSN for the Munjal Showa Limited.

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.

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.

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

You can also take out print of the voting done by
you by clicking on “Click here to print” option on
the voting page.
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VIII. 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.

Note for Non-Individual Shareholders & Custodians:

a.

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

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

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.

The list of accounts should be mailed to helpdesk.
evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

A scanned copy of the Board Resolution/
Authorization 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.

In case of any queries orissues regarding attending
AGM & e-Voting from the e-Voting System, you may
refer the Frequently Asked Questions (FAQs) and
e-voting user manual for shareholders available
under the help section at www.evotingindia.com,
or write an email to helpdesk.evoting@cdslindia.
com or contact Mr. Nitin Kunder (022- 23058738)
or Mr. Rakesh Dalvi (022-23058542/43). Members
may also write to the Company Secretary at the
Company’s email address at cs@munjalshowa.net.

Process for those members whose e-mail IDs are not
registered for procuring user id and password for
e-voting on the resolutions set out in this Notice:

a.

For shareholders holding shares in physical form
- please provide necessary details like Folio No.,
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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
Company/RTA’'s email ID at cs@munjalshowa.net
or helpdeskdelhi@mcsregistrars.com respectively.

For shareholders holding shares in dematerialised
form - please provide Demat account details (CDSL
16-digit beneficiary ID or NSDL-16 digit DPID +
CLID), Name of shareholder, client master or copy
of Consolidated Account statement, PAN (self-
attested scanned copy of PAN card), AADHAR (self-
attested scanned copy of Aadhar Card) by email to
Company/RTA’'s email ID at cs@munjalshowa.net
or helpdeskdelhi@mcsregistrars.com respectively.

The Company/RTA shall co-ordinate with CDSL
and provide the login credentials to the aforesaid
shareholders.

Instructions for members for attending the 36*" AGM
through VC/OVAM are as under:

a.

Members will be able to attend the 36" AGM
through VC/OAVM through the CDSL e-Voting
system at https://www.evotingindia.com by
using their remote e-voting login credentials and
selecting the EVSN for Company’s AGM. The link
for VC/OAVM will be available in shareholder/
members login where the EVSN of Company will
be displayed. Members who do not have the User
ID and Password for e-voting or have forgotten
the User ID and Password may retrieve the same
by following the remote e-voting instructions
mentioned in the Notice. Further Members can
also use the OTP based login for logging into the
e-voting system of CDSL.

Members will be required to use Internet with a
good speed to avoid any disturbance during the
meeting.

Please note that Members connecting from
mobile devices or tablets or through laptops etc.
connecting via mobile hotspot, may experience
Audio/Video loss due to fluctuation in their
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respective network. It is therefore recommended
to use stable Wi-Fi or LAN connection to mitigate
any kind of aforesaid glitches.

Members can submit questions in advance with
regard to the financial statements or any other
matter to be placed at the 36" AGM, from their
registered email address, mentioning their name,
DP ID and Client ID number/folio number and
mobile number, to reach the Company’s email
cs@munjalshowa.net by Monday, August 16,
2021. The views/questions of those shareholders
will only be taken up who has mailed it to the
Company within time and the same will be replied
by the Company suitably.

Members, who would like to ask questions
during the 36" AGM with regard to the financial
statements or any other matter to be placed at
the 36" AGM, need to register themselves as
a speaker by sending their request from their
registered email address mentioning their name,
DP ID and Client ID number/folio number and
mobile number, to reach the Company’s email
address cs@munjalshowa.net by Monday, August
16, 2021. Those Members who have registered
themselves as a speaker shall be allowed to ask
questions during the 36" AGM, depending upon
the availability of time.

Institutional Investors who are Members of the
Company, are encouraged to attend and vote in
the 36" AGM through VC/OAVM Facility.

7. Instructions for Members for e-Voting during the
36" AGM are as under:

a.

Members may follow the same procedure for
e-Voting during the 36" AGM as mentioned above
for remote e-Voting.

Only those Members, who will be present in the
36" AGM through VC/OAVM Facility and have not
cast their vote on the Resolutions through remote
e-Voting and are otherwise not barred from doing
so, shall be eligible to vote through e-Voting
system in the 36" AGM. The Members can opt for
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only one mode of voting i.e. remote e-Voting or
e-Voting at the AGM. In case of voting by both the
modes, vote cast through remote e-Voting will be
considered final and e-Voting at the AGM will not
be considered.

Members who have cast their vote by remote
e-Voting prior to the 36" AGM may also participate
in the 36" AGM through VC/OAVM Facility but
shall not be entitled to cast their vote again.

Member needing assistance with the use of
technology, before or during the 36" AGM
may contact Mr. Rakesh Dalvi Manager CDSL
on helpdesk.evoting@cdslindia.com or 022-
23058542/43.

Other Guidelines for Members

a.

It is strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential.

The voting rights of Members for remote e-voting
and for e-voting at AGM shall be in proportion to
theirshare in the paid up equity share capital of the
Company as on the cut- off date i.e. Wednesday,
August 18, 2021.

Any person, who acquires shares of the Company
and becomes Member of the Company after the
Company sends the Notice of the 36" AGM by
email and holds shares as on the cut-off date
i.e. Wednesday, August 18, 2021, may obtain
the User ID and password by sending a request
to the Company’s email address helpdesk.
evoting@cdslindia.com. However, if you are
already registered with CDSL for remote e-Voting
then you can use your existing user ID and
password for casting your vote. If you forgot
your password, you can reset your password
by using “Forgot Password” option available on
www.evotingindia.com.

A person, whose name is recorded in the Register
of Members or in the Register of Beneficial Owners
maintained by the depositories as on the cut-off
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date only shall be entitled to avail the facility of
remote e-Voting or casting vote through e-Voting
system during the meeting.

In case of joint holders, the Member whose name
appears as the first holder in the order of names as
per the Register of Members of the Company will
be entitled to vote at the AGM and the dividend
will be paid in the name of such first holder in the
order of names.

Mr. Satyender Kumar, Company Secretary
(Membership No. F4087), Proprietor of M/s.
Satyender Kumar & Associates, Company
Secretaries, Gurugram has been appointed as
the Scrutinizer to scrutinize the remote e-Voting
process and casting vote through the e-Voting
system during the meetingin afairand transparent
manner.

During the 36" AGM, the Chairman shall, after
response to the questions raised by the Members
inadvance or as a speaker at the 36" AGM, formally
propose to the Members participating through
VC/OAVM Facility to vote on the resolutions as set
out in the Notice of the 36" AGM and announce
the start of the casting of vote through the
e-Voting system. After the Members participating
through VC/OAVM Facility, eligible and interested
to cast votes, have cast the votes, the e-Voting
will be closed with the formal announcement of
closure of the 36" AGM.

The Scrutinizer shall after the conclusion of
e-Voting at the 36" AGM, first download the votes
cast at the AGM and thereafter unblock the votes
cast through remote e-Voting and shall make
a consolidated scrutinizer’s report of the total
votes cast in favour or against, invalid votes, if
any, and whether the resolution has been carried
or not, and such Report shall then be sent to the
Chairman or a person authorized by him, within
48 (forty eight) hours from the conclusion of the
36" AGM, who shall then countersign the same
and declare the result of the voting forthwith.
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i.  The Results declared along with the report of
the Scrutinizer shall be placed on the website of
the Company at www.munjalshowa.net and on
the website of CDSL at www.evotingindia.com
immediately after the declaration of Results by
the Chairman or a person authorized by him. The
results shall also be immediately forwarded to
the National Stock Exchange of India Limited and
BSE Limited, where the shares of the company are
listed.

Pursuant to the MCA Circulars and SEBI Circulars, the
Notice of the 36" AGM and the Annual Report for the
financial year 2020-21 including therein the Audited
Financial Statements for the financial year 2020-21, are
being sent only by email to the Members. Therefore,
those Members, whose email address is not registered
with the Company or with their respective Depository
Participant/s, and who wish to receive the Notice of
the 36" AGM and the Annual Report for the financial
year 2020 -21 and all other communication sent by the
Company, from time to time, can get their email address
registered by following the steps as given below:

a. For Members holding shares in physical form,
please send scan copy of a signed request letter
mentioning your folio number, complete address,
email address to be registered along with scanned
self-attested copy of the PAN and any document
(suchasDriving Licence, Passport, Bank Statement,
AADHAR) supporting the registered address of the
Member, by email to the Company’s email address
cs@munjalshowa.net or at RTA email address at
helpdeskdelhi@mcsregistrars.com.

b. For the Members holding shares in demat form,
please update your email address through your
respective Depository Participant/s.

The Notice of the 36" AGM and the Annual Report for
thefinancial year 2020-21 including therein the Audited
Financial Statements for the financial year 2020-21, will
be available on the website of the Company at www.
munjalshowa.net and on the website of National Stock
Exchange of India Limited at www.nseindia.com, on
the website of BSE Limited at www.bseindia.com and
also on the website of CDSL at www.evotingindia.com.

12.

13.

14.

15.
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. The Register of Members and the Share Transfer books

of the Company will remain closed from Saturday
August 14, 2021 to Wednesday August 25, 2021, both
days inclusive, for annual closing and determining the
entitlement of the Members to the Dividend for the
financial year 2020-21.

The Board of Directors has recommended Dividend
of ¥ 4.50 per Equity Share of ¥ 2.00 each for the year
financial ended March 31, 2021 that is proposed to be
paid subject to the approval of the shareholders at the
36" AGM.

The Company has fixed Friday, August 13, 2021 as the
‘Record Date’ for determining entitlement of members
to dividend for the financial year ended March 31,
2021, if approved at the AGM.

Pursuant to the amendments in the Income Tax
Act, dividend income is taxable in the hands of the
shareholders from April 01, 2020 and the Company
is required to deduct tax at source (“TDS") from
dividend paid to the Members at prescribed rates in
the Income Tax Act, 1961 (“the IT Act”). In general, to
enable compliance with TDS requirements, Members
are requested to complete and / or update their
Residential Status, PAN, Category as per the IT Act with
their Depository Participants or in case shares are held
in physical form, with the Company by sending email
to the Company’s email address at cs@munjalshowa.
net.

The dividend/s, if any, approved by the Members or
declared by the Board of Directors of the Company
from time to time, will be paid as per the mandate
registered with the Company or with their respective
Depository Participants as under:

a. To all Beneficial Owners in respect of shares held
in dematerialized form as per the data as may
be made available by the National Securities
Depository Limited (“NSDL") and the Central
Depository Services (India) Limited (“CDSL"),
collectively “Depositories’, as of the close of
business hours on Friday, August 13, 2021;

b. Toall Members whose names stand in the Register
of Members in respect of shares held in physical
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form after giving effect to valid transmission or
transposition requests lodged with the Company
as of the close of business hours on Friday, August
13,2021.

Further,inordertoreceivedividend/sinatimelymanner,
Members holding shares in physical form who have
not updated their mandate for receiving the dividends
directly in their bank accounts through Electronic
Clearing Service or any other means (“Electronic Bank
Mandate”), can register their Electronic Bank Mandate
to receive dividends directly into their bank account
electronically or any other means, by sending scanned
copy of the following details/documents by email to
reach the Company’s email address cs@munjalshowa.
net by Saturday August 14, 2021.

a. signed request letter mentioning your name, folio
number, complete address and following details
relating to bank account in which the dividend is
to be received:

i) Name and Branch of Bank and Bank Account
type;

ii) Bank Account Number allotted by your
bank after implementation of Core Banking
Solutions;

iii) 11-digit IFSC Code;

b. self-attested scanned copy of cancelled cheque
bearing the name of the Member or first holder, in
case shares are held jointly;

c. self-attested scanned copy of the PAN Card; and

d. self-attested scanned copy of any document
(such as AADHAR Card, Driving Licence, Election
Identity Card, Passport) in support of the address
of the Member, as registered with the Company.

For the Members holding shares in demat form, please
update your Electronic Bank Mandate through your
Depository Participant/s.

In the event the Company is unable to pay the dividend
to any Member directly in their bank accounts through
Electronic Clearing Service or any other means, due to
non-registration of the Electronic Bank Mandate, the

19.

20.

21.

22.

23.

MUNJAL SHOWA LIMITED
ANNUAL REPORT 2020-21

’

Company shall dispatch the dividend warrant/ Bankers
cheque/ demand draft to such Member, as soon as
possible.

Pursuant to the provisions of Section 124 of the Act,
Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules,
2016 (“IEPF Rules”) read with the relevant circulars
and amendments thereto, the amount of dividend
remaining unpaid or unclaimed for a period of seven
years from the date of transfer to Unpaid Dividend
Account of the Company, is required to be transferred
to the Investor Education and Protection Fund (“IEPF”),
constituted by the Central Government. The Company
had, accordingly, transferred ¥ 7,25,046/- being the
unpaid and unclaimed dividend amounts pertaining
to Dividend for the financial year 2012-13, during the
financial year 2020-21 to the IEPF.

The Company has been sending reminders to Members
having unpaid/ unclaimed dividends before transfer
of such dividend(s) to IEPF. Details of the unpaid/
unclaimed dividend are also uploaded on the website
of the Company at www.munjalshowa.net. Members
who have not encashed dividend for the final year
2013-14 or any subsequent dividends declared by
the Company, are advised to write to the Company
immediately.

Pursuant to the provisions of IEPF Rules, all shares in
respect of which dividend has not been paid or claimed
for seven consecutive years shall be transferred by the
Company to the designated Demat Account of the IEPF
Authority (“IEPF Account”) within a period of thirty
days of such shares becoming due to be transferred to
the IEPF Account. Accordingly, 8,152 Equity Shares of
% 2.00 each on which the dividend remained unpaid
or unclaimed for seven consecutive years, were
transferred during the financial year 2020-21, to the
IEPF Account, after following the prescribed procedure.

The Members, whose unclaimed dividends/shares
have been transferred to IEPF, may claim the same by
making an online application to the IEPF Authority in
web Form No. IEPF-5 available on www.iepf.gov.in.

Further, Members who have not claimed/encashed
their dividends in the last seven consecutive years from
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2014 are advised to claim the same at earliest. In case
valid claim is not received, the Company will proceed
to transfer the respective shares to the IEPF Account in
accordance with the procedure prescribed under the
IEPF Rules.

To prevent fraudulent transactions, Members are
advised to exercise due diligence and notify the
Company of any change in address or demise of any
Member as soon as possible. Members are also advised
to not leave their demat account(s) dormant for long.
Periodic statement of holdings should be obtained
from the concerned Depository Participant and
holdings should be verified from time to time.

The Securities and Exchange Board of India (SEBI)
has mandated the submission of Permanent Account
Number (PAN) by every participant in securities
market. Members holding shares in electronic form
are, therefore, requested to submit the PAN to
their Depository Participants with whom they are
maintaining their demat accounts. Members holding
shares in physical form can submit their PAN details to
the Company.

In terms of Regulation 40 of Listing Regulations,
securities of listed Companies can only be transferred
in dematerialized form with effect from April 01, 2019
except in case of request received for transmission
or transposition of securities. In view of the above,
Members are advised to dematerialize shares held by
them in physical form.

All documents referred in the Notice and explanatory
statement and Statutory Registers i.e. 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 Directors are interested maintained under
Section 189 of the Act, will be available for inspection
in electronic mode from the date of circulation of this
Notice upto the date of AGM and will also be available
for inspection during the AGM. Members may request
the same by sending an email at cs@munjalshowa.net
from their registered email addresses.

Details, as required in sub-regulation (3) of Regulation
36 of the SEBI Listing Regulations and Secretarial
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Standard on General Meeting (SS-2) of ICSI, in respect
of the Director seeking appointment/re-appointment
at the 36" AGM, forms integral part of the Notice
of the 36" AGM. Requisite declarations have been
received from the Director for seeking appointment/
re-appointment.

By Order of the Board of Directors,
For Munjal Showa Limited

(Geetanjali Sharma)
Company Secretary
ACS No. 42219

Place: Gurugram
Date: June 23, 2021

Registered Office:

9-11, Maruti Industrial Area

Sector- 18, Gurugram, Haryana - 122 015
CIN: L34101HR1985PLC020934

Phone No. 0124-4783000

Email: cs@munjalshowa.net

Website: www.munjalshowa.net

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL
BUSINESS PURSUANTTO SECTION 102 OF THE COMPANIES
ACT, 2013 (“THE ACT")

As required by Section 102 of the Companies Act, 2013
(Act), the following explanatory statement sets out all the
material facts relating to the business mentioned under
Item No. 5, 6, 7 and 8 of the accompanying Notice:

Item No. 5

The Board of Directors of the Company, upon the
recommendation of the Nomination and Remuneration
Committee at its meeting held on June 23, 2021, appointed
Mr. Kazuhiro Nishioka (DIN: 00602255) as an Additional
Director (Non-Executive) of the Company with effect
from June 23, 2021 in accordance with the provisions of
Section 161(1) of the Act and SEBI Listing Regulations. He
holds office as an additional director upto the date of this
Annual General Meeting and is eligible for appointment as a
Director of the Company. Requisite Notice under Section 160
of the Act proposing his candidature for the appointment
of Mr. Kazuhiro Nishioka as a Director on the Board of the
Company, and shall be liable to Retire by rotation, has been
received by the Company.
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Mr. Kazuhiro Nishioka, aged 57 years, having 34 years of vast
experience in the field of Engineering, Production, Planning,
operations and new development in Automobile Industry.
He is currently Vice President, Motorcycle Business division
in Hitachi Astemo Ltd. Japan.

Keeping in view the rich and varied experience of Mr.
Kazuhiro Nishioka in the Industry, it would be in the
interest of the Company to consider the appointment of Mr.
Kazuhiro Nishioka as the Director of the Company.

The Company has received requisite disclosures/declaration
from Mr. Kazuhiro Nishioka for being appointed as Director
of the Company. As per the circular of BSE Limited and
National Stock Exchange of India Limited relating to the
‘Enforcement of SEBI Orders regarding appointment of
Directors by the listed companies dated June 20, 2018, Mr.
Kazuhiro Nishioka is not debarred from holding the office
of Director pursuant to any SEBI order or any other such
statutory authority.

In compliance with the provisions of Secretarial Standard
2 and SEBI Listing Regulations, the detail of the director is
attached with the notice as Annexure A.

Except Mr. Kazuhiro Nishioka being an appointee, none
of the Directors, Key Managerial Personnel (KMPs) and
their relatives is interested /concerned either financially or
otherwise, except to the extent of their shareholding in the
Company, in passing of the Resolution under Item No. 5 of
the notice.

Mr. Nishioka does not hold by himself or for any other
person on a beneficial basis, any shares in the Company as
on the date of this notice.

Mr. Nishioka shall not be entitled to any sitting fee for
attending meetings of the Board or Committee thereof.

This  Explanatory Statement together with the
accompanying Notice may also be regarded as a disclosure
under Regulation 36(3) of the SEBI Listing Regulations and
Secretarial Standard on General Meetings (SS-2) of ICSI.

The Board recommends the resolution as set out in [tem No.
5, to the members for their approval as Ordinary Resolution.

Item No. 6

Mr. Yogesh Chander Munjal, aged 81 years, is an eminent
personality in the corporate world. He graduated in the

Y
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field of Architecture from the IIT, Roorkee. Ever since he
finished his formal education, he was associated with many
of the Hero Group companies in the capacity of CEO and
contributed for making the companies as world leaders.

He was Chairman of Cll, TPM Club of India, Founder
Chairman of QCFI- Delhi Chapter, President of Gurgaon
Industrial Association, Chairman of Confederation of Indian
Industry (Haryana Committee), Regional Council Member of
Confederation of Indian Industry, an Executive Committee
Member of Automotive Component Association of India,
President of the Rotary Club of Delhi Southend during
the year 1991-92 & Vice Chairman of Rotary Education
Foundation R.l. District-3010 and was on the Board of PANIIT
Alumni Association.

Currently, he is Emeritus Chairman of Quality Circle
Forum of India (Delhi Chapter), Director of Hero Cycles
Limited, Chairman of Indian National Suggestion Schemes’
Association (INSSAN), Northern India Chapter, Chairman
of Cll- Cluster of Competitiveness Committee, Executive
Committee Member of Alumni Association of Roorkee,
Patron of Arya Samaj, Greater Kailash-I, New Delhi, Patron
of Alumni Association of National Institute of Technology,
Life Member of Indian Institute of Public Administration,
Member of National Safety Council, India Habitat Center,
All India Management Association, Senior Active Member
of Rotary Club of Delhi Southend and Vice Chairman of
DAV School and Lala Diwan Chand Trust, Trustee in Vedic
Sadhan Ashram, Dehradun and also working President of
Shri Maharish Dayanand Saraswati Samarak Trust, Tankara.

Throughout his career, he has received numerous awards
including TPM Excellence Consistency Award from JIPM,
Japan for Gurugram and Manesar plant and Life Time
Achievement Award from Rotary Club (Delhi Chapter) and
from Alumni Association of Roorkee, he has also received
the Best Client Award from Leadership Management
Institute, USA.

He strongly believes in promoting education and is actively
involved in corporate social activities of Educational
institute, Hospitals, Spiritual & Religious institutions. His
motto is to spread happiness and peace in the universe.

Mr. Yogesh Chander Munjal, who was appointed as
Managing Director of the Company by the members to hold
the office upto August 31, 2021, has attained the age of 70
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years on February 13, 2010 and hence continuation of his
employment as Managing Director requires the approval
of members by way of a special resolution under Section
196(3) of the Act.

Keepinginview that Mr.Yogesh Chander Munjal hasrich and
varied experience in the Industry and has been involved in
the operations of the Company over a long period of time,
it would be in the interest of the Company to consider and
continue the employment of Mr. Yogesh Chander Munjal as
Managing Director of the Company.

In terms of the Corporate Governance Guidelines of the
Company and pursuant to the recommendation of the Audit
and Nomination and Remuneration Committee, the Board
of Directors of the Company, passed a resolution on June
23,2021 approving re-appointment of Mr. Yogesh Chander
Munjal, as Chairman & Managing Director of the Company
for a further period of five years with effect from September
01, 2021 to August 31, 2026. This is subject to the approval
of the shareholders at this Annual General Meeting.

The Company has received requisite disclosures/declaration
from Mr. Yogesh Chander Munjal for being appointed as
Director of the Company. As per the circular of BSE Limited
and National Stock Exchange of India Limited relating to
the ‘Enforcement of SEBI Orders regarding appointment of
Directors by the listed companies dated June 20, 2018, Mr.
Yogesh Chander Munjal is not debarred from holding the
office of Director pursuant to any SEBI order or any other
such statutory authority.

The Board has recommended the following remuneration
to Mr. Munjal, which is in line with industry standards for a
similar role:

1. Basic Salary: ¥ 20,50,000/- (Rupees Twenty Lakhs Fifty
Thousand only) per month which is eligible for revision
on a date to be determined by the Nomination and
Remuneration Committee.

2. Special Pay:< 3,00,000/- (Rupees Three Lakhs only) per
month.

3. Commission: He shall also be allowed to a commission
in addition to Basic Salary & Special Pay, perquisites and
any other allowances, benefits, or amenities subject to
the condition that the amount of commission shall

______jE
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not exceed 1% of the net profits of the Company in a
particular financial year as computed in the manner
referred to in Section 198 and any other applicable
provisions of the Act.

Perquisites and Allowances: In addition to the above
Basic Salary, Special Pay and Commission, he shall be
entitled to the following perquisites and allowances:

a) Residential Accommodation: He shall be
entitled to 60% of the basic salary relevant for the
concerned period as and by way of House Rent
Allowance with free use of all the facilities and
amenities including deploy of security guards
which shall be provided by the Company;

b) Medical Reimbursement: Reimbursement of
actual medical insurance premium and medical
expenses incurred by him and his family;

c) Leave Travel Concession: Once in a year incurred
in accordance with the Rules specified by the
Company;

d) Club Fees: Actual fees of clubs will be reimbursed;

e) Gas, Electricity & Water: Actual Expenses on Gas,
Electricity and Water will be paid by the Company;

f)  Personal Accident Insurance: Actual premium to
be paid by the Company;

g) Insurance of Household goods: Actual premium
to be paid by the Company;

h) Car: Facility of car(s) with driver;

i) Telephone: Free telephone facility at Residence
including mobile phone facility;

j)  Leave: One month’s leave with full salary for every
11 months of service subject to the condition that
the leave accumulated but not availed will not be
en-cashed;

k) Provisions for servants at residence: The
Company shall provide the service of servants not
exceeding two at the residence of appointee.

)  Reimbursement of other expenses:
Reimbursement of entertainment, traveling, hotel
and other expenses actually and properly incurred
for the business of the Company;
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m) Contribution to Provident and Superannuation
Funds: Company’s contribution to Provident and
Superannuation funds will be as per the Rules of
the Company; and

n) Gratuity: Not exceeding half month’s salary for
each completed year of service, as per the Rules of
the Company.

Minimum Remuneration

Interms of the applicable provisions of Section 196, 197
and Schedule V of the Act, where in any financial year
during the tenure of Mr. Yogesh Chander Munjal, the
Company has no profits, or its profits are inadequate,
the Company shall pay Mr. Yogesh Chander Munjal,
the remuneration as specified in this explanatory
statement, as the minimum remuneration for a period
of three years effective from September 01, 2021 till
August 31, 2024.

However, he shall not be entitled to any sitting fee for
attending meetings of the Board or Committee thereof.

Explanation: For the aforesaid purposes “Family”
means the spouse and the dependent children.

Memorandum of Interest/Concern:

Mr. Yogesh Chander Munjal shall be liable to retire by
rotation in pursuance of Section 152 and any other
provisions of the Act.

The terms of appointment and remuneration including
minimum remuneration as detailed in the resolution
read with Explanatory Statement may be regarded
as an abstract of the terms of Appointment and
Memorandum of Interest under section 190 of the Act.

In compliance with the provisions of Secretarial
Standard 2 and SEBI Listing Regulations, the details
of the director are attached with the notice as
Annexure A.

Except Mr. Yogesh Chander Munjal, Mrs. Charu Munjal
and his relatives, none of the Director, Key Managerial
Personnel (KMPs) and their relatives are interested /
concerned either financially or otherwise, except to
the extent of their shareholding in the Company, in the
Resolution under Item No. 6 of the notice.
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As at date of this notice, Mr. Munjal does not hold any
shares in the Company.

Information as required under Schedule V of the
Companies Act, 2013 is enclosed as Annexure B.

The Board recommends the resolution as set out in
Item No. 6, to the members for their approval as Special
Resolution.

Iltem No.7 &8

The Board of Directors pursuant to the recommendation
of Audit Committee and Nomination and Remuneration
Committee appointed Mr. Yasuhiro Ashiki (DIN: 09132637)
as the Additional Director (Executive, Joint Managing
Director) of the Company for five years with effect from
June 23, 2021, subject to approval of Members.

Mr. Ashiki succeeded Mr. Shigeki Kobayashi the erstwhile
Joint Managing Director of the Company.

In accordance with Section 161(1) of the Companies Act,
2013, Mr. Ashiki holds office as an Additional Director up to
the date of this Annual General Meeting of the Company.

The Company has received requisite disclosures/declaration
from Mr. Ashiki for being appointed as Director of the
Company. As per the circular of BSE Limited and National
Stock Exchange of India Limited relating to the‘Enforcement
of SEBI Orders regarding appointment of Directors by the
listed companies dated June 20, 2018, Mr. Ashiki is not
debarred from holding the office of Director pursuant to
any SEBI order or any other such statutory authority.

Profile of Mr. Yasuhiro Ashiki

Mr. Yasuhiro Ashiki, aged 57 years, having 32 years of vast
experience in the field of Engineering, Production, Planning
and new development, completed his Graduation from
Hamamatsu Technical High School, Japan. He started
his career with Showa Corporation in 1989. He managed
General Affairs division, Production, Business Planning
office, Motorcycle and Hydraulic Components operation
department. Recently he has been elevated by Showa
Corporation as the Manager of Production planning Office,
Motorcycle and Hydraulic Components Operations. Before
coming to India he has been handling the responsibilities of
New Model Department, Hitachi Astemo Ltd.
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The Board has recommended the following remuneration
to Mr. Ashiki, which is in line with industry standards for a
similar role:

1. Basic Salary: ¥ 18,50,000/- (Rupees Eighteen Lakhs
Fifty Thousand only) per month which is eligible for
revision on a date to be determined by the Nomination
and Remuneration Committee.

2. Special Pay: ¥ 3,00,000/- (Rupees Three Lakhs only) per
month.

3. Commission: He shall also be allowed to a commission
in addition to Basic Salary & Special Pay, perquisites and
any other allowances, benefits, or amenities subject to
the condition that the amount of commission shall
not exceed 1% of the net profits of the Company in a
particular financial year as computed in the manner
referred to in Section 198 and any other applicable
provisions of the Act.

4. Perquisites and Allowances: In addition to the above
Basic Salary, Special Pay and Commission, he shall be
entitled to the following perquisites and allowances:

a) Residential Accommodation: Rent free furnished
residential accommodation with free use of all
the facilities and amenities including deploy of
security guards shall be provided by the Company;

b) Medical Reimbursement: Reimbursement of
actual medical insurance premium and medical
expenses incurred by him and his family;

c) Leave Travel Concession: Once in a year incurred
in accordance with the Rules specified by the
Company;

d) Club Fees: Actual fees of clubs will be reimbursed;

e) Gas, Electricity & Water: Actual Expenses on Gas,
Electricity and Water will be paid by the Company;

f)  Personal Accident Insurance: Actual premium to
be paid by the Company;

g) Car: Facility of car(s) with driver;

h) Telephone: Free telephone facility at Residence
including mobile phone facility;
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i) Provision for servants at residence: Company
shall provide the service of servants not exceeding
two at the residence of appointee;

j)  Leave: One month’s leave with full salary for every
11 months of service subject to the condition that
the leave accumulated but not availed will not be
en-cashed;

k) Reimbursement of shifting expenses:
Reimbursement of expenses incurred for joining
duty and returning to home country after
completion of tenure: Actual expenses incurred
on travel and packing, forwarding, loading/
unloading as well as freight, insurance, custom
duty, clearing expenses, local transportation
and installation expenses in connection with the
moving of personal effects for self and family for
joining duty in India. On completion of the tenure,
all the expenses referred to herein above for travel
and forwarding the personal effects to Japan shall
also be allowable to the appointee on his finally
leaving the employment of Company. If, however,
they join another branch of the same/ related
multinational Company, the branch to which they
are transferred shall bear these expenses;

)  Reimbursement of other expenses:
Reimbursement of entertainment, traveling, hotel
and other expenses actually and properly incurred
for the business of the Company.

Attendance at Company’s Board Meetings

The Company had not conducted any Board Meetings
post Mr. Ashiki’s appointment. Only one meeting has been
conducted on the date of his appointment and he has
attended that meeting.

Recommendation of the Board

As Joint Managing Director of the Company, Mr. Ashiki will
head the entire operations of Company. The Board strongly
believes that Mr. Ashiki’s wide experience and leadership
stature in managing the large global automobile company
will multiply the Company’s commitment to creating lasting
value for all its stakeholders.
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Minimum Remuneration

In terms of the applicable provisions of Section 196, 197
and Schedule V of the Act, where in any financial year
during the tenure of Mr. Yasuhiro Ashiki, the Company has
no profits, or its profits are inadequate, the Company shall
pay Mr. Yasuhiro Ashiki, the remuneration as specified in
this explanatory statement, as the minimum remuneration
for a period of three years effective from June 23, 2021 till
June 22,2024,

However, he shall not be entitled to any sitting fee for
attending meetings of the Board or Committee thereof.

Explanation: For the aforesaid purposes “Family” means the
spouse and the dependent children.

Memorandum of Interest/Concern

Mr. Yasuhiro Ashiki has consented to act as Director in
terms of Section 152 of the Companies Act, 2013 and has
provided a declaration that he is not disqualified from
being appointed as a Director in terms of Section 164 of the
Companies Act, 2013.

Mr. Ashiki shall be liable to retire by rotation in pursuance of
Section 152 and any other provisions of the Act.

Further, the Company has received the requisite notice
under Section 160 of the Companies Act, 2013 signifying
the intention to propose the candidature of Mr. Ashiki as the
Joint Managing Director of the Company.

The terms of appointment and remuneration including
minimum remuneration as detailed in the resolution read
with Explanatory Statement may be regarded as an abstract
of the terms of Appointment and Memorandum of Interest
under section 190 of the Act.

In compliance with the provisions of Secretarial Standard 2
and SEBI Listing Regulations, the details of the director are
attached with the notice as Annexure A.
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Further, the Company had made application under Section
197 and other applicable provisions of the Companies Act,
2013 to the Central Government seeking approval for the
payment of remuneration to Mr. Yasuhiro Ashiki on the
terms and conditions approved by the Board.

The disclosure under Regulation 36(3) of the SEBI Listing
Regulations is provided at Annexure A of this Notice.

Except Mr. Yasuhiro Ashiki and his relatives, none of the
Director, Key Managerial Personnel (KMPs) and their relatives
are interested /concerned either financially or otherwise,
except to the extent of their shareholding in the Company,
in the Resolution under Item No. 7 and 8 of the notice.

As at date of this notice, Mr. Ashiki does not hold any shares
in the Company.

Information as required under Schedule V of the Companies
Act, 2013 is enclosed as Annexure B.

The Board recommends the resolution as set out in Item No.
7, to the members for their approval as Ordinary Resolution
and resolution as set out in Item No. 8, to the members for
their approval as Special Resolution.

By Order of the Board of Directors,
For Munjal Showa Limited

(Geetanjali Sharma)
Company Secretary
ACS No. A42219

Place: Gurugram
Dated: June 23, 2021

Registered Office:

9-11, Maruti Industrial Area

Sector- 18, Gurugram, Haryana - 122 015
CIN: L34101HR1985PLC020934

Phone No. 0124-4783000

Email: cs@munjalshowa.net

Website: www.munjalshowa.net
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Annexure A

Details of the Directors seeking appointment/re-appointment in the 36™ Annual General Meeting/ variation of the
terms of remuneration, in pursuance of SEBI Listing Regulations and Secretarial Standard-2 on General Meeting issued
by the Institute of Company Secretaries of India:

Name of the Director | Mrs. Charu Munjal | Mr. Yogesh Chander Munjal | Mr. Kazuhiro Nishioka | Mr. Yasuhiro Ashiki

03094545 00003491 00602255 09132637
Date of Birth & age  04/06/1972 13/02/1940 08/01/1964 18/02/1970
49 years 81 Years 57 Years 51 Years
Qualification Diploma in Textile B. Arch. Bachelors of Graduation in
Designing Engineering Electrical Course
Experience and Wide managerial 57 years of experience in 34 years of 32 years of
Expertise experience the field of engineering experience in the experience in field
industry, investment, field of Engineering, of Engineering,
finance and auto Production, Planning, Production,
component operations and new Planning and new
developmentin development
Automobile Industry.
Remuneration NIL Provided in Explanatory NIL Provided in
proposed to Statement of the Notice Explanatory
be paid Statement of the
Notice
Date of first 23/05/2014 16/05/1985 23/06/2021 23/06/2021
appointment on
the Board
Number of Meetings Details mentioned Details mentioned in the Details mentioned Details mentioned
of Board attended in the Corporate Corporate Governance in the Corporate in the Corporate
during the year Governance report  report Governance report Governance report
Directorships held in 1.Munjal Showa 1. Hero Cycles Limited NIL NIL
other companies Limited 2. Dayanand Munjal
2.Shivam Autotech Investments Private
Limited Limited
Board Membership  1.Munjal Showa Munjal Showa Limited Munjal Showa Limited Munjal Showa
of Listed Companies Limited Limited
as on March 31,2021 2.Shivam Autotech
Limited

Ui
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Name of the Director | Mrs. Charu Munjal Mr. Yogesh Chander Munjal | Mr. Kazuhiro Nishioka | Mr. Yasuhiro Ashiki

Chairman/ Member
of the Committee
of the Board of
directors as on
March 31, 2021

Number of Shares
held in the Company
as on March 31, 2021

Relationship with
other directors,
manager and other
Key Managerial
Personnel of the
company

Terms and
Conditions of
appointment or
re-appointment
along with details
of remuneration
sought to be paid
and remuneration
last drawn by such
person

______PE

NIL

Daughter-in-Law of
Mr. Yogesh Chander
Munjal, Chairman &
Managing Director
of the Company

Non-executive
Directors do notdraw
any  remuneration
from the Company
except Sitting
Fee for attending
the meetings of
Board of Directors
and Committees
thereof as may be
determined by the
Board of Directors
from time to time.

Munjal Showa Limited -
Member of Stakeholders
Relationship Committee &
Chairman of CSR Committee
Hero Cycles Limited-
Chairman of Audit
Committee and Member

of Nomination and
Remuneration Committee

NIL NIL

Father in Law of Mrs. Charu NIL
Munjal, Non-Executive
Director of the Company

As per Nomination and NIL
Remuneration  Policy of

the Company as displayed

on the Company’s website
www.munjalshowa.net

Details of the remuneration

drawn is mentioned in the

Corporate Governance

Report.

NIL

NIL

As per Nomination
and Remuneration
Policy of the
Company as
displayed on the
Company’s website
www.munjalshowa.
net

Details of  the
remuneration
drawn is mentioned
in the Corporate
Governance Report.
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Information as required under Schedule V of the Companies Act, 2013 is provided below:

. GENERAL INFORMATION

1.
2.

6.

Nature of industry

Date or expected date of commencement of March 11, 1987

commercial Production

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

the prospectus

Financial performance based on

indicators

given

In the Financial Year 2020-21,
turnover of ¥ 1,10,935.48 lakhs (Gross) and Profit of

Manufacturer of Auto Components

the Company made a

< 2,614.02 lakhs after tax.

Export performance and net foreign exchange I 52.95 lakhs

collections

Foreign Investments or collaborators, if any

IIl.  INFORMATION ABOUT THE APPOINTEE

m Particulars/Subject Mr. Yogesh Chander Munjal Mr. Yasuhiro Ashiki

AN S

______PpE

Background Details As mentioned in explanatory

statement under Item No. 6
Past remuneration

Recognition or awards
Job profile and his suitability
Remuneration proposed

Comparative remuneration profile
with respect to industry, size of the
company, profile of the position
and person

Pecuniary relationship directly Mr. Yogesh Chander Munjal
or indirectly with the Company does not have any pecuniary
personnel, if any relationship with the Company
other than the remuneration he
received as Executive Director
of the Company and he is not
related to any director/ managerial

personnel except Mrs. Charu
Munjal, Non-Executive Director of
the Company.

Collaboration with Hitachi Astemo Ltd., Japan

As mentioned in explanatory
statement under Item No. 7 & 8

Mr. Yasuhiro Ashiki does not
have any pecuniary relationship
with the Company other than
the remuneration he received as
Executive Director of the Company
and he is not related to any
director/ managerial personnel of
the Company.
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OTHER INFORMATION

1.

Reason of loss or inadequate profits

Steps taken or proposed to be taken for
improvement

Expected increase in the productivity and
profits in measurable terms

MUNJAL SHOWA LIMITED
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The Company is currently profitable and we expect the
trend to continue in coming years.

These Special Resolution is proposed pursuant to the
sub-section (1) of Section 197 of the Companies Act, 2013
as a matter of abundant precaution as the profitability of
the Company may be adversely impacted in future due
to business environment during the period for which
remuneration is payable to Mr. Yogesh Chander Munjal
and Mr. Yasuhiro Ashiki.

Reducing the expenditure to the extent possible
through “Unnati Project” completed by the Company.
Searching for new customers and doing active discussion
with proposed customers.

Company has been aggressively pursuing and
implementing its strategies to improve financial
performance.

The Company has taken various initiatives to maintain
its leadership, improve market share and financial
performance.

It has been aggressively pursuing and implementing
its strategies to improve financial performance. But it is
difficult to forecast the productivity and profitability in
measurable terms. However, the Company expects that
productivity and profitability may improve and would
be comparable with the industry average.
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Board’s Report

BOARD’S REPORT
Dear Members,

Your Directors are pleased to present the 36" Board Report
on the business and operations of the Company together
with the Audited Financial Statements for the financial year
ended March 31, 2021.

FINANCIAL SUMMARY AND HIGHLIGHTS The salient
features of the Company’s financial performance for the
year ended March 31,2021 are as follows:

(X In lakhs)
Year Ended Year Ended
31.03.21 31.03.20

Sales and other Income
(Net of GST)

Profit before Interest,

110,935.48 131,277.29

Depreciation & Tax 4,785.77 7,925.32
Financial Cost 14.77 42.53
Depreciation 1,626.74 2,037.66
Profit before Tax 3,144.26  5,845.13
Tax Expenses

-Current tax 500.80 1,466.89
-Deferred tax 29.44 124.54
Total Tax Expense 530.24 1,591.43
Profit after Tax 2,614.02  4,253.70
Other comprehensive income

net of taxes 70.10 108.39
Total Comprehensive Income 2,684.12  4,362.09

Surplus brought forward
including items of other

comprehensive income 30,547.37 30,355.01

Profit available for appropriation = 33,231.49 34,717.10

Dividend payment 1,799.78 1,799.78
Dividend Tax - 369.95
Transfer to General Reserve 2,000.00 2,000.00
Surplus available including items

of other comprehensive income  29,431.71 30,547.37
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OPERATIONS & STATE OF THE COMPANY'’S AFFAIRS

The Company has achieved a sales turnover (Net of GST)
including other income of ¥ 110,935.48 lakhs as compared
to ¥ 131,277.29 lakhs in the previous year. The profit before
tax in the current year was at ¥ 3,144.26 lakhs as compared
to ¥ 5,845.13 lakhs in the previous year.

The State of affairs of the Company is detailed in the
“Management Discussion & Analysis Report” annexed as
Annexure-A and forms part of this report.

CREDIT RATING

The Company’s financial discipline and prudence s reflected
in the credit ratings ascribed by CRISIL rating agency as
given below:

Long-Term Rating AA/Negative
Short-Term Rating CRISIL AT+
% (in crores)

%99 Long-Term Loans AA/Negative
% 15 Cash Credit AA/Negative
3 28 Letter of Credit CRISIL AT+

% 2.25 Bank Guarantee CRISIL AT+
3 6 Commercial Paper CRISIL AT+

TRANSFER TO GENERAL RESERVE

The Board has transferred an amount of ¥ 2,000/- lakhs
to General Reserve for the financial year ended March 31,
2021 before recommending the final dividend. The balance
amount of ¥ 29,431.71 lakhs (Previous year ¥ 30,547.37
lakhs) will be retained as surplus in the statement of Profit
and Loss.

DIVIDEND

Your Directors are pleased to recommend a final dividend of
225% (i.e. T 4.50 per equity share of ¥ 2.00/- each fully paid
up) on the paid-up Equity Share Capital of the Company
for the financial year ended March 31, 2021 amounting to
%1,799.78 lakhs.
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As per Regulation 43A of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) read with SEBI (Listing Obligations and
Disclosure Requirements) (Second Amendment)
Regulations, 2021 dated May 05, 2021, the Company has
formulated the Dividend Distribution Policy of the Company
and the Dividend recommendation is in accordance
with the Dividend Distribution Policy of the Company,
and such policy is available at the Company’s website at
www.munjalshowa.net.

In view of the changes made under the Income-tax Act,
1961, by the Finance Act, 2020, dividends paid or distributed
by the Company shall be taxable in the hands of the
Shareholders. Your Company shall, accordingly, make the
payment of the Dividend after deduction of tax at source.
The final dividend, if approved by the shareholders, at the
36" Annual General Meeting shall be payable to the eligible
shareholders registered in the books of the Company and
the beneficial owners whose names are furnished by the
depositories, as on the Record Date i.e. August 13, 2021.

SHARE CAPITAL & DEBENTURES

The authorized share capital of the Company is
% 15,00,00,000 (Rupees Fifteen Crores only) divided into
7,50,00,000 (Seven Crores Fifty Lakh) equity shares of face
value of ¥ 2 (Rupees Two) each. The paid-up Share Capital
of the Company as on March 31, 2021 was ¥ 7,99,90,000
(Rupees Seven Crore Ninety-Nine Lakhs Ninety Thousand
only) divided into 3,99,95,000 equity shares of face value of
% 2 (Rupees Two) each.

During the year under review, there was no change in the
authorised, subscribed and paid-up share capital of the
Company from the last financial year.

During the year under review, the Company has not issued
any shares with differential voting rights nor granted any
stock options or sweat equity shares. The Company has not
issued or repaid any Debentures, Preference Shares, Bonds
and Security during the financial year. None of the Directors
of the Company hold any shares or security of the Company
except Mr. Surinder Kumar Mehta who holds 2000 equity
shares of the Company jointly with his wife Mrs. Santosh
Mehta. The Company does not have any Debentures or
Preferential Shares as on March 31, 2021.
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FINANCE

Cash and cash equivalent as at March 31, 2021 was
% 1,018.45 lakhs. The Company continues to focus on
judicious management of its working capital. Receivables,
inventories and other working capital parameters were kept
under strict check through continuous monitoring.

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS

The Company has neither given any guarantee nor provided
any security covered under the provision of Section 186
of the Companies Act, 2013 (“the Act”). The Company has
made investments in Mutual funds, Alternative Investments
Funds, CP & Market linked debentures and has given loans/
advances to its vendors in the ordinary course of business.
The details of investments made, and loans given are
provided in Note no. 5A and 5B of the financial statements
for the year ended March 31, 2021.

CORPORATE GOVERNANCE

Your Company has been practicing the principles of good
Corporate Governance over the years. The Company has
complied with the Corporate Governance requirements as
stipulated under the Listing Regulations. A separate section
on Corporate Governance along with a Certificate of the
Auditors of your Company confirming the compliance of
Corporate Governance is annexed as Annexure-B and forms
an integral part of this Report.

In terms of Regulation 17(8) of Listing Regulations, a
Certificate signed by Chief Executive Officer and Chief
Financial Officer is annexed as Annexure-C and forms an
integral part of the Report.

The Board of Directors has laid down a Code of Conduct
to be followed by all the Directors and members of Senior
Management of your Company. The Board of Directors
supports the broad principles of Corporate Governance.
In addition to the basic governance issues, the Board also
lays strong emphasis on transparency, accountability and
integrity.

TRANSFER TO
PROTECTION FUND

INVESTOR EDUCATION AND

Pursuant to the provisions of Section 124 of the Act read
with Investor Education and Protection Fund Authority
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(Accounting, Audit, Transfer and Refund) Rules, 2016 (“IEPF
Rules”) and subsequent amendment thereof, the amount
of dividends, which remained unpaid or unclaimed for a
period of seven years from the date of transfer to Unpaid
Dividend Account of the Company, and underlying equity
shares on which dividend has not been paid or claimed by
the members for seven consecutive years are required to
be transferred to the Investor Education & Protection Fund
(IEPF) Authority established by the Central Government.

During the Financial Year under review, your Company
has accordingly transferred unpaid/ unclaimed dividend,
amounting to I 7.25 lakhs pertaining to financial Year
2012-13 to the IEPF Account.

Further, the Company has also transferred ¥ 3.87 lakhs on
September 14, 2020 for financial year 2019-20 being the
dividend declared on shares already transferred to IEPF.

The Company has transferred 8,152 Equity Shares of ¥ 2.00
each on which the dividend remained unpaid or unclaimed
for seven consecutive years, during the financial year 2020-
21, to the IEPF Account, after following the prescribed
procedure.

Further, amount of unclaimed dividend due in respect
of financial year 2013-14 and shares where dividend had
remained unpaid for last consecutive seven years will be
transferred to the IEPF within the stipulated time period.

STATUTORY AUDITORS

Pursuant to Section 139 of the Act, read with the Companies
(Audit and Auditors) Rules, 2014, the Members of the
Company in 32" Annual General Meeting (“AGM”) approved
the appointment of M/s Deloitte Haskins & Sells LLP,
Chartered Accountants (ICAI Registration No. 117366W/W-
100018) as the Statutory Auditors of the Company for the
period of 5 years, who shall hold office from the conclusion
of this 32" AGM up to the conclusion of the 37" AGM of the
Company subject to the ratification by members at every
AGM.

The requirement of annual ratification for appointment
of Statutory Auditor has been omitted vide Companies
(Amendment) Act, 2017. Therefore, the Statutory Auditors
are no more required to be ratified at every Annual General
Meeting of the Company.
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There are no qualifications, reservation, adverse remark,
observations, comments or disclaimer given by the Auditors
in their Report. The Report given by the Statutory Auditors,
M/s Deloitte Haskins & Sells LLP, Chartered Accountants on
the financial statements of the Company for the financial
year 2020-21, is part of the Annual Report and self-
explanatory and do not call for any further comments.

Further, no fraud has been reported by the Statutory
Auditors and the Secretarial Auditor to the Audit Committee
in terms of Section 143(12) of the Act during the financial
year.

SECRETARIAL AUDITORS

Pursuant to the provisions of Section 204 of the Act and the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, the Company had appointed M/s
Satyender Kumar & Associates, a proprietorship firm of
Company Secretary, as the Secretarial Auditor to conduct
the Secretarial Audit of the Company for the financial year
2020-21. The Secretarial Audit Report is self-explanatory
and do not call for any further comments. There are no
qualifications, reservation, adverse remark, observations,
comments or disclaimer given by the Auditors in their
Report except one remark that:

“During the period under review the Company has complied
with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above. We have observed that
the Company has submitted unpaid dividend details for the
Financial Year 1998-99 onwards (Form 1A alongwith excel
template) under Rule 4 of Investor Education and Protection
Fund Authority (Accounting, Audit, Transfer and Refund)
Rules, 2016. The Company despite of its best efforts is
unable to trace the data of unpaid dividend for the Financial
Year 1988-89 to 1997-98. The Company vide its letter dated
July 8, 2020 has sought necessary guidance/clarification
from IEPF Authority in this regard”.

The Report given by the Secretarial Auditor for the financial
year ended on March 31, 2021 is annexed as Annexure D
and forms an integral part of this report.

The Board has re-appointed M/s Satyender Kumar &
Associates, Company Secretary (COP No. 5189) as the
Secretarial Auditors of the Company for the financial
year 2021-22. Your Company had received their written
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consent that the appointment will be in accordance with
the applicable provisions of the Act and rules framed
thereunder.

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

The details pursuant to Section 134(3)(m) of the Act read
with Rule 8 of the Companies (Accounts) Rules, 2014
regarding Conservation of Energy, Technology Absorption
and Foreign Exchange earnings & outgo is annexed as
Annexure-E and forms an integral part of this report.

ANNUAL RETURN

In terms of provisions of Section 92(3), 134(3)(a) of the Act
read with Rule 12 of the Companies (Management and
Administration) Rules, 2014, the copy of annual return of
the Company for the Financial Year ended March 31, 2021
has been placed on the website of the company. Same can
be accessed by the any person through below given the
web-link. may be accessed on the Company’s website i.e.
www.munjalshowa.net.

PARTICULARS OF EMPLOYEES

The statement of particulars of employees as per Section 197
of the Act read with Rule 5 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, for
the year ended March 31, 2021, is annexed as Annexure-F
and forms an integral part of this report.

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

In terms of provisions of Section 135 of the Act and the
Companies (Corporate Social Responsibility Policy) Rules,
2014, the Corporate Social Responsibility (hereinafter
referred as ‘CSR’) Committee has formulated a CSR Policy
indicating the activities to be undertaken by the Company.
The constitution of CSR Committee is disclosed in Corporate
Governance Report which forms an integral part of Annual
Report.

The CSR policy may be accessed on the Company’s
website i.e. https://www.munjalshowa.net/wp-content/
uploads/2021/02/Corporate-Social-Responsibility-Policy.
pdf
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As part of its initiatives under CSR, the Company has
undertaken projects in the areas of Education, Health, Water
and Sanitation. These projects are largely in accordance
with Schedule VIl of the Act and CSR Policy of the Company.
The annual report on CSR activities as required under the
Companies (CSR Policy) Rules, 2014 is set out as Annexure-G
and forms an integral part of this report.

Munjal Showa Limited considers corporate social
responsibility as an integral part of its business activities
and endeavors to utilize the allocated CSR budget for the
benefit of the society.

The Company has incurred the CSR expenditure of ¥ 167.76
lakhs during the financial year 2020-21 being about 104%
of ¥ 161.42 lakhs, to be spent during the financial year. The
CSR activities of the Company are approved by the Board
and few new initiatives have been proposed that may be
considered in future. For the subsequentyears, the Company
endeavors to spend the budgeted CSR expenditure in
accordance with the statutory requirements.

BUSINESS RESPONSIBILITY REPORT

As stipulated under Regulation 34 of the Listing Regulations,
the Business Responsibility Report (‘BRR’) for the Financial
Year 2020-21 has been prepared and forms part of the
annual report as Annexure H. The report provides detailed
overview of initiatives taken by your Company from
environmental, social and governance perspective.

MATERIAL CHANGES AND COMMITMENTS

There are no material changes and commitments affecting
the financial position of the Company that have occurred
between the end of financial year and the date of the report.

ENVIRONMENT COMPLIANCE

We believe that“waste is a precious resource keptin a wrong
place”. We further believe that “there is no waste as per the
law of the nature”.Hence from the solid waste like Iron & Steel
from old scrap machines, we are collecting the raw material
and we are manufacturing “Lean and Low cost” machines
with a philosophy of Easy to run, Easy to maintain, Easy
to clean and Zero accident by meeting all the quality and
productivity standard. Everything is done in-house starting
from design up to finishing of the machine. This concept of
reuse of metallic waste is highly appreciated by CIl, ACMA
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and international experts of our Japanese Collaborator. By
Regular training for workers and staff to prevent accident
related to mechanical, electrical, chemical, physiological
and psychological safety the Company has made “Zero
incidents” as acceptable standard. Hazard Identification
and Risk Assessment (HIRA) is our primary focus to mitigate
and prevent the abnormalities. Because of our dedicated
and committed efforts in continual improvement of
Safety, Health and Environment area, we had received two
National Awards from Ministry of Labour and Employment,
Government of India for safety. The Company is a regular
member of Haryana Environment Management Society.

The Company has started Green Vendor Development
Programme (GVDP) since 2009-10. The aim of the project
is to conserve water and energy, minimize generation of
waste, terminate hazardous chemicals with non-hazardous
chemicals, minimize carbon foot print and generate
pollution prevention awareness throughout the plant and
to achieve 100 percent legal compliance. The Company is
rigorously improving to create a better place for our next
generation.

TOTAL PRODUCTIVE MAINTENANCE

The Company has taken up the journey of Total Productive
Maintenance (TPM) with the help of JIPM (Japan Institute
of Plant Maintenance) Japan and Cll, TPM Club India. Major
objectives of TPM are to increase (PQCDSME) Productivity,
to improve Quality, to reduce Costs, to ensure in time
Delivery, to increase Safety, to increase profitability, to build
Morale and to protect environment by formation of small
cross functional work groups and to improve overall Plant
efficiency. The other objectives are to procure and install
maintenance free plant and machinery; and to achieve zero
defects, zero break down, zero losses and zero accidents.
In nutshell, TPM is to identify 21 types of Losses & converts
them into Profit. We are able to reduce Repair & Maintenance
Cost and working very aggressively towards reduction in
Inventory Loss.

We have achieved TPM Excellency Award “Category A” for
Gurugram and Manesar Plants in the years 2008 and 2010
respectively from Japan Institute of Plant Maintenance. We
have been awarded by JIPM TPM Excellence Consistency
Award for both Gurugram & Manesar Plants in the year
2013. Now we have started TPM Journey in our Haridwar
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Plant also & we had TPM Kick-Off Ceremony in November
2015.

LEAN TPM ACTIVITIES

We have clubbed TPM with lean manufacturing system.
Through Lean we are able to focus & control 8 types of
wastes. Now we are giving more focus on 3 M - Muda Mura
& Muri. Our Company has conducted Lean Manufacturing
System (Value Stream Mapping) Workshop through JMAC
Japan. We have converted huge & complicated machines
by using TPM & Lean Concepts. These machines consume
very less Electricity, occupy less space, take very less inputs
like consumables, manpower, tools, oils, compressed air,
less set-up time, less cycle time, etc. These machines are 10S
Machines (Safe, Simple, Small, Slim, Speed, Smart, Sturdy,
Superb, Sushil & Sunder) and help us in reducing Cost of
manufacturing”

Low Cost Automation is the need of hour. In this area we
have achieved great success in a very short span of time by
Converting 12 numbers 2W Rod CNC machines from manual
to Automatic mode. Besides this Automation has been
achieved in most of Damper case & Bottom tube Welding
process in all the 3 Plants. Many other machines in other
lines. Resulting into Quality & Productivity improvements in
many folds. Another 4 major Projects are there in pipeline
& very soon we will achieve them. We are also working
towards Introduction & implementation of Material Flow
Cost Accounting.

ISO/TS 16949/LATF16949 ACCREDITATION

Your Company’s manufacturing facilities are located at
Gurugram, Haridwar and Manesar and we continue to
maintain and uphold the prestigious ISO/TS 16949:2009,
ISO 14001:2015 and OHSAS 18001: 2007 (Occupational
Health & Safety Assessment Series) certifications from
reputed leading Indian and International Certification
Institutions.

Further your company is now an “ISO-45001" certified
company. This Certificate for Safety Management System
is approved by International Standard Organization. This
is an International Standard that specifies requirements for
an occupational health and safety (OH&S) management
system.
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These certifications help in continuous improvements,
besides emphasis being laid on prevention of defects,
reduction of wastes, prevention of near misses and to
ensure maximized customer delight.

LISTING

The shares of your Company are listed on the National Stock
Exchange of India Limited (NSE) and BSE Limited (BSE), and
pursuant to clause C (9) (d) of Schedule V of SEBI Listing
Regulations, the annual Listing fees for the year 2021-22
has been paid to them well before the due date i.e. April
30, 2021. Annual Custody/Issuer fee for the year 2021-22
has been paid by the Company to the depositories viz. NSDL
and CDSL.

HUMAN RESOURCES

Promoting Human Resources management is the strength
of our Company and over a period of time, we have
changed our vision of employees from “Human Resources
Management”to “Human Capital Management”.

Your Company believes that employees form the fulcrum
of growth and differentiation for the organization. The
Company recognizes that people are its principal assets and
thatits continued growth is dependent upon the Company’s
ability to attract and retain quality people. The total
headcounts were 2500 at the end of the year as compared to
2531 of the previous year. The Company encourages long-
term commitment to the Company by rewarding its people
for the opportunities they create, and the value generated
for customers and shareholders. The Company conducts
several employee engagement and training Programmes to
upgrade the skills of the workforce and generate specialist
in quality, maintenance and manufacturing. As desired by
the Government of India we have started NEEM Scheme
and NAPS Scheme in order to enhance the technical skill
level of our unemployed youths.

Many initiatives have been taken to support business
through organizational efficiency, process change support
and various employee engagement Programmes which
have helped the organization achieve higher productivity
levels. A significant effort has also been undertaken
to develop leadership as well as technical/ functional
capabilities in order to meet future talent requirement.

I 1

MUNJAL SHOWA LIMITED
ANNUAL REPORT 2020-21

BUSINESS RISK MANAGEMENT

SEBI vide notification dated May 05, 2021 has amended
Listing Regulations, pursuant to the said notification of
SEBI, Risk Management (“RM") Policy is applicable on
the top 1,000 listed entities by market capitalization.
Erstwhile it was applicable on top 500 listed entities by
market capitalization. However, the Company has already
formulated the RM policy on voluntary basis and after the
said SEBI notification, formulation of RM policy becomes
statutory requirement of the Company.

Therefore, the Company has a Risk Management Policy
to identify, evaluate business risks and opportunities.
This framework seeks to create transparency, minimize
adverse impact on the business objectives and enhance the
competitive advantage of the company. The business risk
framework defines the risk management approach across
the enterprise at various levels including documentation
and reporting.

The Company regularly conducts a study to develop a
comprehensive 360° view on the opportunities, risks and
threats to the business. These include areas such as market
trends, new competition, changing customer preferences,
disruptions in supplies, product development, talent
management etc.

The Board has identified following risks: -

Intensifying Competition, Declining margins, Imposition
of strict environmental / safety / regulatory regulations,
Increase in raw material/component prices, Dependence
on Collaborators, Over dependence on limited user
segment base, Economic downturn, Risk of natural or
manmade disasters, Product liability / recall, Single vendor
dependence for critical components , Investment risks in
expansion projects, Sales Catering only to Domestic Market,
Over Dependence on few customers base, Retention &
development of personnel and Inappropriate addressing of
customer grievances. We through qualitative products and
brand image, import only in case of cost advantage, regular
improvement in productivity, controls over overhead
and Labour cost through a robust control of approvals,
internal audit of environmental safety and regulatory
compliance, localization of components, insurance, TS
16949 certification, TPM certification, regular development
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of alternate vendors where only single source, capturing
customer complaints and response to them, have effective
risk mitigating plans.

VIGIL MECHANISM / WHISTLE BLOWER POLICY

The Company has established a vigil mechanism for the
Directors and Employees of the Company by adopting the
Whistle Blower Policy to report about the genuine concerns,
unethical behaviour, fraud or violation of Company’s Code
of Conduct. Your Company hereby affirms that no Director/
Employee of the Company have been denied access to the
Chairman of the Audit Committee. The details of the Whistle
Blower Policy is explained in the Corporate Governance
Report which form an integral part of this Report and is also
posted on the website of the Company.

The website link is given below:

https://www.munjalshowa.net/wp-content/
uploads/2019/06/Vigil-Mechanism-or-Whistle-Blower-

Policy.pdf
RECOMMENDATION OF THE AUDIT COMMITTEE

During the year, all the recommendations made by the
Audit Committee were accepted by the Board.

CHANGES IN THE NATURE OF BUSINESS

There is no change in the nature of the business of the
Company during the Financial Year 2020-21.

DIRECTORS AND KEY MANAGERIAL PERSONNELS

During the financial year 2020-21, Mr. Yasuhiro Yamamoto
(DIN: 08127304), Director was liable to retire by rotation
and being eligible had offered himself, for re-appointment
before the shareholders at 35" Annual General Meeting
("AGM") of the Company. The shareholders confirmed his
re-appointment at the 35" AGM of the Company.

At the 35" AGM of the Company, the members approved
the variation in the terms of appointment of Mr. Shigeki
Kobayashi, Joint Managing Director of the Company with
retroactive effect from financial year ended March 31, 2020.

Mr.ShigekiKobayashiceased to be adirector of the Company
w.e.f. April 10, 2021. The Board placed its appreciation for
the valuable services rendered by Mr. Shigeki Kobayashi
during his tenure as Director of the Company.
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Mrs. Charu Munjal, Non-Executive Director and Mr. Yogesh
Chander Munjal, Executive Director are liable to retire
by rotation at the 36" AGM and being eligible they have
offered themselves for re-appointment.

Mr. Kazuhiro Nishioka (DIN: 00602255) has been appointed
as an Additional Director (Non-executive, Non Independent
Director) of the Company w.e.f June 23, 2021. The Board,
after considering the recommendations of Nomination and
Remuneration Committee, recommends his appointment
as a Non-Executive Director of the Company, liable to retire
by rotation u/s 152 of the Companies Act, 2013, at the 36%
AGM of the Company.

Mr. Yasuhiro Ashiki (DIN 09132637) has been appointed
as an additional director in the Company w.ef. June 23,
2021.The Board, after considering the recommendations of
Nomination and Remuneration Committee, recommends
her appointment as an Executive Director (Joint Managing
Director) of the Company, liable to retire by rotation u/s 152
of the Companies Act, 2013, at the 36" AGM of the Company
for a period of five years with effect from June 23, 2021 to
June 22, 2026.

The Board proposed the re-appointment of Mr. Yogesh
Chander Munjal (DIN 00003491) as Managing Director of
the Company at the 36" AGM of the Company for a further
period of five years with effect from September 01, 2021 to
August 31, 2026.

During the year under review, apart from the above stated
facts, there is no change in the composition of Board of
Directors and Key Managerial Personnel of the company.

Pursuant to the provisions of the SEBI Listing Regulations
and the Act, the profiles of all the Directors, seeking
appointment/re-appointment at the ensuing AGM, have
been provided in the Notice of 36" AGM of the Company.

AllIndependent Directors have givenindividual declarations
that they meet the criteria of independence as laid down
under Section 149(6) of the Act and Listing Regulations.
All the Independent Directors have registered themselves
under data bank of Independent Directors created and
maintained by Indian Institute of Corporate Affairs.

All Directors of the Company have also given declarations
that they are not debarred from holding the office of
Director by virtue of any SEBI order or any other such
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statutory authority as required under the Circular dated
20 June, 2018 issued by BSE Limited and National Stock
Exchange of India Limited.

The Company appreciates the dedicated and valuable
guidance given by all the Directors of the Company.

COMMITTEES OF THE BOARD

The Company has several Committees which have been
established in compliance with the requirement of the
relevant provisions of applicable laws and statutes.
As on March 31, 2021, the Board has five committees:
The Audit Committee, Nomination and Remuneration
Committee, Corporate Social Responsibility Committee,
Share Transfer/Stakeholders Relationship Committee and
Risk Management Committee. A detailed note on the
composition of the Board and its committees is provided
in the Corporate Governance Report, which forms integral
part of the Board Report.

SUBSIDIARY COMPANIES, JOINT VENTURES OR
ASSOCIATE COMPANIES

During the financial year 2020-21, no Company became or
ceased to be a Subsidiary/Joint Venture/Associate of the
Company.

However, Showa Corporation, technical collaborator of the
Company has entered into an absorption type merger with
Hitachi Automotive Systems Limited and formed Hitachi
Astemo Ltd. with effect from January 01, 2021.

BOARD EVALUATION

Pursuant to the provisions of the Act and Listing Regulations,
the Board has carried out an annual performance evaluation
of its own, the Directors individually as well as its various
committees on the criteria as recommended by the
Nomination and Remuneration Committee of the Company.
The manner in which the formal annual evaluation has been
carried out has been explained in the Corporate Governance
Report, which forms an integral part of this report. The
performance evaluation was found satisfactory.

NOMINATION AND REMUNERATION POLICY AND
REMUNERATION TO THE DIRECTORS

The Board on the recommendation of the Nomination &
Remuneration Committee has framed a policy for selection
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and appointment of Directors, Senior Management
Personnel including Key Management Personnel and
affixing their remuneration. The salient features of the
Nomination and Remuneration Policy are mentioned below:

e The Nomination and Remuneration Policy of the
Company is designed to attract, motivate, improve
productivity and retain manpower by creating a
congenial work environment, encouraging initiatives,
personal growth, team work and inculcating a
sense of belongingness and involvement, besides
offering appropriate remuneration packages and
superannuation benefits.

e The Committee shall comprise at least three (3)
Directors, all of whom shall be non-executive Directors
and at least half shall be Independent.

e The Nomination and Remuneration Committee shall
meet at least once in a year.

*  Quorum of the meeting shall be either two members or
one-third of the members of the committee, whichever
is greater, including at least one independent director
in attendance.

e The Role of the Committee includes: Periodically
reviewing the size and composition of the Board to
have an appropriate mix of executive and independent
Directors to maintain its independence and separate
its functions of governance and management and
to ensure that it is structured to make appropriate
decisions, with a variety of perspectives and skills, in
the best interests of the Company.

*  Formulate the criteria for determining qualifications,
positive attributes and independence of a Director and
recommend to the Board, relating to the remuneration
for the Director, key managerial personnel and other
employees.

e Establishing and reviewing Board, KMP and Senior
Management succession plans in order to ensure and
maintain an appropriate balance of skills, experience
and expertise on the Board and Senior Management.

e The Board as per the criteria approved by the
Nomination and Remuneration Committee shall
carry out evaluation of performance of its own, its
committees, and individual Directors.
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During the Financial Year 2020-21, certain modifications
in the policy were made and approved by the Board of
Directors in their meeting held on May 30, 2019, pursuant
to amendments in SEBI Listing Regulations. The revised
Nomination and Remuneration Policy is available on the
website of the Company at:

https://www.munjalshowa.net/wp-content/

uploads/2020/07/NRC-Policy Updated 24.07.2020.pdf

The details of remuneration under Section 197 of the
Companies Act, 2013 paid to Directors are given in point
no. VIl of Corporate Governance Report which forms
integral part of this Report.

BOARD DIVERSITY POLICY

The Company recognizes and embraces the importance of
a diverse board in its success. We believe that a truly diverse
board will leverage differences in thought, perspective,
knowledge, skill, regional and industry experience, cultural
and geographical background, age, ethnicity, race and
gender, which will help us, retain our competitive advantage.
The Board has adopted the Board Diversity Policy which
sets out the approach to diversity of the Board of Directors.

The Board Diversity Policy is available on our website at:

http://www.munjalshowa.net/wp-content/
uploads/2016/02/Boards-Diversity-Policy.pdf

MEETINGS

A calendar of Meetings is prepared and circulated in
advance to the Directors. During the financial year, four (4)
Board Meetings were convened and held on June 30, 2020,
July 31, 2020, November 05, 2020 and February 04, 2021.
The details of Board and Committee Meetings and Board
members and Committee members who have attended the
meetings are given in the Corporate Governance Report
forming part of this Report.

DIRECTORS’ RESPONSIBILITY STATEMENT

Your Directors make the following statement in terms of
Section 134(3)(c) & (5) of the Act, which is to the best of their
knowledge and belief and according to the information and
explanations obtained by them:

a. In the preparation of the annual accounts for the
Financial Year ended March 31, 2021, the applicable
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accounting standards had been followed and no
material departures were made from the same;

b. Appropriate accounting policies have been selected
and applied consistently and made judgments and
estimates that are reasonable and prudent so as to give
atrue and fair view of the state of affairs of the Company
at the end financial year ended March 31, 2021 and of
the profits of your Company for that period;

c.  Proper and sufficient care has been taken for the
maintenance of adequate accounting records
in accordance with the provisions of the Act, for
safeguarding the assets of your Company and for
preventing and detecting fraud and other irregularities;

d. The annual accounts have been prepared on a going
concern basis;

e. They have laid down Internal Financial Controls to
be followed by the Company and that such Internal
Financial Controls are adequate and were operating
effectively; and

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

RELATED PARTY TRANSACTIONS

All transactions entered into with Related Parties as defined
under the Act and Listing Regulations during the financial
year 2020-21 were in the ordinary course of business and
on an arm’s length pricing basis and do not attract the
provisions of Section 188 of the Act. Hence, requirement of
Form AOC-2 as required under Section 188(1) of the Act is
not applicable to the Company.

All transactions with related parties were placed before
Audit Committee and committee has also given omnibus
approval for repetitive and foreseen transactions. The Board
also noted these related party transactions on quarterly
basis. The details of related party transactions are given in
note number 32 of Audited Financial Statements.

The Company has developed a policy on Related Party
Transactions. The policy on Related Party Transactions as
approved by the Board is uploaded on the Company’s
website and the link of such policy is given below:
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https://www.munjalshowa.net/wp-content/
uploads/2020/06/Related-Party-Transaction-Policy.pdf

MAINTAINANCE OF COST RECORDS

The provisions of Section 148 of the Companies Act, 2013
is not applicable to the Company so the Company is not
required to maintain cost records under the aforesaid
section.

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY

The Company has a comprehensive system of internal
control to safeguard the Company’s assets against any loss
from unauthorized use and ensure proper authorization of
financial transactions.

The Company has internal control systems commensurate
with the size and nature of the business and has experienced
personnel positioned adequately in the organization to
ensure internal control processes and compliances. The
Company takes abundant care in designing, reviewing
and monitoring regularly the working of internal control
systems and their compliances for all important financial
internal control processes. The Audit findings are reported
on quarterly basis to the Audit Committee of the Board
headed by a Non-Executive Independent Director.

The Company has robust ERP systems based on SAP
platform.This ensures high degree of systems-based checks
and controls.

The Company maintains a system of internal controls
designed to provide a high degree of assurance regarding
the effectiveness and efficiency of operations, the reliability
of financial controls and compliance with laws and
regulations.

The Act has introduced under Section 143(3)(i) stating
that the statutory auditors of the Company shall include
in his audit report whether the Company has adequate
internal financial controls system in place and the operating
effectiveness of such controls in addition to the reporting
by Board of Directors in director’s responsibility statement.
The concept of reporting on internal financial controls is still
new in India. This new reporting requirement has thrown up
many challenges. The Company has developed the internal
financial control processes and that was vetted by the
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internal auditors during the year. The same has also been
verified by the statutory auditors and who have reported
that all the material Internal financial controls exist during
the financial year 2020-21.

COMPLIANCE OF THE SECRETARIAL STANDARDS

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

GENERAL

Your Directors state that no disclosure or reporting is
required in respect of the following items as there were no
transactions on these items during the year under review:

1. Details relating to deposits covered under Chapter V
of the Act - The Company did not invite/accept any
deposit within the meaning of Chapter V of the Act,
and the rules made thereunder.

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

SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION & REDRESSAL), ACT,
2013

The Company has in place a Policy on prevention of Sexual
Harassment at workplace in line with the requirements
of The Sexual Harassment of Women at the Workplace
(Prevention, Prohibition & Redressal) Act, 2013. Internal
Complaints Committee (ICC) has been set up to redress
complaints received regarding sexual harassment. All
employees (permanent, contractual, temporary, trainees)
are covered under this policy.

Your Directors further state that during the year under
review, no complaints were received or pending pursuant to
the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013.

Various workshops and awareness Programmes w.r.t.
prevention of sexual harassment has been carried out
during the F.Y. 2020-21.
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PROCEEDING UNDER INSOLVENCY AND BANKRUPTCY CODE, 2016

The Company has not made any application or any proceeding pending under the Insolvency and Bankruptcy Code, 2016
(31 of 2016) (“IBC Code") during the year. Further, at the end of the year, Company does not have any proceedings related
to IBC Code.

THE DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE AT THE TIME OF ONE TIME
SETTLEMENT AND THEVALUATION DONEWHILETAKING LOAN FROMTHE BANKS ORFINANCIALINSTITUTIONS

ALONG WITH THE REASONS THEREOF

During the year under review, the Company has not made one-time settlement therefore, the same is not applicable.

POLICIES

We seek to promote and follow the highest level of ethical standards in all our business transactions guided by our value
system. The SEBI Listing Regulations, mandated the formulation of certain policies for all listed companies. All our corporate
governance policies are available on website of the company i.e. www.munjalshowa.net

poiy  weime

Policy for Determination of Materiality of
Information or Events

Boards Diversity Policy

Corporate Social Responsibility Policy

Vigil Mechanism / Whistle Blower Policy
Nomination and Remuneration Policy

Records and Archives Management Policy
Related Party Transaction Policy

Code of Conduct for Regulating, Monitoring and

Reporting of Trading by Designated Persons

Code of Conduct for Directors and Senior
Management Personnel

Policy on prevention of Sexual Harassment at
workplace

Quiality Policy

Occupational Health and Safety Policy

&G

http://www.munjalshowa.net/wp-content/uploads/2019/05/Policy-
for-Determination-of-Materiality-of-Information-or-Events.pdf
http://www.munjalshowa.net/wp-content/uploads/2016/02/Boards-
Diversity-Policy.pdf
https://www.munjalshowa.net/wp-content/uploads/2021/02/
Corporate-Social-Responsibility-Policy.pdf
https://www.munjalshowa.net/wp-content/uploads/2019/06/Vigil-
Mechanism-or-Whistle-Blower-Policy.pdf
https://www.munjalshowa.net/wp-content/uploads/2020/07/NRC-
Policy_Updated_24.07.2020.pdf
http://www.munjalshowa.net/wp-content/uploads/2016/02/Records-
and-Archives-Management-Policy.pdf
https://www.munjalshowa.net/wp-content/uploads/2020/06/
Related-Party-Transaction-Policy.pdf
https://www.munjalshowa.net/wp-content/uploads/2020/09/
Prohibition_of_Insider_Trading-Code_of_Conduct.pdf
http://www.munjalshowa.net/wp-content/uploads/2016/02/Code-of-
conduct.pdf

https://www.munjalshowa.net/wp-content/
uploads/2020/07/20200724121738.pdf
https://www.munjalshowa.net/wp-content/uploads/2021/02/Quality-
Policy.pdf
https://www.munjalshowa.net/wp-content/uploads/2021/02/
Occupational-Health-and-Safety-Policy.pdf
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Environment Policy https://www.munjalshowa.net/wp-content/uploads/2021/02/
Environment-Policy.pdf

Risk Management Policy https://www.munjalshowa.net/wp-content/uploads/2021/06/Risk-
Management-Policy.pdf

Dividend Distribution Policy https://www.munjalshowa.net/wp-content/uploads/2021/06/
Dividend-Distribution-Policy.pdf
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Management Discussion and Analysis Report

Industry Structure and Development

The Indian automobile sector is one of its principal industrial
catalysts, providing jobs to more than 35 million people,
directly or indirectly, and contributing more than 7% to the
GDP. The Indian auto industry is recognised as a ‘sunrise
industry’ as it has emerged as one of the fastest growing
sector over last few years.

*  Domestic automobiles production increased at 2.36%
CAGR between FY16-20 with 26.36 million vehicles
being manufactured in the country in FY20. Overall,
domestic automobiles sales increased at 1.29% CAGR
between FY16-FY20 with 21.55 million vehicles being
sold in FY20.

*  Two wheelers and passenger vehicles dominate the
domestic Indian auto market. Passenger car sales are
dominated by small and mid-sized cars. Two wheelers
and passenger cars accounted for 80.8% and 12.9%
market share, respectively, accounting for a combined
sale of over 20.1 million vehicles in FY20.

e Passenger vehicle (PV) The total domestic sales of the
passenger vehicles jumped 115.20 per cent to 2,90,939
units in March 2021 from 1,35,196 units in the year-ago
month.

There was an increase of 78.73 per cent in the total
production of the passenger vehicles to 3,44,349 units
in March 2021 from 1,92,661 units in the same month
last year. Their total export climbed 17.14 per cent to
40,183 units in March 2021 from 34,303 units in March
2020

e Overall, automobile export reached 4.77 million
vehicles in FY20, growing at a CAGR of 6.94% during
FY16-FY20. Two wheelers made up 73.9% of the
vehicles exported, followed by passenger vehicles
at 14.2%, three wheelers at 10.5% and commercial
vehicles at 1.3%.

* EV sales, excluding E-rickshaws, in India witnessed
a growth of 20% and reached 1.56 lakh units in FY20

&

driven by two wheelers. According to NITI Aayog and
Rocky Mountain Institute (RMI) India’s EV finance
industry is likely to reach ¥ 3.7 lakh crore (US$ 50
billion) in 2030.

*  Premium motorbike sales in India recorded seven-
fold jump in domestic sales, reaching 13,982 units
during April-September 2019. The luxury car market
is expected to register sales of 28,000-33,000 units in
2021, up from 20,000-21,000 units sold in 2020. The
entry of new manufacturers and new launches is likely
to propel this market in 2021.

The year 2020 has been full of unwelcome surprises
and inescapable new realities. What started out as a
health challenge escalated rapidly into an economic and
humanitarian crisis. Businesses and individuals alike have
had to adapt rapidly to cope with uncertainty and anxiety in
a seemingly unending ordeal. And yet, the world endures.
The perseverance of businesses and people has led to the
emergence of a new landscape - a “next normal” in which
to survive and thrive. For the automotive industry — already
under a shadow cast by the sales slowdown in 2019 -
COVID-19 darkened the outlook further. The pandemic
came with fluctuating supply chain scenarios, reshaped
people’s relationship with mobility and sparked off new
growth areas such as the aftermarket. As auto component
manufacturers set their course for the future, strategizing to
build locally to meet local and global demand, expanding
to complementary sectors and optimizing costs could help
regain growth momentum and shape the next normal.

While the whole nation is focusing onbecoming
‘Atmanirbhar Bharat’, it is an opportunity for many sectors
and contretemps for a few. The government has urged
the Indian auto components manufacturers to increase
localization to 100 percent and provide a push to local
manufacturers to bolster the domestic supply chain and
strengthen the automotive industry from its core.

Given the current scenario, most of the auto manufacturing
companies have shown their interest in adopting the
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government’s 100 percent localization movement but seeks
government support in terms of infrastructure deficit, talent
crunch, industry scale-up policies, access to world-class
technology and practices, remaining cost-competitive and
availability of cost-effective capital. The industry is facing
challenges from rapid change in technology in this segment
which calls for more funds for investments in research and
development. As regards the trade policy, the challenges
mainly faced by Indian manufacturers are slowing down
of investment in the OEM auto sector, duty on imported
auto parts, and the sharp rise in imports mainly from ASEAN
countries.

Market Size

The Indian auto-components industry can be broadly
classified into the organised and unorganised sectors.
The organised sector caters to the Original Equipment
Manufacturers (OEMs) and consists of high-value precision
instruments while the un-organised sector comprises
low-valued products and caters mostly to the aftermarket
category.

In order to keep up with the growing demand, several auto
makers have started investing heavily in various segments
of the industry during the last few months. The industry has
attracted Foreign Direct Investment (FDI) worth US$ 24.62
billion between April 2000 and September 2020, according
to the data released by Department for Promotion of
Industry and Internal Trade (DPIIT).

Opportunities and Threats

* India is emerging as global hub for auto component
sourcing

*  Relative to competitors, India is geographically closer
to key automotive markets like the Middle East &
Europe

* In December 2018 India pitched to boost its exports in
auto components in the market of China.

* In September 2015, Automotive Mission Plan 2016-26
was unveiled which targets a fourfold growth for the
sector

*  Strong support for R&D & product development by
establishing NATRIP centers
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* 100 per cent FDI allowed under automatic route for
auto component sector

o In January 2019, the Government of India lowered the
custom duty on import of parts and components of
electric vehicles to 10- 15 per cent.

Auto component manufacturers are afraid of the
government’s aggressive plans for electric vehicles, and it
seems this transition is not in harmony with the future goals
of the industry. Usually, an internal combustion engine (ICE)
of most of the cars works on more than 2,000 moving parts,
but the engine of an electric vehicle doesn’t require more
than 20 similar parts/components.

Familiar with the imminent shift, many SMEs in the auto
components industry are reluctant to invest in the electric
vehicle expansion plans.

No doubt, an environment of fear is eclipsing the industry.
But it is equally true that the industry is all set to become
the third-largest in the world by 2025, and globalization is
considered auspicious rather than a menace.

Despite this, a few of the industry players believe that the
newer technology is apartheid to an age-old industry,
which is still enjoying a growth momentum. They assume
that once electric vehicles start replacing petrol/diesel
based automobiles; there will be a sudden fall in the
demand of auto components such as cylinder blocks, filters,
transmitters, plugs, etc.

Government Initiatives

The Government of India’s Automotive Mission Plan (AMP)
2006-2016 has come a long way in ensuring growth for the
sector. Indian Automobile industry is expected to achieve
a turnover of $300 billion by the year 2026 and will grow at
a rate of CAGR 15 per cent from its current revenue of $74
billion.

In March 2021, the government announced to offer fresh
incentives to companies making electric vehicles (EVs) as
part of a broad auto sector scheme. The scheme is expected
to attract US$ 14 billion of investment in the next five years.

As per the Union Budget 2019-20, government moved GST
council to lower the GST rate on electric vehicles from 12 per
cent to 5 per cent. Also, to make electric vehicle affordable
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to consumers, our government will provide additional
income tax deduction of ¥ 1.5 lakh (US$ 2,115) on the
interest paid on loans taken to purchase electric vehicles.

In November 2020, the Union Cabinet approved PLI scheme
in automobile and auto components with an approved
financial outlay over a five-year period of ¥ 57,042 crores
(USS 8.1 billion)

Government has come out with Automotive Mission Plan
(AMP) 2016-26 which will help the automotive industry to
grow and will benefit Indian economy in the following ways:

*  Contribution of auto industry in the country’s GDP will
rise to over 12 per cent

*  Around 65 million incremental number of direct and
indirect jobs will be created

*  End of life Policy will be implemented for old vehicles
Achievements

Following are the achievements of the government in the
past four years:

*  Production of two wheelers, passenger vehicles,
commercial vehicles and three wheelers reached 21.03
million, 3.43 million, 0.75 million, and 1.13 million,
respectively, in FY20.

* FAME - India Scheme formulated by Department
of Heavy Industry, led to a continuous increase in
registered OEMs and vehicle models. Also, the scheme
enhanced the sales of EVs and about 261,507 electric/
hybrid vehicles were supported underthe scheme up to
December 6, 2018. In February 2019, the Government
approved FAME-II scheme with a fund requirement of
< 10,000 crores (US$ 1.39 billion) for FY20-22.

e Under National Automotive Testing and research
and development (R&D) Infrastructure Project
(NATRIP), various facilities including passive safety
labs comprising of crash core facility and crash
instrumentations including dummies were established
at ICAT-Manesar and ARAI-Pune.

*  To give a fresh thrust to E-mobility in public transport,
Department of Heavy Industry announced the launch
of public and shared mobility based on electric
powertrain.
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Road Ahead

The role of industry bodies and the government could be
a critical differentiator in the recovery of the automotive
sector. For instance, the government could enhance cost
effectiveness in automotive manufacturing by reducing
logistics and energy costs. Meanwhile, industry bodies
could build on scale by working with Export Promotion
Councils to expand India’s share in global exports.
Sustaining the momentum on the ongoing policy shifts
and investing in innovation could assure growth for the
entire sector. While these have been testing times, the auto
component industry could rebuild by catering to shifting
mobility needs and consumer sentiment. Focusing on local
manufacturing, investing in innovation and collaboration
with the government and automotive industry bodies could
ensure that the segment emerges stronger and more
resilient, ready to flourish in the next normal.

The rapidly globalizing world is opening up newer avenues
for the transportation industry, especially while it makes
a shift towards electric, electronic and hybrid cars, which
are deemed more efficient, safe and reliable modes of
transportation. Over the next decade, this will lead to
newer verticals and opportunities for auto-component
manufacturers, who would need to adapt to the change via
systematic research and development. As per Automobile
Component Manufacturers Association (ACMA) forecasts,
automobile component exports from India are expected to
reach US$ 80 billion by 2026.

The Indian auto-components industry is set to become the
third largest in the world by 2025. Indian auto-component
makers are well positioned to benefit from the globalization
of the sector as exports potential could be increased by up
to USS 30 billion by 2021.

Product Wise Performance

All products of the Company come under single primary
business segment i.e. Shock Absorber. Its variants are Front
Forks, Rear Cushions, Struts and Gas Spring/Rear Door
Lifters etc. Therefore, requirement for analyzing segment-
wise or product wise performance does not arise.

Outlook

The auto component manufacturing industry in India
is pegged at 3.5 lakh crore in FY 2018 and the industry is
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poised to grow 4 times by 2026. However, in the absence
of a well-defined road map for the automobile industry,
the future of the auto component segment looks bleak
with disastrous consequences for many of the players. The
industry will not witness growth if it continues to follow a
business as usual scenario.

The possible transition of the automobile industry towards
hybrids and electric vehicles will lead to disruption in
the overall automotive market landscape which will also
influence the product portfolios of auto component
manufacturers.Thealignmentand the pace of thisalignment
to the anticipated new automotive landscape will be key for
auto component manufacturers to stay relevant, survive
disruption and grow over the next multiple years.

This alignment will see the rationalization of the product
portfolio and even consolidation in different product
segments in the auto component manufacturing pace.
Recent move of Bosch to hive off its starter and generator
division to SEG indicates that the company anticipates
pressure on the legacy components in the realm of adoption
of new technology and also regulatory push to embrace
stringent emission norms in the mobility sector.

Thousands of auto component makers and aftermarket,
players risk shutting down in the next 8-10 years as they
are ill-prepared for a future where new and disruptive
technologies like electric vehicles and autonomous or
self-driving cars take over the roads. As new ideas and
technologies in the automobile sector come to the fore
every day, the $51 billion Indian auto component industry
is waiting for the government or one of its agencies to
draw up a detailed road map on the future of mobility.
Unless there is some clarity on the automakers’ technology
play in India and the development of the ecosystem that
goes along with it through some well-defined policies and
notifications, both the auto and component makers will
continue to live in a state of uncertainty.

Nearly 50% of the domestic auto component players
are either making engine parts or the transmission
drive, which will have no place in an electric car, which
runs on batteries. There is also a question mark on the
kind of batteries that will ultimately survive; whether
it will be lithium-ion or something else will depend
mostly on the cost of the battery and its safety features.
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The CAF norms and BSVI implementation will further push
automobile companies to embrace technology that restricts
emission and this will pave way for newer technology like ISG
and BSG that are likely to replace alternator and generator
in the automobile. The mandatory requirement to enhance
safety features and premiumization of mass selling cars will
also lead to the migration of electrical architecture from 12V
to 48V.

Risks and Concerns

Risk, which is the manifestation of business uncertainty
affecting corporate performance and prospects, is an
integral part of business. The Company follows a well-
defined and exhaustive risk management process, which is
integrated with its operations. This enables the Company to
identify, categorise and prioritise operational, financial and
strategic business risks. To address the identified risks, the
Company continues to spend significant time, effort and
human resources to manage and mitigate such risks.

The global pandemic caused by the corona virus comes at
time when both the Indian economy and the automotive
industry were hoping for recovery. COVID-19 has impacted
all stakeholders in the value chain who had experienced
both short and medium term impact. This includes shortage
of raw material, shifting of production to other countries,
liquidity crunch to delays in availability of models, deferred
launches and shrinkage in consumer demand.

The India automotive industry has already seen difficult past
few quarters and this pandemic led lockdown couldn’t have
been more ill-timed. However, a planned and concerted
response, both immediate and medium to long term will
ensure a V shape recovery.

Imports share a significant share of our key inputs. This
pandemichasled todisruptionin supply chain management
that may impact business goals of the Company. We have
been engaged in exploring alternative vendors for key
inputs and also focusing on exploring new opportunities in
sales.

The Industry would need to focus on the following areas to
be future-ready:

- Focus on R&D and Technology through M&As, JVs,
and technical collaborations, both within component
industry as well as software developers;
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- Focus on addressing skill gap development through
increased industry and academia interaction as well as
investment in training and certifications;

- Inability to timely ramp-up production to meet market
demand and planned growth;

- Loss of Customer Satisfaction and brand image due to
quality issues;

- Supply Chain Disruptions;
- Rising fuel prices;
- Higher interest rates;

- Monsoon dependency.

The Company is taking all necessary measures in terms
of mitigating the impact of challenges being resilient in
order to sail through the current situation. It is focused
on controlling the fixed costs, maintaining liquidity and
closely monitoring the supply chain to ensure that the
manufacturing facility operate smoothly.

The Company has a well-established risk management
policy and procedures based on which risks are identified
and assessed across its business units and operations.
To manage and mitigate the risks, mitigation plans are
embedded in the various initiatives that the management
has already executed. These plans are reviewed periodically
by the Risk Management Committee of the Company. For
better mitigation of Risk, the Company has made a Risk
Management Committee. The Committee periodically
reviews the concerned risks. The Company reviews
the effectiveness of the mitigation strategies and their
implementation process.

Internal Control System and its Adequacy

Your Company maintains adequate internal control systems
commensurate with the nature of its business and size and
complexity of its operations. The Company hasimplemented
a SAP ERP (Enterprise Resource Planning) system. The
financial authority at various management levels is clearly
defined in the delegation of powers. These are regularly
tested for their effectiveness by Statutory as well as Internal
Auditors. In the highly networked IT environment of the
Company, validation of IT Security receives focused attention
from IT specialists and Statutory Auditors. Your Company
has appointed reputed firm of Chartered Accountants for
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internal audit functions consisting of experienced and
professionally qualified team. The Internal Auditor reports
directly to the Board through Audit Committee. The internal
auditor has covered the area of internal financial Controls,
reconciliation of GST inputs, Checking of TDS compliances
and GST compliances. The Audit Committee reviews the
adequacy and effectiveness of the Company’s internal
control environment and monitors the implementation of
audit recommendations.

Discussion on financial performance with respect to
operational performance

The Company’s Board of Directors is responsible for the
matters stated in Section 134(5) of the Companies Act, 2013
(“the Act”) with respect to the preparation of these Ind AS
financial statements that give a true and fair view of the
financial position, financial performance including other
comprehensive income, cash flows and changes in equity
of the Company in accordance with the Indian Accounting
Standards (Ind AS) prescribed under Section 133 of the Act
read with the Companies (Indian Accounting Standards)
Rules, 2015, as amended, and other accounting principles
generally accepted in India. The financials have been
prepared considering the above requirements of applicable
laws.

The Company has achieved turnover (net of GST) of
< 108,537.06 lakhs as against ¥ 128,820.17 lakhs during
the previous year and contracted 15.75 percent. The profit
before tax was ¥ 3,144.26 lakhs as against < 5,845.13 lakhs of
previous year. The decreases in profit before tax was 46.20
percent and profit after tax was lower by 38.54 percent at
3 2,614.02 lakhs as against ¥ 4,253.70 lakhs in the previous
year.

Key financial Ratios:

Raio 20021 2019:0 Changes

Debtor Turnover Ratio 6.45 7.60 15.11
Inventory Turnover Ratio 10.07 12.44 19.08
Interest Coverage Ratio 0.00 0.00 0.00
Current Ratio 3.68 4.00 8.08
Debt to Equity Ratio 0.00 0.00 0.00
Operating Profit Margin (%) 3.91 457 36.32
Net Profit Margin (%) 2.41 3.30 27.06
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Material Development in Human Resources/
Industrial Relations, including number of people
employed

The strategic purpose of Human Resources is to be a
catalyst and change agent for creating the Human Capital
transformation required to ensure sustained business
outperformance, while simultaneously addressing the
needs of its multiple stakeholders (starting with customers
and employees) and strengthening the core values of the
Company. In the long run, the ultimate metric for success
is continuous improvement in the total factor productivity,
while addressing the business imperatives of cash, cost,
competence and confidence. The emphasis has been on
aligning all the HR levers towards achieving these goals.

Focus continued to be on the Talent Management and
Leadership Development processes which included
Development Centers, Individual Development Planning,

Place: Gurugram
Date: June 23, 2021

B-175, Greater Kailash, Part |,

______E&

Yogesh Chander Munjal
(Chairman& Managing Director)
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e-learning, up-skilling programs, Leadership Lifecycle
programs and Action-Learning Projects etc.

The Company’s strength of employees stood at 2500 as on
March 31, 2021.

Cautionary Statement

Certain statements in the Management Discussion and
Analysis Report describing the Company’s objectives,
projections, estimates, expectations or predictions may
be “forward looking statements” within the meaning of
applicable securities laws and regulations. Actual results
could differ from those expressed or implied. Important
factors that could make a difference to the Company’s
operations include raw material availability and prices,
cyclical demand and pricing in the markets, exchange rate
variations, global economic, social & demographic factors,
changes in Government regulations, tax regimes, economic
developments within India and the countries in which the
Company conducts business and other incidental factors.

For and on behalf of the Board

Vinod Kumar Agrawal
(Director)

(DIN 00004463)

A-224 Ist Floor, Defence Colony
New Delhi, 110024

(DIN 00003491)

New Delhi, 110048
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—

Report on Corporate Governance

The Directors have pleasurein presenting the Corporate
Governance Report of Munjal Showa Limited (“the
Company”) for the year ended March 31, 2021.

Company’s Philosophy on Corporate Governance

Corporate Governance is about commitment to
values and ethical business conduct. We look upon
good Corporate Governance practices as a key
driver of sustainable corporate growth and long-
term shareholders value creation. Good Corporate
Governance is about enhancing value for all our
stakeholders. The Company is committed to adopt best
practices in Corporate Governance and disclosures
thereunder. This includes its corporate structures,
its culture, policies and the manner in which it deals
with its various stakeholders. Timely and accurate
disclosure of information regarding the financial
situation, performance, ownership and governance
of the Company are an important part of Corporate
Governance.

The Company believes that sound Corporate
Governance is critical to enhance and retain
investors’ trust. This is demonstrated in shareholder
returns, high credit ratings, governance processes
and an entrepreneurial, performance focused work
environment. Our customers have benefited from high
quality products delivered at the most competitive
prices. The basic ingredients of corporate governance
require professionals to raise their competency and
capability levels to meet the expectations in managing
the enterprise and its resources effectively with the
highest standards of ethics.

Governance Structure

Munjal Showa Limited’s governance structure broadly
comprises the Board of Directors, Key Managerial
Personnel and the Committees of the Board at the apex
level and the Management structure at the operational

level. The layered structure brings about a harmonious
blend in governance as the Board sets the overall
corporate objectives and gives direction and freedom
to the Management to achieve these corporate
objectives within a given framework, thereby bringing
about an enabling environment for value creation
through sustainable profitable growth. This attitude
of Munjal Showa Limited has strengthened the bond
of trust with its stakeholders including the society at
large.

BOARD OF DIRECTORS
A. Composition of Board

The Board plays a pivotal role in ensuring that
the Company runs on sound and ethical business
practices and that its resources are utilized for
creating sustainable growth and societal wealth.
The Board operates within the framework of a
well-defined responsibility matrix which enables
it to discharge its fiduciary duties of safeguarding
the interests of the Company, ensuring fairness
in the decision-making process, integrity and
transparency in the Company’s dealing with its
members and other stakeholders.

As on March 31,2021, the Board of Directors of the
Company consists of ten (10) Directors including 2
(Two) Executive Directors; 3 (three) Non-Executive
Non-Independent Directors and 5 (five) Non-
Executive Independent Directors of which one is
woman Director. Since the Chairman of the Board
is an Executive Director, the board of the Company
has 5 Non-executive Independent Director which
is half of the total strength of the Board. The Board
have a pool of collective knowledge from various
disciplines like Engineering, Finance, Taxation,
Treasury, Business Management, Corporate
Planning, etc. The Board has been constituted in
a manner resulting in an appropriate composition
of Executive, Non-Executive and Independent
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Directors. The Non-Executive Directors play an active role in the meetings of the Board and are associated with the
various Board Committees. They also bring independent judgment in the Board’s deliberations and decisions. The
Board meets regularly and is responsible for the proper management of the Company. The Chairman of the Board
is a Promoter & Executive Director.

The Board and its Committees formulate policy decisions, so as to lead and control the affairs of the Company.
The Composition of the Board is in conformity with the provisions of the Companies Act, 2013 (“the Act”) and SEBI
(Listing, Obligations and Disclosure Requirement) Regulations, 2015 (“Listing Regulations”).

The details of the composition and category of Directors, attendance of each Director at the Board Meetings
and the last Annual General Meeting, number of other Board of Directors or Committees in which a Director is
a member or chairperson during financial year 2020-21 are as follows:

Name of Director, Category, Board Meetings | Attendance | Memberships* | Chairperson* No. of Date of
Designation and DIN held during his/ | at the last Directorships | joining
her tenure and AGM on held in other | the Board
attended September CompaniesAA
Held | Attended | 10,2020

Executive & Promoter Directors

Mr.Yogesh Chander Munjal 4 4 Yes 2 1 2 16/05/1985
(Chairman & Managing Director)
(DIN: 00003491)

Mr. Shigeki Kobayashi** (Joint 4 4 Yes 1 None 1 26/10/2016
Managing Director)

(DIN: 07626553)

Non-Executive Non-Independent Directors

Mr. Ashok Kumar Munjal 4 4 Yes 3 0 2 02/01/1989
(DIN: 00003843)

Mrs. Charu MunjalA (Woman 4 3 Yes None None 2 23/05/2014
Director)

(DIN: 03094545)

Mr. Yasuhiro Yamamoto 4 3 No None None 1 30/05/2018

(DIN: 08127304)
Non-Executive Independent Directors

Ms. Geeta Anand 4 4 Yes None None 1 03/11/2018
(DIN: 00078091)

Mr. Devi Singh 4 4 Yes 2 None 3 23/09/2008
(DIN: 00015681)

Mr. Nand Lal Dhameja 4 4 Yes 2 1 1 23/09/2008
(DIN: 02351762)

Mr. Surinder Kumar Mehta 4 4 Yes None None 1 23/09/2008
(DIN: 0002888)

Mr.Vinod Kumar Agrawal 4 4 Yes 1 1 1 29/07/2005

(DIN: 00004463)

*Includes only Audit committee and Stakeholders’ Relationship committee of Indian Public Companies including Munjal Showa
Limited.

A Holds the directorship in one Listed entity i.e. Shivam Autotech Limited as Whole Time Director (Executive Director) other than
Munjal Showa Limited.

AN Excluding Private Companies, Section 8 Companies and Foreign Companies as per Companies Act, 2013 but including
Directorship in Munjal Showa Limited.

** Resigned as Executive Director (Joint Managing Director) w.e.f April 10, 2021

Note: Any other Director does not hold directorship in any other listed entities except Munjal Showa Limited as on March 31, 2021.
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The Board comprises qualified members who bring in the required skills, competence and expertise that allow
them to make effective contribution to the Board and its Committees. In the context of Company’s business and
the industry in which the Company operates, the Board members have the appropriate experience and have the
following skills/area of expertise/competencies:

Skills/Area of Expertise/ Names of Board members
Competencies

1. Automotive/Mobility/Technology/ Mr. Yogesh Chander Munjal
R&D/Product Development Mr. Shigeki Kobayashi
Mr. Ashok Kumar Munjal
Ms. Geeta Anand
Mr. Yasuhiro Yamamoto

2. Strategic planning, Business Mr. Yogesh Chander Munjal
Development, Business Operations Mr. Shigeki Kobayashi
Ms. Geeta Anand
Mr. Ashok Kumar Munjal
Mr. Yasuhiro Yamamoto

3. Human resources/people management Mr. Yogesh Chander Munjal
Mr. Surinder Kumar Mehta
Mrs. Charu Munjal

4.  General Management Corporate Mr. Yogesh Chander Munjal
Governance, Regulatory & Public Mrs. Charu Munjal
Policy/ESG Mr. Devi Singh

5. Accounting & financial expertise Mr. Vinod Kumar Agrawal

Mr. Nand Lal Dhameja
Mr. Devi Singh
6.  Global Perspective Mr. Yogesh Chander Munjal

Mr. Shigeki Kobayashi
Mr. Yasuhiro Yamamoto
7.  Sales and Customer Management Mr. Yogesh Chander Munjal
Mr. Shigeki Kobayashi
Ms. Geeta Anand
Mr. Ashok Kumar Munjal
8.  Communication, Innovative Mr. Yogesh Chander Munjal
Management Mr. Devi Singh
Mr. Surinder Kumar Mehta
Mr. Nand Lal Dhameja

There are (5) five Independent Directors on the Board of the Company as on March 31, 2021. All the Independent
Directors fulfill the conditions of Independence as given under Companies Act, 2013 and SEBI Listing Regulations
and are independent of the management of the Company.

During the year none of the Independent directors of the Company had resigned before the expiry of their
respective tenure(s).

None of the Directors hold any shares or any other security of the Company as on March 31, 2021 except Mr.
Surinder Kumar Mehta who holds 2000 equity shares of the Company jointly with his wife Mrs. Santosh Mehta.
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None of the Directors are inter-se related to any
other Director on the Board or are related to any
Key Managerial Personnel of the Company except
Mrs. Charu Munjal, who is daughter-in-law of Mr.
Yogesh Chander Munjal.

None of the Independent Directors of the
Company is serving as an Independent Director
in more than 7 Listed Companies. Further, no
Independent Director of the Company who is a
Whole-Time Director in another Listed Company
is serving as an Independent Director in more
than 3 Listed Companies.

None of the Directors on the Board is a Director
in more than 10 Public companies or not more
than 7 Listed Companies nor are they members
in Committees of the Board in more than 10
Committees in public companies or Chairperson
of more than 5 Committees in listed companies in
which they are Directors.

At the 33" Annual General Meeting held on
September 26, 2018, the shareholders vide special
resolutions approved the re-appointment of Mr.
Vinod Kumar Agrawal, Mr. Surinder Kumar Mehta,
Mr. Nand Lal Dhameja and Mr. Devi Singh, as Non-
Executive Independent Directors to hold office for
another term of five consecutive years with effect
from April 01, 2019 upto March 31, 2024.

Further, as per Regulation 17 (1B) of the Listing
Regulations, consent of the members by way
of Special Resolution has also been obtained
for continuation of a Non-Executive Director
beyond the age of seventy-five years. Mr. Vinod
Kumar Agrawal, Mr. Surinder Kumar Mehta and
Mr. Nand Lal Dhameja have attained the age of
more than 75 years and the shareholders have
approved their re-appointment through Special
Resolutions in the 33 Annual General Meeting
for their continuation as Independent Directors of
the Company.

Board Meetings held in financial year
2020-21

The Company held one (01) Board Meeting in
each quarter and maximum gap between two
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consecutive meetings did not exceed one hundred
& twenty (120) days except for the Board Meeting
held in first quarter of the financial year 2020-21
for which exemptions were granted by Ministry
of Corporate Affairs vide its General Circular No.
11 /2020 dated March 24, 2020 and Securities
Exchange Board of India vide its circular SEBI/HO/
CFD/CMD1/CIR/P/2020/3 dated March 19, 2020
(hereinafter collectively referred as “Circulars”),
due to COVID-19 outbreak. Thus Board held four
(4) meetings during the financial year 2020-21
i.e. on June 30, 2020, July 31, 2020, November 05,
2020 and February 04, 2021 respectively.

The notice of each Board Meeting is given in
writing to each Director of the Company. The
agenda along with the relevant notes and other
material information were sent/e-mailed to each
Director in advance. In exceptional circumstances,
additional or supplementary item(s) are taken up
with permission of Chairman of the respective
meeting and with the consent of the majority
of Board/Committee members present at the
meeting.

Also, the Board Meetings of the Company
have been held with proper compliance of the
provisions of the Companies Act, 2013, Listing
Regulations and Secretarial Standards, as
applicable thereon.

Code of Conduct for Directors and Senior
Management Personnel

The Code of Conduct for Directors and
Senior Management Personnel (‘the Code’)
of the Company, as adopted by the Board, is
a comprehensive Code applicable to all the
Directors and Senior Management Personnel.
The Company’s Board of Directors and Senior
Management Personnel are responsible for
and are committed to setting the standards of
conduct contained in this Code and for updating
these standards, as appropriate, to ensure
their continuing relevance, effectiveness and
responsiveness to the needs of investors and all
other stakeholders as also to reflect corporate,
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legal and regulatory developments. This Code is
adhered to in letter and in spirit.

A copy of the Code has been uploaded on the
Company'’s website i.e. www.munjalshowa.net.
The Code has been circulated to all the Directors
and Senior Management Personnel and the
compliance of the same is affirmed by them
annually.

All the members of Board of Directors and

Senior Management Personnel have affirmed
compliance with the Code of Conduct of the
Company for the financial year 2020-21. The
declaration to this effect signed by the Managing
Director of the Company is attached as ‘Annexure
B1’forming integral part of this Report.

The web-link of the Code of Conduct is given
below:

http://www.munjalshowa.net/wp-content/

uploads/2016/02/Code-of-conduct.pdf

Familiarization Programs for Independent
Directors

At the time of appointment and re-appointment
of an Independent Directors in the Company,
a formal letter of appointment is given, which
inter alia explains the role, functions, duties and
responsibilities expected from him/her as an
Independent Director of the Company.

The web-link of terms and conditions for the
appointment of Independent Director is as under:

https://www.munjalshowa.net/wp-content/
uploads/2021/04/Familiarization-programme-for-
Independent-Directors-2020-21.pdf

The Company Conducts Familiarization Program
for its Independent Directors to familiarize them
with regard to their roles, rights, responsibilities
in the Company, nature of industry, Company’s
strategy, Organization Structure, business model,
performance updates of the Company, risks
management, code of conduct and policies of
the Company etc. The Director is also familiarized
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with the compliances required under the Act,
Listing Regulations and other relevant regulations
including amendments, recent pronouncements,
economic scenario, market outlook etc.

Familiarization programme for Independent
Directors:

Objective The Company follows a
structured orientation and
training programme for the
Independent  Directors to
understand and get them
updated on the business and
operations of the Company on
a continuous basis.

Familiarization Industry overview and business

Program for model of the Company and an

Independent outline of corporate plan and

Directors annual targets
Introduction to product profile
Operations overview
Financial performance and
budget & control processes
Overview of sales & marketing
Familiarization on Statutory
compliances as a Board
Member including their Roles,
Rights and Responsibilities

Note: The above programme was conducted for
Independent Directors of the Company during
the financial year 2020-21.

The details on familiarization programs imparted
to Independent Directors of the Company are
available on the website of the Company. The web-
link of Familiarization program for Independent
Directors is as under:

https://www.munjalshowa.net/wp-content/
uploads/2020/06/Familiarization-programme-for-
Independent-Directors-2019-20.pdf

COMMITTEES OF THE BOARD

With a view to have a more focused attention on
business and for better governance and accountability,
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the Board has constituted the following mandatory
committees viz. Audit Committee, Share Transfer/
Stakeholders’ Relationship Committee, Nomination
and Remuneration Committee, Corporate Social
Responsibility Committee and voluntary constituted
committee viz. Risk Management Committee (It was
applicable on top 500 listed companies to constitute Risk
Management Committee, thus it was not mandatory for
our Company but SEBI vide notification dated May 05,
2021 made it mandatory for top 1000 listed companies
based on the market capitalization. Therefore, it has
become a mandatory committee to constitute with
effect from May 05, 2021). The terms of reference of
these Committees are determined by the Board and
their relevance reviewed from time to time. Meetings
of each of these Committees are convened by the
respective Chairman of the Committee, who also
informs the Board about the summary of discussions
held in the Committee Meetings. The Minutes of
the Committee Meetings are sent to the respective
members of the Committees and tabled at the next
consecutive Board Meeting for the noting of Board
Members. All recommendations of the Committees are
placed before the Board for approval or information,
if required. During the financial year ended March 31,
2021, all the recommendations of/submissions by the
Committees which were mandatorily required, were
accepted by the Board.

AUDIT COMMITTEE

The Audit Committee comprises of Mr. Vinod Kumar
Agrawal, Mr. Ashok Kumar Munjal, Mr. Nand Lal
Dhameja and Mr. Devi Singh, being Non-Executive
Directors and except Mr. Ashok Kumar Munjal all the
other members of the Committee are Independent
Directors of the Company. Mr. Vinod Kumar Agrawal,

Name of the Chairman and Member

Non-Executive Directors

Mr. Ashok Kumar Munjal (Member) Yes
Non-Executive Independent Directors

Mr. Vinod Kumar Agrawal (Chairman) Yes
Mr. Nand Lal Dhameja (Member) Yes
Mr. Devi Singh (Member) Yes
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Non-Executive Independent Director is the Chairman of
the Committee. All the members are having expertisein
financial matters. All these members of the Committee
have good knowledge of Corporate & Project Finance,
Accounts and Corporate Laws, Accounting and related
financial management expertise.

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

The Audit Committee assures to the Board the
adherence of adequate internal controls and financial
disclosures and other acts conforming to the
requirements of Listing Regulations. The quarterly/
half yearly/annual financial results/statements of
the Company are reviewed by the Committee before
submission to the Board for approval.

The Company Secretary of the Company acts as the
secretary of the Committee. The Statutory Auditors
and Chief Financial Officer generally attend the
meetings on invitation by the Chairman. During the
financial year 2020-21, the Audit Committee met four
(4) times, on June 30, 2020, July 31, 2020, November
05, 2020 and February 04, 2021. The time gap between
any two consecutive meetings was less than 120 days
except the first meeting held on June 30, 2020, which
was relaxed by the MCA and SEBI through the Circulars,
due to COVID-19 outbreak. All the meetings of Audit
Committee were attended by the Statutory Auditors
and Chief Financial Officer of the Company.

The details of Composition, Meetings and attendance
of Members at the meetings of the Audit Committee
held during 2020-21 was as under:

Attendance at the Audit Committee Meetings held on
June 30,2020 | July 31,2020 | November 05, 2020 | February 04, 2021

Yes Yes No
Yes Yes Yes
Yes Yes Yes
Yes Yes Yes
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Extract of terms of reference of Audit Committee

The Audit Committee of the Company is entrusted with
the responsibility to supervise the Company’s internal
controls and financial reporting process and, inter-alia,
performs the following functions:

e overseeing the Company’s financial reporting
process and disclosure of financial information to
ensure that the financial statements are correct,
sufficient and credible;

e reviewing and examining with management the
annual financial statements and the auditors’
report thereon, before submission to the
Board for approval, with particular reference
to matters required to be included in the
Directors’ Responsibility Statement, Disclosure
under Management Discussion and Analysis of
Financial Condition and results of operations,
major accounting entries, significant adjustments
made in the financial statements arising out of
audit findings, compliance with listing and other
legal requirements, disclosure of related party
transactions, audit report, inter corporate loans
and investments, appointment of CFO etc.,;

e reviewing and examining with management the
quarterly financial results before submission to
the Board for approval;

*  reviewing management discussion and analysis of
financial condition and results of operations;

e reviewing, approving or subsequently modifying
any Related Party Transactions in accordance
with the Related Party Transaction Policy of the
Company;

* recommending the appointment, remuneration
and terms of appointment of Statutory Auditors
of the Company and approval for payment of any
other services rendered by them;

* reviewing and monitoring the auditor’s
independence and performance and effectiveness
of audit process;

*  reviewing management letters / letters of internal
control weaknesses issued by the Statutory
Auditors;

MUNJAL SHOWA LIMITED
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e discuss with statutory auditors before the audit
commences, about the nature and scope of audit
as well as post-audit discussion to ascertain any
area of concern;

* reviewing with management, Statutory Auditors
and Internal Auditor, the adequacy of internal
control systems;

* reviewing the adequacy of internal audit
function and discussing with Internal Auditor any
significant finding and reviewing the progress of
corrective actions on such issues;

e evaluating internal financial controls and risk
management systems;

* reviewing the functioning of vigil mechanism/
whistle blower policy;

e scrutiny of inter-corporate loan and investment if
any;

* reviewing the internal controls to ensure
compliance with the applicable provisions of the
SEBI (Prohibition of Insider Trading) Regulations,
2015 (“PIT Regulations”) and verifying that the
system for internal control under PIT Regulations
are adequate and are operating effectively;

e carry out any other function as directed by the
Board of Directors to the committee from time to
time or as may be required under the law.

The Audit Committee shall listen to the Auditors and
key managerial personnel of the Company when it
considers the audit report, but the auditors and key
managerial personnel shall not have the right to vote.

The Audit Committee will have roles, duties, functions
and powers etc. as mentioned in the Companies Act,
2013 read with Rules made thereunder and the SEBI
Listing Regulations.

NOMINATION AND REMUNERATION COMMITTEE

The Nomination & Remuneration Committee
comprises of Mr. Surinder Kumar Mehta, Mr. Yogesh
Chander Munjal, Mr. Vinod Kumar Agarwal and Mr.
Devi Singh. Mr. Surinder Kumar Mehta, Non-Executive
Non-Independent Director is the Chairman of the
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Committee. The Chairperson of the Company i.e. Mr.
Yogesh Chander Munjal is also the member of the
Committee. Mr. Surinder Kumar Mehta, Chairman of
the Committee attended the AGM held on September
10, 2020.

The Company Secretary of the Company acts as the
secretary of the Committee. During the Financial Year
2020-21, the Nomination & Remuneration Committee
met 1 (one) timei.e. on June 18, 2020.

The powers, role and terms of reference of the
Nomination and Remuneration Committee cover
the areas as contemplated under Section 178 of the
Companies Act, 2013 and Regulation 19 of SEBI Listing
Regulations, besides other terms as referred by the
Board of Directors.

The terms of reference of the Committee inter alia,
include the following:

e Determine/recommend the criteria for
appointment of Executive, Non-Executive and
Independent Directors to the Board;

criteria for
attributes and

e Determine/recommend the
qualifications, positive
independence of Director;

e To formulate and recommend to the Board
a remuneration policy for the Directors, Key
Managerial Personnel and other employees;

e Review and determine all elements of
remuneration package of all the Executive
Directors, i.e. salary, benefits, bonuses, stock
options, pension etc,;

e Devising a policy on diversity of board of directors;

*  Formulate criteria and carry out evaluation of
each Director’s performance and performance of
the Board as a whole and Board Committees;

e identifying persons who are qualified to become
directors and who may be appointed in senior
management in accordance with the criteria laid
down, and recommend to the board of directors
their appointment and removal;
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e Whether to extend or continue the term of
appointment of the independent director, on the
basis of the report of performance evaluation of
independent directors;

¢ Recommend to the Board, all remunerations, in
whatever form, payable to Senior Management.

e carry out any other function as directed by the
Board of Directors to the committee from time to
time or as may be required under the law.

The details of Composition, meetings and the
attendance of members at the meetings of the
Nomination and Remuneration Committee held
during 2020-21 are as under:

Name of the Chairman and Attendance at the

Member Nomination and
Remuneration
Committee
Meeting held on
June 18,2020

Mr. Surinder Kumar Mehta Yes

(Chairman) (Non-Executive

Independent Director)

Mr. Yogesh Chander Munjal Yes

(Member) (Executive Director)

Mr.  Vinod Kumar Agrawal Yes

(Member) (Non-Executive

Independent Director)

Mr. Devi Singh (Member) Yes

(Non-Executive Independent

Director)

STAKEHOLDERS RELATIONSHIP COMMITTEE

The Stakeholders Relationship Committee oversees,
inter-alia, Redressal of shareholder and investor
grievances, transfer/transmission of shares, issue
of duplicate shares, and exchange of new design
share certificates, recording dematerialization /
dematerialization of shares and other related matters.
The roles and responsibilities of the Stakeholders
Relationship Committee are as prescribed under
Section 178 of the Companies Act, 2013 and Regulation
20 of the SEBI Listing Regulations.
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The objective of the Stakeholders Relationship
Committee broadly comprises of:

*  Resolving the grievances of the security holders
of the listed entity including complaints related
to transfer/transmission of shares, non-receipt of
annual report, non-receipt of declared dividends,
issue of new/duplicate certificates, general
meetings etc.

* Reviewing the measures taken for effective
exercise of voting rights by shareholders.

*  Reviewing the adherence to the service standards
adopted by the Company in respect of various
services being rendered by the Registrar & Share
Transfer Agent.

Name of the Chairman and Member

Executive Directors

Mr. Yogesh Chander Munjal (Member)
Mr. Shigeki Kobayashi (Member)
Non-Executive Directors

Mr. Ashok Kumar Munjal (Member)
Non-Executive Independent Director
Mr. Nand Lal Dhameja (Chairman)
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e Reviewing the various measures and initiatives
taken by the Company for reducing the quantum of
unclaimed dividends and ensuring timely receipt
of dividend warrants/annual reports/statutory
notices by the shareholders of the company.

The Stakeholders Relationship Committee comprises
of Mr. Nand Lal Dhameja, Mr. Yogesh Chander Munjal,
Mr. Shigeki Kobayashi and Mr. Ashok Kumar Munjal.
Mr. Nand Lal Dhameja, Non-Executive Independent
Director is the Chairman of the Committee.

During FY 2020-21, two (2) Stakeholders Relationship
Committee meetings were held on June 18, 2020 and
February 04, 2021. Attendance of Members at the
meetings of the Stakeholders Relationship Committee
held during 2020-21 was as under:

Attendance at the Stakeholders Relationship
Committee Meetings held on

June 18, 2020 February 04, 2021

Yes Yes
No Yes
Yes Yes
Yes Yes

Mr. Shigeki Kobayashi, Member of Stakeholder Relationship Committee, has been be ceased to be a Director of the
Company w.e.f. April 10,2021, therefore, the constitution of the Stakeholder Relationship Committee has been changed
accordingly by the Board of Directors effective from June 23, 2021, and Mr. Yasuhiro Ashiki has appointed as Members
in place Mr. Shigeki Kobayashi. The Composition of Stakeholder Relationship Committee as on date is as follows:

1. Mr.Nand Lal Dhameja (Chairman) - Non-Executive Independent Director

Mr. Yogesh Chander Munjal (Chairman) - Executive Director

2
3. Mr. Ashok Kumar Munjal (Member) - Non-Executive Director
4

Mr. Yasuhiro Ashiki (Member) — Executive Director
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Compliance Officer

Ms. Geetanjali Sharma, Company Secretary of the
Company acts as the Compliance Officer of the
Companyandanyrequest/complaintcanbeforwarded
to the Company at e-mail Id cs@munjalshowa.net.

During the year, the company has not received any
complaint from the shareholder and no investor
complaint was pending at the beginning or at the end
of the year.

A. SHARE TRANSFER SYSTEM / DIVIDEND AND
OTHER RELATED MATTERS

Share transfers in physical form are processed
and the share certificates are generally returned
to the transferees within a period of thirty days
from the date of receipt of transfer, provided the
transfer documents lodged with the Company are
completein all respects.

The Board of Directors has delegated the authority
to approve the share transfers/ transmission to the
Company Secretary and/or Chief Financial Officer
who attend the same within thirty days and in
case of any dispute / difference, they forward the
same to the Stakeholders Relationship Committee
for their approval.

The Company obtains from a Company Secretary
in practice half yearly certificate of compliance
with the share transfer formalities as required
under Regulation 40(9) of the Listing Regulations,
and files a copy of the same with the Stock
Exchanges.

B. RECONCILIATION OF SHARE CAPITAL AUDIT

As required by the Securities & Exchange Board of
India (SEBI) quarterly audit of the Company’s share
capital is being carried out by an independent
external auditor with a view to reconcile the total
share capital admitted with National Securities
Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL) and held in
physical form, with the issued and listed capital.
The Auditors’ Certificate in regard to the same is

VI.
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submitted to BSE Limited and the National Stock
Exchange of India Limited and is also placed before
Share Stakeholders’ Relationship Committee and
the Board of Directors every quarter.

RISK MANAGEMENT COMMITTEE

Business Risk Evaluation and Management is an
ongoing process within the Organization.

The roles and responsibilities of the Risk Management
Committee are as prescribed under Regulation 21 of
the SEBI Listing Regulations and includes monitoring
and reviewing of risk management plan on a quarterly
basis and reporting the same to the Board of Directors
periodically as it may deem fit, in addition to any other
terms as may be referred by the Board of Directors, from
time to time. The Company has a risk management
framework to identify, monitor and minimize risks as
also identify business opportunities.

The extract of the terms of reference of the Risk
Management Committee broadly comprises as:

e Formulate, monitor and review risk management
policy and plan, inter alia covering investment of
surplus funds, management of foreign exchange
risks, cyber security risks, data privacy risks and
intellectual property infringements risks.

e  Approve addition / deletion of banks from time
to time for carrying out Treasury transactions and
delegate the said power to such person as may
deem fit.

*  Powers to seek information from any employee,
obtain outside legal or other professional advice
and secure attendance of outsiders with relevant
expertise, if it considers necessary. To coordinate
activities with other committees, in case of any
overlap-majorly with the Audit Committee.

The committee comprises of Mr. Yogesh Chander
Munjal (Chairman & Managing Director), Mr. Pankaj
Gupta (Chief Financial Officer) and Mr. Devesh Gupta
(Senior Divisional Manager). The Company Secretary of
the Company acts as the secretary of the Committee.
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Details of members’ participation at the meetings of the Committee are as under:

Name of the Chairman and Member Attendance at the Risk Management Committee
Meetings held on

June 18, July 27, November | February 04,
2020 2020 02, 2020 2021

Mr. Yogesh Chandra Munjal (Chairman) Yes Yes Yes Yes
Mr. Pankaj Gupta (Member) Yes Yes Yes Yes
Mr. Devesh Gupta (Member) Yes Yes Yes Yes

The Board has re-constituted the Risk Management Committee on June 23, 2021 to align the same as per the
amendments in SEBI Listing Regulations dated May 05, 2021.

With effect from June 23,2021 the committee comprises of Mr. Yogesh Chander Munjal (Chairman & Managing Director),
Mr. Yasuhiro Ashiki (Executive Director) and Mr. Vinod Kumar Agrawal (Independent Director). The Company Secretary
of the Company acts as the secretary of the Committee.

CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE

The CSR Committee was constituted on May 23, 2014 under the provision of Section 135 of the Companies Act, 2013.
The Company has framed a CSR Policy which is uploaded on the website of the Company i.e. https://www.munjalshowa.
net/wp-content/uploads/2020/07/CSR-Policy.pdf

The extract of the terms of reference of the CSR Committee broadly comprises as:

*  Formulate and recommend to the Board, a CSR Policy indicating the activities to be undertaken by the Company
as specified in Schedule VIl of the Companies Act, 2013.

*  Recommend the amount of expenditure to be incurred on the activities mentioned in the CSR Policy.
*  Monitor the CSR Policy.

The Company Secretary of the Company acts as the secretary of the Committee. During the Financial Year 2020-21, the
CSR Committee met 1 (one) timei.e. on June 18, 2020. The composition of the CSR Committee as on March 31,2021 and
the details of members’ participation at the meeting of the Committee are as under:

Name of the Chairman and Member Attendance at the Corporate Social
Responsibility Meeting held on June 18, 2020

Executive Directors

Mr. Yogesh Chander Munjal (Chairman) Yes
Mr. Shigeki Kobayashi (Member) No
Non-Executive Independent Director

Mr. Vinod Kumar Agrawal (Member) Yes
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Mr. Shigeki Kobayashi, Member of CSR Committee, has been be ceased to be a Director of the Company w.e.f. April
10, 2021, therefore, the constitution of the CSR Committee has been changed accordingly by the Board of Directors
effective from June 23, 2021, and Mr. Yasuhiro Ashiki has appointed as Members in place Mr. Shigeki Kobayashi. The
Composition of CSR Committee as on date is as follows:

1. Mr.Yogesh Chander Munjal (Chairman) — Executive Director

2.  Mr.Vinod Kumar Agrawal (Member) — Non-Executive Independent Director
3. Mr.Yasuhiro Ashiki (Member) — Executive Director

REMUNERATION OF DIRECTORS

The remuneration structure of Executive Directors comprises of basic salary, commission, perquisites and other
allowances. Non-executive Directors do not draw any remuneration from the Company except sitting fees for attending
the meetings of Board of Directors and Committees thereof as may be determined by the Board of Directors from time
to time. There are no other pecuniary relationships or transactions with the Non-Executive Directors except payment
of sitting fees. Payments of sitting fees to non-executive directors are made within the limits prescribed under the
Companies Act, 2013. The details of the remuneration paid to Directors for the financial year 2020-21 are as under:
(Amount in Rupees)

Salary Perquisites | Cont.to PF & | Commission | Sitting Fee Total
Allowances

Mr. Yogesh Chander Munjal  2,67,90,000  40,01,722 1,91,81,123 23,82,000 NIL* 5,23,54,845
Mr. Shigeki Kobayashi 2,45,10,000 7,91,769 20,40,633 23,82,000 NIL* 2,97,24,402
Mr. Ashok Kumar Munjal NIL NIL NIL NIL 5,40,000 5,40,000
Mrs. Charu Munjal NIL NIL NIL NIL 1,80,000 1,80,000
Mr. Devi Singh NIL NIL NIL NIL 6,60,000 6,60,000
Ms. Geeta Anand NIL NIL NIL NIL 3,60,000 3,60,000
Mr. Nand Lal Dhameja NIL NIL NIL NIL 7,20,000 7,20,000
Mr. Surinder Kumar Mehta NIL NIL NIL NIL 4,20,000 4,20,000
Mr. Vinod Kumar Agrawal NIL NIL NIL NIL 7,20,000 7,20,000
Mr. Yasuhiro Yamamoto NIL NIL NIL NIL NIL* NIL

Note: Sitting fee indicated above also includes payment for Board-level committee meetings.
*Directors have agreed not to receive sitting fess for the meetings.
The above figures do not include provisions for en-cashable leave and gratuity.

The Company enters into a service contracts with all executive Directors for a period of five years or such other period
as may be decided by the Board at the time of appointment.

Services of the Managing Director and Executive Director may be terminated by either party, with mutual consent by
serving the appropriate Notice.

There is no separate provision for payment of severance pay.

None of the Directors neither hold nor are entitled to any Stock options in the Company. Other than sitting fees as
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indicated above for attending the meetings of the Company, the Non-Executive Directors did not have any pecuniary
relationship or transactions with the Company during the year.

The criteria of making payment to Non-Executive Directors, is disclosed in the Nomination and Remuneration Policy
of the Company, which is uploaded on the website of the Company i.e. https://www.munjalshowa.net/wp-content/

uploads/2020/07/NRC-Policy Updated 24.07.2020.pdf
INDEPENDENT DIRECTORS MEETING

A separate meeting of the Independent Directors is required to be held without the attendance of non-independent
directors and members of the management:

a. Toreview the performance of non-independent Directors and the Board as a whole;
b. To review the performance of the Chairperson of the Company;

c. To assess the quality, quantity and timeliness of flow of information between the Company Management and the
Board that is necessary for the Board to effectively and reasonably perform their duties.

A separate meeting of the Independent Directors was held on March 26, 2021 without the attendance of non-
independent Directors and members of the management. All the Independent Directors attended the said meeting.

Name of the Chairman and Member Attendance at the separate meeting of Independent
Directors held on March 26, 2021

Mr. Nand Lal Dhameja (Chairman) Yes
Mr. Devi Singh (Member) Yes
Ms. Geeta Anand (Member) Yes
Mr. Surinder Kumar Mehta (Member) Yes
Mr. Vinod Kumar Agrawal (Member) Yes

All the Independent Directors have given their view on the above-mentioned points to the Company in their
performance evaluation report.

POLICY FOR SELECTION AND APPOINTMENT OF DIRECTORS AND THEIR REMUNERATION

The Board has, on the recommendation of the Nomination & Remuneration Committee framed a policy for selection
and appointment of Directors, Senior Management personnel and their components of remuneration. The Nomination
and Remuneration Policy is displayed on the website of the Company:

https://www.munjalshowa.net/wp-content/uploads/2020/07/NRC-Policy Updated 24.07.2020.pdf
PERFORMANCE EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and Listing Regulations, the Board has carried out the annual
performance evaluation of its own performance, the Directors individually as well as the evaluation of its Committees.
A structured parameter has been prepared after taking into consideration inputs received from the Directors, covering
various aspects of the Board’s functioning such as adequacy of the composition of the Board and its Committees, Board
culture, execution and performance of specific duties, obligations and governance.

The performance evaluation of Independent Directors has been done by the entire Board of Directors, excluding the
Director being evaluated and on the basis of the report of performance evaluation, it shall be determined whether



MUNJAL
SHOWA

XIl.

I 5/

to extend or continue the term of appointment of the
Independent Director.

The Board has carried out an exercise to evaluate
the performance of individual Directors including
the Chairman of the Board, who were evaluated
on parameters such as level of engagement and
contribution, independence of judgment, safeguarding
the interest of the Company etc. The performance
evaluation of the Directors was carried out by the
entire Board except the director being evaluated.

The Nomination and Remuneration Committee has
formulated the criteria for evaluation of Independent
Directors based on the following specifications:

a) Participation at Board/ Committee Meetings;
b) Managing Relationship; ¢) Knowledge and Skill;
d) Personal Attributes; e) Initiative and Resourcefulness;
f) Judgment; g) Adaptability h) Decisiveness;
i) Innovation and Creativity; j) Leadership;
k) Interpersonal Relationship; 1) Oral Communication;
m) Written Communication; n) Job knowledge and
skills; o) Learning Ability; p) Evaluating subordinates;
q) Self-Management; r) Attendance and Grooming.

DISCLOSURES
Related Party Transactions

All transactions entered into with Related Parties as
defined under the Companies Act, 2013 and Listing
Regulations during the financial year 2020-21 were
in the ordinary course of business and on an arm’s
length pricing basis and do not attract the provisions
of Section 188 of the Companies Act, 2013.

All transactions with related parties were placed
before Audit Committee and Audit committee has
given omnibus approval for repetitive and foreseen
transactions. The Company has not entered into any
materially significant transactions with the related
parties that may have potential conflict with the
interests of the Company at large. The details of related
party transactions are given in note number 32 of
Financial Statements.

MUNJAL SHOWA LIMITED
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The Company has developed a policy on Related Party
Transactions.The policy onrelated party transactions as
approved by the Board is uploaded on the Company'’s
website. The link of such policy is given below:

https://www.munjalshowa.net/wp-content/
uploads/2020/06/Related-Party-Transaction-Policy.pdf

None of the Directors has any pecuniary relationships
with the Company.

During the year, there were no materially significant
related party transactions that may have potential
conflict with the interests of listed entity at large.

A statement in summary form of transactions with
related parties in the ordinary course of business is
placed periodically before the Audit Committee and
also noted in the Board Meeting on quarterly basis.

Strictures and Penalties

There is neither any non-compliance of any legal
provision of applicable law, nor any penalty, stricture
imposed by the stock exchanges or SEBI or any other
authority, on any matters related to capital market
during the previous three years.

Compliance with Accounting Standards

In the preparation of the financial statements, the
Company has followed all the Indian Accounting
Standards as amended up to date.

Internal Controls

The Company has a formal system of internal control
testing which examines both the design effectiveness
and operational effectiveness to ensure reliability of
financial and operational information and all statutory/
regulatory compliances. The Company’s business
processes are on SAP-ERP and SAP-HR platforms
and have a strong monitoring and reporting process
resulting in financial discipline and accountability.

CEO & MD / CFO Certification

The MD and the CFO have issued certificate pursuant
to Regulation 17(8) of the SEBI Listing Regulations
certifying that the financial statements do not contain



MUNJAL
SHOUWA

XIil.

Xiv.

XV.

I 58

any untrue statement and these statements represent
a true and fair view of the Company’s affairs for the
financial year ended March 31,2021.The said certificate
is annexed as Annexure Cand forms integral part of the
Annual Report.

MATERIAL SUBSIDIARIES

The Company has no subsidiaries as at March 31,
2021, therefore, the requirement for formulation the
policy on Material Subsidiary of the Company is not
applicable on the Company.

FOREIGN EXCHANGE RISK, COMMODITY PRICE
RISKS AND COMMODITY HEDGING ACTIVITIES

The Company is consulting foreign exchange experts
on day-to-day basis for hedging /booking the import
bill to manage the foreign exchange risks.

PUBLICISSUES, RIGHT ISSUES OR PREFERENTIAL
ISSUES

The Company has not raised any money/funds from
public issues, right issues, preferential allotment or
qualified institutional placements as specified under
Regulation 32(7a) of the SEBI Listing Regulations
during the financial year 2020-21.

VIGIL MECHANISM / WHISTLE BLOWER POLICY

The Company is committed to adhere to the highest
standardsof ethical, moralandlegal conductof business
operations. To maintain these standards, the Company
encourages its employees who have concerns about
suspected misconduct to come forward and express
these concerns without fear of punishment or unfair
treatment. A Vigil mechanism / Whistle Blower Policy
provides a channel to the employees and Directors of
the Company to report to the management concerns
about unethical behavior, actual or suspected fraud
or violation of the codes of conduct or policy. The
mechanism provides for adequate safeguards against
victimization of employees and Directors of the
Company to avail the mechanism and also provide for
direct access to the Chairman and Managing Director/
Chairman of the Audit Committee in exceptional
cases. This neither relives employees from their duty

MUNJAL SHOWA LIMITED
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of confidentiality in the course of their work nor can it
be used as a route for raising malicious or unfounded
allegations against people in authority and / or
colleagues in general.

None of the personnel of the Company has been
denied access to the Audit Committee.

Vigilance and Ethics Officer is as under:

Name and Address -Mr. R K Arora, Head Personnel &
Administration (Advisor)

Munjal Showa Limited

9-11, Maruti Industrial Area, Sector-18,
Gurugram-122015

Email- rkarora@munjalshowa.net

The contact details of the Chairman & Managing
Director are as under:

Name and Address of Chairman & Managing Director
—Mr. Yogesh Chander Munjal

Munjal Showa Limited

9-11, Maruti Industrial Area, Sector-18,
Gurugram-122015

Email- yogesh_munjal@munjalshowa.net

The contact details of the Chairman of the Audit
Committee are as under:

Name and Address of the Chairman of Audit
Committee- Mr. Vinod Kumar Agrawal

Munjal Showa Limited

9-11, Maruti Industrial Area, Sector-18,
Gurugram-122015

Email- agrawalnagrawal@yahoo.co.in

Pursuant to Section 177 of the Companies Act, 2013,
the SEBI Listing Regulations and the SEBI (Prohibition
of Insider Trading) Regulations, 2015, the Company
had adopted its Whistle Blower Policy. The website
link of Vigil Mechanism / Whistle Blower Policy is given
below:

https://www.munjalshowa.net/wp-content/
uploads/2019/06/Vigil-Mechanism-or-Whistle-Blower-

Policy.pdf
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PREVENTION OF INSIDER TRADING

The Company has adopted a Code of internal
procedures and Conduct for regulating, monitoring
and reporting of trading by designated persons
with a view to regulate trading in securities by the
designated persons of the Company applicable from
April 01, 2019 as per SEBI (Prohibition of Insider
Trading) (Amendment) Regulations, 2019. The Code
requires pre-clearance for dealing in the Company’s
shares and prohibits the purchase or sale of Company
shares by the designated persons while in possession
of unpublished price sensitive information in relation
to the Company and during the period when the
trading window is closed.

The Company has also adopted a Code of Practice and
Procedure for Fair Disclosure of Unpublished Price
Sensitive Information in pursuance of Regulation 8(1)
of the SEBI (Prohibition of Insider Trading) Regulations,
2015. The Company Secretary is designated as Chief
Investor Relations Officer in pursuance of such code
and is responsible for implementation of the Code.

All the designated persons have confirmed the
compliance with the Code.

XVI. MEANS OF COMMUNICATION WITH THE

MEMBERS/SHAREHOLDERS

The quarterly / half yearly/nine months’financial results
are announced within forty-five days of the close of
the respective quarter. The audited annual financial
results are announced as per the requirements of the
Listing Regulations. The aforesaid financial results/
Statements are sent to BSE Limited (BSE) and the
National Stock Exchange of India Limited (NSE) where
the Company’s securities are listed, immediately after
these are approved by the Board.

XVIIl. GENERAL INFORMATION TO SHAREHOLDERS

I 50

Investor Services

Share transfers and other communication

MUNJAL SHOWA LIMITED
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SEBI vide circular no. SEBI/HO/CFD/CMD1/P/
CIR/2021/556 dated April 29, 2021 had extended
the timeline for submission of financial results under
regulations 33(3) of the SEBI Listing Regulations to
June 30, 2021.

The financial results are thereafter given by way of a
Press Release to various news agencies/analysts and
are published within forty-eight hours in leading
English and Hindi daily newspapers such as “Mint”
(English edition) and “Hindustan” (Hindi edition). The
audited financial statements form a part of the Annual
Report which is sent to the Members well in advance
of the Annual General Meeting.

The Company also informs by way of intimation to
BSE and NSE all price sensitive matters or such other
matters, which in its opinion are material and of
relevance to the members and subsequently issues a
Press Release in regard to the same.

The Annual Report of the Company, the quarterly/
half yearly/nine months financial results and the
annual financial statements and the press releases of
the Company are also displayed on the Company’s
website: www.munjalshowa.net.

In compliance with the Listing Regulations, the
quarterly financial results, shareholding pattern,
quarterly compliances and all other corporate
communication to the Stock Exchanges viz. BSE
Limited and the National Stock Exchange of India
Limited (NSE) are filed electronically on BSE’s online
portal through website www.listing.bseindia.com
and with NSE through NSE Electronic Application
Processing System (‘NEAPS’) portal.

No presentations were made to the institutional
investors or to the analysts.

MCS Share Transfer Agent Limited

regarding change of address, dividends, share  F-65, Ist Floor, Okhla Industrial Area, Phase I, New Delhi- 110 020

certificates, investor complaints, etc. may be
addressed to

Tel: 011-41406149-52; Fax; 41709881
Email: helpdeskdelhi@mcsregistrars.com
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Members who hold shares in dematerialized form should correspond with the Depository Participant with whom they
maintain Demat Account/s, for their queries relating to shareholding, change of address, credit of dividend through
National Electronic Clearing Services (NECS). However, queries relating to non-receipt of dividend, non-receipt of
annual reports, or on matters relating to the working of the Company should be sent to the Company.

Members who hold shares in physical form should address their queries to the Company.

Members are requested to ensure that correspondence for change of address, change in bank details, processing of
unclaimed dividend, sub-division of shares, renewals / split / consolidation of share certificates, issue of duplicate
share certificates should be signed by the first named Member as per the specimen signature registered with the
Company. The Company may also, with a view to safeguard the interest of its Members and that of the Company,
request for additional supporting documents such as certified copies of PAN Cards and other proof of identity and/or
address. Members are requested to indicate their Depository Participant ID & Client ID/ Ledger Folio number in their
correspondence with the Company and also to provide their email addresses and telephone numbers/FAX numbers to
facilitate prompt response from the Company.

STOCK EXCHANGE INFORMATION

Listing on Stock Exchanges

The Company'’s shares are listed on the following Stock Exchanges and the Listing Fees have been paid to the Stock
Exchanges:

Name & Address of the Stock Exchanges Scrip Code/ ISIN for NSDL/CDSL
Symbol (De-materialized
shares)
BSE Limited 520043 INE577A01027
Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai 400001
The National Stock Exchange of India Limited MUNJALSHOW

Exchange Plaza, Bandra-Kurla Complex, Bandra (East), Mumbai 400051

Munjal Showa Limited Share Price on BSE & NSE from April, 2020 to March, 2021
(In Rupees)

BSE Limited National Stock Exchange of India Limited
| Month | HighPricel _____LowPrice] High Price

Apr-20 79.65 57.00 79.60 56.95
May-20 86.55 70.90 87.30 69.70
Jun-20 106.15 86.05 106.80 85.30
Jul-20 108.65 98.95 109.20 98.10
Aug-20 165.80 102.10 164.95 102.00
Sep-20 145.00 114.05 142.45 114.35
Oct-20 146.40 122.00 146.80 122.05
Nov-20 150.00 129.80 150.50 129.30
Dec-20 153.30 129.80 154.00 129.00
Jan-21 152.00 135.20 153.10 134.80
Feb-21 176.45 138.20 176.45 137.50
Mar-21 165.00 135.30 165.15 136.90
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Stock Performance of Munjal Showa Limited vs. Bombay Stock Exchange (BSE) Indices and Nifty 50

BSE Sensex | % Change Nifty 50 % Change | Munjal Showa Limited % Change

2021 49,509.15 68.00 15431.75 24.14 138.25 131.18
2020 29,468.49 -23.80 12430.5 5.70 59.80 -63.92
2019 38,672.91 17.30 11760.2 5.27 165.75 -18.93
2018 32,968.68 11.30 11171.55 21.19 204.45 -4.54
2017 29,620.50 30.10 9218.4 4.22 21417 30.99
2016 25,341.86 17.92 8844.8 -3.01 163.50 -6.89
2015 27,957.49 47.27 9119.2 35.50 175.60 109.80
2014 22,386.27 75.03 6730.05 10.12 83.70 46.84
2013 18,835.77 10.45 6111.8 2.82 57.00 -19.09

Graphical presentation of Stock Performance of Munjal Showa Limited vs. Bombay Stock Exchange (BSE) Indices
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Dematerialization of Shares and Liquidity

The Status of the shares held in demat and physical form as on March 31, 2021 are given below:

No. of Shares held with NSDL 33,964,663 84.92%
No. of Shares held with CDSL 5,611,235 14.03%
No. of Shares held in Physical 419,102 1.05%
Total 39,995,000 100.00%

Shareholding pattern as on March 31, 2021

Category of shareholder Number of | Total number of | Total shareholding as

shareholders shares a percentage of total
number of shares

Indian Promoters 2 16,044,048 40.11

Foreign Promoters 1 9,960,027 24.90

Public Shareholding

Institutions

Mutual Funds/ UTI 2 2,000 0.005

Financial Institutions/ Banks 3 7,056 0.02

Foreign Portfolio Investors 2 154,348 0.39

Non-institutions

Bodies Corporate 224 2,896,961 7.24

Individuals -

i. Individual shareholders holding nominal share capital 20,071 9,842,079 24.61
up to ¥ 2 lakhs

ii. Individual shareholders holding nominal share capital 4 561,757 1.40
in excess of T 2 lakhs.

NBFCs registered with RBI 1 200 0.005

Non resident Indians 426 422,373 1.06

IEPF Authority Demat Account 1 96,408 0.24

Any Other-Trust & foundation 4 7,743 0.02

GRAND TOTAL 20,741 39,995,000 100.00

Statement showing Shareholding of persons belonging to the category “Promoter and Promoter Group” as on
March 31, 2021

“ Name of the shareholder Total Shares held
1

As a % of total
shareholding

7 ) I 7 N TV

DAYANAND MUNJAL INVESTMENT PRIVATE LIMITED 16,039,973 40.10

2 HITACHI ASTEMO LTD. (ERSTWHILE SHOWA CORPORATION, JAPAN upto 9,960,027 24.90
December 31, 2020)

3 NIDHI KAPOOR (RELATIVE OF DIRECTOR) 4,075 0.01

TOTAL 26,004,075 65.01
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No shares have been pledged by the promoters.

Distribution of Shareholding as on March 31, 2021

Shares Holding on Nominal Value of ¥ 2 No. of Shares bikex o % of Shares Ho
9 - Shareholders - Shareholders

2,204,712 17,851 5.51 83.98

501 To 1000 1,470,017 1,705 3.68 8.02

1001 To 2000 1,481,851 888 3.70 4.18

2001 To 3000 698,843 270 1.75 1.27

3001 To 4000 536,155 145 1.34 0.68

4001 To 5000 550,681 115 1.38 0.54

5001 To 10000 1,120,115 154 2.80 0.72
10001 To 50000 2,226,153 109 5.57 0.51
50001 To 100000 986,783 14 247 0.07

And Above 28,719,690 07 71.80 0.03
Total 39,995,000 18,909 100.00 100.00

DETAILS OF ANNUAL GENERAL MEETING/ EXTRA ORDINARY GENERAL MEETING

The Annual General Meetings of the Company in the last three years have been held as under:

For the Year Location Day and Date Time No. of Special
Resolutions
passed
2019-2020 9-11,Maruti Industrial Area, Thursday, September 10, 2020 11.00 AM 01
Sec-18, Gurugram-122015
2018-2019 9-11,Maruti Industrial Area, Friday, August 30,2019 11.00 AM 02
Sec-18, Gurugram-122015
2017-2018 9-11,Maruti Industrial Area, Wednesday, September 26, 2018 11.00 A.M. 06

Sec-18, Gurugram-122015
2019-20- Special Resolutions passed for:
*  Variation in terms of appointment of Mr. Shigeki Kobayashi, Joint Managing Director
2018-19- Special Resolutions passed for:
e Variation in terms of appointment of Mr. Yogesh Chander Munjal, Managing Director
e Variation in terms of appointment of Mr. Shigeki Kobayashi, Joint Managing Director
2017-18- Special Resolutions passed for:
e Variation in terms of appointment of Mr. Shigeki Kobayashi, Joint Managing Director
e Variation in terms of appointment of Mr. Yogesh Chander Munjal, Managing Director

*  Four separate resolutions for the re-appointment of Independent Directors, Mr. Vinod Kumar Agrawal, Mr. Devi
Singh, Mr. Nand Lal Dhameja and Mr. Surinder Kumar Mehta
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No resolution has been passed by the Company’s shareholders through postal ballot during the Financial Year 2020-21
and there is no resolution proposed to be passed through postal ballot.

Extraordinary General Meeting (EGM)
No EGM was held during the Financial Year 2020-21.
Corporate Benefits

Dividend declared for the last 7 (seven) years on ¥ 2/- paid up share:

Declared Dividend per share Due Dates for Transfer to IEPF

2013-14 Final 3.50 02-Nov-2021
2014-15 Final 4.00 30-Oct-2022
2015-16 Interim 34.00 13-Apr-2023
2016-17 Final 4.00 28-Oct-2024
2017-18 Final 34.50 31-Oct-2025
2018-19 Final 34.50 05-Oct-2026
2019-20 Final 4.50 16-Oct-2027

Transfer of Unclaimed Shares to Investor Education and Protection Fund

Pursuant to the provisions of the Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and
Refund) Rules 2016 (the ‘Rules’) notified by the Ministry of Corporate Affairs effective September 7, 2016, as amended,
all shares in respect of which dividend has remained unclaimed by the shareholders for seven consecutive years or
more are required to be transferred to the Investor Education and Protection Fund (IEPF).

During the financial year, notices were sent to the concerned shareholders whose shares were liable to be transferred
to IEPF Demat Account under the said Rules for taking appropriate action and full details of such shareholders and
shares due for transfer to IEPF Authority’s Demat Account have also been uploaded on Company’s website at www.
munjalshowa.net

During the financial year 2017-18, 64,497 Equity Shares of ¥ 2/- each fully paid up, during the financial year 2018-19,
21,650 Equity Shares of ¥ 2/- each fully paid up, during the financial year 2019-20, 4,109 Equity Shares of ¥ 2/- each fully
paid up and during the financial year 2020-21, 8,152 Equity Shares of ¥ 2/- each fully paid up in respect of which the
dividend remained unpaid or unc