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SEC/2025/38

4" April 2025
BSE Limited National Stock Exchange of India Limited
Corporate Relationship Department, Corporate Relationship Department,
P. J. Towers, Exchange Plaza, 5" Floor,
Dalal Street, Fort, Plot No. C/1, G Block, Bandra Kurla Complex, Bandra
Mumbai — 400 00L. (E), Mumbai — 400 051.
BSE Scrip Code: 532756 NSE Scrip Code: CIEINDIA

Dear Sir/ Madam,

Sub: Annual Report for financial year ended 315t December 2024 including Business Responsibility and
Sustainability Report along-with the Notice of the 26'™ Annual General Meeting

Ref: Regulations 34(1), 34(2) read with Requlatlon 30 and parqqrqph A of Part A of Schedule Il of the

Regulations, 2015

This is further to our letters dated 20" February, 2025 and 28" March, 2025, we wish to inform that, the 26"
Annual General Meeting (AGM) of the members of CIE Automotive India Limited (the Company) will be
held on Wednesday, 30t April 2025 at 3:30 p.m. (IST) through Video Conference (VC)/Other Audio Visual
Means (OAVM), without the physical presence of the Members at a common venue, in compliance with
General Circular Nos. 20/2020 dated 5t May, 2020, 09/2024 dated 19th September 2024, and other relevant
circulars issued by Ministry of Corporate Affairs and other applicable provisions of the Companies Act,
2013 (the Act) and Rules made thereunder. The proceedings of the AGM shall be deemed to be conducted
at the Registered Office of the Company situated at Suite FOD, Grand Hyatt Plaza (Lobby Level), Off
Western Express Highway, Santacruz (E) Mumbai 400055 which shall be deemed to be Venue of the AGM.
All the Members holding shares as on the cut-off date i.e. Wednesday, 23 April, 2025 will be able to attend
the AGM through VC/OAVM platform provided by KFin Technologies Limited, the Registrar and Share
Transfer Agent of the Company ("RTA”["KFintech”) at https://emeetings.kfintech.com.

Pursuant to Regulations 34(1), 34(2) read with Regulation 30 and paragraph A of Part A of Schedule il of
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, we are submitting herewith the following:

1. copy of the Annual Report for the Financial Year ended 31t December 2024 which inter- alia
comprises the Standalone and Consolidated Financial Statements of the Company for the
Financial Year ended 31t December 2024 and Report of the Board of Directors and Auditors
thereon (the Annual Report);

2. copy of the Notice calling the 26" Annual General Meeting (AGM) inter-alia setting out the
Ordinary and Special Businesses to be transacted at the AGM and the explanatory statement
thereto (Notice of AGM); and
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3. the Business Responsibility and Sustainability Report (BRSR) for the financial year ended 31st
December 2024, forms part of the Annual Report.

The Notice of AGM is available on the website of the Company at the web-link: https://www.cie-
indio.com/periodic-public-information8.html#General-Meetings and the Annual Report is available on

the website of the Company at the web-link: https://www.cie-india.com/periodic-public-

information8.html#Annual-Reports.

Kindly take the same on the record.

Thanking you,

Yours faithfully,

For CIE Automotive India Limited
PANKA oy signed

by PANKAJ VIJAY

JVIAY com

Date: 2025.04.04

GOYAL 12:43:48 +05'30'

Pankaj V. Goyal

Company Secretary, Chief Compliance Officer,
and Head- Legal

Membership No.: F13037

Encl.: As above
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Notice of 26" AGM

NOTICE

The TWENTY SIXTH ANNUAL GENERAL MEETING of the
Members of CIE AUTOMOTIVE INDIA LIMITED [formerly
known as Mahindra CIE Automotive Limited] (‘the
Company’) will be held on Wednesday, 30" April, 2025
at 03:30 p.m. (IST) through Video Conference (“vC”) /
Other Audio Visual Means (“OAVM”) without the physical
presence of the Members at a common venue, to
transact the businesses mentioned below.

The proceedings of the 26" Annual General Meeting
("AGM") shall deemed to be conducted at the Registered
Office of the Company situated at Suite FOD, Grand
Hyatt Plaza (Lobby Level), Off Western Express Highway,
Santacruz (E), Mumbai - 400055 which shall be the
deemed venue of the AGM.

ORDINARY BUSINESS

1. Consideration and adoption of the Audited Financial
Statements (along-with Audited Consolidated
Financial Statements) of the Company for the
Financial Year ended 31t December, 2024 along-
with the reports of the Board of Directors and
Auditors thereon and in this regard to consider and,
if thought fit, pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT the Audited Standalone and
Consolidated Financial Statements of the Company
for the Financial Year ended 31t December, 2024
along-with the reports of the Board of Directors and
Auditors thereon, as circulated to the members, be
and are hereby considered and adopted.”

2.  Declaration of Dividend of ¥ 7 per ordinary Equity
Share of the face value of T 10 each for the financial
year ended 31t December, 2024 and in this regard
to consider and, if thought fit, pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT Final Dividend of ¥ 7 (Seven rupees
only) per Ordinary Equity Share of the face value of
¥ 10 each for the financial year ended 31t December,
2024 as recommended by the Board of Directors
be declared and that the said Dividend be
distributed out of the accumulated balance of
retained earnings representing the accumulated
surplus in the profit and loss account as at
31t December, 2024."

3.  To re-appoint Mr. Manoj Mullassery Menon
(DIN: 07642469), who retires by rotation and being
eligible offers himself for re-appointment, as a
Director liable to retire by rotation and in this regard
to consider and, if thought fit, pass the following
resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions
of Section 152 and other applicable provisions of
the Companies Act, 2013, Mr. Manoj Mullassery
Menon (DIN: 07642469) who retires by rotation at

this Annual General Meeting and being eligible for
re-appointment, be re-appointed as a Director of
the Company, liable to retire by rotation.”

SPECIAL BUSINESS

4.  Ratification of Remuneration to Cost Auditor and in
this regard to consider and, if thought fit, pass the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 148 and other applicable provisions, if any, of
the Companies Act, 2013 and the Companies (Audit
and Auditors) Rules, 2014 [including any statutory
modification(s) or re-enactment(s) thereof, for the
time being in force] and in accordance with the
recommendation of the Audit Committee and the
Board of Directors of the Company, the Company
ratifies the remuneration payable to Messrs.
Dhananjay V. Joshi & Associates, Cost Accountants,
(Firm Registration Number: 000030), appointed
by the Board of Directors of the Company as Cost
Auditors to conduct the audit of the cost records
of the Company for the Financial Year ending
31t December, 2025, amounting to I 13,86,000
(Rupees Thirteen Lakhs Eighty Six Thousand Only)
plus taxes as may be applicable and reimbursement
of such other out of pocket expenses, as may be
incurred by them during the course of Audit.

RESOLVED FURTHER THAT approval of the members
is hereby accorded to the Board of Directors of
the Company (referred to as the Board which
expression shall include any Committee thereof or
person(s) authorized by the Board) to do all such
acts, deeds, matters and to take all such steps
as may be required in this connection including
seeking all necessary approvals to give effect to this
resolution and to settle any questions, difficulties or
doubts that may arise in this regard.”

5.  Appointment of M/s. SVD & Associates, Company
Secretaries (Firm Registration Number:
P2013MH075200) as the Secretarial Auditors of
the Company at the 26" Annual General Meeting
for a term of 5 consecutive years, including the
manner in which the remuneration and other
terms of appointment of the Secretarial Auditors
shall be fixed and, in this regard, to consider and,
if thought fit, pass the following resolution as an
ordinary Resolution:

"RESOLVED THAT pursuant to Regulation 24A and
other applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations”) read with Circulars issued
thereunder from time to time and applicable
provisions of the Companies Act, 2013 (“the
Act”) and Rules made thereunder [including any



statutory modification or re-enactment thereof for
the time being in force] and in accordance with
the recommendation of the Board of Directors
of the Company, M/s. SVD & Associates, a firm of
Company Secretaries in practice, (Firm Registration
Number: P2013MH075200) be appointed at this
26" Annual General Meeting as the Secretarial
Auditors of the Company for a term of 5 consecutive
years, to conduct the Secretarial Audit of five
consecutive financial years respectively ending
on 31t December, 2025, 31t December, 2026,
31t December, 2027, 31 December, 2028 and
31st December, 2029 (“the Term’) and to issue (i) the
Secretarial Audit Report under Section 204 of the Act
for the Term and (i) the Secretarial Audit Reports
under Regulation 24A(1) (a) of the Listing Regulations
for the Term, at a remuneration to be determined
by the Board of Directors of the Company (referred
to as the Board which expression shall include any
Committee thereof or person(s) authorized by
the Board).

RESOLVED FURTHER THAT approval of the members
is hereby accorded to the Board to avail or obtain
from the Secretarial Auditor, such other services
or certificates, reports, or opinions which the
Secretarial Auditors may be eligible to provide or
issue under the Applicable Laws at a remuneration
to be determined by the Board.”

Approval of re-appointment of Mr. Manoj Mullassery
Menon (DIN: 07642469) as Whole time Director of
the Company and remuneration payable to him
and in this regard to consider and if thought fit, pass
the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to provisions of the
Sections 203, 178, 196 and 197 read with Schedule V
and allother applicable provisions of the Companies
Act, 2013, Rules made thereunder (including any
statutory modification(s) or re-enactment thereof
for the time being in force) (“the Act”), the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the Articles of Association of
the Company and on the recommendation of the
Nomination and Remuneration Committee and
the Board of Directors of the Company, approval
of the members be and is hereby accorded
for re-appointment of Mr. Manoj Mullassery
Menon (DIN:07642469) as a Whole-time Director
(designated as Executive Director) of the Company
for a period of 3 (Three) years with effect from
17" October, 2025, liable to retire by rotation and that
the remuneration (excluding the Stock Appreciation
Benefit) payable to Mr. Manoj Mullassery Menon
(DIN:07642469), as the Whole-time Director
(designated as Executive Director) of the Company
shall not exceed ¥ 25,000,000 (Rupees Twenty Five
Million) per annum by way of a monthly payment
or at a specified percentage of the net profits of
the Company or partly by one way and partly
by the other.
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RESOLVED FURTHER THAT approval of the members
be and is hereby accorded to the Board of
Directors of the Company to decide, from time
to time, on recommendation of the Nomination
and Remuneration Committee of the Company,
the salary, perquisites and other allowances
and benefits which shall be paid and manner in
which those shall be paid to Mr. Manoj Mullassery
Menon subject to condition that the aggregate
remuneration (excluding the Stock Appreciation
Benefit) shall not exceed the limit of remuneration
of ¥ 25,000,000 (Rupees Twenty Five Million) per
annum as mentioned above.

RESOVED FURTHER THAT Mr. Menon shall be entitled
to Stock Appreciation Benefits in accordance
with the Stock Appreciation Benefit Policy of the
Company and the amount payable under the
Stock Appreciation Benefit Policy shall be over and
above the aforesaid limits of ¥ 25,000,000 (Rupees
Twenty Five Million) per annum; provided that the
aggregate remuneration payable to Mr. Menon
along-with remuneration payable to other Whole-
time Director(s) or Managing Director(s) of the
Company, if any, shall be subject to the overall
ceiling of 7% of the net profits of the Company in
a financial year or such other limits as may be
approved by the members of the Company from
time to time.

RESOLVED FURTHER THAT the Board of Directors
of the Company (referred to as the Board which
expression shall include any Committee thereof or
person(s) authorized by the Board) be authorised
to do all such acts, deeds, matters and to take all
such steps as may be required in this connection
including seeking all necessary approvals to give
effect to this resolution and to settle any questions,
difficulties or doubts that may arise in this regard.”

Approval of re-appointment of Mr. Ander Arenaza
Alvarez (DIN: 07591785) as Whole-time Director of
the Company and remuneration payable to him
and in this regard to consider and if thought fit, pass
the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to provisions of the
Sections 203, 178, 196 and 197 read with Schedule
V and all other applicable provisions of the
Companies Act, 2013, Rules made thereunder
(including any statutory modification(s) or
re-enactment thereof for the time being in force)
(the Act”), the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and
the Articles of Association of the Company and
subject to approval of the Central Government and
such other approvals, permissions and sanctions,
as may be required and subject to such terms and
conditions, as may be prescribed or imposed by the
Central Government or any of the authorities while
granting such approvals, permissions and sanctions
and on the recommendation of the Nomination



and Remuneration Committee and the Board of
Directors of the Company, approval of the members
be and is hereby accorded for re-appointment of
Mr. Ander Arenaza Alvarez (DIN: 07591785) as a
Whole-time Director (designated as Executive
Director) of the Company for a period of 3 (three)
years with effect from 13" September, 2025, liable to
retire by rotation and that the remuneration payable
to Mr. Ander Arenaza Alvarez (DIN: 07591785), as
the Whole-time Director (designated as Executive
Director) of the Company shall not exceed
¥ 3,000,000 (Rupees Three Million) per annum
by way of a monthly payment or at a specified
percentage of the net profits of the Company or
partly by one way and partly by the other.

RESOLVED FURTHER THAT approval of the members
be and is hereby accorded to the Board of
Directors of the Company to decide, from time
to time, on recommendation of the Nomination
and Remuneration Committee of the Company,
the salary, perquisites and other allowances
and benefits which shall be paid and manner in
which those shall be paid to Mr. Ander Arenaza
Alvarez subject to condition that the aggregate
remuneration shall not exceed the Ilimit of
remuneration of ¥ 3,000,000 (Rupees Three Million)
per annum as mentioned above.

RESOLVED FURTHER THAT the Board of Directors
of the Company (referred to as the Board which
expression shall include any Committee thereof or
person(s) authorized by the Board) be authorised
to do all such acts, deeds, matters and to take all
such steps as may be required in this connection
including seeking all necessary approvals to give
effect to this resolution and to settle any questions,
difficulties or doubts that may arise in this regard.”

Approval of material related party transactions of
the Company with Mahindra & Mahindra Limited
and in this regard to consider and, if thought fit, pass
the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Regulation 23(4) and
other applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, (“the
Listing Regulotions”), as amended from time to time,
read with SEBI Master Circular dated 11" November,
2024 and the Company’s Policy on materiality of
and dealing with related party transactions, and
in accordance with the omnibus approval and
recommendation of the Audit Committee and
recommendation of the Board, approval of the
members be and is hereby accorded to material
related party transactions of the Company with
Mahindra & Mahindra Limited, which inter-alia
are in the nature of sale of goods and services,
purchase of goods or services, purchase of
Assets, payment or receipt of interest for delayed
or advance payments, paying the lease or rent
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for the property taken on lease by the Company
and any other transfer of resources, services or
obligation to meet the objectives or requirement
(“Transactions”), entered into or to be entered into
in ordinary course business and on arm'’s length
basis, which taken together during a financial year
may exceed 10% of the Consolidated Turnover of
the Company, provided that aggregate amount
of all such Transactions taken together during a
Financial Year shall not exceed ¥ 23,000 Million
(Rupees Twenty Three Thousand Million).

RESOLVED FURTHER THAT in accordance with
the omnibus approval and recommendation of
the Audit Committee and the recommendation
of the Board, the approval of members be and is
hereby accorded to Related Party Transactions of
the Company with Mahindra & Mahindra Limited
which may be entered into by the Company, where
the need for related party transaction cannot be
foreseen and requisite details are not available,
provided that value of such transaction does not
exceed T 10 Million per transaction provided that
the aggregate value of such transactions taken
together with the Transactions during a Financial
Year in aggregate shall be within the aforesaid
limits of ¥ 23,000 Million (Rupees Twenty Three
Thousand Million).

RESOLVED FURTHER THAT approval of the members
be and is hereby accorded to the Board of Directors
of the Company (referred to as the Board which
expression shall include any Committee thereof
or person(s) authorized by the Board) to do all
necessary acts, deeds, things and execute all such
documents, undertakings as may be necessary in
this regard from time to time to give effect to this
resolution.”

Approval of material related party Transactions
of CIE Galfor SA with CIE Automotive SA and in
this regard to consider and, if thought fit, pass the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Regulation 23(4) and
other applicable provisions of the Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, (“the
Listing Regulations”), as amended from time to time,
read with SEBI Master Circular dated 11" November,
2024 and the Company’'s Policy on materiality
of and dealing with related party transactions
and in accordance with the omnibus approval
and recommendation of the Audit Committee
and recommendation of the Board, approval of
the members be and is hereby accorded to the
material related party transaction(s) of CIE Galfor
SA (a wholly-owned subsidiary of the Company)
(hereinafter referred to as Galfor) with CIE
Automotive SA (ultimate holding Company of the
company) (hereinafter referred to as CIE), which
taken together with previous transactions during a



financial year may exceed 10% of the Consolidated
Turnover of the Company, and which are in the
nature of :

i. Cash Pooling Arrangement, provided that:

a. the aggregate amount of funds
transferred by Galfor to CIE's Common
Cash Pool Account during a Financial
Year, shall not exceed Euro 250,000,000
(Euro Two Hundred and Fifty Million) and
at any point of time during the Financial
Year the maximum amount receivable
by Galfor from CIE, which is reckoned
as Loan given by Galfor to CIE, shall
not exceed Euro 50,000,000 (Euro Fifty
Million).

b. the aggregate of funds drawn by Galfor
from CIE's Common Cash Pool Account
during a Financial Year shall not exceed
Euro 250,000,000 (Euro Two Hundred
and Fifty Million) and at any point of time
during the Financial Year the maximum
amount payable by Galfor to CIE, which
is reckoned as borrowing by Galfor from
CIE, shall not exceed Euro 50,000,000
(Euro Fifty Million).

c. theinterest payable/receivable if any on
the amount reckoned as loan/borrowing
shall be determined, on arm’s length
basis and shall be calculated on the
amount receivable/payable at the end
of each day during a Financial Year.

ii. Purchase of services (“other RPTs") provided
that aggregate amount of the other RPTs
taken together during a Financial Year shall
not exceed Euro 4,000,000 (Euro Four Million).

RESOLVED FURTHER THAT in accordance with the
omnibus approval and recommendation of the
Audit Committee and the recommendation of the
Board, the approval of members be and is hereby
accorded to the transactions to be entered into
between Galfor and CIE where the need of the
related party transaction could not be foreseen
and requisite details are not available, provided
that value of such transaction does not exceed
Z 10,000,000 (Rupees Ten Million) per transaction
(equivalent to Euro 110,424) provided further that
aggregate value of such transactions taken
together with the value of the Transactions during
a Financial Year in aggregate shall be within
the aforesaid limits for the Transactions of Euro
4,000,000 (Euro Four Million).”

RESOLVED FURTHER THAT approval of the members
be and is hereby accorded to the Board of Directors
of the Company (referred to as the Board which

10.
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expression shall include any Committee thereof
or person(s) authorized by the Board) to do all
necessary acts, deeds, things and execute all such
documents, undertakings as may be necessary in
this regard from time to time to give effect to the
above resolution.”

Approval of shifting of Registered Office of the
Company from the jurisdiction of Registrar of
Companies, Mumbai to the jurisdiction of Registrar
of Companies, Pune and in this regard to consider
and, if thought fit, pass the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Section 12 and all other applicable provisions of
the Companies Act, 2013 (‘the Act’), Rules made
thereunder (including any statutory modification or
re-enactment thereof, for the time being in force)
and subject to approval of or confirmation by the
Regional Director, Ministry of Corporate Affairs,
Government of India, Western Region, Mumbai
(the Regional Director) and such other approvals,
permissions and sanctions, as may be required and
subject to such terms and conditions, as may be
prescribed or imposed by the Regional Director or
any of the authorities while granting such approvals,
permissions and sanctions and in accordance with
the apporval and recommendation of the Board of
Directors of the Company, consent of the Members
of the Company be and is hereby accorded for
shifting of the Registered Office of the Company
from E Suite FOD, Grand Hyatt Plaza (Lobby Level), Off
Western Express Highway, Santacruz (E), Mumbai —
400055 located in the State of Maharashtra under
the jurisdiction of Registrar of Companies, Mumbai,
(ROC Mumbai) to ‘G’ Block, Bhosari Industrial Estate,
Near BSNL office, Bhosari, Pune — 411026, located in
the State of Maharashtra under the jurisdiction of
Registrar of Companies, Pune (ROC Pune).

RESOLVED FURTHER THAT approval of the members
be and is hereby accorded to the Board of Directors
of the Company (referred to as the Board which
expression shall include any Committee thereof
or person(s) authorized by the Board) to sign the
petition, application, affidavit, declaration and such
other documents as may be necessary and to
authenticate and digitally sign and file necessary
e-Forms with the Regional Director, ROC Mumbai,
ROC Pune and such other appropriate government
authorities and to take all steps and do all acts,
deeds and things as may be necessary in relation to
completion of all the legal formalities/procedures
as may be required for the purpose of shifting the
Registered Office address of the Company from
ROC Mumbai to ROC Pune and to take all such steps



as may be required in this connection and to settle
or remove any questions, difficulties or doubts that
may arise in this regard.”

By Order of the Board of Directors of
CIE Automotive India Limited

Pankaj V. Goyal

Company Secretary, Chief Compliance Officer,
and Head - Legal

Membership No.: F13037

Pune, 27" March, 2025

Registered Office:

CIE Automotive India Limited

(formerly known as Mahindra CIE Automotive Limited)
CIN: L27100MH1999PLC121285

Suite F9D, Grand Hyatt Plaza (Lobby Level),
off Western Express Highway, Santacruz (E),
Mumbai - 400055

E-mail: contact.investors@cie-india.com
Website: www.cie-india.com

Tel: +91 22 62411031

Fax: +91 22 62411030

NOTES:

1.

In compliance with General Circular No. 20/2020
dated 5" May, 2020, 09/2024 dated 19 September,
2024 and other relevant circulars issued by Ministry
of Corporate Affairs, (“MCA Circulars”), and
other applicable provisions of the Companies Act,
2013 (“the Act”) and Rules made thereunder the
26 Annual General Meeting (“AGM” or “Meeting"”)
of the Company is being conducted through Video
Conferencing/Other Audio Visual Means ("vcl
OAVM") without physical presence of the Members
at a common venue. In accordance with the
Secretarial Standard-2 on General Meetings issued
by the Institute of Company Secretaries of India
("IcsI”) read with Guidance/Clarification issued by
ICSI, the proceedings of the AGM shall deem to be
conducted at the Registered Office of the Company
which shall be the deemed Venue of the AGM.

Pursuant to the provisions of the Act, a member
entitled to attend and vote at the AGM is entitled to
appoint a proxy to attend and vote on his/her behalf
who may or may not be a Member of the Company.
However, the AGM is being held pursuant to the
MCA Circulars through VC/OAVM and physical
attendance of Members has been dispensed with.
Hence in accordance with the MCA Circulars and
Regulation 44(4) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (‘the
Listing regulations’), the facility for appointment
of proxies by the Members will not be available for
the e-AGM and the Proxy Form and Attendance Slip

7.

8.
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are not annexed to this Notice. However, pursuant
to Section 113 of the Act, Institutional /Corporate
members (i.e, any Body Corporate) may appoint
its representative to attend the AGM on their
behalf and to vote electronically either during
the remote e-voting period or during the AGM.
For this necessary Resolution/Authorization should
be sent electronically through their registered email
address to the Scrutinizer at sbhagwatcs@yahoo.
co.in with a copy marked to contact.investors@
cieindia.com.

Members of the Company under the category of
Institutional Shareholders are encouraged to attend
and participate in the AGM through VC/OAVM and
vote thereat.

The Explanatory Statement as required under
Section 102 of the Act is annexed to the Notice of
AGM. Further, additional information with respect to
Item No. 3, pursuant to the Secretarial Standards -
2 on General Meetings and the Listing Regulations
is also annexed to the Notice of AGM. The Board of
Directors have considered and decided to include
the Special Businesses as mentioned under Item
Nos. from 4 to 10 of the Notice of AGM, as they are
unavoidable in nature.

Attending AGM: All the Members will be provided
with a facility to attend the AGM through VC/OAVM
facility provided by KFin Technologies Limited, the
Registrar and Share Transfer Agent of the Company
(“KFintech” or “KFin” or “RTA”"). Kindly refer Note No.
18, 19(C) and 20 below for detailed instructions for
participating in the AGM through VC/OAVM facility.
A member logging in into the VC/OAVM facility
using the remote e-voting credentials provided
by KFintech shall be considered for record of
attendance of such member at the AGM and such
member attending the AGM shall be counted for
the purpose of reckoning the quorum under Section
103 of the Act.

Remote e-Voting: The Company is providing facility
of remote e-voting during the remote e-voting
period to its Members through KFin Technologies
Limited, the Registrar and Share Transfer Agent of
the Company. Kindly, refer Note No. 18, 19(A) and
19(B) below for detailed instructions for remote
e-voting.

Voting during the AGM: Members who are present
at the AGM through VC/OAVM facility but have
not cast their vote on resolutions through remote
e-voting may cast their vote through e-voting
during the AGM. Kindly refer Note No. 18 and 19(C)
below for instruction for e-voting during the AGM.

Pursuant to Regulation 42 of the Listing Regulations
and applicable provisions of the Act, the Company
has fixed Wednesday, 23 April, 2025, as the “Record
Date” for the purpose of the AGM and determining
the shareholders entitled for Final Dividend.
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10.

1.

12.

Pursuant to Sections 101 and 136 of the Act read with
Rule 18(1) of the Companies (Management and
Administration) Rules, 2014 (Meeting Rules) read
with the MCA Circulars and Regulation 36 of the
Listing Regulations, soft copies of the Notice calling
the 26" AGM inter-alia setting out the Ordinary and
Special Businesses to be transacted at the AGM
and the explanatory statement thereto (“Notice
of AGM”) along-with the Annual Report which
inter- alia comprises the Standalone and
Consolidated Financial Statements of the Company
for the Financial Year ended 31 December,
2024 and Report of the Board of Directors and
Auditors thereon, management discussion and
analysis report and Business Responsibility and
Sustainability Report (“the Annual Report”) is being
sent by email to those Members whose e-mail
addresses are registered with the Company or any
of the Depository(ies). Further, a letter providing the
web-link, including the exact path, where complete
details of the Annual Report is available is being sent
to those shareholder(s) who have not so registered.

Members who wish to obtain printed copies of
above-mentioned documents can send a request
on contactinvestors@cie-india.com. The Notice
of AGM and the Annual Report is available on the
website of the Company at the weblink https://
www.cie-india.com/periodic-public-information8.

html#Annual-Reports. The Notice of AGM and

Annual Report is also accessible from the websites
of the Stock Exchanges i.e., BSE Limited and National
Stock Exchange of India Limited at www.bseindia.
com and www.nseindia.com respectively. The same

is also available on the website of KFin Technologies
Limited at https://evoting.kfintech.com/

All the members whose names are recorded in
the Register of Members or in the List of Beneficial
Owners maintained by the depositories as on
Friday, 28" March, 2025 will be considered for
the purpose of sending the Notice of AGM and
the Annual Report. However, instructions have
been given at Note No. 19(B)(ll) to enable those
persons who become members after Friday,
28" March, 2025 to receive the Notice of AGM and the
Annual Report.

Submission of questions [ queries prior to AGM:

a) Members desiring any additional information
with regard to the Annual Accounts/ Annual
Reports or has any question or query in
relation to items of businesses as set out in the
Notice of AGM, are requested to send an email
from their registered email address, to the
Company Secretary of the Company, on the
Company’s investor email address: contact.
investors@cie-india.com at least 24 hours
before the date of the AGM i.e, till 5:00 p.m.
(IST) on 29" April, 2025, so as to enable the

13.

14.
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Management to keep the information ready.
Please note that Members’ questions will be
answered only if they holds shares as on the
cut-off date (as defined herein below).

b) Alternatively, shareholders holding shares
as on the cut-off date may also visit https://
emeetings.kfintech.com/ and login through
the user id and password provided in the
email received from KFintech/generated
as per procedure provided in Note No. 19(B)
(). on successful login click on the tab
“Post Your Queries Here” to post queries/
views/ questions. The window shall be
available from Friday, 25" April, 2025 9:00 a.m.
(IST) to Tuesday, 29" April 2025, 5:00 p.m. (IST).

Speaker Registration before AGM:

Members of the Company who would like to speak
or express their views or ask questions during the
AGM needs to register themselves as speaker.
For this member holding shares as on the
cut-off date should visit https://emeetings.kfintech.
com and login through the user id and password
provided in the email received from KFintech/
generated as per procedure provided in Note
No. 19(B)(I). On successful login, select ‘Speaker
Registration’ and follow the process as guided on
the screen. The window for Speaker Registration
shall open from Friday, 25" April, 2025 9:00 a.m. (IST)
to Tuesday, 29" April, 2025 5:00 p.m. (IST), during
which the registration must be completed.

Please note that, only those members holding
shares as on the cut-off date who have registered
themselves as ‘Speaker’, by following the procedure
as mentioned above, shall only be able to speak
and express their views/raise queries, during the
meeting. If a member is not registered as ‘Speaker’,
such member attending the AGM will be placed
under ‘listen only’ module. Due to limitations of
transmission and coordination during the AGM,
the Company may have to dispense with or
curtail the Speaker Session, hence shareholders
are encouraged to send their questions etc. in
advance as provided in Note No. 12 above.

Procedure for inspection of documents:

The Register of Directors and Key Managerial
Personnel and their shareholding maintained under
Section 170 of Companies Act, 2013 and Register
of Contracts or arrangements in which Directors
are interested maintained under Section 189 of
the Companies Act, 2013 and relevant documents
referred to in this Notice of AGM and explanatory
statement, will be available electronically for
inspection by the members during the AGM. All
documents referred to in the Notice of AGM will also
be available for electronic inspection without any
fee by the members from the date of circulation of


mailto:contact.investors@cie-india.com
http://www.bseindia.com
http://www.bseindia.com
http://www.nseindia.com
https://evoting.kfintech.com/
mailto:contact.investors@cie-india.com
mailto:contact.investors@cie-india.com
https://emeetings.kfintech.com/
https://emeetings.kfintech.com/
https://emeetings.kfintech.com
https://emeetings.kfintech.com

15.

16.

17.

18.

this Notice up to the date of AGM i.e. Wednesday,
30" April, 2025. Members seeking to inspect
such documents can send an email to contact.
investors@cie-india.com.

In compliance with the provisions of Section 108
of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014,
as amended and Regulation 44 of the Listing
Regulations read with SEBI Master Circular No. SEBI/
HO/CFD/PoD2/CIR/P[0155 dated 11" November,
2024, Members are provided with the facility to
cast their vote electronically on all resolutions set
forth in this Notice, through remote e-voting during
the remote e-voting period. It is hereby clarified
that a Member may vote either through availing
the remote-e voting facility or using the facility of
e-voting during the AGM at his/her/its discretion, as
per the instructions provided herein below.

The remote e-voting facility will be available during
the following period:

l. Day, date and time of commencement of
remote e-voting: Friday, 25" April, 2025 at 9:00
a.m. (IST).

Il. Day, date and time of end of remote e-voting
beyond which remote e-voting will not be
allowed: Tuesday, 29" April, 2025 at 5:00 p.m.
(1sT)

The remote e-voting will not be allowed beyond the
aforesaid date and time and the remote e-voting
module shall be disabled upon expiry of aforesaid
period.

The Company has fixed Wednesday, 23 April, 2025
as the “Cut-off Date” for identifying the Members
who shall be eligible for participation in the AGM
through VC/OAVM facility and voting either through
remote e-voting during the remote voting period or
through e-voting during the AGM. A person whose
name is recorded in the Register of Members or
in the List of Beneficial Owners maintained by the
depositories as on the cut-off date shall be entitled
to attend the AGM and to vote on the resolutions
as set-forth in the Notice. The voting rights of the
Members, in respect of remote e-voting or e-voting
during the AGM, shall be reckoned in proportion to
their share in the paid-up equity share capital as
on the cut-off date. A person who is not a Member
as on the cut-off date should treat Notice of this
Meeting for information purposes only.

For accessing the remote e-voting platform
provided by KFintech and the platform provided for
attending the AGM through VC/OAVM (including
e-voting during the AGM), the members are
provided with the Login ID and Password (Login
Credentials) in the following manner:
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a) For individual shareholders holding shares
in demat mode:

i. for attending the AGM through VC/OAVM
and e-voting during the AGM which is
integrated with the VC platform - the
Login Credentials, as provided in the
e-mail received from KFintech/as may
be generated as per procedure provided
in Note No. 19(A), shall be required.

ii.  For remote e-voting during the remote
e-voting period - such shareholders i.e.
Individual Shareholders holding shares
in Demat Mode, can use the facility of
single login and access the remote
e-voting platform from their demat
account(s) / website(s) of Depositories
| Depository Participants (DPs).

For further details please refer Note No. 19(A)
and Note No. 19(C) of this AGM notice.

b) For non-individual shareholders holding
shares in demat mode and all shareholders
holding shares in physical mode:

The Login Credentials, as provided in the
mail received from KFintech as provided in
Note No. 19(B)(I)/as may be generated as
per procedure provided in Note No. 19(B)(lI),
are required for remote e-voting during the
remote e-voting period as mentioned above
and for attending the AGM through VC/
OAVM and e-voting during the AGM which is
integrated with the VC platform provided by
KFintech .

For further details please refer Note No. 19 (B)
and Note No. 19(C) of this AGM notice.

Instructions for members for remote e-Voting,
e-voting during the AGM and for attending the
AGM through VC/OAVM:

A) Login method for remote e-Voting for
Individual shareholders holding Shares in
demat mode:

Pursuant to Section VI-C of the SEBI Master
Circular No. SEBI/HO/CFD/PoD2/CIR/P/0155

dated 11" November, 2024 on “e-Voting
facility provided by Listed Companies”,
all the individual shareholders holding

shares in demat mode, may cast their vote
electronically through remote e-voting during
the remote e-voting period by way of single
login credential through their demat accounts
| websites of Depositories | Depository
Participants (DPs). Individual shareholders
holding shares in demat mode, would be able
to cast their vote without having to register
again with the e-Voting service provider (ESP)
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(i.e. KFin Technologies Limited). Shareholders
are advised to update their mobile number
and e-mail ID with their DPs to access remote
e-Voting facility.

It is hereby clarified that the facility of
login through demat accounts |/ websites
of Depositories | Depository Participants

Notice of 26" AGM

(DPs) is only available for remote e-voting.
However, for attending the AGM through
VC/OAVM and e-voting during the AGM, the
remote e-voting credentials as provided by
KFin Technologies Limited will be required
and members must follow the detailed
procedure as provided in Note No. 19(C)
below.

The procedure to login and accessing remote e-voting platform by the Individual shareholders holding
Shares in demat mode, as advised by the Depositories, is given below:

Type of Login Method
shareholders

Shareholders

Individual 1.  Useralready registered for IDeAS facility:

. Visit URL: https://eservices.nsdl.com

holding shares

with NSDL

in demat mode ll.  Click on the “Beneficial Owner” icon under “Login” under ‘IDeAS’ section.

M. Onthe new page, enter User ID and Password. Post successful authentication,
click on “Access to e-Voting".

IV.  Click on company name or e-Voting service provider and you will be re-
directed to e-Voting service provider website for casting the vote during the
remote e-Voting period.

2.  Usernotregistered for IDeAS e-Services:

l. To register click on link : https://eservices.nsdl.com

Il.  Select “Register Online for IDeAS” or click at https://eservices.nsdl.com/
SecureWeb/IdeasDirectReg.jsp

.  Proceed with completing the required fields.
IV.  Follow steps given in point 1.

3. Alternatively, by directly accessing the e-Voting website of NSDL:
. Open URL: https://www.evoting.nsdl.com/

section.

Il.  Click on the icon “Login” which is available under ‘Shareholder/Member’

lll. A new screen will open. You will have to enter your User ID (i.e. your sixteen
digit demat account number held with NSDL), Password |/ OTP and a
Verification Code as shown on the screen.

IV.  Post successful authentication, you will be requested to select the nhame of
the company and the e-Voting Service Provider name, i.e. KFintech.

On successful selection, you will be redirected to KFintech e-Voting page for
casting your vote during the remote e-Voting period.

4. Shareholders | Members can also download NSDL Mobile App “NSDL Speeds”
facility by scanning the QR code mentioned below for seamless voting experience.

M5DL Mobile App is available on

‘ App Store

B Google Play
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Type of Login Method
shareholders

Individual 1.  Existing user who have opted for Easi [ Easiest:
Shareholders

holding Shares
in demat mode

with CDSL Il.  Login with your registered user id and password.

. Visit URL https://web.cdslindia.com/myeasitoken/Home/Login or URL: www.
cdslindia.com

. The user will see the e-Voting Menu. The Menu will have links of ESP i.e.
KFintech e-Voting portal.

IV.  Click on e-Voting service provider name to cast your vote.

2.  User notregistered for Easi/Easiest:

. Option to register is available at https://web.cdslindia.com/myeasitoken/
Registration/EasiestRegistration

Il.  Proceed with completing the required fields.
. Follow the steps given in point 1.
3. Alternatively, by directly accessing the e-Voting website of CDSL:

l. Visit URL: www.cdslindia.com

I. Provide your demat Account Number and PAN No.

. System will authenticate user by sending OTP on registered Mobile & Email
as recorded in the demat Account.

IV.  After successful authentication, user will be provided links for the respective
ESP, i.e,, KFintech where the e-voting is in progress.

Individual . You can also login using the login credentials of your demat account through
Shareholder your DP registered with NSDL /CDSL for e-Voting facility.
login through

Il.  Oncelogged-in, you will be able to see e-Voting option. Once you click on e-Voting

;hciggigf't option, you will be redirected to NSDL / CDSL Depository site after successful
Website of authentication, wherein you can see e-Voting feature.

Deppsitory ll.  Click on options available against company hame or e-Voting service provider
Participant - KFintech and you will be redirected to e-Voting website of KFintech for casting

your vote during the remote e-Voting period without any further authentication.

Important note: Members who are unable to retrieve User ID [ Password are advised to use Forgot user ID
and Forgot Password option available at respective websites.

Helpdesk for Individual Shareholders holding Shares in demat mode for any technical issues related to
login through Depository i.e., NSDL and CDSL.

Login type Helpdesk details

Shares held with | Please contact NSDL helpdesk by sending a request at evoting@nsdl.co.in or call at
NSDL 022-4886 7000

Shares held with | Please contact CDSL helpdesk by sending a request at helpdesk.evoting@cdslindia.

CDSL com or contact at toll free no: 1800 22 55 33
Login method for remote e-Voting for receiving this Notice of AGM by email
Shareholders other than Individual (in cases where email id of member is
shareholders holding shares in demat mode registered):

and for all shareholders holding shares in

physical mode: Member will receive an e-mail from

KFintech [for Members whose e-mail IDs
L. In case of Members holding shares are registered with the Company/RTA or

as on Friday, 28" March, 2025 and Depositories] which includes details of
E-Voting Event Number (“EVEN”), USER ID
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and password. Kindly follow the following
steps:

a. Launch internet browser by typing
the URL:  https://evoting.kfintech.
com.

b.  Enter the login credentials (i.e. User
ID and possword) as mentioned
in the email. However, if you are
already registered with KFintech
for e-voting, you must use your
existing User ID and password for
casting the vote.

c. In case of physical folio, User ID will
be EVEN (E-Voting Event Number)
followed by Folio Number. In case of
Demat account, User ID will be your
DP ID and Client ID.

d. After entering these details
appropriately, click on “LOGIN".

e. You wil now reach password
change Menu wherein you are
required to mandatorily change
your password. The new password
shall comprise of minimum 8
characters with at least one upper
case (A- Z), one lower case (a-z),
one numeric value (0-9) and a
special character (@,#,$, etc.,). The
system will prompt you to change
your password and update your
contact details like mobile number,
email ID etc. on first login. You may
also enter a secret question and
answer of your choice to retrieve
your password in case you forget
it. It is strongly recommended that
you do not share your password
with any other person and that
you take utmost care to keep your
password confidential.

f. You need to login again with the
new credentials.

g.  On successful login, the system wiill
prompt you to select the “EVENT” of
“CIE Automotive India Limited".

h.  On the voting page, the item as
mentioned in the Notice of AGM
shall be listed.

i. Voting has to be done separately
for each folio/demat accounts.

j- On the voting page, enter
the number of shares (which
represents the number of votes)
as on the Cut-off Date under “FOR/
AGAINST” or alternatively, you may
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partially enter any number in “FOR”
and partially “AGAINST” but the total
number in “FOR/AGAINST” taken
together shall not exceed your total
shareholding as on the Cut-off
date for the voting. You may also
choose the option ABSTAIN. If the
Member does not indicate either
“FOR” or “AGAINST” it will be treated
as “ABSTAIN” and the shares held
will not be counted under either
head.

k. You may then cast your vote by
selecting an appropriate option
and click on “Submit”.

A confirmation boxwill be displayed.
Click “OK” to confirm else “"CANCEL”
to modify. Once you have voted on
the resolution(s), you will not be
allowed to modify your vote. During
the voting period, Members can
login any number of times till they
have voted on the resolution(s).

m. Corporate/Institutional Members
(i.e. other than Individuals, HUF,
NRIs, etc.) are also required to
send scanned certified true
copy (PDF Format) of the Board
Resolution/ Authority Letter, etc,
together with attested specimen
signature(s) of the duly authorised
representative(s), to the Scrutinizer
at e-mail ID: sbhagwatcs@yahoo.
co.in copy to evoting@kfintech.
com. They may also upload the
same in the e-voting module in
their login. The scanned image of
the above-mentioned documents
should be in the format “Corporate
Name_ EVENT NO.”

In case the persons who become
member of the Company after Friday
28t March, 2025 and holding shares as
on the Cut- off Date:

Any person who acquires Shares of the
Company and becomes Member of the
Company after Friday, 28" March, 2025
being the date reckoned for sending
the AGM Notice & Annual Report and
who holds/continue to hold shares as
on the cut-off date ie. Wednesday,
23 April, 2025, may obtain their User
Id and password in the manner as
mentioned below:

Q. If the mobile number of the
member is registered against Folio
No./ DP ID Client ID, the member
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may send SMS: MYEPWD <space>
E-Voting Event Number+Folio No. or
DP ID Client ID to 9212993399.

> Example for NSDL:

MYEPWD <SPACE>
IN12345612345678

> Example for CDSL:

MYEPWD <SPACE>
1402345612345678

»  Example for Physical:

MYEPWD <SPACE>
XXXX1234567890

b. If e-mail address or mobile
number of the member is
registered against Folio No. / DP
ID- Client ID, then on the home
page of https://evoting.kfintech.
com the member may click “Forgot
Password” and enter Folio No. or DP
ID-Client ID and PAN to generate a
password.

C. Members whose email addresses
and mobile numbers are not
registered must follow the process
below:

. First register the same before
the cut-off date by following
the procedure mentioned
below:

. Physical Holding: Send
relevant documents to the
RTA along-with duly filled
‘Form ISR 1" (please see
detailed instructions in Note
No. 32 to Note No. 35 regarding
updation of KYC details)

. DematHolding: By contacting
respective Depository
Participant ("DP™) and
registering e-mail address
and mobile number in demat
account, as per the process
advised by the DP.

. Upon updation of Mobile
Number and/or e-mail ID, the
shareholders may generate
the password by using any of
the method mentioned in (i)
above to reset/generate the
password.

Once the password is received/retrieved by
the shareholder, you may kindly follow the
instructions as mentioned under Note No.
19(B)(I) above and cast vote by remote
e-voting.

©)
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Login Method for attending the AGM through
VC/OAVM and e-voting during the AGM for
all shareholders including the individual
shareholders holding shares in Demat Mode:

l. Member will be provided with a facility
to attend the AGM through VC [ OAVM
platform provided by KFintech. Members
can access the VC [ OAVM platform at
https://emeetings.kfintech.com/

Il. For attendin the AGM all the
shareholders %ncluding the individual
shareholders holding shares in Demat
Mode) need to use the remote e-voting
login credentials as provided by KFintech.

.  The remote e-voting credentials will
either be received through email from
the Company/KFintech [as mentioned in
Note No.19(B)(1)] or can be generated or
retrieved by following the procedure as
mentioned in Note No. 19(B)(II).

IV. After logging in, using the remote
e-voting credentials provided by
KFintech, click on the Video Conference
tab and select the EVEN of the Company.
Click on the video symbol and accept the
meeting etiquettes to join the meeting.

V. Members attending the AGM through
VC/OAVM and who have not already
cast their vote by remote e-Voting shall
be able to cast their vote electronically
during the AGM (e-voting) when window
for e-voting is activated.

VI.  E-voting during the AGM is integrated
with the VC platform and no separate
login is required for the same.
For e-voting, an icon will appear on your
screen, once the voting is activated. You
will be re- directed to voting page once
you click on the icon. You can continue
to be part of the meeting while you cast
your vote. The shareholders shall be
guided on the process during the AGM.

VIl. Members who have voted through
Remote e-Voting will be eligible to
attend the AGM, however, they shall
not be allowed to cast their vote again
during the AGM.

20. Instructions for all the shareholders, for attending
the AGM of the Company through VC/OAVM:

Members can join the AGM through VC/OAVM
facility 30 minutes before the scheduled
time of the commencement of the AGM by
following the procedure mentioned at Note
No. 19(C) above in the Notice, and this mode
will be available throughout the proceedings
of the AGM.
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Vi.

Vii.

As per the MCA Circular, up to 2,000 members
will be able to join the AGM through VC/OAVM
facility on a first-come-first-served basis.
However, this restriction shall not apply to
large Shareholders (Shareholders holding 2%
ormore shoreholding), Promoters, Institutional
Investors, Directors, Key Managerial Personnel,
the Chairpersons of the Audit Committee,
Nomination and Remuneration Committee
and Stakeholders Relationship Committee,
Auditors etc.

Members will be required to grant access
to the web-cam, if they intend to speak at
the AGM and have registered as ‘Speaker
Shareholder (kindly refer Note No. 13 for
registration as Speaker Shareholder.)

Members may join the Meeting through
Laptops, Smartphones, Tablets or iPads for
better experience. Further, Members will be
required to use Internet with a good speed
to avoid any disturbance during the Meeting.
Members will need the latest version of any
of Google Chrome, Safari, Internet Explorer 1,
MS Edge or Firefox browsers. Please note that
participants connecting from Mobile Devices
or Tablets or through Laptops connecting via
mobile hotspot may experience Audio/Video
loss due to fluctuation in their respective
network. It is therefore recommended to use
stable Wi-Fi or LAN connection to mitigate any
glitches. Members are encouraged to join the
Meeting through Laptops with latest version of
Google Chrome for better experience.

The Members who have not cast their vote
through remote e-voting shall be eligible
to cast their vote through e-voting system
available during the AGM. E-voting during the
AGM is integrated with the VC / OAVM platform.
The Members may click on the voting icon
displayed on the screen to cast their votes.

A Member can opt for only single mode of
voting i.e., through Remote e-voting or voting
at the AGM. If a Member cast votes by both
modes, then voting done through Remote
e-voting shall prevail and vote at the AGM
shall be treated as invalid.

In case of any query and/or help, in respect
of attending AGM through VC/OAVM mode,
Members may refer to the Help & Frequently
Asked Questions (FAQs) and ‘AGM VC/OAVM’
user manual available at the download
Section of https://emeetings.kfintech.com/ or
contact at contact.investors@cie-india.com
or KFin's toll free No.: 1800-309-4001 for any
further clarifications or can email queries to
evoting@kfintech.com or contact.investors@
cie-india.com.
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Details of Scrutinizer: Mr. Sachin Bhagwat,
Practicing Company Secretary (Membership No.:
ACS 10189) has been appointed as the Scrutinizer
to scrutinize the e-voting process in a fair and
transparent manner. The Scrutinizer’'s decision on
the validity of the vote shall be final.

Once the vote on a resolution stated in this notice
is cast by a Members through remote e-voting,
the Member shall not be allowed to change it
subsequently and such e-vote shall be treated as
final. The Members who have cast their vote by
remote e-voting may also attend the AGM, however
such Member shall not be allowed to vote again
during the AGM.

The Scrutinizer after scrutinising the votes cast by
remote e-voting and e-voting during the e-AGM
will make a consolidated Scrutinizer’'s Report and
submit the same forthwith not later than 48 hours
of conclusion of the AGM to the Chairman of the
Company or a person authorised by him in writing,
who shall countersign the same.

The Results declared along with the consolidated
Scrutinizer's Report shall be hosted on the website
of the Company ie, www.cie-india.com and
on the website of KFin Technologies Limited i.e,
https://evoting kfintech.com/ the results shall
simultaneously be communicated to BSE Limited
and National Stock Exchange of India Limited. The
result shall also be displayed on the Notice Board at
the Registered Office of the Company.

The Resolutions shall be deemed to be passed at
the Registered Office of the Company on the date of
the AGM, subject to receipt of the requisite number
of votes in favor of the Resolutions.

Details of persons to be contacted for any queries/
issues:

In case of any queries, you may refer the Frequently
Asked Questions (FAQs) for Members and
e-voting User Manual for Members available in
the download section of https://evoting.kfintech.
com or call on KFintech's toll free number 1800-
309-4001 or can send email to evoting@kfintech.
com. Any grievances connected with the remote
e-voting, attending the e-AGM through video
conferencing or e-voting during the AGM may
be addressed to Mr. Premkumar Maruturi, Senior
Manager - Corporate Registry, KFin Technologies
Limited, Unit: CIE Automotive India Limited, Selenium
Tower B, Plot 31- 32, Gachibowli, Financial District,
Nanakramguda, Hyderabad — 500 032. Contact No.
040-67162222/1518, E-muail: einward.ris@kfintech.
com. The grievances can also be addressed to
Mr. Pankaj V. Goyal, Company Secretary, Chief
Compliance Officer, and Head-legal of the
Company by sending e-mail to contact.investors@
cie-india.com.
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Individual Shareholders holding shares in demat
mode for any technical issues related to login
through Depository i.e, NSDL may contact the
helpdesk by sending a request at evoting@nsdl.
co.in or call at.: 022-48867000.

Individual Shareholders holding shares in demat
mode for any technical issues related to login
through Depository i.e, CDSL may contact the
helpdesk by sending a request at helpdesk.
evoting@cdslindia.com or contact at toll free no.
1800-22-55-33.

DIVIDEND

The dividend, as recommended by the Board of
Directors, if declared at the AGM, would be paid
subject to deduction of tax at source, as may
be applicable, on or after 6" May, 2025, to those
members or their mandates:

. whose names appear as Beneficial Owners
as per the data made available by National
Securities Depository Limited and Central
Depository Services (India) Limited in respect
of the shares held in electronic form at the
close of business hours on 23 April, 2025; and

. whose names appear as Members in respect
of shares held in Physical Form as per the
Register of Members of the Company on the
close of business hours 23 April, 2025.

ELECTRONIC CREDIT OF DIVIDEND

SEBI has made it mandatory for all companies
to use the bank account details furnished by
the Depositories and the bank account details
maintained by the Registrar and Share Transfer
Agents for payment of dividend to Members
electronically. The Company has extended the
facility of electronic credit of dividend directly to
the respective bank accounts of the Member(s)
through the Electronic Clearing Service (ECS)/
National Electronic Clearing Service (NECS)/
National Electronic Fund Transfer (NEFT)/ Real Time
Gross Settlement (RTGS)/Direct Credit, etc.

Members holding shares in demat form are
requested to update their bank account details
with their respective Depository Participant. The
Company or KFintech cannot act on any request
received directly from the Members holding shares
in demat form for any change of bank particulars.
Such changes should be intimated only to the
Depository Participants by the Members. Further,
instructions, if any, already given inrespect of shares
held in physical form will not be automatically
applicable to shares held in the electronic mode.
Members are requested to ensure that their bank
account details in their respective demat accounts
are updated, to enable the Company to provide
timely credit of dividend in their bank accounts.
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Kindly note that pursuant to the SEBI Master Circular
No.:  SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated
7% May, 2024 read with SEBI Circular SEBI/HO/MIRSD/
POD-1/P/CIR/2024/81 dated 10" June, 2024 w.ef.
st April, 2024, the Dividend will be paid only through
Electronic mode to the security holders holding
securities in physical form, only after furnishing
mandatory KYC details (i.e. Valid PAN, contact
details, bank account details and specimen
signature) against their folios. In the absence of
KYC details, the Company shall withheld dividend
till the date of Updation of KYC details and the said
dividend payment shall be made through Electronic
Mode only upon complying with the requirements
of updation of KYC as provided in the aforesaid SEBI
Circulars.

As directed by SEBI, the Members holding shares in
physical form are requested to submit duly filled
in form ISR 1 inter-alia with the original cancelled
cheque in the manner as provided in Note No. 33
herein below to KFintech to update their KYC details.

TDS ON DIVIDEND

Pursuant to the Income-tax Act, 1961 (“Act”), as
amended by the Finance Act, 2020, dividend income
has become taxable in the hands of shareholders
with effect from 1t April, 2020 and therefore, the
Company shall be required to deduct tax at source
(TDS) from dividend paid to shareholders at the
prescribed rates. For the prescribed rates for various
categories, shareholders are requested to refer to
the Finance Act (No.2), 2024 and amendments in
Finance Bill, 2025. Shareholders are requested to
update their Permanent Account Number (“PAN")
with the Company/KFin (in case of shares held in
physical mode) and depositories (in case of shares
held in demat mode) on or before Wednesday,
23 April, 2025.

For Resident Shareholders: Tax shall be deducted
at source under Section 194 of the Income-tax Act,
1961 @ 10% on the amount of Dividend declared
and paid by the Company during the Financial
Year 2025 (FY 2025-26 as per Income Tax Act, 1961)
provided a valid PAN is provided by the shareholder.
If PAN is not submitted/ PAN is invalid, TDS would
be deducted @ 20% as per section 206AA of the
Income-tax Act, 1961.

a) For Resident Individual: No TDS shall be
deducted on the Dividend payable to a
resident Individual if the total dividend to be
received during FY 2025-26 does not exceed
Z10,000/-, if the Finance Bill, 2025 is enacted
as per the proposed increase in the threshold
from ¥ 5,000 to ¥10,000

Separately, in cases where the shareholder
provides Form 15G (applicable to any person
other than a Company or a Firm) / Form 15H
(applicable to an Individual above the age of
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60 years), no tax at source shall be deducted,
provided that the eligibility conditions are
being met.

Further, if a shareholder has obtained a lower
or Nil withholding tax certificate from the tax
authorities and provides a copy of the same
to the Company, tax shall be deducted on the
dividend payable to such shareholder at the
rate specified in the said certificate.

Needless to say, PAN is mandatory. Members
are requested to note that in case their PAN is
not registered, the tax will be deducted at a
higher rate of 20%.

As per Section 139AA(2) of the Act read with
Rule 114AAA of the Income tax Rules, 1962, PAN
is required to be linked with Aadhaar. If PAN
is not linked with Aadhaar, such PAN will be
deemed to be inoperative and tax at source
will be required to be deducted at higher rates
under section 206AA of the Act.

For Resident Non-Individual: No tax shall
be deducted on the dividend payable to the
following resident non-individuals where they
provide relevant details and documents:

i. Insurance Companies: Self declaration
that it qualifies as ‘Insurer’ as per section
2(7A) of the Insurance Act, 1938 and has
full beneficial interest with respect to
the ordinary shares owned by it along
with self-attested copy of PAN card and
certificate of registration with Insurance
Regulatory and Development Authority
(IRDA)/ LIC/ GIC.

ii.  Mutual Funds: Self-declaration that it is
registered with SEBI and is notified under
section 10(23D) of the Income-tax Act,
1961 along with self-attested copy of
PAN card and certificate of registration
with SEBI.

iii. Alternative Investment Fund (AIF): Self-
declaration that its income is exempt
under section 10(23FBA) of the Income-
tax Act, 1961 and they are registered
with SEBI as Category | or Category Il AlF
along-with self-attested copy of the PAN
card and certificate of AIF registration
with SEBI.

iv.  National Pension Scheme (NPS): Self-
declaration that it is exempt under
section 10(44) (subsection IE of section
197A of the Income-tax Act, 1961 read
with circular No. 18/2017 along with
self-attested copy of the PAN card and
registration certificate issued by IRDA.
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V. Recognised Provident Fund, Approved
Superannuation Fund, Approved
Gratuity Fund: Self declaration that
they are a recognised provident fund,
approved superannuation fund or
approved gratuity fund; as specified in
CBDT circular No 18/ 2017 along with self
attested copy of PAN and valid order/
approval of commissioner as per circular
no. 18/2017.

vi. Corporation established by or under a
Central Act which is, under the law for the
time beinginforce, exemptfromincome-
tax on its income: Self attested copy of
documentary evidence specifying the
specific Central Act under which such
corporation is established and that their
income is exempt under the provisions of
the Act alongwith self-attested copy of
PAN and copy of registration/ exemption
certificate.

vii. Sovereign Wealth Funds and Pension
Funds: Self declaration to be provided
alongwith copy of the notification
issued by the CBDT substantiating the
applicability of section 10(23FE) of the
Act issued by the Government of India

viii. Other Non-Individual shareholders: Self-
attested copy of documentary evidence
supporting the exemption along with
self-attested copy of PAN card.

Please note that Section 206AB has been
introduced by the Finance Act, 2021 effective
st July, 2021, whereby in case a person has not
filed Return of Income for the previous year
immediately preceding the financial year
in which tax is required to be deducted for
which the due date of filing return of income
is expired and the aggregate tax deducted at
source or tax collected at source is more than
210,000/~ TDS will be higher of the following:

a) Twice the rate specified in the relevant
provision of the Income- tax Act, 1961; or

b) Twice the rate or rates in force; or
c) The rate of five per cent.

The non-resident who does not have the
permanent establishment is excluded from
the scope of a “specified person” i.e, levy of
higher TDS under section 206AB of Income-tax
Act, 1961.

However, the above provisions are deleted by
way of Finance Bill, 2025. Where the Finance
Bill, 2025 is enacted with these changes, the
above provisions may not be applicable.
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For Non-resident Shareholders: Taxes are
required to be deducted in accordance
with the provisions of Section 195 of the Act
at the applicable rates in force. As per the
relevant provisions of Section 195 of the Act,
the withholding tax shall be at the rate of 20%
(plus applicable surcharge and cess) on the
amount of Dividend payable to non-resident
shareholders. In case of GDRs and Foreign
Portfolio Investors (“FPI")/Foreign Institutional
Investors ("FIl”), the withholding tax shall be
as per the rates specified in section 196C and
196D of the Income-tax Act, 1961 respectively
plus applicable surcharge and cess on the
amount of Dividend payable to them.

However, as per section 90 read with section
195 of the Income-tax Act, 1961, the non-
resident shareholder has the option to be
governed by the provisions of the Double
Tax Avoidance Agreement (“DTAA”) read
with applicable Multilateral Instrument (‘MLI’)
between India and the country of tax residence
of the shareholder, if they are more beneficial
to them.

It is required that the shareholders should
independently satisfy their eligibility to claim
DTAA benefit including meeting of all the
conditions laid down under the DTAA. For this
purpose, ie, to avail the DTAA benefits, the
non-resident shareholder will have to provide
the following:

a. Self-attested true copy of Tax Residency
Certificate (“TRC") obtained from the tax
authorities of the country of which the
shareholder is resident for the FY 2025-
26. In case the TRC is furnished in a
language other than English, the said TRC
would have to be translated from such
other language to English language and
thereafter duly notarized and apostilled
(or attested by Indian Embassy) copy of
the TRC would have to be provided;

b.  Self-declarationoftheacknowledgement
in electronically filed Form 10F on Indian
income tax portal;

c. Self-attested true copy of the PAN Card
if allotted by the Indian Income Tax
authorities;

d.  Self-declaration to be provided under
Rule 37BC(2) of the Income Tax Rules,
1962;

e.  Self-declaration in the format prescribed
by the Company, certifying the following
points:

l. Shareholders are and will continue
to remain tax resident of the
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country of its residence during the
FY 2025-26.

Il.  Shareholders are eligible to claim
the beneficial DTAA rate for the
purposes of tax withholding on
dividend declared by the Company;

M. Shareholders have no reason
to believe that its claim for the
benefits of the DTAA is impaired in
any manner;

IV. Shareholder does not have a
taxable presence or a Permanent
Establishment (“PE”) in India during
the FY 2025-26. In any case, the
amounts paid/payable to the
Shareholder are not attributable or
effectively connected to the PE or
fixed base, if any, which may have
got constituted otherwise;

V. Shareholder is the ultimate
beneficial owner of its shareholding
in the Company and dividend
receivable from the Company; and

VI.  Self-declaration by the shareholder
regarding the satisfaction of the
place of effective management
(POEM), principal purpose test,
GAAR, Simplified Limitation of
Benefit test (wherever applicable),
as regards the eligibility to claim
recourse to concerned Double
Taxation Avoidance Agreements.

Notwithstanding anything contained in
other part of this communication, where
any shareholder is a tax resident of any
country or territory notified as a notified
jurisdictional area under section 94A of
the Act, tax will be deducted at source
at a higher rate as prescribed under
section 94A of the Act.

In case of FPI/FII, copy of SEBI Registration
certificate:

Please note that the Company is not
obligated to apply the beneficial DTAA
rates at the time of tax deduction/
withholding on dividend amounts.
Application of beneficial DTAA rate shall
depend upon the completeness and
satisfactory review by the Company,
of the documents submitted by the
Non-Resident shareholder.

Members may submit the
aforementioned documents at https:H
ris.kfintech.com/formi5/formsaspx?q=0
on or before Friday, 25" April, 2025
in order to enable the Company to
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determine and deduct appropriate
tax. No communication on the tax
determination | deduction shall be
entertained post Friday, 25" April, 2025.
It may be further noted that in case the
tax on said dividend is deducted at a
higher rate in absence of receipt of the
aforementioned details |/ documents
fromm the Shareholders, there would
still be an option available with the
Shareholders to file the return of income
and claim an appropriate refund, if
eligible.

The above referred documents
submitted by you will be verified by us
and we will consider the same while
deducting the appropriate taxes, if any,
provided that these documents are in
accordance with the provisions of the
Act.

In addition to the above, please note the
following:

l. In case you hold shares under
multiple accounts under different
status / category but under a
single PAN, the highest rate of tax
as applicable to the status in which
shares held under the said PAN will
be considered on the entire holding
in different accounts.

Il. In case of joint shareholding, the
withholding tax rates shall be
considered basis the status of the
primary beneficial shareholder.

lll.  For deduction of tax at source, the
Company would be relying on the
above data shared by KFintech as
updated up to the record date

It may be further noted that
in case tax on dividend is
deducted at a higher rate in
the absence of receipt of any
of the aoforementioned details/
documents from the shareholders,
the shareholders may consider
filing their return of income and
claiming an appropriate refund,
as may be eligible. No claim shall
lie against the Company for such
taxes deducted.

In the event of any income tax
demand (including  interest,
penalty, etc.) arising from any
misrepresentation, inaccuracy or
omission of information provided by
the shareholder, such shareholders
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will be responsible to indemnify
the Company and also, provide
the Company with all information/
documents and co-operation in
any appellate proceedings.

The Company shall arrange
to email the soft copy of TDS
certificate to the Shareholders
at the registered email ID in due
course, post payment of the said
Dividend. The said certificate can
also be viewed in Form 26AS at
TRACES  https://www.tdscpc.gov.
in/app/loginxhtml or the website
of Income Tax Department of India
https://www.incometax.gov.in/iec/
foportal/

For further details and formats
of declaration, please refer FAQs
on Dividend Distribution which
are available on the Company's
website at www.cie-india.com.

GENERAL INSTRUCTIONS AND INFORMATION FOR
SHAREHOLDERS

Pursuant to the provisions of section 124 of
the Companies Act, 2013 and the Companies
(Declaration and Payment of Dividend) Rules, 2014,
the Company has transferred the entire unclaimed
dividend, pertaining to Transferor Companies which
were amalgamated with the Company pursuant
to the Integrated scheme and the Composites
scheme of Amalgamation, which was transferred
in the books of the Company post effectiveness
of these Schemes to Investor Education Protection
Fund. No claim lies against the Company in respect
of these dividends.

Further, the amounts pertaining to unclaimed
fractional entitlement of the member(s) of the
Transferor Companies has also been transferred
to IEPF and therefore no claim lies against the
Company in respect of such unclaimed fractional
entitlements.

Pursuant to the provisions of Investor Education
and Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016 as may be
amended from time to time, the Company has
uploaded the details of said unpaid and unclaimed
amounts transferred to [EPF by the Company on its
website at https://www.cie-india.com/periodic-
public-information8.htmI#IEPF and also on the
website of IEPF viz. www.iepf.gov.in.

The Members whose dividend/fractionall
entitlement is transferred to the IEPF Authority can
claim the same from the IEPF Authority by following
the procedure as detailed on the website of IEPF
Authority http://iepf.gov.in/IEPFA/refund.html.
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We draw your attention to the SEBI Master circular
no. SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated
May 7, 2024, read with circular no. SEBI/HO/MIRSD/
POD-1/P/CIR/2024/81 dated June 10, 2024 (‘SEBI
Circulor’), whereby SEBI has mandated furnishing
the following information by holders of securities in
physical form:

a. Valid PAN i.e. PAN linked with Adhaar

b. choice of nomination - registration by
submitting Form SH-13 or Declaration to opt
out nomination by submitting Form ISR-3

C. KYC Details that includes:

i. contact details - i.e. present postal
address with PIN code and mobile
number in all cases and e-mail address
for availing online services;

ii. bank account details — i.e. bank and
branch name, bank account number,
IFSC code

iii.  specimen signature — by submitting duly
attested Form ISR- 2:

The SEBI Circular further mandates that any service
request or grievance shall be entertained or any
payment, including payment of dividends, shall be
made electronically to the security holders holding
securities in physical form, only upon furnishing of
the Valid PAN and the KYC Details, as mentioned
above, against their respective folios.

Kindly note that, pursuant to the SEBI circular No.
SEBI/HO/MIRSD/POD-1/P/CIR/2024/81 dated June
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10, 2024, the condition of furnishing or updating of
‘Choice of Nomination” against your folio has been
relaxed and any service request or grievance shall
be entertained or payment of dividend etc. shall be
made if all other mandatory information, except
the Choice of Nomination, has been furnished.
However, the shareholders are encouraged, in their
own interest, to provide or update the ‘Choice of
Nomination” against the folio for ensuring smooth
transmission of securities.

You are requested to forward the duly filled in Form
ISR-1, Form ISR-2 and Form SH—13/Form ISR-3 along
with the related proofs mentioned in the respective
forms as the earliest. Kindly refer Note 32 to 35
hereinunder.

Issuance of Securities in dematerialized form in
case of Investor Service Requests:

We would further like to draw your attention to
SEBI Master circular no. SEBI/HO/MIRSD/POD-1/P/
CIR/2024/37 dated May 7, 2024. Accordingly, while
processing service requests in relation to; 1) Issue
of duplicate securities certificate; 2) Claim from
Unclaimed Suspense Account and Suspense
Escrow Demat Account; 3) Replacement / Renewal
/ Exchange of securities certificate; 4) Endorsement;
5) Sub-division | Splitting of securities certificate;
6) Consolidation of securities certificates/
folios; 7) Transmission; 8) Transposition and
9) Transmission, the Company shall issue securities
only in dematerialised form. For processing any of
the aforesaid service requests the securities holder/
claimant shall submit duly filled up Form ISR-4/
ISR-5.

We hereby request to holders of physical securities to furnish the documents/details, as per the table below for
respective service request, to the Registrar and Share Transfer Agents i.e, M/s. KFin Technologies Limited:

Sr.No. | Particulars Please furnish details in
1 PAN Form No.: ISR-1
2 Address with PIN Code
3 Email address
4 Mobile Number
5 Bank account details (Bank name and Branch, Bank account number, IFS

Code)
6 Demat Account Number
7 Specimen Signature Form No.: ISR-2
8 Nominee details Form No.: SH-13
9 Declaration to opt out nomination Form No.: ISR-3
10 Cancellation or Variation of Nomination Form No.: SH-14




34.

Notice of 26" AGM

Sr.No. | Particulars Please furnish details in
1 i. Request for issue of Securities in dematerialized form in case of | Form No.: ISR-4
below:
ii. Issue of duplicate securities certificate
iii.  Claim from Unclaimed Suspense Account & Suspense Escrow Demat
Account
iv.  Replacement/Renewal [ Exchange of securities certificate
v.  Endorsement
vi.  Sub-division / Splitting of securities certificate
vii. Consolidation of securities certificates/folios
viii. Transposition
ix.  Change in the name of the holder
12 Transmission Form No.: ISR-5

A member needs to submit Form ISR-1 for updating PAN and other KYC details to the RTA of the Company.
Member(s) may submit Form SH-13 to file Nomination. However, in case a Member do not wish to file nomination

‘declaration to Opt-out’ in Form ISR-3 shall be submitted.

In case of major mismatch in the signature of the
members(s) as available in the folio with the RTA
and the present signature or if the signature is
not available with the RTA, then the member(s)
shall be required to furnish Banker's attestation
of the signature as per Form ISR-2 along-with the
documents specified therein. Hence, it is advisable
that the members send the Form ISR-2 along-with
the Form ISR-1 for updating of the KYC Details or
Nomination.

All the aforesaid forms can be downloaded from the
website of the Company at: https://www.cie-india.
com/investors-fagsl.html and from the website of

the RTA at https://ris.kfintech.com/clientservices/
isc/isrforms.aspx .

Mode of submission of form(s) and documents

a) Submitting Hard copy through Post/Courier
etc.

Members can forward the hard copies of
duly filled-in and signed form(s) along with
self-attested and dated copies of relevant
documentary proofs as mentioned in the
respective forms, to the following address:

KFin Technologies Limited, Unit: CIE Automotive
India Limited Selenium Tower B, Plot 31-32,
Gachibowli, Financial District, Nanakramguda,
Hyderabad — 500 032.

b) Through Electronic Mode with e-sign

In case members have registered their
email address, they may send the scan
soft copies of the form(s) along with the
relevant documents, duly e-signed, from their
registered email id to einward.ris@kfintech.

c)

com or upload KYC documents with e-sign
on RTA’s website at the link: https://ris.kfintech.
com/clientservices/isc/.

Submitting Hard copy at the office of the RTA

The form(s) along-with copies of necessary
documents can be submitted by the securities
holder (s) / claimant (s) in person at RTA's
office. For this, the securities holder/claimant
should carry Original Documents against
which copies thereof shall be verified by the
authorized person of the RTA and copy(ies)
of such documents with IPV (In Person
Verification) stamping with date and initials
shall be retained for processing.

Mandatory Self-attestation of the

documents

Please note that each page of the documents
that are submitted in hard copy must be self-
attested by the holder. In case the documents
are submitted in electronic mode then the
same should be furnished with e-sign of scan
copies of the documents.

E-Sign

E-Signisanintegrated service which facilitates
issuing a Digital Signature Certificate and
performing signing of requested data by eSign
user. The holder/claimant may approach any
of the empanelled eSign Service Provider,
details of which are available on the website
of Controller of Certifying Authorities (CCA),
Ministry of Communications and Information
Technology (https://cca.gov.in/) for the
purpose of obtaining an e-sign.
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The members holding shares in demat are
requested to update with respective Depository
Participant, changes, if any, in their registered
addresses, mobile number, Bank Account details,
e-mail address and nomination details.

The RTA of the Company has launched a unified
platform ‘KPRISM’ for the benefit of shareholders.
KPRISM is a self-service portal / mobile based
application that enables the shareholders to access
their portfolios serviced by RTA, and check details
like dividend status and make request for annual
reports, change of address, update bank mandate,
download standard forms, etc. The portal can be
accessed at https://kprism.kfintech.com. For more
assistance on KPRISM, shareholders may contact
040-67162222.

QR code for accessing KPRIMS Portal:
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A Senior Citizens Investor Cell has been formed
by the RTA to assist exclusively the senior citizens
(above 60 years of age) in redressing their
grievances, complaints and queries. The senior
citizens wishing to avail this service can send the
communication to senior.citizen@kfintech.com.

The SCIs availing this service must provide the
following details:

Folio Number

Y

Company Name
> Nature of Grievance

»  Senior Citizen Investor ID proof showing Date
of Birth

A dedicated toll-free number 1800 3094 006 is also
provided for the convenience of the senior citizens.


mailto:senior.citizen@kfintech.com

Additional information pursuant to the Secretarial
Standards - 2 on General Meetings and SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 / Explanatory Statement in respect of the Special
Businesses pursuant to Section 102 of the Companies
Act, 2013

Item No. 3

Mr. Manoj Mullassery Menon (DIN: 07642469), Executive
Director of the Company, is liable to retire by rotation and
being eligible, have offered himself for re-appointment.

Mr. Menon was first appointed as Additional Director of
the Company with effect from 17" October, 2019 and as
a Director, liable to retire by rotation, at the 21t Annual
General Meeting held on 25" June, 2020. Mr. Menon had
last retired by rotation and was re-appointed by the
members of the Company at the 24" Annual General
Meeting of the Company held on 09" June, 2023.

Mr. Menon was first appointed as the Whole-time Director
(designated as Executive Director) of the Company
w.ef. 17" October, 2019 for a term of 3 years. He was
re-appointed asthe Whole-time Director of the Company,
as approved by the members at the 23 Annual General
Meeting of the Company held on 25" April, 2022, is from
17t October, 2022 to 16" October, 2025.

The Board of Directors of the Company at it's meeting held
on 20" February, 2025 has approved the re-appointment
of Mr. Menon as Whole-Time Director of the Company for
a terms of 3 years from 17t October, 2025, details of which
are provided in the explanatory statement for resolution
at Item No. 6 of this Notice.

Brief profile of Mr. Menon including the nature of
expertise in specific functional area:

Mr. Manoj Mullassery Menon, 57 years, holds B. Tech
in Production Engineering from National Institute of
Technology, Calicut and has a Masters in Management
Studies from Symbiosis Institute of Business Management.
Mr. Menon has experience of more than 35 years from
setting up green field projects to heading operations
and strategy. Mr. Menon leads the business of the Gears,
Composites, Foundry, Stampings & Magnetic Products
in India. Prior to this he was the Executive Director and
CEO of Mahindra Gears and Transmissions Private
Limited (MGTPL), the erstwhile wholly owned subsidiary
of the Company. In 2023, Mr. Menon was also appointed
as Executive Director and CEO of CIE Aluminum Casting
India Limited, the Wholly Owned Subsidiary Company in
India.

Directorships and Committee positions:

Apart from the Company, Mr. Menon holds directorships
in wholly owned subsidiaries of the Company namely;
BF Precision Private Limited (a company under voluntary
liquidation), CIE Hosur Limited and CIE Aluminium
Casting India Limited. He is Chairman of Corporate
Social Responsibility Committee and Risk Management
Committee of the Company and a member of
Stakeholders’ Relationship Committee of the Company.
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Further, he is also the Chairman of Corporate Social
Responsibility Committee of CIE Aluminium Casting India
Limited. Further, he has not resigned from any other listed
entity in the past 3 years.

Mr. Menon also holds directorship in Metalcastello S.p.A
a wholly owned subsidiary of the Company incorporated
outside India.

Attendance at Board Meeting during the previous
financial year:

During the financial year ended on 31 December, 2024,
5 (Five) Board Meetings of the Company were held and
Mr. Menon attended all the meetings.

Remuneration drawn in the previous financial year and
Shareholding:

Mr. Menon was paid an aggregate remuneration, of 317.81
Million during the Financial Year ended 31¢ December,
2024.

Mr. Menon received remuneration of I 2.67 Million from
CIE Aluminium Casting India Limited (CIEALCAST)
during the financial year ended 3I¢ December, 2024,
for his responsibilities as Executive Director and CEO of
CIEALCAST. The aggregate remuneration received by
Mr. Menon from the Company and CIEALCAST during
the financial year ended 31 December, 2024 was
$20.48 Million.

Further the Board of Directors has granted 2,00,000 Stock
Appreciation Units to Mr. Manoj Menon. The base price
for Stock Appreciation Benefit was fixed at ¥ 150/-. The
redemption price for determining the Stock Appreciation
Benefit was calculated as the volume-weighted average
market price of the shares of the Company quoted on
National Stock Exchange of India Limited for a period
of sixty trading days immediately preceding a Pay-
out Date. The pay-out was be made on two dates viz
19* February, 2023 (first pay-out) and 19" February, 2025
(final pay-out reduced by the amount already paid in
first pay-out). Accordingly, the first pay-out was made to
him post approval of the NRC and the Board in February,
2023 of INR 39.34 million. The final payout of INR 24.33
million is paid in February, 2025.

Mr. Menon holds 23,558 equity shares of the Company as
on the date of this notice.

Mr. Menon is not disqualified from being appointed
as Director in terms of Section 164 of the Act and he is
not restrained from holding the position of Director in
any company by virtue of any order of SEBI or any such
authority.

Apart from Mr. Menon, who would be interested in his
re-appointment and his relatives to the extent of their
Shareholding interest, if any, in the Company, none of the
other Directors, Key Managerial Personnel of the Company
and their relatives are concerned or interested, financially
or otherwise, in the resolution as set-out in item no. 3 of
the Notice. None of the Directors and Key Managerial
Personnel of the Company are inter-se related.



Accordingly, the Board recommends the Resolution as
set out at Item No. 3 of this Notice for approval of the
Members as an Ordinary Resolution.

Item No. 4

The Board of Directors, at their Meeting held on
20" February, 2025, on the recommendation of the
Audit Committee, approved the re-appointment of
M/s. Dhananjay V. Joshi & Associates, Cost Accountants,
as Cost Auditors of the Company for conducting the audit
of the cost records of the Company, for the Financial
Year ending 31 December, 2025, at a remuneration of
% 13,86,000 (Rupees Thirteen Lakhs Eighty Six Thousand
Only) plus taxes as may be applicable and reimbursement
of such other out of pocket expenses, as may be incurred
by them during the course of Audit.

Pursuant to Section 148 of the Companies Act, 2013 read
with the Companies (Audit and Auditors) Rules, 2014,
Members are required to ratify the remuneration to be
paid to the Cost Auditors of the Company.

Accordingly, the Members of the Company are requested
to ratify remuneration payable to the Cost Auditors for
conducting the Audit of Cost records, for the Financial
Year ending 31t December, 2025.

None of the Directors, Key Managerial Personnel of the
Company and their relatives are concerned or interested,
financially or otherwise, in this item.

Accordingly, the Board recommends the Resolution as
set out at Item No. 4 of this Notice for approval of the
Members as an Ordinary Resolution.

Item No.5

Pursuant to Section 204 of the Companies Act, 2013 ('the
Act’) the Company has to annex to its Board’s Report a
Secretarial Audit Report given by a practicing company
secretary in the format as may be prescribed. Rule 9 of
the Companies (Appointment and Remuneration) Rules
2014 prescribes Form MR-3 for the said Secretarial Audit
Report. Further, Section 179 of the Act read with Rule 8 of
the Companies (Meetings of Board and its Powers) Rules,
2014 provide that the appointment of Secretarial Auditor
shall be made by the Board at the meeting of the Board.

SEBI vide its notification dated 12" December, 2024
amended Regulation 24A of the SEBI (Listing Obligations
and Disclosure Requirements), Regulations, 2015
(the Listing Regulations). The Amended regulation
read with the SEBI circular no. SEBI/HO/CFD/CFD-
PoD-2/CIR/P/2024/185 dated 3I* December, 2024
(the Circular) have inter-alia prescribed the term of
appointment/re-appointment, eligibility, qualifications
and disqualifications of Secretarial Auditor of a Listed
Company.

As per the amended Regulation 24A of the Listing
Regulations, the Company and its material unlisted
subsidiary company incorporated in India (ie. CIE
Aluminium Casting India Limited) is required to
undertake Secretarial Audit by a Secretarial Auditor who
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shall be a Peer Reviewed Company Secretary and annex
a Secretarial Audit Report in such form as specified by
SEBI, with the annual report of the Company.

Pursuant to the amended Regulation 24A of the Listing
Regulations, w.ef. 01t April, 2025, every Listed Company
on the recommendation of the Board of Directors shall
appoint or re-appoint (i) an Individual as Secretarial
Auditor for not more than one term of five consecutive
years or (i) a Secretarial Audit firm as Secretarial Auditor
for not more than two terms of five consecutive years
with the approval of its shareholders in its Annual General
Meeting.

In accordance with the above, the Board of Directors
at its meeting held on 20" February, 2025 considered,
approved and recommended to the Shareholders of
the Company for their approval, the appointment of
M/s. SVD & Associates, a firm of Company Secretaries
in practice, (Firm Registration Number: P2013MH075200),
as Secretarial Auditors of the Company at the ensuing
26" Annual General Meeting for a term of 5 consecutive
Years, to conduct Secretarial Audit of five consecutive
financial years respectively ending on 31 December,
2025, 31t December, 2026, 31t December, 2027,
31t December, 2028 and 31 December, 2029 (the Term)
and issue (i) the Secretarial Audit Report under Section
204 of the Act for the Term and (ii) the Secretarial
Audit Reports under Regulation 24A(1)(a) of the Listing
Regulations for the Term.

The Board of Directors have approved that in addition
to issuing the Secretarial Audit Report the Secretarial
Auditors shall also issue to the Company (i) the
Secretarial Compliance Report under Regulation 24A(2)
of the Listing Regulations for the Term (ii) the Compliance
certificate regarding compliance of conditions of
corporate governance ds may be required under Para
E of Schedule V of the Listing Regulations for the Terms
and (iii) the certificate on qualification of the directors
as may be required under sub-clause (i) of clause 10
of Paragraph C of Schedule V of Listing Regulations for
the Term and (iv) such other certificates or reports or
opinions which can be issued by the Secretarial Auditors
under Applicable Laws.

M/s. SVD & Associates have consented to the said
appointment and confirmed that their appointment, if
made, would be within the limit specified by the Institute
of Companies Secretaries of India. They have further
confirmed that they are not disqualified to be appointed
as Secretarial Auditors in term of provisions of the
Companies Act, 2013, the Companies Secretaries Act,
1980 and Rules and Regulations made thereunder and the
SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 and the Circular.

The Board of Directors of CIE Aluminium Casting
India Limited a material unlisted subsidiary company
incorporated in India has also appointed M/s. SVD &
Associates as Secretarial Auditors for the Term.



Brief profile of M/s. SVD & Associates, Company
Secretaries in practice as under:

SVD & Associates, Company Secretaries, Pune, was
formed in 2014 by professionals of varied skill sets, to bring
out synergy in corporate legal and corporate advisory
services with a pivotal role in Secretarial Audit. Catering to
a wide range of clients, including a large number of listed
and multinational companies, its strength is its team of
qualified, experienced and trained professionals who
treasure the value of diligence and knowledge. The firm
is peer reviewed in terms of the peer review guidelines
issued by the ICSI. More details of the firm are available
at their website at the weblink: https://svdandassociates.

com/.

Other disclosures

No order has been passed by ICSI/SEBI/MCA/any other
competent authority/Court, both in India or outside Indiq,
in past 5 years against the proposed secretarial auditor.

M/s. SVD & Associates did not have any association with
the Company, its holding or subsidiary companies or any
of the Promoter or Promoter Group entities during the last
three financial years.

The Board after taking into account the qualification and
experience of M/s. SVD & Associates and the certificate
submitted by them, was of the opinion that they are
qualified to be appointed as the Secretarial Auditors of
the Company in accordance with the Listing Regulations
and the Circular, the qualification and experience of
M/s. SVD & Associates is commensurate with the size and
requirements of the Company and have accordingly
recommended their appointment as the Secretarial
Auditors for the term, as set out in the proposed resolution,
to the members of the Company.

It is further proposed that the remuneration to be paid
to the Secretarial Auditor for issuing the Secretarial
Audit Report and other report, certificates or opinions as
the Board may approve to obtain from the Secretarial
Auditors, may be determined, from time to time, by the
Board or any committee of the Board or any officer of
the Company authorised by the Board in this regard.
In addition to the remuneration, the Secretarial Auditor
shall be entitled to receive the out of pocket expenses as
may be incurred by them during the course of the Audit
or issuance of any other certificate or report or opinion.

The consent cum certificate and Peer Review Certificate
received from SVD & Associates, and the letter of
engagement inter-alia containing the terms of
engagement including remuneration shall be available
for inspection by the members in electronic form up
to the date of Annual General Meeting. The members
seeking to inspect these documents may send an email
request to contact.investors@cie-india.com

None of the Directors, Key Managerial Personnel of the
Company and their relatives, are concerned or interested,
financially or otherwise, in this item.
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The Board recommends the Ordinary Resolution as
set out in Item No. 5 of this Notice for approval of the
Members.

Item No. 6

Mr. Manoj Menon was appointed as a Whole-time
Director (designated as Executive Director) of the
Company for a period of 3 (three) years with effect from
17" October, 2022 which was approved by the Members
at the 237 Annual General Meeting of the Company held
on 25" April, 2022. Further, the members at the 25" Annual
General Meeting held on 20" June, 2024 had approved
revision in remuneration payable to Mr. Menon during
his remaining tenure as the Whole-Time Director of the
Company from 1t April, 2024 till 16" October, 2025.

The term of appointment of Mr. Menon as Whole-time
Directors of the Company is expiring on 16" October, 2025.

The Board at its meeting held on 20" February, 2025 on
the recommendation of Nomination and Remuneration
Committee and subject to approval of the members,
re-appointed Mr. Menon as Whole-time Director
(designated as Executive Director) of the Company
for further term of 3 (three) years commencing from
17" October, 2025. The Board further approved that the
terms and conditions of re-appointment of Mr. Manoj
Mullassery Menon shall continue to be same.

Brief profile of Mr. Menon including the nature of
expertise in specific functional area:

Mr. Manoj Mullassery Menon, 57 years, holds B. Tech
in Production Engineering from National Institute of
Technology, Calicut and has a Masters in Management
Studies from Symbiosis Institute of Business Management.
Mr. Menon has an experience of more than 35 years from
setting up green field projects to heading operations
and strategy. Mr. Menon leads the business of the Gears,
Composites, Foundry, Stampings & Magnetic Products
in India. Prior to this he was the Executive Director and
CEO of Mahindra Gears and Transmissions Private
Limited (MGTPL), the erstwhile wholly owned subsidiary
of the Company. In 2023, Mr. Menon was also appointed
as Executive Director and CEO of CIE Aluminum Casting
India Limited, the Wholly Owned Subsidiary Company
in India.

Directorships and Committee positions:

Apart from the Company, Mr. Menon holds directorships
in wholly owned subsidiaries of the Company namely;
BF Precision Private Limited (a company under voluntary
quuidotion), CIE Hosur Limited and CIE Aluminium
Casting India Limited. He is Chairman of Corporate
Social Responsibility Committee and Risk Management
Committee of the Company and a member of
Stakeholders’ Relationship Committee of the Company.
Further, he is also the Chairman of Corporate Social
Responsibility Committee of CIE Aluminium Casting India
Limited. Further, he has not resigned from any other listed
entity in the past 3 years.
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Mr. Menon also holds directorship in Metalcastello S.p.A
a wholly owned subsidiary of the Company incorporated
outside India.

Attendance at Board Meeting during the previous
financial year:

During the financial year ended on 31 December, 2024,
5 (Five) Board Meetings of the Company were held and
Mr. Menon attended all the meetings.

Remuneration drawn in the previous financial year and
Shareholding:

Mr. Menon was paid an aggregate remuneration, of
¥ 17.81 million by the Company during the Financial Year
ended 31 December, 2024.

Mr. Menon received remuneration of ¥ 2.67 Million from
CIE Aluminium Casting India  Limited (CIEALCAST)
during the financial year ended 31 December, 2024,
for his responsibilities as Executive Director and CEO of
CIEALCAST. The aggregate remuneration received by
Mr. Menon from the Company and the wholly owned
subsidiary of the Company ie. CIEALCAST during the
financial year ended 31t December, 2024 was T 20.48
Million.

Further the Board of Directors had granted 2,00,000 Stock
Appreciation Units to Mr. Manoj Menon. The base price
to be considered for Stock Appreciation Benefit was fixed
atZ 150/. The redemption price for determining the Stock
Appreciation Benefit was calculated as the volume-
weighted average market price of the shares of the
Company quoted on National Stock Exchange of India
Limited for a period of sixty trading days immediately
preceding the Pay-out Date. The pay-out was to be
made on two dates viz: 19" February, 2023 (first pay-out)
and 19" February, 2025 (final pay-out reduced by the
amount already paid in first pay-out). Accordingly, the
first pay-out was made to him post approval of the NRC
and the Board in February, 2023 of INR 39.34 million. The
final payout of INR 24.33 million is paid in February, 2025.

Mr. Menon holds 23,558 equity shares of the Company as
on the date of this notice.

Other details

Apart from Whole-time Director, Mr. Menon is also
appointed as CEO and has been ‘Key Managerial
Personnel’ of the Company in accordance with Section
2(51) of the Companies Act, 2013. Mr. Menon head, oversee
and is responsible for the business and operations of Iron
Casting, Stampings, Composites, Magnetic Products and
Gears Divisions of the Company.

The final pay-out in relation to the Stock Appreciation
Units (SAUs) granted to Mr. Menon has been made in
February 2025. Thus, the term of the earlier grant is
concluded. The Board or the NRC has not, as on the date
of this Notice, considered proposal for further grant of
SAUs to any of the employees. However, as per the terms
of remuneration approved by the Board, Mr. Menon is
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eligible to receive the SAUs in accordance with the Stock
Appreciation Benefit Policy of the Company.

Proposal

Pursuant to Sections 196, 197, 198 and 203 and all other
applicable provisions of the Companies Act, 2013
("the Act”) and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification or re-enactment
thereof for the time being in force) read with Schedule Vv
of the Act, the proposal of re-appointment of Mr. Manoj
Menon as Whole-time Director (Designated as Executive
Director) is now being placed before the Members for
their approval including terms of his re-appointment
along-with remuneration.

The Members of the Company are requested to consider
and approve the maximum limit of remuneration of ¥ 25
million (excluding benefits under the Stock Appreciation
Benefit policy) and authorise the Board of Directors of
the Company, on recommendation of the Nomination
and Remuneration Committee, to fix the remuneration
payable to Mr. Manoj Menon within the said limits, in
accordance with the Policy of the Company. Further,
the Board of Directors, on recommendation of the
Nomination and Remuneration Committee, may grant
Stock Appreciation Benefits in accordance with the Stock
Appreciation Benefit Policy of the Company such that the
aggregate remuneration (including Stock Appreciation
Benefit) payable to Mr. Menon, along-with remuneration
payable to other Whole-time Director(s) or Managing
Director(s) of the Company, if any, shall not exceed the
overall ceiling of 7% of the net profits of the Company in
a financial year as approved by the shareholders at the
19" Annual General Meeting of the Company.

In accordance with Section 190 of the Act, letter setting
out the terms of re-appointment of Mr. Menon including
current remuneration payable to him, as approved by
the Board of Directors and a copy of Stock Appreciation
Benefit Policy shall be available for inspection by the
members in electronic form up to the date of Annual
General Meeting. The members seeking to inspect these
documents may send an email request to contact.
investors@cie-india.com.

Mr. Menon is not disqualified from being appointed as
Director in terms of Section 164 of the Act and he is not
restrained from holding position of director in any listed
company by virtue of any order of SEBI or any such
authority.

Apart from Mr. Menon, who would be interested in his
re-appointment and his relatives to the extent of their
Shareholding interest, if any, in the Company, none of
the other Directors, Key Managerial Personnel of the
Company and their relatives are concerned or interested,
financially or otherwise, in the resolution as set-out in
item no. 6 of the Notice. None of the Directors and Key
Managerial Personnel of the Company are inter-se
related.
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Accordingly, the Board recommends the Resolution as
set out at Item No. 6 of this Notice for approval of the
Members as an Ordinary Resolution.

Item No.7

Mr. Arenaza was first appointed as an Additional
Director of the Company with effect from 13" September,
2016 and as Director, liable to retire by rotation at the
18" Annual General Meeting of the Company held on
27" April, 2017. Mr. Arenaza had retired by rotation and
was re-appointed by the members of the Company at
the 25" Annual General Meeting of the Company held on
20t June, 2024.

Mr. Arenaza was also appointed as the Whole-time
Director (designated as Executive Director) of the
Company since 13" September 2016 and his current term
as the Whole-time Director of the Company, as approved
by the members at the 23 Annual General Meeting of the
Company held on 25" April, 2022, is from 13" September,
2022 till 12" September, 2025. Mr. Arenaza’s appointment
is approved by the Central Government from time to
time and the approval for the current term was granted
on 05" October, 2023.

Mr. Arenaza is the head of the management of the
Company and is the whole-time key managerial person
in accordance with the provisions of Section 203(1) (i) of
the Companies Act, 2013 (the Act).

The Board of Directors of the Company, on
recommendation of the Nomination and Remuneration
Committee, has also appointed Mr. Arenaza as ‘Chief
Executive Officer’ of the Company w.e.f. 2" May, 2024 and
redesignated him as “Executive Director and Group CEO".
There were no changes in the terms of the appointment of
Mr. Arenaza as the Whole-time Director of the Company.

The present term of appointment of Mr. Arenaza as a
Whole-time Director (Executive Director) is expiring on
12t September, 2025.

The Board at its meeting held on 20" February 2025 on
recommendation of Nomination and Remuneration
Committee and subject to approval of the members and
the Central Government, re-appointed Mr. Arenaza as
Whole-time Director (designated as Executive Director)
of the Company for further term of 3 (three) years
commencing from 13" September, 2025. In accordance
with Section 203(1)(i) of the Companies Act, 2013.
Mr. Arenaza shall continue to be the whole-time Key
Managerial Personnel of the Company.

Brief profile of Mr. Arenaza including the nature of
expertise in specific functional area

Mr. Arenaza, 56, holds degree in Industrial Engineering
(Industrial Engineering School of Bilbao) and a master's
in business administration (MBA) from Deusto University
(Bilbao).

Mr. Arenaza has more than 30 years’ of experience in the
automotive sector and, prior to joining CIE Automotive in
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2007, he held relevant positions in different automotive
companies. Within CIE Automotive Group, Mr. Arenaza has
led Machining and Aluminum HPDC Divisions worldwide
with an extensive international businesses.

Directorships and Committee positions

Asonthe date of this notice, Mr. Arenaza holds Directorship
in CIE Aluminium Casting India Limited, wholly-owned
subsidiary of the Company. Further, he neither holds
Directorships in any listed entity other than the Company
nor holds any committee positions in Audit Committee
or Stakeholders Relationships Committee in any public
company including the Company. He is a member of
Risk Management Committee of the Company. Further,
he has not resigned from any other listed entity in past
3 years. Further, he holds Directorships in other body
corporates namely Metalcastello S.p.A.,, CIE Somaschini,
CIE Praga Louny, CIE Zdanice.

Attendance at Board Meeting during the previous
financial year

During the financial year ended on 31t December, 2024,
5 (Five) Board Meetings of the Company were held and
Mr. Arenaza attended all the meetings.

Remuneration drawn in the previous financial year and
Shareholding

Mr. Arenaza does not hold any shares in the Company
and is not related to any Director of the Company.

Mr. Arenaza was paid an aggregate remuneration,
including the perquisites, of ¥ 2.29 Million in Financial
Year ended 31t December, 2024. Mr. Arenaza received
appropriate compensation from CIE Automotive S.A,
the ultimate holding company of the Company, for
those of his responsibilities pertaining to CIE group and
the Company continues to benefit from the resultant

synergy.
Proposal

Pursuant to Sections 196, 197, 198 and 203 and all other
applicable provisions of the Companies Act, 2013
(‘the Act) and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification or re-enactment
thereof for the time being in force) read with Schedule V
of the Act, the proposal of re-appointment of Mr. Ander
Arenaza as Whole-time Director (Designoted as Executive
Director) is now being placed before the Members for
their approval by way of Special Resolution including
terms of his re-appointment along-with remuneration.

Further, Part | of Schedule V to the Act provides certain
conditions for appointment of the Whole-time Director
of a Company. This inter-alia provides that the Whole-
time Director should be resident in India i.e., he should
be staying in India for a continuous period of not less
than 12 months immediately preceding the date of his
appointment and he should come to stay in India for
taking up employment in India. Mr. Arenaza is not a



resident in India and hence, in accordance with Section
196(4) of the Act, his proposed re-appointment as the
Whole-time Director shall require approval of the Central
Government in addition to the approval of the members
of the Company.

The Members of the Company are requested to consider
and approve the maximum limit of remuneration of
¥ 3,000,000 (Rupees Three Million) authorise the Board
of Directors of the Company, on recommendation of
the Nomination and Remuneration Committee, to fix the
remuneration payable to Mr. Ander Arenaza within the
said limits, in accordance with the Policy of the Company.

In accordance with Section 190 of the Act, Employment
Contract of Mr. Arenaza setting out the terms of his
re-appointment including remuneration payable to
him, shall be available for inspection by the members in
electronic form up to the date of Annual General Meeting.
The members seeking to inspect these documents may
send an email request to contact.investors@cie-india.
com.

Mr. Arenaza is not disqualified from being appointed
as Director in terms of Section 164 of the Act and he is
not restrained from holding position of director in any
listed company by virtue of any order of SEBI or any such
authority.

Apart from Mr. Arenaza, who would be interested in
his re-appointment and his relatives to the extent of
their Shareholding interest, if any, in the Company,
none of the other Directors, Key Managerial Personnel
of the Company and their relatives are concerned or
interested, financially or otherwise, in the resolution as
set-out in item no. 7 of the Notice. None of the Directors
and Key Managerial Personnel of the Company are inter-
se related.

Accordingly, the Board recommends the Resolution as
set out at Item No. 7 of this Notice for approval of the
Members as a Special Resolution.

Item No. 8

The Company enters into various transactions with
Mahindra & Mahindra Limited (M&M), a related party of
the Company in accordance with applicable accounting
standards, which inter-alia are in the nature of sale of
goods and services, purchase of goods or services,
Purchase of Assets, payment or receipt of interest for
delayed or advance payments, paying the lease or rent
for the property taken on lease by the Company and
any other transfer of resources, services or obligation
to meet the objectives or requirement (“Transactions”).
All the Transactions with M&M are in the Ordinary Course
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of Company'’s business and are at Arm'’s Length basis.

In accordance with the Regulation 23(2) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (‘the Listing Regulations’) all related party
transactions and subsequent material modifications
requires prior approval of the Audit Committee. Further
as per Regulation 23(4) of the Listing Regulations, all
material related party transactions and subsequent
material modifications shall require prior approval of the
shareholders through resolution.

Pursuant to Regulation 23 of the Listing Regulations read
with Company’s Policy on Materiality of and dealing with
Related Party Transactions (‘the RPT Policy’), Material
Related Party Transaction means a transaction with a
Related Party where the transaction/transactions to be
entered into individually or taken together with previous
transactions with a Related Party during a financial year,
exceeds rupees one thousand crore or ten percent of the
annual consolidated turnover of the Company as per
the last audited financial statements of the Company,
whichever is lower (‘materiality threshold’).

The aggregate value of the Transactions of the Company
with M&M in a financial year exceeds the Materiality
Threshold.

Pursuant to Regulation 23(4) of the Listing Regulations,
the Members of the Company by a resolution passed
at the 25" Annual General Meeting held on 20" June
2024 had approved material related party transactions
of the Company with M&M for an aggregate amount
not exceeding ¥ 23,000 million (Rupees Twenty Three
Thousand Million) in a financial year.

In accordance with SEBI Master Circular bearing
reference no. SEBI/HO/CFD/PoD2/CIR/P/0155 dated
1" November 2024 (‘the SEBI Master Circular’) the said
approval of the members is valid upto this 26" Annual
General Meeting of the Company.

In view of the above, approval of the members of the
Company is being sought for the Material Related
Party transaction entered into or to be entered into by
the Company during a financial year with M&M, the
aggregate value of which exceeds the materiality
threshold of the Company.

The Audit Committee and Board of Directors of the
Company, at their respective meetings held on 27" March,
2025 considered the matter of seeking shareholders’
approval to the Material Related Party Transactions and
recommended the resolution as set out in Item No. 8 of
the Notice to the members for their approval.
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The information provided to the Audit Committee in accordance with Section IlI-B of SEBI Master Circular SEBI/HO/
CFD/PoD2/CIR/P/0155 dated 11" November, 2024 for its review and recommendation to the members, in relation to the
material related party transactions of the Company with M&M, is as below:

Particulars

Remarks

Name of the related party;

Mahindra & Mahindra Limited (“M&M")

Nature of relationship with the
Company including nature of its
concern or interest (financial or
otherwise)

M&M is an Entity exercising significant influence over CIE Automotive S.A.
the Ultimate Holding Company of the Company.

The Company does not have any shareholding or other concern or interest
in M&M.

M&M do not have any shareholding or other concern or interest in the
Company.

Name of the Director or Key Managerial
Personnel who is related, if any;

None of the Directors, Key Managerial Personnel or their relatives are
interested or concerned, financially or otherwise, in the proposed
transactions.

However, Mr. Shriprakash Shukla, Non-Executive Chairman of the Company
may be concerned or interested in the proposed transactions to the extent
of his employment or the number of shares held by him in M&M.

Total amount of all the transactions
undertaken by the Company with M&M
during each of the last three financial
years.

NatureofTransaction FY ending FY ending FY ending

31t December, | 31t December, | 31t December,
2024 2023 2022

Purchase of Goods

and Services 4 0 3

Rent paid 19 17 34

Sales of Goods 16,371 16,453 15,829

Sale of Services/

Reimbursements

Received 54 - -

Interest Paid on

early payment of

receivables 24 2 16

Total 16,472 16,472 15,882

Type, material terms and particulars of
the proposed transactions

The transactions entered into or proposed to be entered into with M&M are
in the nature of sale of goods and services, purchase of goods or services,
Purchase of Assets, payment or receipt of interest for delayed or advance
payments, paying the lease or rent for the property taken on lease by the
Company and any other transfer of resources, services or obligation to
meet the objectives or requirement (“Transactions”).

M&M is one of the main customer for most of the company’s products
in India. Sale of Goods primarily include castings, forgings, sheet metal,
gears and other components/parts, specific toolings developed for
components/parts. The sale of services primarily includes services in
the nature of refurbishment of tools. Similarly the Purchase of Goods or
Services, availing or rendering of services, reimbursements to be made or
received or any other transfer of resources, services or obligation are all
largely connected with the manufacture and supply of components/parts
to M&M.

Payment or receipt of interest is towards the delayed or advance payments
of Trade Receivables from M&M.
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Particulars Remarks

Payment of rent is in relation to the premises taken on Lease basis from
M&M including the security deposit kept with M&M for the said lease

All the transactions are on arm'’s length basis and in the ordinary course
of business.

Approval of the Audit Committee for transactions of the Company with
M&M for CY2025

Subject to the approval of the members of the Company, the Audit
Committee at its meeting held on 05" December, 2024 and 27" March,
2025 has granted its omnibus approval to the related party transaction
with M&M, to be entered into during 1t January, 2025 to 31t December, 2025
as per below monetary limits:

(% in million)

Type of the transaction Maximum value | The maximum value
of proposed of a single transaction
transaction in FY during FY
Purchase of Goods 30 10
Purchase of Services 20 10
Rent paid 40 10
Sales of Goods 22,710 50
Sale of Services 70 10
Reimbursements Received 10
Reimbursements Paid 10
Interest Received 10 10
Interest Paid 50 50
Purchase of Fixed Assets 10 10
Anyothertransferofresource, 40 10
services or obligation
Total 23,000

Further, the Audit Committee has accorded its omnibus approval to
transactions where the need for related party transaction cannot be
foreseen, and requisite details are not available, subject to the value of
such transaction does not exceed Rupees One Crore per transaction.

The transactions to be entered into by the Company with M&M upto
30" April, 2025 shall be within the approval limits granted by the
shareholders vide their resolution dated 20" June, 2024 i.e. the same shall
not exceed ¥ 23,000 Million.

Approval of the Audit Committee for transactions between Company
and M&M proposed for approval of the members

It is hereby clarified that, in addition to the omnibus approval granted by
the Audit Committee, which in accordance with Regulation 23(3) of the
Listing Regulations is valid for a period of one year, the Audit Committee
have also considered and approved at its meeting held on 27" March, 2025,
the proposed related party transactions of the Company with M&M to be
entered into from the date of 26" AGM till the date of 27" AGM to be held
in the year 2026, and have accordingly recommended for the approval
of the members the resolution as set out at Item no. 8 of the Notice of
26" AGM.
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Particulars

Remarks

Value of proposed transactions during
a financial year

¥ 23,000 million in aggregate

percentage of the Company’s
annual consolidated turnover, for
the immediately preceding financial
year ended 31 December 2024, that
is represented by the value of the
proposed transaction

25.7%

Tenure of the proposed transaction
(particular tenure shall be specified)

The proposed transactions are repetitive in nature and will be transacted
throughout a year. Accordingly, omnibus approval of the members of the
Company is requested for the proposed transactions.

The Audit Committee of the Company considered and granted omnibus
approval to the Related Party Transactions which are repetitive in
nature before the commencement of a Financial Year, which is valid for
one Financial Year in accordance with Regulation 23(3) of the Listing
Regulations. The transactions to be entered into pursuant to the Omnibus
Approval are to be placed before the Audit Committee on quarterly basis
for review.

In line with the same, the Audit Committee, at its meeting held on
5" December, 2024 and 27" March, 2025 has granted its omnibus
approval for the transactions to be entered into during 1*t January, 2025 to
31t December, 2025 with M&M.

Further the Audit Committee of the Company at its meeting held on
27" March, 2025 has considered and granted the approval to the RPTs as
proposed to the members for their approval at the 26" Annual General
Meeting. In accordance with Regulation 23(4) read with the SEBI Master
Circular SEBI/HO/CFD/PoD2/CIR/P/0155 dated 11" November, 2024, the
approval of the members granted at this 26" AGM shall be valid for upto
the date of the 27" AGM to be held in the year 2026 subject to the period
not exceeding fifteen months from the date of the 26" AGM.

Justification for why the proposed
transaction is in the interest of the
Company

The Company, being an auto component maker, targets to have all
key OEMs in its customer portfolio. M&M is one of the leading Original
Equipment Manufacturer in India and has been a major customer for the
Company which is also substantiated by the sale of goods to M&M during
CY2024 which accounted for around 18% of the consolidated sales of the
Company. The Company always looks for opportunities to participate in
new programs launched by the OEMs as well as increasing the Share of
Business in the Existing Programs. The Company also makes similar efforts
for its business with M&M.

Other transactions are also linked to or relevant for ensuring smooth
supply of products to M&M.

All the Transactions with M&M are in Ordinary Course of Company’s
Business and are at arm’s length basis.

Where the transaction relates to
any loans, inter-corporate deposits,
advances, or investments made

or given by the Company or its
subsidiary?,

If yes, provide the specified details as
below:

No
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Particulars Remarks

Details of the source of funds in
connection  with the proposed
transaction

Not Applicable

Where any financial indebtedness is
incurred to make or give loans, inter-
corporate deposits, advances, or
investments (Ncuture of indebtedness,
cost of funds, tenure)

Not Applicable

Applicable terms, including covenants,
tenure, interest rate and repayment
schedule, whether secured or
unsecured; if secured, the nature of
security

Not Applicable

If the transaction relates to any loans,
inter-corporate deposits, advances,
or investments made or given by the
listed entity or its subsidiary, then the
purpose for which the funds will be
utilized by the ultimate beneficiary of
such funds pursuant to the RPT

Not Applicable

A statement that the valuation or
other external report, if any, relied
upon by the Company in relation to
the proposed transaction will be made
available through the registered email
address of the shareholders;

the Company

All the Transactions with M&M are regular business transactions and
predominantly are of P&L nature and are in the Ordinary Course of
Company’s business and are at Arm’s Length basis. Therefore, no valuation
report or other external report is obtained for the same or relied upon by

A summary of the information provided
to the Audit Committee

All the information as provided in this table was presented to the Audit
Committee at its meeting held on 27" March, 2025.

Based on the information on Related Party Transactions,
summarised in this explanatory statement hereinabove
and the omnibus approval granted by the Audit
Committee, the Board of Directors of the Company has
recommended the Resolution set out at Item No. 8 for the
approval of the members.

The Audit Committee and the Board of Directors are of
the opinion that the related party transactions between
the Company and M&M shall not be detrimental to the
interest of minority members and are in the best interest
of the Company and its members.

The details of transactions entered into by the Company
pursuant to the said approval shall be placed before
the Audit Committee of the Company as per the
requirements of the Listing Regulations and shall remain
within the limits as approved by the members. Any
subsequent material modifications in the proposed
transactions, as defined by the Audit committee, which
forms part of the RPT Policy, shall be placed before the
members for approval, in terms of Regulation 23(4) of
the Listing Regulations.

In accordance with the Circular the approval of the
members of the Company shall be valid upto the date of
the 27" AGM subject to maximum period of fifteen months
from the date of this 26" AGM. The Company shall seek

fresh approval of the members, before the expiry of this
approval in case of need.

Pursuant to Regulation 23 of the Listing Regulations,
members may also note that no related party of the
Company shall vote to approve the resolution at Item No.
8 whether the entity is a related party to the particular
transaction or not. Accordingly, no Member of the
Company being a Related Party of the Company as per
the Listing Regulations shall vote to approve the said
resolution.

None of the Directors, Key Managerial Personnel or their
relatives are interested or concerned, financially or
otherwise in the Resolution set out at Item No. 8. However,
Mr. Shriprakash Shukla, Director of the Company may be
concerned or interested in the proposed transactions to
the extent of his employment or shareholding in M&M.

Accordingly, the Board recommends the Resolution as
set out at Item No. 8 of this Notice for approval of the
Members as an Ordinary Resolution.

Item No. 9

CIE Galfor S.A, Spain (Galfor) is a wholly owned subsidiary
of the Company. CIE Automotive S.A. (CIE) is the ultimate
holding company of the Company and Galfor. Galfor
and CIE both incorporated under Laws of Spain have



been entering into various transactions in their Ordinary
Course of Business which are in the nature of Cash Pooling
Arrangement and purchase of services during the course
of the year. All these transactions are governed and are in
compliance with Spanish Law including transfer pricing.

The transactions amongst Galfor and CIE are related
party transactions as per Regulation 2(zc) of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘the Listing Regulations’) w.e f. 1t April,
2022. As per Regulation 23(4) of the Listing Regulations,
all material related party transactions, to which the
Company and/ or any subsidiary of the Company is a
party, requires approval of the Shareholders.

Further, Regulation 2(1)(zc) of the Listing Regulations
defines “Related Party Transactions” to mean, transfer
of resources, services or obligations between related
entities. Further, pursuant to Regulation 23(1) of the Listing
Regulations read with Company’s Policy on Materiality
of and Dealing with Related Party Transactions (‘the RPT
Policy’), a transaction with a Related Party, undertaken
by the Company and any of its subsidiaries, shall be
considered material if the transaction(s) to be entered
into individually or taken together with previous
transactions during a financial year, exceeds INR 1,000
crore or 10% of the annual consolidated turnover of the
Company as per the last audited financial statements
of the Company, whichever is lower (“materiality
threshold”).

The aggregate amount of funds transferred to or
drawn from the cash pool account as a part of Cash

The information
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Pooling Arrangement, as explained below, exceeds the
materiality threshold.

With effect from 1¢ April, 2022, prior approval of members
of the Company is required for all material related
party transactions to which subsidiary of the Company
is a party (even if the Company is not a party to such
transaction), in terms of Regulation 23 of the Listing
Regulations.

Accordingly, in accordance with Regulation 23(4) of
the Listing Regulations and the RPT Policy, the Company
had secured approval of shareholders for the said
Material Related Party Transactions of Galfor with CIE at
the 25" Annual General Meeting (AGM) held on 20" June,
2024.

In accordance with SEBI Master Circular bearing reference
no. SEBI/HO/CFD/PoD2/CIR/P/0155 dated 11" November,
2024 (‘the Circular’) the said approval of the members is
valid upto the date of the 26™ Annual General Meeting of
the Company.

In view of the above, approval of the members of the
Company is being sought for the Material Related Party
transaction entered into or to be entered into between
Galfor and CIE, the aggregate value of which exceeds the
materiality threshold of the Company.

The Audit Committee and Board of Directors of the
Company, at their respective meetings held on 27" March,
2025 considered the matter of seeking shareholders’
approval to the Material Related Party Transactions and
recommended the resolution as set out in Item No. 9 of
the Notice to the members for their approval.

rovided to the Audit Committee in accordance with Section III-B of SEBI Master Circular SEBI/HO/

CFD/PoD2/CIR/P/0155 dated 11" November, 2024 for its review and recommendation to the members, in relation to the
material related party transactions of the Galfor with CIE, is as below:

Particulars Remarks

Name of the related
party;

CIE Automotive S.A. (the ultimate holding Company of the Company).

CIE Galfor S.A. (wholly-owned subsidiary of the Company) is entering into the Transactions
with CIE Automotive S.A. (CIE).

Nature of relationship
with the Company
including nature of

its concern or interest
(financial or otherwise);

CIE Automotive SA is the ultimate holding Company of the Company.

It holds through it's subsidiary 65.7% of the paid-up equity share capital of the Company
and is one of the entity belonging to Promoter Group of the Company.

The Company is seeking approval since its wholly owned subsidiary namely CIE Galfor
S.A. is entering into transactions with CIE.

Name of the director
or key managerial
personnel who is related,

None of the Directors, Key Managerial Personnel or their relatives are interested or
concerned, financially or otherwise in the proposed transactions.

However, Mr. Ander Arenaza Director of the Company is in whole-time employment
of CIE. Further, Mr. Shriprakash Shukla, Director of the Company, is also Director of CIE.
Hence, they may be concerned or interested in proposed transactions to the extent of
their Directorship, employment or number of shares, if any, held by them in CIE as may
be applicable.

if any;
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Particulars Remarks
Total amount of all the Nature of Transaction FY ending FY ending FY ending
transactions undertaken 31t December, | 31t December, | 31t December,
by Galfor with CIE during 2024 2023 2022
each of the last three (€ Million) (€ Million) (€ Million)
financial years. ) -

Intercorporate loan given (Lending) 37.30 198.30 133.54

being the aggregate Amount

transferred to Cash Pool Account

Inter Corporate Loan taken 103.60 - 1.53

(borrowing) being the aggregate

Amount drawn from Cash Pool

Account

Purchase of Services 1.72 2.02 1.96

Type, material terms
and particulars of the
proposed transactions

The nature of Transaction of Galfor with CIE is broadly of two categories:
i. Cash Pooling Arrangement
ii.  Other Transactions — Purchase of Services

Details of Cash Pooling Arrangement
a.  What is Cash Pooling Arrangement

. Galfor transfers the funds, as may be available in its own bank accounts
at the end of a day, to a Common Cash Pool Account of CIE; and

. Galfor draws funds from the Common Cash Pool Account of CIE as may
be required by Galfor for its business operations.

The Cash Pool Account is a reciprocal current account between CIE and
various entities in the CIE group. Galfor generates cash from its business
operations, such as receipts against sales made to its customers. It also
requires cash to meet various operational requirement such as payments to
Suppliers etc.

On a daily basis, Galfor may either have a positive cash position (when
payments are lower than receipts) or a negative cash position (when
payments are more than receiptss).

When Galfor has a positive cash position, the balance at the end of day in its
bank account is transferred to the Cash Pool Account of CIE. In case Galfor
has a negative cash position, Galfor draws funds as it may require from the
Cash Pool Account of CIE to meet its operational requirements.

b.  The nature of transactions in Cash Pooling arrangement and its monetary
limits
Loan by Galfor to CIE

At end of a certain day, on cumulative basis if the total amount transferred
by Galfor to the Cash Pool Account of CIE is more than the aggregate amount
drawn from the said Common Cash Pool Account, then Galfor will have
receivable from CIE, which is reckoned as Loan given by Galfor.

In such scenario,

- Each instance of amount transferred by Galfor to the Cash Pool Account
shall be reckoned as a Transaction as per Regulation 2(1)(zc).

- the amount drawn by Galfor from the Common Cash Pool Account, will
be a repayment of Loan by CIE.

The amount receivable by Galfor (i.e. Loan by Galfor) at any point during a
year is not expected to cross EURO 50 Million, but the aggregate of amount
transferred by Galfor to the Cash Pool Account on gross level is expected to
be around Euro 250 Million.
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Particulars

Remarks

Monetary value of the Actual Transaction entered into in CY2024

The actual amount of transactions involved in cash pooling arrangement during CY2024

Borrowing by Galfor from CIE

At end of a certain day, on cumulative basis, if the total amount transferred
by Galfor to the Cash Pool Account of CIE is lower than the aggregate amount
drawn from the said Common Cash Pool Account, then Galfor will have
Payable to CIE, which is reckoned as Borrowing by Galfor.

In such scenario,

- Each instance of amount drawn by Galfor from the Cash Pool Account
shall be reckoned as a Transaction as per Regulation 2(1)(zc).

- the amount transferred by Galfor to the said Common Cash Pool
Account, will be a repayment of Borrowing by Galfor.

The amount payable by Galfor (i.e. Borrowing by Galfor) at any point during
a year is not expected to cross EURO 50 Million, but the aggregate of amount
drawn by Galfor from the Cash Pool Account on gross level is expected to be

around Euro 250 Million.

is as under:
Type of transaction Approval Actual Maximum Peak
givenin | transactions | during a year since
CcY24 during 1#t January, 2019 till
(€ Million) CY2024 31t December 2024
(€ Million) (€ Million)
a. |Intercorporate loan given 250 37.30 198.27
(Lending) being the aggregate
Amount transferred to Cash
Pool Account
b. |Inter Corporate Loan taken 200 103.60 145.61
(borrowing) being the
aggregate Amount  drawn
from Cash Pool Account
c. | Max Outstanding Payable 50 49.33 59.90
d. | Max Outstanding Receivable 40 26.59 49.41

Please note that at the beginning of CY2024 i.e. 1¢ January, 2024, Galfor had receivable
position i.e. Loan receivable of Euro 45.56 Million. Further, as on 31t December, 2024 Galfor

has a Payable Position of Euro 25.52 Million.

Transactions other than Cash Pooling Arrangement

Other Related Party Transactions of Galfor with CIE, are in the nature of
purchase of services which were in the nature of charges paid towards sharing
or usage of CIE's resources like employees, infrastructure including IT assets,
cyber security, manpower, management and management support services,

and reimbursements.

The aggregate value of the other Transactions during financial year ended

31t December, 2024 was Euro 1.72 Million.
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Particulars Remarks

Approval of the Audit Committee for transactions between Galfor and CIE for CY2025

Subject to the approval of the members of the Company, the Audit Committee at its
meeting held on 05" December, 2024 has granted its omnibus approval to the related
party transaction of Galfor with CIE, to be entered into during 1¢ January, 2025 to
31t December, 2025 as per below details:

i. Cash Pooling Arrangement, provided that-

a) the aggregate amount of funds transferred by Galfor to CIE's Common Cash
Pool Account during a Financial Year, shall not exceed Euro 250,000,000 (Euro
Two Hundred Fifty Million) and at any point of time during the Financial Year
the maximum amount receivable by Galfor from CIE which is reckoned as
Loan given by Galfor to CIE, shall not exceed Euro 50,000,000 (Euro Fifty Million).

b) the aggregate of funds drawn by Galfor from CIE's Common Cash Pool
Account during a Financial Year shall not exceed Euro 250,000,000 (Euro
Two Hundred and Fifty Million) and at any point of time during the Financial
Year the maximum amount payable by Galfor to CIE, which is reckoned as
borrovx)/ing by Galfor from CIE, shall not exceed Euro 50,000,000 (Euro Fifty
Million).

c) the interest payable/receivable if any on the amount reckoned as loan/
borrowing shall be determined, on arm'’s length basis and shall be calculated
on the amount receivable/payable at the end of each day during a Financial
Year.

ii. Purchase of services (“other RPTs") provided that aggregate amount of the other
RPTs taken together during a Financial Year shall not exceed Euro 4,000,000
(Euro Four Million).

Further, the Audit Committee have accorded its omnibus approval to transactions where
the need for related party transaction cannot be foreseen, and requisite details are not
available, subject to the value of such transaction does not exceed rupees one crore per
transaction. provided that the aggregate value of such transactions taken together with
the value of the Transactions during a Financial Year in aggregate shall be within the
aforesaid limits for the Transactions of Euro 4,000,000 (Euro Four Million).

The transactions to be entered into by Galfor with CIE upto 30" April, 2025 shall be
within the approval limits granted by the shareholders vide their resolution dated
20" June, 2024.

Approval of the Audit Committee for transactions between Galfor and CIE proposed
for approval of the members

It is hereby clarified that, in addition to the omnibus approval granted by the Audit
Committee, which in accordance with Regulation 23(3) of the Listing Regulations is valid
for a period of one year, the Audit Committee have also considered and approved at its
meeting held on 27" March, 2025, the proposed related party transactions of Galfor with
CIE to be entered into from the date of 26" AGM till the date of 27" AGM to be held in the
year 2026, and have accordingly recommended for the approval of the members the
resolution as set out at Item no. 9 of the Notice of 26" AGM.
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Particulars Remarks
Value  of  proposed Type of transaction Maximum Value
transactions during a proposed for
financial year approval
(€ Million)
a. |Intercorporate loan given (Lending) being the aggregate 250
Amount transferred to Cash Pool Account
b. |Inter Corporate Loan taken (borrowing) being the aggregate 250
Amount drawn from Cash Pool Account
Max Outstanding Payable (in case of borrowing) 50
d. | Max Outstanding Receivable (in case of lending) 50
e. | Purchase of Services 4

Tenure of the proposed
transaction  (particular
tenure shall be specified)

The proposed transactions are of a repetitive nature and will be transacted throughout
a year. Accordingly, omnibus approval of the members of the Company is requested for
the proposed transactions.

The Audit Committee of the Company considers and grants approval to the Related
Party Transactions which are repetitive in nature before the commencement of a
Financial Year, which is valid for one Year in accordance with Regulation 23(3) of the
Listing Regulations. The transactions entered pursuant to the Omnibus Approval are to
be placed before the Audit Committee on a quarterly basis for review.

In line with the same, the Audit Committee at its meeting held on 05" December, 2024
had granted its Omnibus Approval to the Material Related Party transactions between
Galfor and CIE for the period from 1¢t January, 2025 till 31 December, 2025.

Further the Audit Committee of the Company at its meeting held on 27" March 2025 has
considered and granted the approval to the RPTs as proposed to the members for their
approval at the 26" Annual General Meeting.

In accordance with Regulation 23(4) read with the SEBI Master Circular No. SEBI/HO/CFD/
PoD2/CIR/P/0155 dated 11" November, 2024, the approval of the members at this AGM
shall be valid for up to the date of the next AGM i.e. 27" AGM to be held in 2026 subject to
period not exceeding fifteen months from this 26" AGM.

Justification for why the
proposed transaction
is in the interest of the
Company

The Cash Pooling Arrangement is a part of Galfor's daily cash management while
optimizing its financial costs/returns.

For Galfor, this arrangement provides for a secure, liquid, optimal return, based on
market linked rate, on its daily surpluses when it has a positive balance in the cash pool
account. While borrowing, it provides quick and flexible access to liquidity at a market
linked cost with clear visibility on repayment obligation.

For the Company’s subsidiaries in Europe, CIE's scale provides access to bank funds
wherever required at very competitive rates. Long term surpluses of Company’s
subsidiaries are deployed to maximize stakeholder returns by deploying them at
appropriate locations avoiding exchange and tax inefficiencies.

The Common services availed from CIE provides benefits of synergies and cost
optimization to Galfor.
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Particulars Remarks
Where the transaction (in Mio)
relates to any loans,
inter-corporate Approval Requested € % to Company’s % to % to CIE
deposits, advances, or For Basis Estimation | Million Consolidated Galfor | Consolidated
investments made or for CY25: Sales of CY2024* | Sales of Sales of
given by the Company CY 2024 CY2024
or its subsidiary, provide o o o
the specified details as a. |Intercorporate Iogn 250 25.26% 167.85% 6.31%
below: given (Lending) being
the aggregate Amount
transferred to Cash
Pool Account
b. |Inter Corporate Loan 250 25.26% 167.85% 6.31%
taken (borrowing)
being the aggregate
Amount drawn from
Cash Pool Account
c. | Max Outstanding 50 5.05% 33.57% 1.26%
Payable
d. | Max Outstanding 50 5.05% 33.57% 1.26%
Receivable

Note: CIE India consolidated sales are presented in INR. To calculate the % above, average
conversion rate of CY2024 is used which is Euro 01 = INR 90.56

Details of the source of
funds in connection with
the proposed transaction

The Source of funds for Cash Pooling Arrangement is Cash generated by Galfor from its
operations.

Where any financial
indebtedness is incurred
to make or give loans,
inter- corporate
deposits, advances, or
investments (Nature of
indebtedness, cost of
funds, tenure)

Not applicable, since Galfor would not be incurring financial indebtedness specially for
giving any loans to CIE.

Applicable terms,
including covenants,
tenure, interest rate and
repayment schedule,
whether secured or
unsecured; if secured,
the nature of security

The Cash Pooling Arrangement is unsecured.
Repayment Terms:

Payable amounts by Galfor (i.e. when borrowing) are due on 1¢t January, 2029 with a one
year prior notice.

Receivable amounts to Galfor (Loan made) can be called back by Galfor at any time.

Since the loan by Galfor to CIE or borrowing from CIE is part of Cash Pool Arrangement
the same do not have any maturity date, however the contract is valid upto 1 January,
2029 with automatic renewal for successive and equal periods of 5 years. The same can
be terminated by an advance notice of 1 year.
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Particulars Remarks

Interest Rate

The interest is accrued on daily basis and is calculated on the net-outstanding in the
Common Cash Pool Account at the end of each day. The rate of interest is determined
on arm'’s length, every six months, on the basis of Bank Interest Rates published by
European Central Bank. It is linked to “Bank Interest Rate — Loans to euro area non-
financial corporations with an IRF period over one and upto three years — euro area”.
You may kindly refer the same at the link below:

https://data.ecb.europa.eu/publications/financial-markets-and-interest-

rates/3030664

At present, the applicable rate of interest is 4.2%. The rate of interest for Borrowing and
Loan is the same. Interest is paid once per year within 10 days after yearly closing.

If the transaction

relates to any loans,
inter-corporate
deposits, advances, or
investments made or
given by the listed entity
or its subsidiary, then the
purpose for which the
funds will be utilized by
the ultimate beneficiary
of such funds pursuant
to the RPT.

Transaction of loan is part of Cash Pooling arrangement, and funds are parked in
common cash pool account of CIE for cash optimization.

A statement that the
valuation or other
external report, if any,
relied upon by the
Company in relation

to the proposed
transaction will be made
available through the
registered email address
of the shareholders;

Galfor and CIE both incorporated under Laws of Spain have been entering into the
proposed transactions which are in the nature of Cash Pooling Arrangement and availing
of services in their Ordinary Course of Business. All these transactions are governed and
are in compliance with Spanish Law including transfer pricing.

Accordingly, valuation report or other external report is not required or relied upon by
transacting parties or the Company.

All the Transactions including under the Cash Pooling Arrangement are in the Ordinary
Course of business and are at Arm’s Length basis.

A summary of the
information provided to
the Audit Committee

All the information as provided in this table was presented to the Audit Committee

Based on the information on Related Party Transactions,
summarised in this Explanatory Statement, omnibus
approval granted by the Audit Committee, the Board
of Directors of the Company has recommended the
resolution set out at Item No. 9 for approval of the
members.

The Audit Committee and the Board of Directors are of
the opinion that the related party transactions between
Galfor and CIE shall not be detrimental to the interest
of minority members and is in the best interest of the
Company and its members.

The details of transaction entered into by the Company
pursuant to the said approval shall be placed before the
Audit Committee of the Company as per requirements of
the Listing Regulations and shall remain within the limits
as approved by the members. Any subsequent material
modifications in the proposed transactions, as defined
by the Audit committee, which forms part of the Policy,

shall be placed before the members for approval, in
terms of Regulation 23(4) of the Listing Regulations.

The approval of the members of the Company shall
be valid upto the date of the 27" AGM to be held in the
year 2026 subject to maximum period of fifteen months
from the date of this 26" AGM. The Company shall seek
fresh approval of the members, before the expiry of this
approval if required as per the Applicable Laws in force
at the relevant time.

Pursuant to Regulation 23 of the Listing Regulations,
members may also note that no related party of the
Company shall vote to approve the resolution at ltem No.
9 whether the entity is a related party to the particular
transaction or not. Accordingly, no Member of the
Company being a Related Party of the Company as per
the Listing Regulations shall vote to approve the said
resolution.


https://data.ecb.europa.eu/publications/financial-markets-and-interest-rates/3030664
https://data.ecb.europa.eu/publications/financial-markets-and-interest-rates/3030664

None of the Directors, Key Managerial Personnel or their
relatives are interested or concerned, financially or
otherwise in the Resolution set out at ltem No. 9. However,
Mr. Ander Arenaza, Director of the Company is in whole-
time employment of CIE. Further, Mr. Shriprakash Shukla,
Director of the Company is also Director of CIE. Hence, they
may be concerned or interested in the resolution to the
extent of their Directorship, employment or shareholding
in CIE as may be applicable.

Accordingly, the Board recommends the Resolution as
set out at Item No. 9 of this Notice for approval of the
Members as an Ordinary Resolution.

Item No. 10

The Registered Office of the Company is presently
situated at Suite F9D, Grand Hyatt Plaza (Lobby
Level), Off Western Express Highway, Santacruz (E),
Mumbai - 400055 in the State of Maharashtra within
the jurisdiction of Registrar of Companies, Mumbai.
This premises is taken by the Company on leave and
license basis. The term of the leave license is expiring in
HIFY2026. The management reviewed the situation of the
registered office and explored various options available
for the same.

In view of ensuing expiry of present leave and license
in H12026 and for ease of administration and cost
effectiveness, the Board of Directors of the Company at
their meeting held on 20" February, 2025 has approved
and decided to shift the Registered Office of the Company
from Suite FOD, Grand Hyatt Ploza (Lobby Level), Off
Western Express Highway, Santacruz (E), Mumbai —
400055, located within the State of Maharashtra, under
the jurisdiction of Registrar of Companies, Mumbai
(‘Registrar of Companies, Mumbai’) to ‘G’ Block, Bhosari
Industrial Estate, Near BSNL office, Bhosari, Pune — 411026
located within the State of Maharashtra under the
jurisdiction of Registrar of Companies, Pune (‘Registrar of
Companies, Pune’).

Pursuant to the provisions of Section 12 of the Companies
Act, 2013 (the Act) and rules made thereunder, shifting
of Registered Office of the Company outside the local
limits requires approval of the Members by way of

Notice of 26" AGM

Special Resolution. Further, any change in the place of
registered office of the Company from the jurisdiction of
one Registrar to the jurisdiction of another Registrar within
the same State requires confirmation by the
Regional Director. Further, the change shall take effect
from the date of the certificate issued by Registrar
of Companies (RoC) certifying registration of the
confirmation granted by the Regional Director. Further,
pursuant to provisions of Section 110 of the Act read with
rules made thereunder, since the Company is providing
the e-voting facility to its members in accordance with
Section 108 of the Act, this item of business may be
transacted at a general meeting by a Company.

Therefore, the Board recommends the Resolution as set
out in Item No. 10 for approval of the Members as Special
Resolution at the ensuing Annual General Meeting.

None of the Directors, Key Managerial Personnel of the
Company and their relatives, are concerned or interested,
financially or otherwise, in this item.

By Order of the Board of Board of Directors of
CIE Automotive India Limited

Pankaj V. Goyal

Company Secretary, Chief Compliance Officer
and Head - Legal

Membership No.: F13037

Pune, 27" March, 2025

Registered Office:

CIE Automotive India Limited

(formerly known as Mahindra CIE Automotive Limited)
CIN: L27100MH1999PLC121285

Suite F9D, Grand Hyatt Plaza (Lobby Level),

Off Western Express Highway, Santacruz (E),
Mumbai - 400055

E-mail: contact.investors@cie-india.com

Website: www.cie-india.com

Tel: +91 22 62411031
Fax: +9122 62411030


https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
mailto:contact.investors@cie-india.com
http://www.cie-india.com
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CIE Automotive India Limited is a subsidiary of CIE Automotive, Spain. CIE Automotive is
an industrial group specialised in managing high value-added processes in a sustainable,
profitable and efficient way. Listed on the Madrid Stock Exchange, CIE Automotive is a
global full-service supplier for automotive components and sub-assemblies.
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Dear Shareholders,

As | look back at the year gone by, | am struck by a sense of déja vu. When we
began 2024, we were looking forward to a global economy emerging steadier
from an extended period of geopolitical uncertainties and conflicts, starting with
the covid pandemic in 2020. But 2024 has flattered to deceive and uncertainties
continue to dominate the headlines about the global automotive industry. 2025
promises to be no better, with the most powerful country in the world going
through a leadership change.

The European automotive industry is facing challenges of rising costs, transition to
Electric Vehicles (EVs) and competition from China. Renowned European auto
makers announced plant closures in Europe that sent shock waves through the
industry. While the medium-term demand situation in the Indian automotive
market continues to be strong, there were some interesting twists & turns in 2024.
The light vehicle market slowed down as the supply chain got overburdened with
inventory even as there was a growth revival in the two wheeler market.

The automotive industry is faced with multifarious medium term challenges. The
three most important are as follows. The transition to EVs is not happening as
smoothly as predicted. Automotive customers are looking for more premium
features and for better safety & comfort. The supply chain is being transformed by
digitisation and Industry 4.0.

We strive to be future ready as many new opportunities and risks emerge in this
changing environment. Our approach has been to optimally balance growth,
investments and returns to actively manage the uncertainties surrounding these
changes. The company continues to have a strong balance sheet, good cash flow
and healthy margins.

| place on record my appreciation for the Board of Directors, for their counsel and
support. | whole heartedly thank the employees of the Company for their
tremendous contribution during the year. | am grateful to our customers for giving
us an opportunity to be a partner in their growth.

On behalf of the team and myself, | thank you for your continued support and trust
placed in us.

Yours Sincerely,

S.. S“AL\}Q}q

CHAIRMAN'S SP Shukla
STATEMENT Chairman of the Board

CIE Automotive India Limited
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Dear Shareholders,

CIE Automotive India Ltd during the last calendar year, continued on its quest to
become a world class automotive component company that delivers sustainable
growth & profits. Our India business, for example, has achieved EBITDA margins that are
quite close to CIE Automotive’s global benchmarks.

Demand growth in the Indian automotive market moderated in 2024. After few years of
high growth, the light vehicle market in India slowed down to low single digit growth.
Tractors and trucks saw negative growth in 2024 though both segments are expected
to recover in the coming year. The silver lining was the two wheeler segment which
bounced back with double digit growth after posting lacklustre numbers over the past
few years. The growth of our India business closely mirrored these market trends. After
handsomely outgrowing the market in 2021, 2022 & the early part of 2023, our India
business has largely followed the market after that. We expect to get back to being
ahead of the market soon. We continue to be optimistic about the medium-term
growth in the Indian automotive market. We will continue to invest in expanding
capacity in India. The Electric Vehicle (EV) transition continued on a slow pace in India
but there were some exciting new model launches in this space, especially by our
anchor customers.

The European automotive market began 2024 with a good first quarter but the growth
trends turned negative in the second half of the year. The transition to Electric Vehicles
(EV) is slowing even as pollution norms on internal combustion engine (ICE) vehicles
are proposed to be made punitive. Add to this the challenge from dynamic Chinese EV
companies. The European auto market is thus facing a prolonged medium-term
uncertainty and a no growth scenario. With contrasting signals to contend with,
European OEMs are cutting production and even contemplating the unprecedented
response of shutting down plants. Our response is to optimise our operations and
protect profit margins as much as possible, adapting our factories to the new volume
scenario.

Though EV penetration varies widely across regions and segments, we are focused on
ensuring a smooth transition for the company. We have a comprehensive strategy to
develop a range of products for EVs: shafts & gears for transmission; housings for
motors & electronics; battery trays and parts for the cooling & auxiliary systems of
batteries.

The automotive industry continues to transform with vehicle buyers looking for more
premium features. Factors such as safety, comfort & lightweighting standards are
advancing rapidly. Further, the automotive supply chain is being transformed by
digitisation and Industry 4.0. We positively look forward to these changes as they will
inevitably throw up risks as well as opportunities for the company.

| commend my team for continuously improving the operations of the company year
on year. We are confident that we can utilise emerging opportunities and face future
challenges with agility. Thank you for the continued trust reposed in us in these
changing times.

Yours Sincerely,
p

/"/Z"(, ,_\_/Z:i__--—-""'___

CEO'S S
STATEMENT Ander Arenaza Alvarez

Executive Director and Group CEO
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CY 2024 HIGHLIGHTS : GEOGRAPHY AND TECHNOLOGY
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“o 1 SHORT & MEDIUM TERM STRATEGY
= INDIA BUSINESS

SHORT TERM

+ Light Venhicles : Steady single digit growth after
a period of strong growth

« 2W: Growth revival after a period of low growth

+ Tractor: Low growth on high base

MEDIUM TERM

« Healthy growth in the medium term as per
capita ownership of vehicles lower than global
average

« CAGR C24-29 for Light Vehicles : 4-5%, 2W: 5-7%,
Tractors : 4-6%

ELECTRIC VEHICLES
« Steady expansion; good models being launched
« Penetration C24 vs 29 - e4W: 3% to 18%; e2W : 5% to 25%; e3W: 9% to 40%

SHORT TERM
« Grow with Anchor customers
« Ramp up existing order book

MEDIUM TERM

« Continue to invest in capacity on confirmed
orders

« Focus on customer diversification and on
Operational Excellence to match CIE
Standards

ELECTRIC VEHICLES

 ICE part dependence low; EV transition more
opportunity than risk

« Orders for Aluminium & steel castings, steel
forgings, gears, stampings, and composite
parts for e2W, e3W and e4W segments

|
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- SHORT & MEDIUM TERM STRATEGY
= EUROPE BUSINESS

SHORT TERM

« Light vehicles: Negative growth in C24 & C25

« European CV and US Off-Road market both
have large declines

« Large penalties on strict pollution norms on
ICE vehicles and customer anxiety about
EVs leading to OEMs scaling down
production

MEDIUM TERM

 In the next 3-5 years, light vehicles demand to
remain steady between 16-17mn units (C24:16mn)

« Rising costs, transition to EVs & competition from China

ELECTRIC VEHICLES

« After initial spurt, increase in EV penetration slows

« EV penetration : C24 :13% (same as C23); C29 : 43% (vs. 56%
forecasted earlier)

SHORT TERM
- Protect/ Optimise Margin

MEDIUM TERM

« Adapt our factories to the new volume
scenario

» Focus on EV components development

ELECTRIC VEHICLES

« Large dependency on forged crankshafts

« Substitute crankshafts with Aluminium
forged parts and steel parts used in EVs

« Gears plant developing electric vehicle
transmission parts

« EV orders delayed as EV penetration slows

\
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BOARD’S REPORT

Dear Shareholders

The Board of Directors present their Report together with
the Audited Financial Statements of CIE Automotive India
Limited (formerly known as Mahindra CIE Automotive
Limited) (‘the Company’) for the Financial Year ended
31¢ December, 2024 (the financial year under review).

A. FINANCIAL SUMMARY AND HIGHLIGHTS

(Z in Million)

PARTICULARS FY ended FY ended
(STANDALONE) 31t December, | 31t December,

2024 2023
Total Income 47,362.70 47,202.52
Profit before 9,047.46 8,632.27
Interest,
Depreciation,
Exceptional Iltems
and Tax
Less: 1,436.60 1,357.19
Depreciation
Profit before 7,610.86 7,275.08
Interest,
Exceptional Items
and Tax
Less: Finance cost 116.73 109.83
including interest
Profit before 7,494.13 7,165.25
Exceptional ltems
and Tax
Less: Exceptional - -
items
Profit before tax 7,494.13 7,165.25
Profit after tax 5,834.13 5,623.44

During the financial year under review, total standalone
income of the Company was ¥ 47,362.70 Million as
against ¥ 47,202.52 Million for the previous year. Profit
before Interest, Depreciation, Exceptional ltems and Tax
was ¥ 9,047.46 Million as against ¥ 8,632.27 Million for the
previous financial year. The profit before exceptional
items & tax for the financial year under review was
% 749413 Million as against T 7,165.25 Million for the
previous financial year.

There have been no material changes and commitments,
affecting the financial position of the Company which
have occurred between the end of the financial year
under review and the date of this Report.

Dividend

The extant Dividend Distribution Policy provided that the
dividend pay-out will be determined based on available
financial resources, business environment, funds required

Annual Report 2024

for organic as well as inorganic growth and other factors
which will ensure optimal shareholder return. Within these
parameters, the Company would endeavour to maintain
a total dividend pay-out ratio of upto 25% of the Annual
Consolidated Profit After Tax (Consolidated PAT) of the
Company for the corresponding year.

The Board of Directors of the Company at its meeting
held on 20" February, 2025, reviewed the Dividend
Distribution Policy of the Company, especially the
Financial Parameters that shall be considered while
declaring dividend. After Considering strong cash flows
and operational performance, the internal and external
factors as provided in the Dividend Distribution Policy,
the Board considered it appropriate to enhance the
dividend pay-out ratio from upto 25% to upto 33% of the
Consolidated PAT.

In accordance with the same, the Board is pleased to
recommend dividend of ¥ 7/- (Rupees Seven only) per
equity share of face value of ¥ 10/- for the financial year
under review out of the Standalone Profit After Tax of the
Company for the financial year under review. The final
dividend for the financial year ended 31t December, 2024
would absorb a sum of ¥ 2,655.54 Million.

Dividend will be payable, subject to approval of
members at the ensuing 26" Annual General Meeting
and deduction of tax at source, as may be applicable, to
those members or their mandates whose names appear
as Beneficial Owners as per the data made available
by National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL) or as
members in the Register of Members as on the close of
business hours of Wednesday, 23 April, 2025.

Transfer to Reserves

The Board of Directors has decided not to transfer any
amount to the General Reserve for the year under review.

B. OPERATIONAL PERFORMANCE - THE COMPANY AND
SUBSIDIARIES

India

The light vehicle market growth slowed down to single
digits vis-a-vis CY 23 while, the two wheeler market
experienced a revival growing by double digits. The
overall market (for our mix of segments) grew marginally
in CY24 (4.2%), and our business growth was in line with
that. EBITDA Margins in the India business improved (17.9%
in CY24 v[s16.7% in CY23) through focus on initiatives like
increasing labour productivity using smart automation,
improving asset utilisation by optimising working capital,
enhancing machine throughput and using flexible
machines. To keep expanding the order book, emphasis
is on improving new product development with higher
value add and the skills required for it. The Indian market
is expected to grow in the medium term and we continue
to expand capacities across business verticals.

Europe

The growth in the European automotive industry slowed
in CY24 as compared to CY23. The automotive industry



is dealing with rising costs, uncertainty around transition
to Electric Vehicles (EVs) and competition from cheaper
Chinese imports. There are also concerns around CAFE
norms, the penalties of which have kicked in from ¢
January, 2025. The Company has taken proactive
corrective measures to optimize cost in line with the
current market situation. The strategy is to protect EBITDA
margins (16.1% in CY24) as much as possible and focus
on cash generation in Europe.

C. INVESTOR RELATIONS (IR)

The Company strives for excellence initsinvestor relations
("IR") engagement with international and domestic
investors. There is a structured conference call every
quarter to discuss published results. The management
has periodic interactions with the financial community
including investors and analysts, through individual
meetings and investor conferences. The Company
participated in several investors meets, conferences and
roadshows organized by reputed global and domestic
broking houses, during the year. It is ensured that critical
information related to the Company is uploaded on the
Company’s website and made available to the stock
exchanges so that they can be accessed easily and
equally by all.

D. CONSOLIDATED FINANCIAL STATEMENTS

The Consolidated total Income of the Company (from
continued operations) for the financial year under review
stood at ¥ 91,037.14 Million as against ¥ 93,623.59 Million
in the previous year. Profit before Interest, Depreciation,
Exceptional Items and Tax (from continued operations)
for the financial year under review stood at ¥ 14,902.19
Million as against ¥ 15,059 Million for the previous year.
The profit before exceptional items & tax for the financial
year under review (from continued operation) stood at
¥ 10,846.73 Million for the financial year under review as
against X 10,758.51 Million in for the previous year.

The subsidiary companies continue to contribute to the
overall growth of the Company.

CIE Galfor S.A’s consolidated revenue from continued
operations (excluding intercompany transactions) was
T 3214457 Million for the financial year under review
as compared to ¥ 33,818.39 Million in the previous year.
The consolidated net profit after tax from continued
operations (excluding intercompany transactions) for
the financial year under review was ¥ 2,346.83 Million as
compared to X 3,064.90 Million in the previous year.

CIE Aluminium Casting India Limited (formerly known
as Aurangabad Electricals Limited), revenue from
operations (excluding intercompany transactions) was ¥
11,503.51 Million during the financial year under review as
compared to X 10,315.90 Million in the previous year and
the net profit after tax for the financial year under review
(excluding intercompany transactions) was % 1,076.10
Million as compared to ¥ 791.50 Million in the previous
year.

CIE Hosur Limited’s revenue from operations (excluding
intercompany transactions) was ¥ 1,392.98 Million during
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the financial year under review and the net loss after tax
for the year stood at ¥ (148.75) Million.

The Company's consolidated revenue from the
continuing operations was ¥ 89,640.67 Million for the
financial year under review, of which about 49.09% was
derived from the Subsidiaries whereas about 50.91% was
derived from operations of the Company.

The Consolidated Financial Statement of the Company
and of all the Subsidiaries and associate companies, for
the financial year ended 31t December, 2024 prepared
in accordance with the Companies Act, 2013 (hereinafter
referred to as “the Act”) and applicable Accounting
Standards and the Auditors’ Report thereon forms a part
of the Annual Report of 2024.

In accordance with Section 136 of the Act, separate
annual accounts in respect of each of the Subsidiaries
are uploaded on the website of the Company and is
accessible at the web-link: https://www.cie-india.com/
subsidiaries-annual-reports.html and soft copies of the
same shall be provided to shareholders of the Company
on request for such copies.

Subsidiary Companies

Ason 3IstDecember, 2024, the Company has 9 subsidiaries
namely CIE Galfor S.A.U. (Spain), CIE Legazpi S.A. (Spain),
UAB CIE LT Forge (Lithuania), CIE Forging Germany GmbH
(Germany), Metalcastello S.p.A. (italy), Bill Forge de
Mexico S. A. de. CV (Mexico), BF Precision Private Limited
(India) (under voluntary liquidation), CIE Aluminium
Casting India Limited (formerly known as Aurangabad
Electricals Limited) (India) and CIE Hosur Limited (India).

Except CIE Forging Germany GmbH and BF Precision
Private Limited, all other subsidiaries are operational.

Update on voluntary liquidation of BF Precision Private
Limited (BFPPL)

The liquidation process of BFPPL has been completed
and the liquidator has filed requisite application for its
dissolution before the Hon'ble National Company Law
Tribunal, Chennai Bench ('NCLT’) on 19" September, 2024
in accordance with the Insolvency and Bankruptcy Code,
2016 read with Insolvency and Bankruptcy Board of India
(Voluntary Liquidation Process) Regulations, 2017. The
matter came up before the Hon’ble NCLT, Chennai bench
(Court 1) on 10" February, 2025. After hearing the matter
in detail, the court reserved the matter for orders.

Associate Companies

The Company (including its subsidiaries) had Nine
Associates as on 31t December, 2024 namely Clean Max
Deneb Power LLP (Deneb), Sunbarn Renewables Private
Limited (Sunbarn), Renew Surya Alok Private Limited
(Renew), Gescrap India Private Limited (Gescrap),
Strongsun Solar Private Limited (Strongsun), Sunseed
Solar Private Limited (Sunseed), Galfor Eolica SL, Ojha
Renewables Private Limited (Ojha) and ReNew Green
(MHK Two) Private Limited (ReNew MHK Two). The
Company does not have any joint-venture.



During the financial year under review, ReNew Green
(MHK Two) Private Limited (ReNew MHK Two) became
an Associate of the Company w.ef. 29" October, 2024
and Ojha Renewables Private Limited (Ojha) became an
Associate of CIE Hosur Limited w.e.f. 25" April, 2024.

Sunseed Solar Private Limited (Sunseed) is an Associate
of CIE Aluminium Casting India Limited and Galfor Eolica
S.L.is an Associate Company of CIE Galfor S.A.

The Company and its subsidiaries have been taking
various steps to optimize its power cost and to increase
the proportion of green energy in the total energy
consumption of the Company. The investments in
Deneb, Sunbarn, Strongsun, Renew, Sunseed, Ojha and
ReNew MHK Two are in furtherance of this objective. All
these entities are major contributors for use of renewable
source of energy in operations of the Company and its
subsidiaries in India and will also results in savings in
energy cost.

Gescrap is engaged in metal recycling and total waste
management in India. The investment is made with the
objective of preventing disruption in supply/demand of
scrap for the business divisions of the Company and to
enhance transparency and add best practices to scrap
management in the group.

A Report on the performance and financial position
of each of the subsidiaries and associate companies
included in the Consolidated Financial Statement and
their contribution to the overall performance of the
Company is provided in Note No. 39 of the Consolidated
Financial Statements of the Company and in Form AOC-1
attached to the Financial Statements.

The Company has formulated a Policy for determining
Material Subsidiaries and Governance Requirements in
respect of Subsidiaries and the same has been uploaded
on the website of the Company and is accessible at the
web-link: https://www.cie-india.com/governances3.
htmI#Policies

Credit Rating

During the year under review ICRA Limited, a Credit
Rating Agency, reviewed the credit rating assigned for
various bank facilities being fund based/non-fund based
working capital facilities. Basis the review, ICRA have re-
affirmed the long-term rating at [ICRAJAA (pronounced
ICRA double A). ICRA has also reaffirmed the short-term
rating at [ICRA]A1+ (pronounced ICRA A one plus). The
outlook on the long-term rating was reaffirmed as Stable.

Further, since there was no outstanding amount against
the commercial paper, as per the request of the
Company, the rating has been reaffirmed by ICRA and
the same stands withdrawn as per ICRA’s letter dated
April 23, 2024.

The details of the Credit Ratings are uploaded on
the website of the Company and is accessible at the
web-link:

https://www.cie-india.com/periodic-public-
information8.html#Credit-Rating
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The Company has not been identified as a “Large
Corporate” as per the criteria specified under Chapter
XIl of SEBI Master circular no. SEBI/HO/DDHS/PoD1/P/
CIR/2024/54 dated 22" May, 2024.

E INTERNAL FINANCIAL CONTROLS

The Company has put in place adequate internal
financial controls commensurate with the size and
complexity of its operations. The internal controls
ensure the reliability of data and financial information
and accountability of assets.

The Company uses ERP System as a business enabler
and to maintain its books of accounts. The transactional
controls built in ERP System provide segregation of
duties, appropriate level of approval mechanism
and maintenance of supporting records. It is further
supplemented by documented policies, guidelines and
procedures. These are reviewed by the management
regularly and strengthened wherever required. These
systems and controls are subject to internal audit
program arrived at basis risk review and approved by
the Audit Committee. Action plan is prepared by the
management for all the audit findings and the same is
reviewed by the Audit Committee periodically.

The controls have been assessed during the year under
review, basis guidance note issued by the Institute of
Chartered Accountants of India on Audit of Internal
Financial Controls over Financial Reporting. Based on
the results of such assessments carried out by the
management, no reportable or significant deficiencies,
no material weakness in the design or operation of
any control was observed. Nonetheless, the Company
recognizes that any internal control framework, no
matter how well designed, has inherent limitations and
in a dynamic environment needs continuous review and
upgrade.

F. MANAGEMENT DISCUSSION AND ANALYSIS

Management discussion and analysis of financial
condition and results of operations of the Company
along-with the performance and financial position of
each of the Subsidiaries is provided in the Management
Discussion and Analysis Report which forms part of the
Annual Report-2024.

G. CONTRACTS OR ARRANGEMENTS WITH RELATED
PARTIES

Details of the related party transactions entered into by
the Company is provided in Note No. 31 of the Notes to the
Standalone Financial Statements for the financial year
under review.

All transactions entered into with Related Parties of the
Company, during the year under review, were in ordinary
course of business and were transacted at arm’s length
basis.

Except the Holding Company of the Company, the
Company did not have any person or entity belonging
to the promoter/promoter group which held 10% or more
shareholding during the financial year under review.



Further, the Company had entered into Material Related
Party Transactions i.e,, transactions exceeding 10% of the
annual consolidated turnover as per the last audited
financial statements of the Company with Mahindra
& Mahindra Limited (M&M). These transactions were in
Ordinary Course of Business of the Company and were
at arm'’s length basis. The details of these transactions,
as required to be provided under Section 134(3)(h) of
the Act, are disclosed in Form AOC-2 as Annexure | and
forms part of this Report.

The Policy on materiality of and dealing with Related
Party Transactions as approved by the Board is uploaded
on the website of the Company and is accessible at
the web-link: https://www.cie-indio.com/governance3s.
htmli#Policies

H. PARTICULARS OF INVESTMENTS,
GUARANTEES AND SECURITIES

LOANS,

Particulars of investments made by the Company, as
required under Section 186 of the Act, are provided in
Note No. 8 of the Notes to the Standalone Financial
Statements of the Company for the for the financial year
under review.

Further, disclosure required pursuant to Regulation
34(3) read with Part A of Schedule V of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (hereinafter referred to as “the Listing Regulations”)
inrespectof loans or advancesin the nature of loans given
by the Company to its Subsidiaries is provided at the end
of this report. Apart from the loans or advances in the
nature of loans given to the Subsidiaries of the Company
as provided at the end of its report, the Company has
not provided any loans or advances in the nature of
loans to any of its Associates or any other person or body
corporate including to any firms/body corporates in
which Directors of the Company are interested.

The particulars of loans given by the Company, as
required under Section 186 of the Act, are also provided
in Note No. 8B of the Notes to the Standalone Financial
Statement of the Company for the for the financial year
under review.

During the year under review, the Company has not
provided any guarantee or security in connection with
the loan to any other person or body corporate.

I PUBLIC DEPOSITS

The Company has not accepted any deposits under
Chapter V of the Companies Act, 2013 during the year
under review.

J. AUDITORS
Statutory Auditors Report

The members of the Company at the 239 Annual
General Meeting (AGM) had appointed M/s. B S R & Co.
LLP, Chartered Accountants (B S R LLP) (ICAI Firm No.
101248W/W - 100022) as the Statutory Auditors of the
Company to hold office from the conclusion of 23 AGM
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for a term of consecutive five years till the conclusion of
28" AGM of the Company to be held in the year 2027.

The Auditor's Report on the Financial Statement for
the year ended 31 December, 2024, is unmodified i.e,
it does not contain any qualification, reservation or
adverse remark disclaimer and notes thereto are self-
explanatory and do not require any explanations.

Secretarial Audit’s Report

Pursuant to the provisions of Section 204 of the Act
and the Companies (Appointment and Remuneration
of Managerial Personnelg) Rules, 2014, the Board had
appointed Mr. Sachin Bhagwat, Practicing Company
Secretary (Certificate of Practice No. 6029), Secretarial
Auditor to undertake the Secretarial Audit for the Financial
Year ended 31t December, 2024 and issue a Secretarial
Audit Report in accordance with Section 204 of the Act
and Regulation 24A of the Listing Regulations.

The Secretarial Audit Report for the Financial Year ended
31t December, 2024, issued as aforesaid, is appended to
this Report as Annexurell. The report does not contain any
qualification, reservation, adverse remark or disclaimer.

Secretarial Audit Report of Material Unlisted Indian
Subsidiary

CIE Aluminium Casting India Limited (formerly known
as Aurangabad Electricals Limited) (CIEALCAST), is a
Material Unlisted Subsidiary of the Company in India.
The Secretarial Audit of CIEALCAST for the financial year
ended 31 December, 2024 was carried out pursuant to
Section 204 of the Act by Mr. Sachin Bhagwat, Practicing
Company Secretary (Certificate of Practice No. 6029).
The Secretarial Auditor's Report of CIEALCAST, does not
contain any qualification, reservation, adverse remark
or disclaimer and the same is enclosed herewith as
Annexure Ill in accordance with Regulation 24A of the
Listing Regulations.

Annual Secretarial Compliance Report

The Annual Secretarial Compliance Report issued by
Mr. Sachin Bhagwat, Practicing Company Secretary
(Certificate of Practice No. 6029) in accordance with
Regulation 24A of the Listing Regulations read with
Circulars issued thereunder by Securities and Exchanges
Board of India has been submitted to the Stock Exchanges
within the prescribed timelines. The report does not
contain any observation, reservation, adverse remark or
disclaimer.

The same is also uploaded on the website of the
Company and is accessible at the web-link:

https://www.cie-india.com/documents-and-disclosure.
html#Secretarial-Compliance-Report

Secretarial Auditors

The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) (Third
Amendment) Regulations, 2024 notified vide SEBI circular
No. SEBI/LAD-NRO/GN/2024/218 inter-alia prescribes



detailed norms for the appointment, re-appointment,
and removal of Secretarial Auditors in listed entities and
its material Indian subsidiaries. All the appointments or
continuation of Secretarial Auditors w.ef. 1t April, 2025
must be as per these norms.

In accordance with the Regulation 24A(1)(b) of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended by SEBI (Listing Obligations
and Disclosure Requirementsg (Third Amendment)
Regulations, 2024 (the Listing Regulations), the Board
of Directors of the Company at its meeting held on 20*
February, 2025 considered the matter of appointment of
the Secretarial Auditor and have approved and proposed
to the members for their consideration and apporval
at the ensuing 26" Annual General Meeting (AGM),
appointment of M/s SVD & Associates (Firm Registration
No. P2013MH075200) as the Secretarial Auditors of the
Company for a term of five consecutive years to conduct
the Secretarial Audit of five consecutive financial
years respectively ending on 3I¢ December, 2025, 31¢
December, 2026, 31 December, 2027, 31 December,
2028 and 31# December, 2029 (the Term) and to issue
(i) the Secretarial Audit Report under Section 204 of the
Companies Act 2013 for the Term and (ii) the Secretarial
Audit Reports under Regulation 24A(1)(a) of the Listing
Regulations for the Term. Accordingly, a resolution
seeking Members’ apporval for appointment of M/s. SVD
& Associates (Firm Registration No. P2013MH075200) as
the Secretarial Auditors of the Company is placed before
the members for their consideration at the 26" Annual
General Meeting.

Cost Records

During the year under review, the Company maintained
cost accounts and records as required under Section 148
of the Act, read with the Companies (Cost Records and
Audit) Rules, 2014 as amended.

Cost Auditors

The Board had appointed Messrs. Dhananjay V. Joshi &
Associates, Cost Accountants, Pune, (Firm Registration
Number 000030) as Cost Auditor for conducting the
audit of Cost Records of the Company for Financial year
ended 31t December, 2024.

In accordance with Section 148 of the Act, the Board of
Directors of the Company, on recommendation of the
Audit Committee, re-appointed Messrs. Dhananjay
V. Joshi & Associates, Cost Accountants, Pune (Firm
Registration Number 000030) as the Cost Auditors of the
Company to conduct the Audit of the Cost Accounting
Records maintained by the Company for the Financial
Year ending 31t December, 2025. Messrs. Dhananjay V.
Joshi&Associates have confirmed that their appointment
is within the limits of Section 141(3)(g) of the Act and have
also certified that they are free from any disqualifications
specified under section 141(3) read with Section 148(5) of
the Act.

As per the provisions of the Act, the remuneration payable
to the Cost Auditor is required to be placed before the
Members in a General Meeting for their ratification.
Accordingly, a resolution seeking Members’ ratification

Annual Report 2024

for the remuneration payable to Messrs. Dhananjay
V. Joshi & Associates, Cost Auditors is placed before
the members for their consideration at the 26" Annual
General Meeting.

Reporting of Frauds by Auditors

During the year under review, the Statutory Auditors,
the Cost Auditors and the Secretarial Auditor have
not reported any instance of fraud committed in the
Company by its Officers or Employees to the Audit
Committee under Section 143(12) of the Act, details of
which needs to be mentioned in this Report.

K. TRANSFER OF AMOUNTS TO INVESTOR EDUCATION
AND PROTECTION FUND

In accordance with Section 124 of the Act and rules made
thereunder, the details in relation to unclaimed amounts
of dividend declared for the Financial Year ended 31
December, 2021, 31t December, 2022 and 31t December,
2023 that were transferred to Unclaimed Dividend
Account along-with a statement containing the names,
last known addresses, the unpaid dividend to be paid to
each person and the date when such unpaid Dividend is
due for transfer to the Investor Education and Protection
Fund (IEPF) has been placed on the website of the
Company and the same is accessible at the web-link:

https://www.cie-india.com/periodic-public-
information8.htmI#IEPF

During the year under review, the Company was not
required to transfer any amount to IEPF.

Further, details of all the unclaimed amounts transferred
by the Company to IEPF in earlier years are uploaded on
the website of the Company and is accessible under the
sub-tab ‘Unclaimed Amount Transferred to IEPF' at the
web-link:
https://www.cie-india.com/periodic-public-
information8.ntmI#IEPF and is also available on the
website of IEPF.

No claim lies against the Company in respect of these
unclaimed amounts.

For any claims that are lodged with IEPF for unclaimed
amounts, the Company has nominated Mr. Pankaj V.
Goyal, the Company Secretary, Chief Compliance Officer
and Head-Legal of the Company as Nodal Officer for
the purposes of verification of claims and coordination
with Investor Education and Protection Fund Authority as
required under Investor Education and Protection Fund
Authority (Accounting, Audit, Transfer and Refund) Rules,
2016 as amended from time to time, the Contact details
of the Nodal Officer are available on the website of the
Company at the aforementioned web-link.

L. EMPLOYEES
Key Managerial Personnel (KMP)

During the financial year, the following officers were
the Key Managerial Personnel of the Company in
accordance with Section 203 of the Act read with Section



2(51) of the Act and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014:

1. Mr. Ander Arenaza - Executive Director and Group
CEO

2. Mr. Manoj Menon - Executive Director and CEO

3. Mr. Sunil Narke — Chief Executive Officer — Forgings
Division (w.e.f. 1¢t April, 2024)

4. Mr. Hari Krishnan - Chief Executive Officer — Forgings
and Bill Forge Division (upto 31 March, 2024)

5. Mr. Rahul Desai - CEO - Stampings, MPD and
Composites Division (from 2% May, 2024 till 19"
February, 2025)

6. Mr. Rajendra Vadlapudi - CEO - Iron Casting Division
(w.e.f. 2" May, 2024

7. Mr.K. Jayaprakash — Chief Financial Officer

8. Mr. Pankaj V. Goyal — Company Secretary, Chief
Compliance Officer and Head-Legal

The Board of Directors of the Company, on the
recommendation of the Nomination and Remuneration
Committee atits Meetings held on 02" Mayy, 2024 reviewed
the Organizational Structure and Succession plan and
approved certain changes in the Organizational Structure
of the Company to build a stronger leadership pipeline to
support the long-term growth strategy of the Company.
Mr. Ander Arenaza was redesignated as “Executive
Director and Group CEO” by way of his appointment as
“Chief Executive Officer” of the Company under Section
203(1)(i) of the Companies Act, 2013, with effect from 02"
May, 2024. Mr. Rahul Desai and Mr. Rajendra Vadlapudi
were promoted and were respectively appointed as
‘CEO - Stampings, Magnetics Products and Composites
Divisions’ and CEO - Iron Casting Division w.ef. 2" May,
2024. Both Mr. Desai and Mr. Vadlapudi continued to
report to Mr. Manoj Menon, who was redesignated as
“Executive Director and CEO” from “Executive Director
and CEO - Iron Casting, Stampings, Composites, MPD
and Gears Divisions” w.e.f. 2" May, 2024.

Mr. Hari Krishnan had tendered his resignation and
ceased to be CEO - Forgings and Billforge Division w.e.f.
31t March, 2024 and accordingly he ceased to be Key
Managerial Personnel of the Company. After the close
of the financial year, Mr. Rahul Desai has tendered his
resignation from his position as CEO - Stampings, MPD
and Composites Divisions of the Company with effect
from close of business hours on 19" February, 2025 and
accordingly he ceased to be Key Managerial Personnel
of the Company.

Details regarding the aforementioned changes is
available on website of the Company at the weblink:

https://www.cie-india.com/periodic-public-
information8.html#Stock-Exchange-Communication

Particulars of Employees and related disclosures

Disclosures with respect to the remuneration of Directors,
KMPs and employees as required under Section 197(12) of
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the Actread with Rule 5(1) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014,
as amended, are given in Annexure IV to this Report.

Further, as required under the provisions of Section 197(12)
of the Act read with Rule 5(2) & 5(3) of the Companies
(Appointment and Remuneration of Managerial
Personnel) Rules, 2014, as amended, a statement
including the names and other details of the top ten
employeesinterms of remuneration drawn and the name
of every employee, who were in receipt of remuneration
not less than ¥ 10,200,000/~ per annum during the year
ended 31 December, 2024 or employees who were
employed for a part of the Financial Year and were in
receipt of remuneration of not less than X 8,50,000/- per
month during any part of the said year is annexed as
Annexure V to this report.

The Company had no employee who was employed
throughout the Financial Year or part thereof and was
in receipt of remuneration, which in the aggregate, or
as the case may be, at a rate which, in the aggregate,
is in excess of that drawn by the Managing Director or
Whole-Time Director or Manager and holds by himself or
along with his spouse and dependent children, not less
than 2% of the equity shares of the Company.

Industrial Relations

The relationship between the Management and Worker's
Union continued to remain cordial.

The Management Discussion and Analysis Report gives
an overview of the developments in Human Resources/
Industrial Relations during the year.

M. BOARD AND COMMITTEES
Retirement by rotation

Mr. Manoj Mullassery Menon (DIN: 07642469) is liable to
retire by rotation and being eligible, have offered himself
for re-appointment at the 26" Annual General Meeting of
the Company.

Re-appointment of Executive Directors

The Board of Directors at its meeting held on
20" February, 2025, on recommendation of nomination
and remuneration committee, have approved
re-appointments of Mr. Ander Arenaza Alvarez
(DIN: 07591785) and Mr. Manoj Mullassery Menon
(DIN: 07642469) as Whole-time Director (designated
as Executive Director) of the Company for a period of
3 (Three) years with effect from 13" September, 2025 and
17" October, 2025 respectively and have recommended
the same to the members for their approval at the
ensuing Annual General Meeting.

Changes in Board during the year under review

Completion of term of appointment of Independent
Directors

Mr. Manojkumar Madangopal Maheshwari (DIN:00012341)
completed his term of appointment as Independent



Director of the Company on close of business hours on
28" September, 2024 and ceased to be Independent
Director of the Company from 29" September, 2024. Mr.
Suhail Amin Nathani (DIN: 01089938) completed his term
of appointment as Independent Director of the Company
on close of business hours on 11" December, 2024 and
ceased to be Independent Director of the Company from
12t December, 2024.

The Board of Directors of the Company places on
record its sincere appreciation of the contributions
Mr. Maheshwari and Mr. Nathani made towards the
success of the Company during their tenure.

Re-appointment of Independent Director

During the year under review, the Board at its meeting
held on 19" February, 2024, on recommendation
of the Nomination and Remuneration Committee,
recommended the re-appointment of Mr. Alan Savio
D'Silva Picardo (DIN: 08513835) and Mrs. Roxana Meda
Inoriza (DIN: 08520545), as the Independent Directors
of the Company for consideration and approval of the
member.

The Members of the Company at the 25" Annual
General Meeting held on 20" June, 2024, approved the
re-appointment of Mr. Alan Savio D'Silva Picardo and
Ms. Roxana Meda Inoriza as an Independent Directors to
hold the office of the Independent Directors for the second
term of Five consecutive years from 29" September, 2024
to 28" September, 2029.

Appointment of Independent Director

During the year under review, the Board at its
meeting held on 2™ May, 2024, on recommendation
of the Nomination and Remuneration Committee,
recommended the appointment of Dr. Nuria Gisbert
Trejo (DIN: 10607049) as an Independent Director of
the Company for consideration and approval of the
member. The Members of the Company at the 25" Annual
General Meeting held on 20" June, 2024, approved her
appointment as Independent Director to hold the office
of the Independent Director for the first term of Five
consecutive years from 1¢t July, 2024 to 30" June, 2029.

Resignation from Directorship

During the year under review, Mr. Jesus Maria Herrera
Barandiaran (DIN:06705854), Non-Executive Director of
the Company tendered his resignation as Director of the
Company with effect from close of working hours on 20*
June, 2024 and ceased to be Non-Executive Director of
the Company w.e.f. 21t June, 2024.

The Board of Directors of the Company placed on record
its sincere appreciation of the contributions Mr. Herrera
made towards the success of the Company during his
tenure.

Declaration of the Independent Directors

In accordance with Section 149(7) of the Act and
Regulation 25(8) of the Listing Regulations, all the
Independent Directors have submitted declarations
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confirming that they meet the criteria as mentioned in
Regulation 16(1) (b) of the Listing Regulations and Section
149(6) of the Act. The Independent Directors have also
confirmed that they are not aware of any circumstance or
situation, which exists or may be reasonably anticipated,
that could impair or impact their ability to discharge
their duties with an objective independent judgement
and without any external influence. Further, the Board
after taking these declaration/disclosures on record and
acknowledging the veracity of the same, opined that
the Independent Directors of the Company, including
the Independent Director appointed during the year, are
persons of integrity and possess the relevant expertise
and experience (including the proficiency), fulfils the
conditions specified in the Listing Regulations and the
Act for appointment of Independent Directors and are
Independent of the Management.

Directors’ Responsibility Statement

Pursuant to Section 134(5) of the Act, the Board of
Directors, based on the representation received from the
Operating Management and after due enquiry, confirm
that:

a) in the preparation of the annual accounts for
the financial year ended 31 December, 2024,
the applicable accounting standards had been
followed along with proper explanation relating to
material departures;

b) the Directors had selected such accounting
policies and applied them consistently and made
judgments and estimates that are reasonable and
prudent so as to give a true and fair view of the
state of affairs of the Company at the end of the
financial year ended on 31t December, 2024 and of
the profit and loss of the Company for that financial
year ended on that date;

c) the Directors had taken proper and sufficient care
for the maintenance of adequate accounting
records in accordance with the provisions of the
Companies Act, 2013 for safeguarding the assets
of the Company and for preventing and detecting
fraud and other irregularities;

d) the Directors had prepared the annual accounts on
a going concern basis;

e) the Directors had laid down internal financial
controls to be followed by the Company and that
such internal financial controls are adequate and
were operating effectively during the financial year
ended 31t December, 2024;

f) the Directors had devised proper systems to ensure
compliance with the provisions of all applicable
laws and that such systems were adequate and
operating effectively during the financial year
ended 31t December, 2024.

Board, Committee and Annual General Meeting

A calendar of Meetings is prepared and circulated in
advance to the Directors.



The Board of Directors of the Company met Five times
during the financial year under review on 19" February,
2024, 02" May, 2024, 18" July, 2024, 24" October, 2024 and
09" December, 2024. The 25" Annual General Meeting of
the Company was held on 20™" June, 2024 through Video
Conference (“VC”) | Other Audio Visual Means (“OAVM")
without the physical presence of the Members at a
common venue.

Details of attendance of meetings of the Board, its
Committees and the AGM are included in the Report on
Corporate Governance, which forms part of the Annual
Report-2024.

Meeting of Independent Directors

The Independent Directors of the Company met on 16%
February, 2024 and 05" December, 2024 without the
presence of the Chairman, Executive Directors, other
Non-Independent Director(s) and any other Managerial
Personnel.

Performance Evaluation

During the year under review, the Nomination and
Remuneration Committee and Independent Directors
have ascertained and reconfirmed that the deployment
of "Questionnaire” as a methodology, is effective for
evaluation of performance of Board, its Committees and
Individual Directors including Non-Independent Directors
and the Chairman.

Accordingly, feedback was sought on the structured
questionnaire from all the Directors of the Company,
through electronic platform provided by an Independent
Agency, covering various aspects, on performance
evaluation of the Board, Committees of Board, Independent
Directors, Non-Independent Directors, and the Chairman.
A report aggregating the responses of all the Directors of
the Company was generated by the system.

Performance Evaluation of Individual Directors

The reports of the performance evaluation of Individual
Directors were shared with respective Directors and
Chairman of the Nomination and Remuneration
Committee (NRC). Based on the same the NRC evaluated
the performance of all individual Directors.

The Independent Directors at their meeting separately
evaluated the performance of Non-Independent
Directors and the Chairman.

Performance Evaluation of the Board and Committees
of Board

The report of the feedback received from all the Directors
on performance evaluation of Board and Committees of
Board was shared with the Chairman of the Board and
the Chairman of the respective Committees. The Board
reviewed the reports and evaluated its own performance
and performance of the Committees of the Board.

The Independent Directors at their meeting separately
evaluated the performance of the Board. For details,
please refer to the Report on Corporate Governance,
which forms part of the Annual Report-2024.
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Familiarisation Programme for Independent Directors

The details of programmes for familiarization of
Independent Directors with the Company, their roles,
rights, responsibilities in the Company, nature of the
industry in which the Company operates, and related
matters are givenin the Report on Corporate Governance.

The familiarisation programme and other disclosures as
specified under Regulation 46 of the Listing Regulations is
available on the website of the Company at the link:

https://www.cie-india.com/governance3.
html#Familiarisation-Program

Policy on Appointment and Remuneration

Inline with the principles of transparency and consistency,
the Company has adopted the following Policies which,
inter-alia includes criteria for determining qualifications,
positive attributes and independence of a Director.

i)  Policy on appointment of Directors, Key Managerial
Personnel and Senior Management Employees and
succession planning and

i) Policy on the remuneration of Directors, Key
Managerial Personnel and other employees of the
Company.

Salient features of these policies are enumerated in the
Corporate Governance Report which forms part of the
Annual Report-2024.

During the year under review, the Policy on the
remuneration of Directors, Key Managerial Personnel and
other employees and Policy on Appointment of Directors,
Key Managerial Personnel and Senior Management
Employees and succession planning of the Company
was reviewed as per the policy review cycle and
amendments were made to align with the changes in
the organization structure of the Company.

The Policies mentioned above are also uploaded on the
website of the Company and is accessible at the web-
link:

https://www.cie-india.com/governance3.htmli#Policies

Commiittees of the Board

The Company has duly constituted the Committees
required under the Companies Act, 2013 read with
applicable Rules made thereunder and the Listing
Regulations. Detailed disclosure in respect of all the
Committees of the Board which includes the Constitution
of the Committees, the terms of references of each of
the Committee, the number of meetings held during the
year and attendance etc. is provided in the Corporate
Governance Report which forms part of the Annual
Report-2024.

Audit Committee

The Committee comprises of four Independent Directors
as on 31t December, 2024 namely Mr. Alan Savio D'Silva
Picardo — Chairman, Mr. Jairaj Purandare, Mrs. Roxana
Meda Inoriza and Dr. Nuria Gisbert Trejo.



Mr. Manojkumar Madangopal Maheshwari ceased as a
Member of the Committee with effect from 19% July, 2024.
Mr. Jairaj Purandare and Dr. Nuria Gisbert Trejo were
appointed as the Members of the Committee with effect
from 19% July, 2024.

All the Members of the Committee are Independent
Directors and possess strong accounting and financial
management knowledge.

The Company Secretary is the Secretary to the
Committee. All the recommendations of the Audit
Committee were accepted by the Board during the
financial year under review.

N. GOVERNANCE
Corporate Governance

The Company believes in attainment of highest levels of
transparency in all facets of its operations and maintains
an unwavering focus on imbibing good Corporate
Governance practices. The Company continues to
strengthen its governance principles to generate long-
term value for its various stakeholders on a sustainable
basis thus ensuring ethical and responsible leadership
both at the Board and at the Management levels.

A Report on Corporate Governance along with a
Certificate regarding the compliance with the conditions
of Corporate Governance as stipulated in the Listing
Regulations issued by Mr. Sachin Bhagwat, Practicing
Company Secretary (ACS Number - 10189, CP Number
- 6029) and Secretarial Auditor of the Company for the
financial year under review forms part of the Annual
Report-2024.

Vigil Mechanism

The Vigil Mechanism as envisaged in the Companies
Act, 2013, the Rules prescribed thereunder and the Listing
Regulations is implemented through the Company’s
Whistle Blower Policy to enable the Directors, Employees
and all Stakeholders of the Company to report their
genuine concerns, to provide for adequate safeguards
against victimization of persons who use such
mechanism and make provision for direct access to the
Chairman of the Audit Committee. The detail of the Policy
is explained in the Corporate Governance Report and
has been uploaded on the website of the Company and
is accessible at the web-link:

https://www.cie-india.com/ethical-channel.html

The Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013

The Company has in place an Anti-Sexual Harassment
Policy in line with the requirements of the Sexual
Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 (POSH Act) and
Internal Complaints Committee (ICC) has been set
up to redress complaints received regarding sexual
harassment at all workplaces of the Company in
compliance with the provisions of the POSH Act. All
employees (permanent, contractual, temporary,
trainees) are covered under this Policy.

The framework ensures complete anonymity and
confidentiality.
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During the year under review, one complaint of sexual
harassment was received by the Internal Complaints
Committee of a workplace and the same was dealt with
and closed in accordance with the POSH Act and Policy
made thereunder by the ICC. No complaint was pending
as at the end of the year.

Risk Management

The Board has constituted a Risk Management
Committee which comprises of Four members as at the
end of the financial year namely, Mr. Manoj Mullassery
Menon - Executive Director & CEO (Chairman of the
Committee), Mr. Ander Arenaza Alvarez — Executive
Director & Group CEO, Mr. Alan Savio D'Silva Picardo
— Independent Director and Dr. Nuria Gisbert Trejo —
Independent Director. The Committee also has invitees
from Senior Management team. The other details
including the terms of reference of the Committee are
covered under the Corporate Governance report which
forms part of the Annual Report-2024.

In accordance with the requirements of the Act and
Listing Regulations, the Company has developed and
implemented a Risk Control and Management Policy
which establishes general framework for action, as
well as the procedures and responsibilities to control
and manage the risks which the Company must
face efficiently and effectively. The said policy can
be accessed from the weblink: https://www.cie-india.
com/governance3.html#Policies The risk management
system of the Company (“RMS”) allows it to reasonably
ensure that all significant risks, both financial and non-
financial, including those which in the opinion of the
Board may threaten the existence of the Company, are
prevented, identified, assessed, subjected to ongoing
control and reduced to the defined levels of risk appetite
and tolerance and are approved by the Risk Management
Committee and ultimately by the Board.

The Risk Management Committee, Audit Committee as
well as the Board reviews the risks and RMS periodically.
The Company has established procedures to periodically
place before the Board, the risk assessment and
minimisation procedures being followed by the Company
and steps taken by it to mitigate the Risks.

Important elements of risks are provided in the
Management Discussion and Analysis which forms part
of the Annual Report-2024.

O. SUSTAINABILITY AND
RESPONSIBILITY

CORPORATE SOCIAL

Sustainability

Stakeholders’ growing expectations have placed
sustainability performance under scrutiny. Simply
having good intentions about ESG is no longer enough—
delivering measurable outcomes is critical to long-term
success and credibility.

As a subsidiary of CIE Automotive S.A. Spain, the
Company is committed to a 5-year Strategic ESG plan,
adhering to 79 KPIs across four pillars: CIE Culture, Ethical



Commitment, Eco-Efficiency, and Active Listening. These
pillars align with the UN's 17 Sustainable Development
Goals. Apart from this India Specific ESG Goals & targets
have been formulated as a roadmap towards achieving
our identified Sustainability Goals.

The Company has undertaken several key ESG initiatives,
including building a responsible supply chain with local
sourcing, environmental assessments of identified
partners, and promoting a circular economy by reducing
raw material consumption, managing waste, minimizing
environmental impact, and enhancing energy efficiency.

The Company is committed to achieving carbon
neutrality by 2050, adopting ISO 14001 and ISO 50001
standards, and focusing on renewable energy, material
circularity, and responsible resource use. In CY 2024,
CIE India conducted Life Cycle Assessments for six
strategic products, provided ESG awareness training for
all identified junior, middle, senior management levels
including the Board of Directors. In CY-2024, the Company
conducted Zero Waste to Landfill gap assessment across
all plants. High-energy intensive units have certified for
Energy Management System i.e. ISO 50001:2018. 58.29%
of energy was sourced from renewables and 24,305
trees were planted within plants and through CSR
activities. These efforts reflect Company’s commitment
to sustainability and ESG goals.

Safety and Health

The Company is deeply committed to ensuring the
health and safety of all employees and workers at
its manufacturing sites, with a goal of achieving zero
incidents. Prioritizing health and safety are vital not only
for the well-being of employees but also for enhancing
operational efficiency. Beyond maintaining a safe and
healthy work environment across all manufacturing
plants and offices, the Company focused on several key
initiatives in CY 2024. These initiatives include ongoing
training programs, thorough safety audits, safety
culture assessments, and the adoption of advanced
safety technologies, all aimed at preventing incidents
and fostering a strong safety culture throughout the
organization.

In CY 2024, the Company took significant strides in
reinforcing its commitment to health and safety. The
Back-to-Basics safety campaign, launched across all
plants, aimed to maintain the momentum and motivation
of shop floor employees, emphasizing the importance
of discipline in manufacturing facilities. The successful
program on 12 Life Saving Rules, introduced in CY2023,
continued in CY2024, with the addition of an E-module
for refresher training to ensure sustained awareness and
adherence.

Recognizing that safety performance cannot be solely
improved by better infrastructure and technology, the
Company undertook a safety cultural assessment. This
evaluation was designed to measure the effectiveness
of past safety initiatives and identify areas where further
interventions and programs were necessary to advance
the Company’s position on the safety cultural ladder.
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All plants achieved ISO 45001 and ISO 14001 certifications,
demonstrating a commitment to both occupational
health and safety and environmental management. To
further bolster safety measures, the Company underwent
a series of external audits, including those for electrical
safety, chemical safety, fire safety, energy efficiency, and
compliance with 1S14489 standards.

In terms of employee well-being, the Company
implemented a range of health initiatives, including
annual health check-ups, yoga sessions, stress
management workshops, and a de-addiction program
for workers. The overarching focus throughout the year
was on continuous training, regular communication,
employee recognition, and the active involvement of
shop floor employees in safety activities. These efforts
were instrumental in working toward the achievement
of safety targets and fostering a culture of safety at all
levels of the organization.

Business Responsibility and Sustainability Report

Pursuant to Regulation 34(2)(f) of the Listing Regulations
read with SEBI Master circular reference No. SEBI/HO/
CFD/PoD2/CIR/P/0155 dated 11" November, 2024 as
amended, the Business Responsibility and Sustainability
Report (BRSR), including the BRSR Core, in the prescribed
format for the Financial Year ended on 31t December,
2024, forms part of the Annual Report-2024.

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

The information pertaining to energy conservation,
technology absorption and foreign exchange earnings
and outgo, as required under Section 134(3%(m) of the
Act read with Rule 8 of the Companies (Accounts) Rules,
2014 are provided in Annexure VI to this Report.

Corporate Social Responsibility (CSR)

The Company has constituted Corporate Social
Responsibility (CSR) Committee in accordance with
Section 135 of the Act. As on 31t December, 2024, the CSR
Committee comprises of Mr. Manoj Mullassary Menon
(Chairman of CSR Committee), Mr. Anil Haridass and
Mr. Jairaj Purandare (inducted in CSR Committee with
effect from 19" July, 2024). During the year under review,
Mr. Alan Savio D'Silva Picardo ceased as Member of the
CSR Committee with effect from 19" July, 2024.

The CSR Policy developed and implemented by the
Company including a brief overview of the projects or
programs undertaken by the Company in pursuance of
the CSR Policy are available on the Company’s website
and is accessible at the web-link: https://www.cie-india.
com/csrOLDLhtml. During the year under review, no
changes were made in the policy except the amendment
made inthe Annexure 1 of the policy, in line with the Annual
Action Plan approved by the Board, which includes the
details of the major CSR Activities undertaken by the
Company.

During the year under review the Company was required
to spend ¥ 9,01,58,008/-(after set-off of excess spent



of ¥ 57,4268/~ pertaining to financial year ended
31 December, 2023) in accordance with Section 135(1) of
the Companies Act, 2013.

The Company has spent ¥ 7,60,22191/- on the CSR
projects during the Financial Year. The Company had
planned to spend the entire CSR Amount during the
financial year under review, however the expenditure
on some of the approved CSR projects was deferred
to CY2025 due to various reasons including change of
implementing partner, delay in procurement of certain
assets required for the project etc. The implementation
of these approved project is how on track, although with
some delays, the Company is confident of achieving its
social objectives.

The unspent amount of ¥ l,4l,35,8l7/—has been allocated
and shall be spent on the Ongoing CSR projects,
implementation of which shall be continued in CY2025.
Accordingly, this unspent amount is transferred by the
Company to unspent CSR account in accordance with
Section 135(6) of the Companies Act, 2013.

The Company reiterates its commitment to discharge
its social obligation and shall continue to implement
meaningful CSR projects in the CSR thrust areas which
have been identified and where the Company wishes to
create equity.

The CSR Committee affirmed that the implementation
and monitoring of the CSR projects during the year was
in compliance with the CSR objectives and CSR policy of
the Company.

In accordance with the Companies (Corporate Social
Responsibility Policy) Rules, 2014, as amended, the Annuall
Report on CSR Activities inter-alia providing the salient
features of the CSR Policy and details of CSR activities
undertaken by the Company during the year is annexed
herewith as Annexure VII.

P. SECRETARIAL
Shifting of the Registered office of the Company

The Board of Directors of the Company at its meeting
held on 20" February, 2025 considered and approved
shifting of the Registered Office of the Company from
Suite FOD, Grand Hyatt Plaza (Lobby Level), Off Western
Express Highway, Santacruz (E), Mumbai — 400055 to G
Block, Bhosari Industrial Estate, Near BSNL office, Bhosari,
Pune — 411026, subject to approval of the Members of the
Company at the ensuing 26" Annual General Meeting and
apporval of the Regional Director, Ministry of Corporate
Affairs, Government of India, Western Region, Mumbai
and other appropriate authority.

Compliance with the provisions of Secretarial
Standard-1and Secretarial Standard-2

The Company have devised proper systems to ensure
compliance with the provisions of all applicable
Secretarial Standards issued by the Institute of Company
Secretaries of India and that such systems are adequate
and operating effectively. During the year under review
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the Company was in compliance with the Secretarial
Standards, i.e.,, SS-1and SS- 2, relating to “Meetings of the
Board of Directors” and “General Meetings” respectively.

Compliance with Downstream Investment

conditionalities

The Company is a Foreign Owned and Controlled
Company within the meaning of Foreign Exchange
Management (Transfer or Issue of Security by a
Person Resident outside India) Regulations, 2017 (“FDI
Regulations”). All the Downstream Investments made by
the Company are in compliance with the conditionalities
of Downstream Investment stipulated in the FDI
Regulations.

During the year under review, the Company has
obtained a certificate from the Statutory Auditors of
the Company for compliance with the FDI Regulations
in respect of the downstream investment made by the
Company during financial year 2023. The Auditors have
affrmed complionce with downstream investment
conditionalities by the Company and have issued an
unqualified report.

Annual Return

Pursuant to Section 92(3) read with Section 134(3)(a) of
the Act, copies of the Annual Returns of the Company
prepared in accordance with Section 92(1) of the Act
read with Rule 11 of the Companies (Management and
Administration) Rules, 2014 are placed on the website of
the Company and is accessible at the web-link: https://
www.cie-india.com/documents-and-disclosure.ntml

Dividend Distribution Policy

Pursuant to Regulation 43A of the Listing Regulations, the
Company has formulated a dividend distribution policy
which became effective from 1t January, 2017 stipulating
factors to be considered in case of Dividend declaration.
As stated earlier, the Policy was reviewed and amended
by the Board at its meeting held on 20" February, 2025.

The Dividend Distribution Policy forms part of this report
as Annexure VIl

The same has also been hosted on the website of the
Company and is accessible at the web-link:

https://www.cie-india.com/governance3.htmi#Policies

Other Policies under Listing Regulations

In accordance with the provisions of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, the Company has framed various policies and have
hosted these polices on the website of the Company at
the web-link: https://www.cie-india.com/governance3.
htmli#Policies

Q. GENERAL

No disclosure or reporting is required in respect of the
following items as there were no transactions/events
relating to these items during the year under review:



Disclosure under Section 197(14) of the Act since None
of the Executive Directors (Whole-time Director) were
in receipt of any commission from the Company.

Issue of equity shares with differential rights as to
dividend, voting or otherwise.

Issue of Shares (including Employees’ Stock Option
Scheme and sweat Equity shares) to employees of
the Company under any Scheme.

Significant or material orders passed by the
Regulators or Courts or Tribunals which impact the
going concern status and the Company’s operation
in future.

No application was made, or any proceedings is
pending under the Insolvency and Bankruptcy Code,
2016 during the year in respect of the Company.

There has been no change in the nature of business
of the Company.

There was no one-time settlement of loan obtained
from Banks or Financial Institutions.

Voting rights which are not directly exercised by the
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employees in respect of shares for the subscription/
purchase of which loan was given by the Company
(as there is no scheme pursuant to which such
persons can beneficially hold shares as envisaged
under section 67(3)(c) of the Act).

Acknowledgement

The Board of Directors wish to place on record their
sincere appreciation to the Company’s Customers,
Investors, Vendors and to the Bankers for their continued
support during the year.

The Directors also wish to place on record their
appreciation for the dedication and contribution of all
employees at all levels and look forward to their support
in future as well.

For and on behalf of the Board of Directors
CIE Automotive India Limited

Shriprakash Shukla
Chairman
(DIN: 00007418)
Date: 20" February, 2025
Place: Mumbai
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Particulars of loans/advances, etc. pursuant to Para A of Schedule V of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

Loans and advances in the nature of loans to subsidiaries

(% in million)
Name of the subsidiary Balance as on Maximum
31t December, 2024 | outstanding during
the year
CIE Aluminium Casting India Limited (formerly known as Aurangabad 1,215.00 1,390.00
Electricals Limited)
CIE Hosur Limited 749.51 847.01

The Company has not provided any Loans and advances in nature of loans to Associates or to firms/companies in
which Directors of the Company are interested. Further, none of the entities to which the Company has given Loan or
advance in the nature of loan, as mentioned above, has made any investments in the shares of the Company or any
of its Subsidiaries when the Company has made such loan or advance in the nature of loan.




Annual Report 2024

Annexure |l
Form No. AOC-2

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

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

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

There were no contracts or arrangements or transactions entered into during the financial year ended
31t December, 2024, which were not at arm’s length basis.

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

The details of material contracts or arrangements or transactions at arm’s length basis for the financial year
ended 31 December, 2024 are as follows:

sr. | Name(s) of the Nature of Value of Duration of salient terms Date of approval by the board, Amount paid as
No. | related party contracts/ contracts/ contracts/ of contracts/ if any advance
&Nature of arrangements/ | arrangements/ | arrangements/ | arrangements/ (in% Million)
relationship transactions transactions transactions transactions
(inZMillion)
1. Name Rent paid 19.25 | Jan-Dec 24 The Related Party | These RPTs are in the ordinary Nil
. Sale of Goods 16,371.27 Transactions course of business and are
mm::g& Sale of Services 5429 (RPTs)entered | at arm's length boasis, hence
T during the year provisions of Section 188 of the
Limited were repetitive | Act requiring approval of the
Nature of Purchase of 348 in nature and board is not applicable.
Relationship | Goods and ggiié?;r::%urse The Transactions with M&M are
significant Services of business and | "éPetitive in nature and the Audit
influence over |LInterest Paid 2364 onarm'slength | Committee of the Company
the ultimate Total 16,471.93 basis. considered and granted its
Holding omnibus approval to these
Company transactions from time to time.
Further, as required under the
provisions of Regulation 23(4) of
the Listing Regulations Approval
of shareholders was obtained for
entering into these Transactions
with  Mahindra & Mahindra
Limited upto aggregate limit of
23,000 Million per annum at the
25" Annual General Meeting of
the Company.

For and on behalf of the Board,
CIE Automotive India Limited

Shriprakash Shukla
Chairman
(DIN: 00007418)

Date: 20" February 2025
Place: Mumbai
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Annexurelll

SECRETARIAL AUDIT REPORT
For the financial year ended December 31, 2024
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No. 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]
To,
The Members,

CIE Automotive India Limited

(Formerly Mahindra CIE Automotive Limited)
Suite FOD, Grand Hyatt Plaza (Lobby Level)
Off Western Express Highway, Santacruz (E)
Mumbai 400055

I have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by CIE Automotive India Limited (hereinafter called “the Company”). Secretarial Audit
was conducted in a manner that provided me a reasonable basis for evaluating the corporate conduct/statutory
compliances and expressing my opinion thereon.

Auditor’s Responsibility:

My responsibility is to express an opinion on the compliance of the applicable laws and maintenance of records
based on audit. | have conducted the audit in accordance with the applicable Auditing Standards issued by The
Institute of Company Secretaries of India. The Auditing Standards requires that the Auditor shall comply with statutory
and regulatory requirements and plan and perform the audit to obtain reasonable assurance about compliance with
applicable laws and maintenance of records.

Due to the inherent limitations of audit including internal, financial and operating controls, there is an unavoidable
risk that some material misstatements or material non-compliances may not be detected, even though the audit is
properly planned and performed in accordance with the Standards.

Unmodified opinion:

Based on my verification of the Company'’s books, papers, minute books, forms and returns filed and other records
maintained by the Company and also the information provided by the Company, its officers, agents and authorised
representatives during the conduct of secretarial audit, | hereby report that in my opinion, the Company has, during
the audit period covering the financial year ended on December 31, 2024, complied with the statutory provisions listed
hereunder and also that the Company has proper Board-processes and compliance-mechanism in place to the
extent, in the manner and subject to the reporting made hereinafter.

| have examined the books, papers, minute books, forms and returns filed and other records maintained by the
Company for the financial year ended on December 31, 2024 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;
(i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
(i) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the regulations and bye-laws framed thereunder to the extent
of foreign direct investment and overseas direct investment. The provisions related to external commercial
borrowings did not apply to the Company during the audit period;

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

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018; (Not applicable to the Company during the audit period)



Annual Report 2024
(d) The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations,
2021; (Not applicable to the Company during the audit period)

(e) The Securities and Exchange Board of India (Issue and Listing of Non-convertible Securities) Regulations,
2021; (Not applicable to the Company during the audit period)

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

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021 ; (Not applicable
to the Company during the audit period) and

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; (Not applicable to the
Company during the audit period)

| further report that having regard to the compliance system prevailing in the Company and on examination of the
relevant documents and records in pursuance thereof, no law was applicable specifically to the Company.

I have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by the Institute of Company Secretaries of Indig;

(i) Listing Agreements entered into by the Company with BSE Ltd. and the National Stock Exchange of India Ltd. and
The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

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

| further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive
Directors and Independent Directors. The changes in the composition of the Board of Directors that took place during
the period under review was carried out in compliance with provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda
were sent at least seven days in advance, and a system exists for seeking and obtaining further information and
clarifications on the agenda items before the meeting and for meaningful participation at the meeting.

As per the minutes of the meetings, duly recorded and signed by the Chairman, the decisions of the Board were
unanimous and no dissenting views have been recorded.

| further report that there are adequate systems and processes in the Company commensurate with the size and
operations of the Company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

| further report that during the audit period no specific events | actions took place having a major bearing on the
Company'’s affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards etc.

This report is to be read with my letter of even date which is annexed as Annexure and forms an integral part of this

report.
Signature:
Sachin Bhagwat
ACS: 10189
CP: 6029
Place: Pune UDIN: AO10189F003963701

Date: 20 February 2025 PR Certificate No.: 6175/2024
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Annexure

To,
The Members,

CIE Automotive India Limited

(Formerly Mahindra CIE Automotive Limited)
Suite FOD, Grand Hyatt Plaza (Lobby Level)
Off Western Express Highway, Santacruz (E)
Mumbai 400055

My report of even date is to be read along with this letter:

1. Maintenance of secretarial records is the responsibility of the management of the Company. My responsibility is
to express an opinion on these secretarial records based on my audit.

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

3. | have not verified the correctness and appropriateness of financial records and books of accounts of the
Company.

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

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

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

Signature:

Sachin Bhagwat

ACS:10189

CP: 6029

Place: Pune UDIN: AO10189F003963701
Date: 20 February 2025 PR Certificate No.: 6175/2024
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Annexure lli

SECRETARIAL AUDIT REPORT
For the financial year ended 31 December, 2024

[Pursuant to section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

To,
The Members,

CIE Aluminium Casting India Ltd.
(Formerly Aurangabad Electricals Ltd.)
Office No. 602 & 603, Amar Business Park
Baner Gaon, Pune 411045

| have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by CIE Aluminium Casting India Ltd. (hereinafter called “the Company”). Secretarial Audit
was conducted in a manner that provided me a reasonable basis for evaluating the corporate conduct/statutory
compliances and expressing my opinion thereon.

Auditor’s Responsibility:

My responsibility is to express an opinion on the compliance of the applicable laws and maintenance of records
based on audit. | have conducted the audit in accordance with the applicable Auditing Standards issued by The
Institute of Company Secretaries of India. The Auditing Standards requires that the Auditor shall comply with statutory
and regulatory requirements and plan and perform the audit to obtain reasonable assurance about compliance with
applicable laws and maintenance of records.

Due to the inherent limitations of audit including internal, financial and operating controls, there is an unavoidable
risk that some material misstatements or material non-compliances may not be detected, even though the audit is
properly planned and performed in accordance with the Standards.

Unmodified opinion:

Based on my verification of the Company’s books, papers, minute books, forms and returns filed and other records
maintained by the Company and also the information provided by the Company, its officers, agents and authorised
representatives during the conduct of secretarial audit, | hereby report that in my opinion, the Company has, during
the audit period covering the financial year ended on 31 December 2024, complied with the statutory provisions listed
hereunder and also that the Company has proper Board-processes and compliance-mechanism in place to the
extent, in the manner and subject to the reporting made hereinafter.

| have examined the books, papers, minute books, forms and returns filed and other records maintained by the
Company for the financial year ended on 31 December, 2024 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;

(i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder; (Not applicable to the
Company during the audit period)

(i) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder to the extent of Foreign
Direct Investment. The provisions related to overseas Direct Investment and external commercial borrowings did
not apply to the Company during the audit period;

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

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011; (Not applicable to the Company during the audit period)

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015; (Not applicable
to the Company during the audit period)

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018; (Not applicable to the Company during the Audit period)
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(d) The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations,
2021; (Not applicable to the Company during the Audit period)

(e) The Securities and Exchange Board of India (Issue and Listing of Non-convertible Securities) Regulations,
2021; (Not applicable to the Company during the audit period)

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act and dealing with client; (Not applicable to the Company during the
Audit period)

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021; (Not applicable to
the Company during the Audit period); and

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; (Not applicable to the
Company during the Audit period)

I further report that having regard to the compliance system prevailing in the Company, the certificates of compliance
placed before the Board at every meeting duly signed by the Executive Director of the Company, the representation
made by the Company to me and on examination of the relevant documents, no law was applicable specifically to
the Company.

I have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by The Institute of Company Secretaries of India.

(i) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
to the extent applicable to an unlisted material subsidiary of a listed entity.

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

| further report that -

The Board of Directors of the Company is duly constituted with proper balance of Executive Director, Non-Executive
Directors. The Company is exempted from appointment of Independent Directors pursuant to Rule 4(2) of the
Companies (Appointment and Qualification of Directors) Rules, 2014. No change in the composition of the Board of
Directors took place during the period under review.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were
sent at least seven days in advance. A system exists for seeking and obtaining further information and clarifications
on the agenda items before the meeting and for meaningful participation at the meeting.

All decisions at Board Meetings and Committee Meetings are carried out unanimously as recorded in the minutes of
the meetings of the Board of Directors or Committee of the Board, as the case may be.

| further report that there are adequate systems and processes in the Company commensurate with the size and
operations of the Company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

| further report that during the audit period no events / actions took place having a major bearing on the Company’s
affairs in pursuance of the above referred laws, rules, regulations, guidelines, standards etc. referred to above.

Cs Sachin Bhagwat

ACS: 10189

CP: 6029

Place: Pune UDIN: AO10189F003962885
Date: 19 February 2025 PR No.: 6175/2024
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Annexure

To,
The Members,

CIE Aluminium Casting India Ltd.
(Formerly Aurangabad Electricals Ltd.)
Office No. 602 & 603, Amar Business Park
Baner Gaon, Pune 411045

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

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

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

3. | have not verified the correctness and appropriateness of financial records and Books of Accounts of the
Company.

4.  Where ever required, | have obtained the Management representation about the compliance of laws, rules and
regulations and happening of events etc.

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

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

CS Sachin Bhagwat

ACS: 10189

CP: 6029

Place: Pune UDIN: AO10189F003962885
Date: 19 February 2025 PR No.: 6175/2024
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Annexure IV
DETAILS OF REMUNERATION

Details pertaining to remuneration as required under Section 197 (12) of the Act and Rule 5 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014

The ratio of the remuneration | Name of Director Designation The ratio of the
of each director to the median remuneration of each
remuneration of employees of director to the median
the Company for the financial remuneration of employees
year Mr. Shriprakash Shukla Non - Executive Director NA
(Chairman)
Mr. Ander Arenaza Alvarez Executive Director and 3.37
Group CEO
Mr. Manoj Mullassery Menon Executive Director and CEO 26.59
Mr. Anil Haridass Non-Executive Director 3.67
Mr. Jesus Maria Herrera Non - Executive Director NA
Barandiaran?®
Mr. Manojkumar Madangopal | Independent Director 5.46
Maheshwari*
Mr. Suhail Amin Nathani* Independent Director 6.49
Mrs. Roxana Meda Inoriza Independent Director 7.34
Mr. Alan Savio D'Silva Picardo | Independent Director 7.34
Mr. Jairaj Purandare Independent Director 7.34
Dr. Nuria Gisbert Trejo® Independent Director 3.69
Note:

I Except Mr. Anil Haridass, Non-Executive Non-Independent Directors are not entitled to any
remuneration or sitting fees for attending the meetings.

2 Independent Directors were entitled to remuneration by way of sitting fees for attending
meeting of Board and committees and profit linked commission. The commission for
CY 2024 as approved by the Board of Directors of the Company, on recommendation of the
nomination and remuneration committee will be paid to the Independent Directors during
CY 2025. For the purpose of calculating above ratios the sitting fees paid during CY 2024
and commission payable for CY 2024 is considered.

3. Mr. Jesus Maria Herrera Barandiaran ceased to be Director of the Company with effect from
21t June, 2024.

4. Mr. Manojkumar Madangopal Maheshwari and Mr. Suhail Amin Nathani ceased to be
Director of the Company with effect from 29" September, 2024 and 12" December, 2024
respectively.

5. Dr. Nuria Gisbert Trejo was appointed as Independent Director of the Company w.e.f. I*t July,

2024.
The percentage increase in | Name of Director/KMP Designation % increase in Remuneration
remuneration of each Director ; ; ;
. . . ; | Mr. Ander Arenaza Alvarez Executive Director Nil
Chief Financial Officer, Chief - - -
Executive Officer, Company |Mr. Manoj Mullassery Menon | Executive Director 9%
Secretary or Manager, if any, in | Mr. shriprakash Shukla Non-Executive Director Not Applicable
the financial year ; : : - :
Mr. Anil Haridass Non-Executive Director Not Applicable
Mr. Jesus Maria Herrera Non-Executive Director Not Applicable
Barandiaran
Mr. Manoj Madangopal Independent Director Nil
Maheshwari
Mr. Suhail Amin Nathani Independent Director Nil
Mr. Alan Savio D'Silva Picardio |Independent Director Nil
Mrs. Roxana Meda Inoriza Independent Director Nil
Mr. Jairaj Purandare Independent Director Nil
Dr. Nuria Gisbert Trejo Independent Director Not Applicable
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Mr. Sunil Narke Chief Executive Officer 20%
-Forgings Division
Mr. Rahul Desai CEO-Stampings, 21%
Magnetics Products,
Composites Division
Mr. Rajendra Vadlapudi CEO-Iron Casting Division 16%
Mr. K. Jayaprakash Chief Financial Officer 18%
Mr. Pankaj Goyal Company Secretary, Chief 40%
Compliance Officer and
Head-Legal

Note:

1. Non-Executive Non-Independent Directors, were not entitled to any remuneration from the
Company or sitting fees for attending the meetings.

2. Independent Directors were entitled to remuneration by way of sitting fees for attending
meeting of Board and committees and profit linked commission.

3. Mr. Anil Haridass became Non-Executive Director w.e.f. 22™ February, 2022. Further, by way of
Special Resolution passed at 239 Annual General Meeting of the Company held on 25" April,
2022, the shareholders of the Company approved payment of remuneration not exceeding
INR 2.5 Million to Mr. Anil Haridass as Non-Executive Director of the Company for the period
of 3 years from 23 February, 2022 to 22" February, 2025.

4. During the year, Mr. Manoj Madangopal Maheshwari and Mr. Suhail Amin Nathani were
ceased to be the Director of the Company with effect from 29" September, 2024 and
12t December, 2024 respectively and Dr. Nuria Gisbert Trejo was appointed as Independent
Director of the Company to held office with effect from 1 July, 2024, hence they were
eligible for the remuneration in terms of sitting fees and commission for the period they
were holding office of Independent Director.

The percentage increase in
the median remuneration of
employee in the financial year

4.67% increase in median employee remuneration.

The number of permanent
employees on the rolls
of Company as on 3¢
December, 2024

4,190

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

On an average, employees other than the managerial personnel (i.e. Executive and
Non-Executive Directors) received an annual increase of 10.54% whereas there was
9% increase in the remuneration payable by the Company to the Executive Director
Mr. Manoj Menon during FY2024.

The remuneration of the Executive Directors is decided based on the individual
performance, inflation, prevailing industry trends and benchmarks.

The remuneration of Non-Executive Directors consists of commission and sitting fees.
While deciding the remuneration, various factors such as Director’'s participation in
Board and Committee Meetings during the year, other responsibilities undertaken,
such as Membership or Chairmanship of Committees, time spent in carrying out other
duties, role and functions as envisaged in Schedule IV of the Companies Act, 2013 and
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and such
other factors as the Nomination and Remuneration Committee may deem fit etc., were
taken into consideration.

Affirmation that the
remuneration is as per the
remuneration policy of the
Company

It is hereby affirmed that the remuneration paid is as per the Policy for Remuneration
of the Directors, Key Managerial Personnel and other Employees.

Date: 20" February 2025
Place: Mumbai

For and on behalf of the Board
CIE Automotive India Limited

Shriprakash Shukla
Chairman
(DIN: 00007418)
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STATEMENT OF PARTICULARS OF EMPLOYEES PURSUANT TO THE COMPANIES (APPOINTMENT AND REMUNERATION OF

MANAGERIAL PERSONNEL) RULES, 2014

Division

(in Z Million)
Sl. | Nameofthe Designation@ Remuneration Qualification | Experience | Age | Date of Last employment held
No. | employees received [in inyears in | commencement
% Million] years | of current
(Excluding employment
perquisite
value pursuant
to exercise of
ESOPs of the
Company), if any
1 2 3 4 5 6 7 8 9
1 Mr. Manoj Executive Director & Chief 17.81 | B. Tech, MMS 35 57 | 01-09-2013 Anand Auto Ltd.
Menon! Executive Officer
2 Mr. Vikas Sr.Vice President - Strategy 15.89 | MBA, BE 3l 52 [10-12-2014 Mahindra & Mahindra
Chandra Sinha | and Chief Investor Relations Limited
Officer
3 Mr.K. Chief Financial Officer 1154 | CWAand CS 41 60 | 29-03-2007 Pantaloon Retail India
Jayaprakash# Limited
4 Mr. Vinayak Head HR and IR 10.42 | MPM, LLB 36 59 | 17-09-1997 Apollo Tyers Limited
Kadaskar#
5 Mr.Rahul Desai | Chief Executive Officer- 10.30 | BE - Mech 29 50 | 24-09-2015 GKN Sinter Metals Ltd
Stampings, Magnetics
Products, Composites
Division
6 Mr. Anup Chief Business Controller 10.21 | CA and CWA 35 56 | 01-12-2005 Karnavati Engineering
Mishra! and CIO Limited
7 Mr. Sunil Narke* | Chief  Executive  Officer 9.21 | BE Mechanical 26 50 | 16-04-2018 Anand I-Power Limited
-Forgings Division
8 Mr. Lalmani COo0 9.02 | BE Mechanical 34 58 | 16-08-2006 JBM Group Faridabad
Shukla
9 Mr. Rajendra Chief Executive Officer-Iron 7.76 | Diploma in 22 39 | 28-06-2010 Gabriel India Limited
Vadiapudi* Casting Division Mechanical
Engineering
10 RamMohan§ | Senior General Manager- 7.38 | BE-Production 35 56 | 23-06-2022 Shanthi Gears-
Special Projects, Forgings, Engineering Coimbatore
Bangalore
n Mr. Srithar Chief Operating Officer 9.34 | Diploma In 16 47 | 04-09-2008 EL Forge Ltd.
Sambasivam’s Mechanical
Engineering
12 | Mr.Hari Chief  Executive  Officer 753 | BE Mechanical 35 58 | 30-05-2007 MGM Forgings (P) Ltd
Krishnan's - Forging and Bill Forge

@ last designation held in the Company as on 31* December, 2024.

# Employee(s) of Mahindra Hinoday Industries Limited (MHIL) which was merged into the Company pursuant to the Scheme of Amalgamation
which came into effect from 10" December, 2014. The date of commencement of employment is the date of joining MHIL. Further, last employment
refers to the employment before joining MHIL.

* Employees of Bill Forge Private Limited (Bill Forge), wholly-owned subsidiary of the Company which was merged with the Company pursuant
to scheme of amalgamation which came into effect from 15" November, 2019. The date of commencement of employment is the date of joining Bill

Forge. Further, last employment refers to the employment before joining Bill Forge.

! Employee(s) of Mahindra Gears and Transmission Private Limited (MGTPL), the wholly owned subsidiary of the Company which was merged
into the Company pursuant to the Scheme of Amalgamation which came into effect from 31% December, 2017. The date of commencement of em-
ployment is the date of joining MGTPL. Further, last employment refers to the employment before joining MGTPL.

$ Employees who were employed for a part of the financial year 2024 and were in receipt of remuneration for part of that year, at a rate which, in the
aggregate, was not less than eight lakh and fifty thousand rupees per month.

Notes:

i)  Allthe employees included in the table above are permanent employees of the Company. All appointments are
| were non-contractual.
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i)  None of the Director / employees referred to in the above table is related inter-se or related to any Director of the
Company.

i) During the year, the Company has no employee who was employed throughout the Financial Year or part
thereof and was in receipt of remuneration, which in the aggregate, or as the case may be, at a rate which, in the
aggregate, is in excess of that drawn by the managing director or whole-time director or manager and holds by
himself or along with his spouse and dependent children, not less than 2% of the equity shares of the Company.

iv) There were no employees who were posted outside and working in a country outside India and drawing
remuneration from the Company more than ¥ 1.02 Crore per financial year or % 8.5 lakh per month, as the case
may be.

v)  The remuneration included in column 4 above is calculated as per section 17(1) and 17(2) of the Income Tax Act,
1961, the contribution made by the Company to retiral funds i.e. Provident Fund, Superannuation and NPS.

vi) During the year, no amount was due for payment towards Stock Appreciation Benefit (SAR) as per Stock
Appreciation Benefit Policy approved by the Board of Directors.

For and on behalf of the Board
CIE Automotive India Limited

Shriprakash Shukla
Date: 20" February, 2025 Chairman
Place: Mumbai (DIN: 00007418)
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Annexure Vi

Conservation of energy, Technology Absorption and Foreign exchange earnings and outgo

Pursuant to Section 134(3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules, 2014
is forming part of the Board’s Report for the Financial Year ended 31 December, 2024

A) Conservation of energy

The Company places a strong emphasis on energy conservation as a core element of its sustainability initiatives.
By implementing targeted measures to reduce energy consumption per ton of production, the Company
not only contributes to environmental preservation but also achieves significant cost savings and enhances
operational efficiency. The Company conducts regular energy audits to pinpoint areas with the highest energy
usage. These audits provide critical insights, enabling the Company to prioritize energy-saving measures in
the most energy-intensive areas. To replace outdated systems, the Company continues to invest in advanced,
energy-efficient technologies and equipments. These investments help reduce overall energy consumption
intensity and improve system reliability and performance.

A key component of the Company’s energy conservation strategy is fostering a culture of awareness and active
participation among employees. Regular training programs are held to educate employees on the significance
of energy conservation and empower them to take meaningful actions to contribute to sustainability goals.
These programs not only inform employees about energy-saving practices but also encourage them to actively
participate in reducing energy consumption across all levels of the organization.

The Company consistently monitors its energy conservation achievements, tracking progress toward established
energy reduction targets. A feedback loop is in place to evaluate the effectiveness of energy-saving initiatives,
using performance data to continuously refine and enhance strategies. In CY 2024, 3 of our high energy intensive
plants have achieved Energy Management Certification (1ISO 50001:2018).

i.  The steps taken orimpact on conservation of energy

During the year under review, various initiatives for conservation of energy were implemented. Some of the
initiatives undertaken by the Company were as below:

. Reduction in Grinding Machine motor capacity

. Operation of 5HP pump to eliminate gravity flow from main tank.

. Capacity of CNC Panel cooler for one KW is increased from 24 Deg to 44 Deg for 22 m/c
. Dummy Billet implementation in Version 1.2.3 & V4

. Interlink BKO motor control with press operation

. Elimination of 1¢ stage BKO motor

. Elimination of Electric pump in all 3 polymer machines

. Sharing load with single transformer which was previously 2000 KVA Transformer

. Conversion of regular lights to LED

. Dyna Furnace Cooling Tower Water recirculation pump capacity changed 15HP to 7.5 HP with same
discharge rate

. Reduced cycle time for YS input shafts have improved productivity.

. Power Factor Improvements (SVG panel Installation, Harmonic Filters Installation etc.)
. Normal Air Compressor replaced with VSD Air compressor

. Switching off the gun coolant motor during non-operation

. Controlling of air pressure in Air gun

. Implementation of SMC air gun

. Arresting air leakages

. Air cleaning Pneumatic gun Nozzle g 5mm to be replaced with Nozzle 2 mm gun.

. Dia 75 coil incorporated for 4000T ERFURT Press line IBH(D#1904)
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. Bofco furnace — a) Modification in 4RC fan, Motor capacity reduction from 15 HP to 3 HP
. 100 Dia coil installation on 5000T press line IBH
. Introduction of Box type billet heating furnace 250X250X500
. Quenching pump of induction hardening machines modification
. Presetting A.C
. VED Installation
. Energy Efficient motors installation
. Replacement of 1000 KVA transformers with energy efficient transformers
. Power Factor Improvements
. Timer to be introduced for all lighting load
. To stop the hydraulic system when it is not required
. B2 Ball Mill - Energy savings through cycle time reduction while unloading. (kwh / Month)
. Timer for vacuum pump which is used for removing water from Tank and Vessel
. Heat recovery for dryer box
. Replacement of Induction lights by LED lights
. HVLS Fan Installation in Weld Shop
ii. The steps taken by the Company for utilizing alternate sources of energy

The Company continued its focus on increasing the share of green energy in total energy consumption during
CY-2024. The aggregate capacity of captive power plants, including wind energy stood at 98.68 MW for the CY
2024. Additionally, the Company has installed rooftop solar panels with a capacity of 6.74 MW.

The Company has generated 155.60 million units in green energy from the group captive plants and roof top
solar power plants.

During the Year under review, the overall proportion of the renewable energy consumption to the total energy
consumption stood at 58.29%.

iii. The capital investment in energy conservation equipments

The Company continued investing in modern technology for improving the specific energy consumption.
During the year under review, the Company has invested an amount of approximately % 12.99 million on Energy
conservation projects & initiatives.

B) Technology absorption

Your Company is committed towards technology driven innovation and lays strong emphasis on inculcating an
innovation driven culture within the organization harnessing internal skills and competencies. During the year
under review, your Company continued to work on technology upgradation and capability development in the
critical areas of product quality, process improvements and value addition.

The Company at its various divisions adopted new technologies to improve efficiencies, conserve energy and to
reduce wastages. The following are some of the major steps undertaken towards technology absorption.

(i) The efforts made towards technology absorption:
Iron Castings Division
Automation and Robotisation

. to improve ergonomics and reduce fatigue, robotization is taken place in fettling shops for material
handling

. Installed SPMs & Robotic machining cells for efficiency and ergonomics for heavy components

. Automation in resin and Hardner to fill day tank.
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Safety, Sustainability and EHS

Recycling Shell and Cold Box Sand through reclamation to reuse in production of cores

Erection of New Secondary Fume extraction system in each foundry melt shop to improve air quality.
Installed portable dust collection system for Pedestal grinders in fettling shop.

Installed Lab set up to monitor STP and ETP parameters.

IoT and Industry 4.0 initiatives to monitor efficiency and improve productivity

Analytics for capturing process parameters improve casting quality using predictive trends

Aluminum Division

Automation and Robotisation

Installed Robotic Automation in HPDC machines.
Auto Trimming process to eliminate manual fettling.
Implementation of SPM to eliminate manual runner cutting in HPDC & GDC.

Use of advanced processes like conformal cooling, thermoregulation and robotic spray in high
pressure die casting to improve casting quality.

Implementation of robotic pouring in Gravity die casting process to reduce the risk

Safety, Sustainability and EHS

Fire suppression system is installed at electrical panel.

Upgradation of Hazardous waste yard to have better compliance

Furnace Oil to LPG fuel conversion of furnace and dual fuel kit for DG is installed.
lllumination and ventilation improvement in the Plant.

Established state of the art training center “Gurukul” for skill training and safety for new operators.

Magnetic Product Division

Technology

Investment in High Gauss Magnetic technology for advanced magnets.

Introduction in Grinding technology to enable small Magnet grinding.

Upgraded slurry manufacturing to ensure consistent moisture.

Start of Production of Ferrite Magnets for Traction motors as replacement to Rare Earth Magnet.

Serial production for High grade 9 series power magnets.

Composites Division

Technology

Developed expertise in producing EV battery box & Battery covers.

Developed high temperature compounds for Automotive applications.

Introduction of Robotic post-molding.

Expanded DMC kneader capacity with extruder to improve the labour productivity.
SMC charge slitting machine installed which will feed charges to 2000/1500 MT Press.

Gang drilling machine introduced for Tank Panel business to improve the labour productivity.

Stampings Division

Fully robotic press line with 2000 MT header press followed by three 1000 MT Presses with blank washing
unit is made operational to enable supply of large panels.

Achieved 85% robotic welding in Kanhe plant.
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De-coiler with auto blanking made operational for small press shop.
Invested in new 1200 MT hydraulic press in Rudrapur Plant.

Developed Design capability for Tool/Fixture design, manufacturing & Installation.

Gears Division

Process upgradation

Introduction of environmentally friendly dry hobbing and high-speed cutters for quality and productivity
Implemented integrated Shaving & Chamfering Deburring operation
Introduction of CBN grinding process for quality and productivity upgradation.

Introduction of Gear Polishing for NVH reduction.

Safety, Health & Environment & Sustainability

Installation of Fume extraction exhaust piping or Induction hardening process
Installation of roof top Solar system above admin building

Introduction of Heat pump in washing machine to reduce energy consumption
Installation of Biogas plant — gas generation from canteen waste

Installation of DOJO center & Safety Kiosk

Installation of OHC in both Rajkot & Pune

Automation and Robotization

Long Shaft for Gear manufacturing

Forgings Division -Bangalore

Successfully developed Double Offset Type Outer Races for High Efficiency & High Angle CV Joint for EV
Application Half Shafts.

Successfully developed a Tripod Housings for Compact, Anti Shudder & High Angle CV Joint for EV
Application Half Shaft.

Successfully developed premium Tripod Joint that is Shudder less Triglide with improved NVH
performance & robustness for both ICE & EV application Half Shafts.

Added Stem Shaft & Retainer Bush as new product family in the Half Shaft Assembly segment.
Successfully developed Low Pressure Fuel Rail for a 1.2 Liter Petrol Engine.

Successfully developed a new kind of Inner Race with S — Track Ball Groove for High Efficiency & High
Angle CV Joint for EV Application Half Shafts.

Successfully developed Synchronizer Sleeves for Engine Application.
Commissioned state-of-the-art Dexterity Centre for training new joining employees.

Successfully started mass production of Schuler Press Warm Forging line in Walking Beam Type Part
Transfer system Automation.

Introduced Automation in Polymer Coating Line and in RP Oiling Line and started mass production.

Forgings Division — Chakan

Added a Semi-Automatic 4000T Forging Line for the exclusive manufacture of Crankshafts.
Added Erfurt press line with robotics for loading of the parts on below stations.

»  Transferring of cut billets on to IBH.

»  Transferring of heated parts from IBH to Forging press

> Robot for auto lubrication
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»  Transferring the parts from Forging press to Trimming press
»  For unloading the parts from conveyor.
With these addition of automation of this press line we are ready for the future order booking.

. Modern Crankshaft Machining Line added, compatible with Euro-6 norms with a capacity of 6K/
month.

We have established turning module, added heller machine for grooved crankshaft and high speed
Toyoda machine for the enhanced capacity of grinding with which we can reach the capacity of 6k/
month.

These addition of machines have helped us in following manner-

»  Heller- Enhanced capacity for grooved crankshafts by 20% per month.

»  Toyoda- Increased capacity for the crankshaft grinding by 13.3% per month.
. Breakthrough in Connecting rods for heavy-duty new part.

» We have established the connecting rod forging on our 3000T press with reduced rolling
technology and started the supply.

»  New part family added and customer portfolio added.
. Commissioned state-of-the-art Dexterity Centre for training new joining employees.

»  Established fully equipped dexterity center with process models and equipment’s to train the
newly appointed employee.

»  Reduction in on machine training time, better understanding of the process and more exposure
to the safety.

. Metallurgical laboratory has been updated with contemporary equipment.

We have added mobile spectro meter for identification of the material mix up issue. This addition
of equipment will help us to mitigate the risk of material mix up of different parts with different steel
grades.

. Two Forging Lines upgraded with a modern induction billet heater.
»  We have added upgraded billet heating process on 2501, 25602 and 4000T Press line.
»  This addition is helping us to reduce the power cost and reduced maintenance cost also.
. Tool Room equipped with additional machines for intricate die-making.
»  New welding booth added for inhouse refurbishment of cassettes and bolsters.
»  Reduced dependency on external agency.
. Automated Magnetic Particle Testing unit added.
»  We have added semi-automated magnetic particles testing equipment at finishing department.
»  Reduction in manpower and improved quality.

(ii) the benefits derived like product improvement, cost reduction, product development or import
substitution:

The efforts taken by your Company towards technology absorption will result in improved productivity,
increased efficiency and overall improvement in quality of products manufactured. These efforts will
also support Company’s sustainability efforts by reducing power consumption, emission and waste. With
the automation and digitization drive the Company is optimizing its cost and increasing efficiency. The
development of new critical products with enhanced value addition is possible with the advance technology.

(i) incase ofimported technology (imported during the last three years reckoned from the beginning of the
financial year):

The Company has not imported technology during the last three years and therefore details including the
details of technology imported, the year of import, whether the technology been fully absorbed and if not
fully absorbed, areas where absorption has not taken place, and the reasons thereof are not applicable.



(iv) the expenditure incurred on research and Development:
The Company has not spent on R&D during the year.
(v) Foreign Exchange Earnings and outgo:
Foreign exchange earned in terms of actual inflow: ¥ 3,263.17 million

Foreign exchange outgo in terms of actual outflows: ¥ 992.78 million

Date: 20" February, 2025
Place: Mumbai
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For and on behalf of the Board
For CIE Automotive India Limited

Shriprakash Shukla

Chairman
(DIN: 00007418)
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Annexure Vi

Annual Report on CSR activities for the financial year ended 31 December, 2024

1.  Brief outline on CSR policy of the Company:

Corporate Social Responsibility (CSR) has been an integral part of the way CIE Automotive India Limited,
(“CIE INDIA or the Company”) has been doing business. The Company is committed to its social responsibilities
and takes initiatives to serve society as a good corporate citizen.

The Policy inter-alia provides the approach, direction and guiding principles given by the Board of Directors of
the Company, taking into account the recommendations of the CSR Committee, for selection, implementation
and monitoring of CSR activities as well as formulation of the Annual Action Plan. The objective of this policy is to:

. Promote a unified and strategic approach to CSR

. Encouraging employees to participate in the Company’s CSR Activities and giving back to society in an
organized manner thereby increasing employee satisfaction.

The Company focuses its CSR activities in the areas of (i) Education and Skill Development (ii) Promotion of Health
Care and Sanitation (iii) Environment and (iv) Community Development (“the Thrust Areas”). The Company may
also make contributions to Prime Minister’s National Relief Fund or Prime Minister’s Citizen Assistance and Relief in
Emergency Situations Fund, or any other fund set up by the Central Government for socio economic development
and relief and welfare which qualifies the criteria as per the Companies (Corporate Social Responsibility Policy)
Rules, 2014 as amended from time to time (“CSR Rules”) and the relevant provisions of the Companies Act, 2013
(“the Act”). The Company encourages its employees to participate in the Employee Social Engagement Program
(ESEP), which is designed to drive positive change in society by helping marginalized community through
conducting health check-up camps, blood donation camps, awareness on seasonal diseases. Various activities
addressing environmental concerns such as tree plantation, cleanliness drives, etc. are also undertaken. The
employees are also taking initiatives to provide vocational guidance to school children in the nearby schools,
providing educational aid like books, school bags etc. ESEP activities are designed to benefit the economically
and socially disadvantaged communities like support to Old Age home, Orphanage etc. and involve employees
to participate in Company’s CSR Activities.

2. Composition of CSR Commiittee:

S| Designation | Nature of Number of meetings Number of meetings
Nc.> Name of Director gDirectorshi of CSR Commiittee of CSR Commiittee
) P held during the year* | attended during the year

1. Mr. Manoj Menon Chairman 5 5

Mr. Anil Haridass Member 5 5

Mr. Alan Savio D'Silva Member 3 3

Picardo (upto 19* July, 2024)
4. | Mr. Jairaj Purandare Member 2 2

(w.ef. 19" July, 2024)

* During the year under review, Mr. Alan Savio D’Silva Picardo ceased to be a member of the Committee w.e.f.
19" July, 2024 and Mr. Jairaj Purandare was appointed as a member of the Committee w.e.f.19" July, 2024.
Accordingly, the number of meetings held during the year and number of meetings attended during the year
are mentioned as per the respective term for which a director was a member of the Committee during the year
under review.

3. Provide the web-link(s) where Composition of CSR Committee, CSR Policy and CSR Projects approved by the
board are disclosed on the website of the Company.

The Composition of CSR Committee is available at the link: https://www.cie-india.com/governance3.html

The CSR Policy and CSR projects as approved by the Board is available at the link: https://www.cie-india.com/
csroLD1.html

4. Provide the executive summary along with web-link(s) of Impact Assessment of CSR Projects carried out in
pursuance of sub-rule (3) of rule 8, if applicable.

Not Applicable.
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(a) Average net profit of the Company as per sub-section (5) of section 135: ¥ 4,79,50,08,791/-

(b) Two percent of average net profit of the Company as per sub-section (5) of section 135: % 9,59,00,176/-
(c) surplus arising out of the CSR Projects or programmes or activities of the previous financial years: Nil
(d) Amount required to be set-off for the financial year, if any: % 57,42,168/-

(e) Total CSR obligations for the financial year [(b)+(c)-(d)]: % 9,01,58,008/-

(a) Amount spent on CSR Projects (both Ongoing Project and other than Ongoing Project): % 7,60,22,191/-
(b) Amount spent in Administrative Overheads: Nil

(c) Amount spent on Impact Assessment, if applicable: Nil

(d) Total amount spent for the Financial Year [(a)+(b)+(c)]: % 7,60,22,191/-

(e) CSRamount spent or unspent for the Financial Year:

Total Amount Amount Unspent (in3)
Spent for the
Fi:anciul Year Total Amount transferred to Amount transferred to any fund specified under
(in?) Unspent CSR Account as per Schedule VIl as per second proviso to sub-section (5)
sub-section (6) of section 135 of of section 135 of the Act
the Act
Amount Date of Name of the Amount Date of transfer
transfer Fund
7,60,22,191 1,41,35,817 30-01-2025 Nil Nil Nil

(f) Excess amount for set-off, if any: ¥ 57,42,168/-

sl. | Particular Amount (in %)

No.

M (2) (3)

0 1T3\’Aéo percent of average net profit of the Company as per sub-section (5) of section 9,59,00176

(i) | Total amount spent for the Financial Year 7,60,22,191

(iii) | Excess amount spent for the Financial Year [(ii)-(i)] Nil

(iv) Surplus arising out of the CSR projects or programmes or activities of the previous Nil
Financial Years, if any

(v) | Amount available for set off in succeeding Financial Years [ (iii)-(iv)] Nil
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7. Details of Unspent Corporate Social Responsibility amount for the preceding three Financial Years:

1 2 3 4 5 6 7 8
Sl. | Preceding Amount Balance Amount Amount Amount Deficiency,
No | Financial | transferred | Amount Spent transferredtoa | remaining to if any

Year(s) to Unspent in inthe Fund as specified | be spentin
CSR Account | Unspent | Financial under Schedule succeeding
under sub- CSR Year VIl as per second Financial
section (6) | Account (in3) proviso to sub- Years
of section under section (5) of (in%)
135 (in3) sub- section 135, if any
section
(6) of Amount | Date of
section (in%) | Transfer
1356
(in3)
1 2023 Nil Nil Nil Nil Nil Nil -
2 2022 1,08,44,608 Nil Nil Nil Nil Nil -
3 2021 1,98,88,280 Nil Nil Nil Nil Nil -

Note: Amount transferred to Unspent CSR Account under sub- section (6) of section 135 for FY 2021 and FY2022 have been
entirely spent in previous financial years as per the approved Annual Action Plan.

8. Whether any capital assets have been created or acquired through Corporate Social Responsibility amount
spent in the Financial Year:

{vives { INo

If Yes, enter the number of Capital assets created /[ acquired

2 (Two) |

Furnish the details relating to such asset(s) so created or acquired through Corporate Social Responsibility amount
spent in the Financial Year:
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Sl.
No.

Short particulars
of the property
or asset(s)
[including
complete address
and location of
the property]

Pin code
of the
property
or asset(s)

Date of
creation

CSR amount
spent (3)

Details of entity/ Authority/ beneficiary of the
registered owner

()

(3)

(4)

()

(8)

CSR
Registration
Number, if
applicable

Name

Registered
address

Project Lakshya
Short

particulars of
the Asset

ACE CNC LATHE
MACHINE MODEL:
SLT10 LM —
Fanuc

Address

at CIE India
Institute of
Skills, Bhosari
Industrial
Estate, Near
BSNL Exchange,
Pune — 411026,
Maharashtra

411026

31.12.2024*

22,42,000

CSR00002914

Pramith
Foundation

B/8, Rajapur,
Sammilani

Park, E Block,

PO Santoshpur,
Santoshpur,
Kolkata-700075,
West Bengal

Harit Gram Project

Short particulars
of the Asset
Waste
Management
Unit and Plastic
Processing Unit

Address

at Survey No. 525,
Behind Kuber
Farm, Opp. Essen
Specialty Film
Gate, Bharat Agro
Engineering Road,
Rajkot Gondal
Highway No. 27,
Shapar Gram
Panchayat, Shapar
Veraval — 360026,
Gujarat.

Area: 8094 Sqg. M.
(02 Acre)

Boundary:
22°08'6560.6"N
70°4714.9"E

360024

31.12.2024*

52,64,634

CSR00001160

Center

for Youth
Development
& Activities
(cypa)

Flat No.]l, A4
Gardeniaq,
Phase-3,
Somnath Nagar,
Vadgaonsheri,
Pune-411014,
Maharashtra

Note:

1. *Date of creation of capital assets mentioned as 31.12.2024, are the projects where the construction / equipment
installation was still in progress as at end of the financial year 2024 and hence, handover was pending on
31t December, 2024. The date will be updated after Completion and handover of the respective capital assets.
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. The following Assets were created or acquired through CSR amount spent in the Financial Year 2023 and details
thereof including Particulars of Asset, amount spent thereon, registered owner etc. were part of the Annual Report
on CSR Activities for the financial year ended 31 December, 2023. These assets were handed over to the registered
owners during the year under review, however no CSR amount was required to be spent during the current financial
year.

Asset | - Utkarsh — 4.1 Construction of Boundary wall and Entrance gate — handed over to Shree Girija Shankar
High School on 20" June, 2024

Asset 2 - Road construction and high mast light installation — handed over to Gram Panchayat Buchinelly on
24" January, 2025.

Specify the reason(s), if the Company has failed to spend two per cent of the average net profit as per
sub- section (5) of Section 135:

During the year under review the Company was required to spend ¥ 9,01,58,008/-(after set-off of excess spent
of ¥ 57,42,168/- pertaining to financial year ended 31 December, 2023) in accordance with Section 135(1) of the
Companies Act, 2013.

The Company has spent? 7,60,22,191/- on the CSR projects during the Financial Year. The Company had planned
to spend the entire CSR Amount during the financial year under review, however the expenditure on some of
the approved CSR projects was deferred to CY2025 due to various reasons including change of implementing
partner, delay in procurement of certain assets required for the project etc. The implementation of these
approved project is now on track, although with some delays, the Company is confident of achieving its social
objectives.

The unspent amount of ¥ 1,41,35,817/-has been allocated and shall be spent on the Ongoing CSR projects,
implementation of which shall be continued in CY2025. Accordingly, this unspent amount is transferred by the
Company to unspent CSR account in accordance with Section 135(6) of the Companies Act, 2013.

The Company reiterates its commitment to discharge its social obligation and shall continue to implement
meaningful CSR projects in the CSR thrust areas which have been identified and where the Company wishes to
create equity.

Ander Arenaza Manoj Menon
Executive Director and Group CEO Chairman - CSR Committee
(DIN: 07591785) (DIN: 07642469)

Date: 20" February, 2025
Place: Mumbai
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Annexure VI
Dividend Distribution Policy
1.  Introduction

The Board of Directors (“Board”) of CIE Automotive India Limited (the Company) at its meeting held on 24" October
2016 has approved and adopted the Dividend Distribution Policy (“Policy”) as required in terms of Regulation 43A
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”).

The Policy came into force for accounting periods beginning from 1t January 2017.

The Company has not paid any dividend to the shareholders in the past and have been conserving cash to fund
its organic as well as inorganic growth.

The Board recognizes the need to pay regular dividend while continuing to grow the Company, both organically
and inorganically.

Hence, the Board of Directors at its meetings held on 29" April, 2021 and 20" February, 2025 reviewed the Policy
and amended the same.

2. Scope and Objective

The Policy establishes the principles to ascertain amounts that can be distributed to equity shareholders
as dividend by the Company as well as enable the Company strike balance between pay-out and retained
earnings, in order to address future needs of the Company. The Policy sets out the circumstances and different
factors for consideration by the Board at the time of taking such decisions.

3. General Policy on Dividend

The Dividend will generally be considered by the Board and recommended to shareholders for their approval
once a year in the Board Meeting that considers and approves the Audited Financial Statement of the Company
(the Final Dividend) as may be permitted by the Companies Act, 2013 (the Act).

The Board may also declare interim dividends as may be permitted by the Act.

Dividend would be declared on per share basis on the Ordinary Equity Shares of the Company having face value
%10 each. The Company currently has no other class of shares. Therefore, dividend declared will be distributed
amongst all shareholders, based on their shareholding on the record date.

4. Thefinancial parameters that shall be considered while declaring dividend

Subject to the provisions of the applicable laws, the Company’s dividend pay-out will be determined based on
available financial resources, business environment, funds required for organic as well as inorganic growth and
other factors which will ensure optimal shareholder return.

While considering the Interim Dividend, if any, the Board shall consider the consolidated profits generated in the
financial year till the quarter preceding the date on which the Interim Dividend is being considered by the Board,
the financial position of the Company and outlook for the financial year. While considering the Final Dividend, if
any, the Board shall factor the Interim Dividend that it might have declared during the Financial Year in respect
of which the Final Dividend is being considered.

Within these parameters, going forward, the Company would endeavor to maintain a total dividend pay-out
ratio of up to 33% of the annual consolidated Profits after Tax (PAT) of the Company for the corresponding year.

Explanation: The annual consolidated Profits after Tax (PAT) shall mean Profit for the year from continuing
operations, as per the Audited Consolidated Financial Statement of the Company for the corresponding financial
year excluding the exceptional and/or extra-ordinary items.

5. Internal and external factors that shall be considered for declaration of dividend

While determining the nature and quantum of the dividend pay-out, including amending the suggested pay-
out range as above, the Board would take into account the following factors:

A. Internal Factors:

i. Profitable growth of the Company and specifically, profits earned during the financial year as
compared with:

a. Previous years and
b. Internal budgets
ii.  Cash flow position of the Company

iii. Accumulated reserves
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iv.  Earnings stability
v.  Future cash requirements for organic growth/expansion and regular capital expenditure
vi.  Future cash requirements for inorganic growth,
vii. Current and future debt levels
viii. Under exceptional circumstances provision for any contingent liabilities,
ix. Investment opportunities in new business(es)
B. External Factors:
i Business cycles,

Economic environment,

ii.
iii. ~Cost of external financing,

iv. Regulatory constraints for external financing

v.  Applicable taxes including tax on dividend,

vi. Industry outlook for the future years,

vii. Inflation rate, and

viii. Changes in the Government policies, industry specific rulings & regulatory provisions.

Apart from the above, the Board also considers sense of shareholders’ expectations while determining the
rate of dividend. The Board may additionally recommend special dividend in special circumstances.

the circumstances under which the shareholders of the listed entities may not expect dividend;

The Board may, in its absolute discretion and taking into account the advice of the Executive Management,
consider not declaring dividend or may recommend a lower pay-out for a given financial year, after analyzing
the prospective opportunities and threats and in the event of challenging economic circumstances, regulatory
and/or financial environment. In such event, the Board will provide rationale in the Annual Report.

The retained earnings of the Company may be used in any of the following ways:
i. Capital expenditure

i.  Working capital requirement

iii. Expansion and Organic growth

iv.  Inorganic growth

v.  Investmentin new business(es) and/or additional investment in existing business(es),
vi. Declaration of dividend,

vii. Buy back of shares,

viii. General corporate purposes, including contingencies,

ix.  Reduction of debt

Xx.  Correcting the capital structure,

Xi.  Any other permitted usage as per the Companies Act, 2013.

Review and Disclosure

This policy may be reviewed periodically by the Board. Any changes or revisions to the policy will be
communicated to shareholders in a timely manner.

The policy will be available on the Company’s website at: https://www.cie-india.com/governance3.html#Policies

The policy will also be disclosed in the Company’s annual report.
Disclaimer

The Policy does not constitute a commitment regarding future dividends of the Company, but only represents a
general guidance regarding payment of dividend. The Policy does not in any way restrict right of the Board to use
its discretion in the recommendation of the dividend to be distributed considering various factors mentioned in
the Policy. Further, subject to the provisions of applicable laws, the Board reserves the right to depart from the
policy as and when circumstances so warrant.
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MANAGEMENT DISCUSSION AND ANALYSIS

BACKGROUND

CIE India is a multi-location and multi-technology automotive components Company with manufacturing facilities
and engineering capabilities of its own and its subsidiaries in India and in Spain, Lithuania, and Italy in the European
continent as well as a plant in Mexico, North America. It has an established presence in each of these locations and
supplies to automotive Original Equipment Manufacturers (OEMs) and their Tier 1 suppliers. The Company is listed
on the BSE Limited (BSE) and the National Stock Exchange of India Limited (NSE) and currently has about 379 million
shares listed.

The Company is part of the CIE Automotive Group of Spain, which has identified our Company’s Indian operations
as a strategic growth driver for its global business. CIE India therefore draws from the vast and varied experience of
the CIE Automotive Group in partnering and co-developing products for the rapidly evolving automotive industry. As
part of CIE Automotive, CIE India’s strength lies in a solid business model, based on commercial and technological
diversification, and on a strong financial culture securing high returns and high cash-flow generation.

Exhibit 1 presents a graphical representation of the Company and its subsidiaries (together referred to as the Company
in this report).

Exhibit 1: Legal Structure of the Company:

CIE Indig <——CE through it's subsidiaries

65.71%
100% 100% 100% 100%
BF CIE
CIE Galfor Precision Aluminium CIE Hosur
S.A. Private Casting Limited
Limited* India Limited
100% 100% 99.96% 99.80% 100%
Bill Forge de CIE
UAB CIELT CIE Legazpi Metalcastello org Forgings
Mexico S. A.
Forge S.A. S.p.A. Germany
de C.V. AG*H

*- Non Operational
#- Under voluntary liquidation
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The list of subsidiaries and their ownership interest is provided in Exhibit 2.
Exhibit 2: The Subsidiary Companies of the Company as on 31t December 2024

Subsidiary Companies Information

Sr. Name of the Subsidiary Proportion of Remarks
No. Oownership Interest
1 | CIE Galfor S.A# 100%
1 UABCIELT Forge 100% | Collectively known as
CIE Forgings
2. CIE Legazpi S.A. 100%
3. CIE Forging Germany AG* 100% Forgings, Germany
4. Metalcastello S.p.A. 99.96% Gears, ltaly
2 | CIE Aluminium Casting India Limited 100% | (Formerly Aurangabad
Electricals Limited)
3 | BF Precision Private Limited** 100% _
4 | Bill Forge de Mexico S. A. de C.V.## 99.99% CoIIectlyer OISR CE
Bill Forge
5 | CIE Hosur Limited 100%

Please note:*- Dormant company

Note: #- CIE Galfor SA is the Holding Company for all businesses in Europe and Mexico
**- Under Voluntary liquidation
## - Includes Direct and Indirect holding

GROUP OVERVIEW

CIE Automotive India Limited is a large, diversified auto-components group with presence across many processes/ product lines,
geographies and customers. It manufactures complex components and sub-assemblies with significant vale add. CIE India is
focused on the automotive market across and operates in four segments - light vehicles, commercial vehicles, two wheelers and
tractors.

Our Company has multiple manufacturing facilities in India, Europe and Mexico. The manufacturing locations are optimally
located close to major automotive manufacturing hubs to facilitate supplies to customers. In certain instances, we also provide
services such as value analysis and value engineering to add value to the customers’ products. CIE India’s unique combination of
specialization in high value-added products, which is usually delivered directly to OEMs and presence across multiple production
technologies, also differentiates it from other component suppliers.

CIE India largely operates in the automotive markets of Europe and India. In Europe, the Company supplies components mainly
to the light vehicles with a comparatively small business in the off-road sector. In India, The Company is more diversified and sup-
plies components to the light vehicles segment (both passenger vehicles and light commercial vehicles), two wheelers, tractors,
medium and heavy commercial vehicles, in order of dependence.

A brief description of the key businesses of the Company is presented in Exhibit 3.




Exhibit 3: Lines of Business
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Geography Product Focus Areas Key Customers CY 2024
Revenue
(% in Million)
Forgings
India Light Vehicles: Crankshafts, | Light Vehicles, Two M&M, Maruti Suzuki, Tata 22,788
knuckles, constant velocity Wheelers, Tractors Motors, Hero, Bajaj, Honda
joints, tulips, steering shafts, Two Wheelers, TVS, Ford,
steering yokes and wheel GKN, NTN, Nexteer, Rane
hubs NSK, Renault Nissan,
2 Wheelers: Steering races Stellantis, ZF, Royal Enfield,
and engine valve retainers Hyundai, stellanns (EV),
All parts are forged & Ola Electric (EV)
machined
Tractor: Crankshafts
Spain + Lithuania Crankshafts, Common Rail, Light Vehicles Renault, VW Group, 24,475
Stubs, Tulips Daimler, GKN, JLR, GM,
Fiat, DAF, Bosch, NTN, Fau-
recia, Dana, ZF, BMW
Aluminium Castings
India Crankcase , Pump Housing, Two & Three Wheelers, | Bajaj, Nidec GPM, 11,504
Brake panel, Housings used | Light Vehicles, Brembo, Bajaj (EV), TACO
in EVs. (Parts made by high Commercial Vehicles (EV), Bosch (EV)
pressure & gravity die
casting and then machined)
Stampings
India Panels & Assemblies, Light Vehicles, M&M (incl. EVs), Tata 12,225
Chassis & Structural Parts, Commercial Vehicles Motors (incl. EVs) and
Fuel Tanks, Cross Car Beams. | and Tractors Ashok Leyland
(Stamped parts made from
sheet metal)
Castings
India Differential Housings, Light Vehicles, M&M, Hyundai, JCB, Ford, 6,293
Turbine Housings, Commercial Vehicles, Automotive Axle,
Crankshafts, Diff carriers Tractors, Construction Cummins, Dana, John
Equipment & Deere and CNH
Earthmoving
Magnetic Products
India Soft and Hard Magnets Light Vehicles, Two Denso, Sumida, Varroc, 1,516
Wheelers (Tier 1 largely) | Intica, Mitsuba, Lucas TVS
and Sona Comstar
Composites
India Composite Compounds and Electrical Switchgear, Lauritz Knudsen 2,398

Components, Three-Wheeler
Body panel Parts, Battery
trays and covers

Light Vehicles, Three
Wheelers

Switchgear, Novatuer,
Schneider, Siemens, GE
Healthcare, M&M (Three
Wheeler EVs), Hyundai
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Gears
India Gears & Shafts, motor Light Vehicles, Tractors, | M&M (incl. EVs), Eaton, 3,819
shafts, E-Drive Components, | Construction & Caterpillar, American Axles,
Flanges & End Yokes, Clutch | Earthmoving Equipment | CNH, Dana
Hubs
Italy Gears & Shafts, Sleeves & Tractors, Construction Caterpillar, CNH, Meritor, 4,622
Hubs, Welded Components | & Earthmoving General Dynamics, Allison
Equipment, Light Transmission (EV), Axle
Vehicles (EVs) Tech (EV)

THE GLOBAL ECONOMY

In their January 2024 blog, IMF had this to say about the
global economy, “The clouds are beginning to part. But
the pace of expansion remains slow, and turbulence
may lie ahead.” The forecast turned out pretty accurate.
IMF has titled its January 2025 report, “Global Growth:
Divergent & Uncertain”. It summarises the current global
economic outlook nicely.

IMF projects global growth to be 3.3% both in 2025 and
2026, below the historical (2000-19) average of 3.7%, but
a healthy performance, nevertheless. Global headline
inflation is expected to decline to 4.2% in 2025 and to 3.5%
in 2026, converging back to target earlier in advanced
economies than in emerging market and developing
economies. If one looks at the global growth and inflation
numbers, they seem healthy enough. But it seems that
the people feel differently. More than 60 countries went
to the polls in 2024 and in an overwhelming majority of
these, incumbent governments were ousted or had their
wings clipped.

With a new administration in office in the strongest
economy of the world, all eyes are on the United States
and its policy changes that have the potential to
disproportionately impact the global economic situation.
United States is growing well (~3% in the last three years)
with low unemployment but fuelled by large fiscal
deficits and debt. A healthy American economy usually
leads to good global demand. But the big bounce in
American treasury bond & equity markets in 2024 have
led to most currencies weakening against the dollar
and investments being directed away from emerging
markets to the United States. Add to this, the uncertainty
around the enhanced tariff structure that the new
US administration wants to bring in on imports. This new
policy may apply to many countries and Ching, the
second largest economy, seems to be the biggest focus.
China is an export powerhouse and any changes in the
tariff structure may lead to China redirecting its exports
to other countries in potentially disruptive ways.

The European economy grew by a subdued 0.8% in 2024
as per IMF with Germany’s performance lagging that
of other euro area countries. This reflects continued
weakness in manufacturing and exports of goods even
as consumption picked up in line with the recovery in

real incomes. Some sluggish recovery is expected as the
growth is forecast to increase to 1% in 2025 & 1.4% in 2026.
Manufacturing in Europe has weaker than expected
momentum and Europe continues to be weighed down
by geopolitical uncertainties at its doorstep, in Ukraine as
well as West Asia.

India has been a bright spot in the gloomy global
firmament for the last few years. The Indian economy
outpaced the world average handsomely in 2022 and
2023 but the growth slowed down to 6.5% in 2024 as per
the latest IMF report and is expected to be at the same
level in the next two years.

The euphoria around the India growth story may have
dialled down but an annual growth rate of 6.5% should
be considered quite healthy in the current global
environment. This is especially true as it is accompanied
by a stable inflation rate in the range of 5%, which must be
admitted is a tad on the higher side of the general public’s
tolerance. The balance sheets of banks & corporates are
also healthy even though that of households might be
a little stretched with debt. The Reserve Bank of India
(RBI) has been clamping down on urban household
indebtedness which may have contributed to slowing
down consumption and growth.

Economists are a bit disappointed that the growth trend
in India may be below what the country is capable of.
There are a few cyclical factors that can explain the
slowdown. Govt expenditure in the first half of 2024 was
down significantly as the country went through general
elections. Urban consumption slowed down as RBI took a
hard look at consumer loans on offer. But there are other
factors which may drive the recovery. Rural consumption
recovered after a good monsoon and the festival &
marriage season proved to be good for business. With
the union government being voted back, the focus
on infrastructure building in India that has driven the
economy continues.

Beyond cyclical factors, there might be some structural
issues that may be shackling the Indian economy.
Manufacturing has been growing slower than the
nominal GDP and the share of manufacturing in the
economy has reduced. The Make in India & PLI programs
have made progress in few sectors like defence,
automotive, electronics etc. but manufacturing in India



suffers from low productivity and there is need to further
improve ease of doing business. Private sector capex
has lagged even though corporate balance sheets are
healthy, as private consumption growth has not been
enough to improve capacity utilisation. The recent
household survey throws light on the consumption story.
The good news is that the gap between rural and urban
consumption is decreasing, perhaps helped by the many
cash transfer schemes launched by state governments
in the last few years. Consumption trends at the lower
end of the consumer pyramid is increasing faster than
others. Middle class consumption may be slowing a bit
as income growth has been sluggish in the last few years
given the turmoil that the economy has gone through,
starting with demonetisation almost a decade ago to the
implementation of GST, the covid pandemic & after. The
Finance Minister while presenting the union budget for
FY26 has sought to kickstart consumption by providing
a hefty tax rebate to people earning upto X 1.2mn per
annum. A renewed bout of investment from the private
sector is thus the need of the hour and what many expect.
While the probable default mode of the Indian economy
is optimism, there remains much to be done.

TRENDS IN THE AUTOMOTIVE INDUSTRY

The global automotive industry has been facing
uncertainty for the last few years. Starting with the Covid
pandemic in 2020, there have been a series of crises like
the global chip shortage and the conflicts in Ukraine &
West Asia that have negatively impacted the industry.
The market environment continues to be volatile.

The European automotive market is struggling with a
slow transition to Electric Vehicles (EV) even as pollution
norms on internal combustion engine (ICE) vehicles are
proposed to be made punitive. Add to this the challenge
from dynamic Chinese EV companies and the European
auto market is facing a prolonged medium-term
uncertainty and a no growth scenario. This uncertainty
in the business environment led to few European auto
makers announcing plant closures in Europe, a measure
that was least expected and with a potential to negatively
affect the global supply chain.

The Indian automotive market continues to be healthy in
this turbulent scenario. The Indian economy is expected
to keep growing at a fair clip. Ownership of cars, scooters
and tractors are much below global averages, on a
per capita basis. This ratio will continue to improve, as
incomes increase on account of a growing economy
and many first-time buyers benefit from increased
affordability of vehicles.

The global automotive industry is committed to move to
low emission powertrains, in response to concerns around
climate change. Electric Vehicles (EVs) are largely seen
as the way forward with other options like hybrids, CNG
engines etc. being seen as intermediates in the journey
to EVs. The transition to EVs is not happening as smoothly
as predicted. Users still have concerns around charging
infrastructure, range, service, resale value and initial
cost of acquisition. For some years, governments across
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the world have offered subsidies on buying EVs but this
subsidy regime is being modified in many countries,
leading to confusion. Traditional ICE vehicles are facing
more stringent norms and penalties.

The European automotive industry provides an
interesting case study. The Corporate Average Fuel
Economy (CAFE) regulation in Europe sets limits on the
average CO2 emissions of new vehicles. These limits
are set to become more stringent from the beginning of
2025. Manufacturers who exceed the limits must pay stiff
penalties. Thus, both customers and producers of cars
and light vehicles in Europe are not sure about how the
automotive industry will shape up in the medium term.
This is limiting the growth potential of the industry.

China is emerging as a technology leader in
manufacturing cars, especially in the EV space. Chinese
manufacturers are launching state of the art EVs which
are being well received in every major global auto
market. In a stagnating European market, traditional
leaders are facing the heat and loss of market share.
This creates problems for the automotive suppliers too
as they need to reorient themselves to these Chinese
OEMs. Policy makers in many countries are imposing or
contemplating tariffs on Chinese car imports. All these
moves dre adding another layer of uncertainty to the
automotive market.

Car buyers are looking for more premium features like
connected cars, space and driver assistance and not
just power and pick up. Safety, comfort & lightweighting
standards are advancing rapidly. Digitisation and
Industry 4.0 are transforming the supply chain.

Technology is changing at a pace that is strenuous to
keep up - automation, digitization, artificial intelligence
etc. are reshaping businesses completely. These trends
also require huge investments to be made by firms and
governments alike, leading to long term cost inflation
and the consequent pressure on individual incomes &
ability to buy, as well as business margins.

Companies are increasingly expected to mind their
carbon footprints and thus there is a push for localisation
- parts being sourced from the same region rather than
from far off, local for local. Near-shoring also helps
minimise some of the supply chain bottlenecks that have
bedevilled the automotive industry in the last few years.
On the other hand, as developed nations seek to meet
stringent CO2 reduction targets, some processes like
steel and aluminium castings are migrating to emerging
countries. We think both these issues could lead to more
opportunities for our Indian operations.

COMPANY STRATEGY

The global automotive industry is throwing up risks and
opportunities in ample measure as exemplified by the
contrasting market trajectories of our two main markets
- Europe & India. In Europe, our strategy is to optimise
and protect our margins as much as possible, adapting
our factories to the new volume scenario in the medium
term and look for additional business as supply chain



consolidates. On the other hand, we continue to be
optimistic about the medium- and long-term growth in
the Indian automotive market and will continue to invest
in expanding capacity in India.

The CIE Group with its global presence has always
followed a pragmatic approach that helps balance risks
with opportunities. CIE India’s approach has been to
attain an optimal balance across growth, investments
and returns. We pursue a judicious mix of organic and
inorganic growth. Mergers & acquisitions are targeted to
fill strategic gaps in our products, customers, technology
or skills portfolio. An important element is our disciplined
approach to capital expenditure. Investments are key
to growth but at the same time we are careful not to
overextend ourselves. Thus, as a rule we aim to spend
5-6% of sales as CAPEX every year Projects where we
have greater visibility and stability in terms of future
order projections are prioritized. Improving operations
and margins of our Indian plants is key.

Lightweighting, safety and electrification are the key
themes transforming the automotive industry. There is
expected to be a move towards materials like aluminium
forgings & castings and composites, all three of which
are focus areas for us. There will be requirement for
components with higher precision, closer tolerances and
better quality. Our strategy is to upgrade our processes
and productivity levels to best in class. In recent years,
we have upgraded most of our plants in India and some
of the improvements are highlighted in the section
on operations. We have developed a comprehensive
strategy for EVs that we will discuss in a later section.

The success of our strategy can be gauged by the fact
that the Company continues to have a strong balance
sheet, good cash flow and healthy margins in an
uncertain market environment.

ELECTRIC VEHICLES

After an initial spurt in the last few years, the European light
vehicle market witnessed a stagnation in EV penetration in
2024, at 13%. Current forecasts suggest that this ratio will
move up to 43% in 2029, down from earlier estimates of 56%.
With European customers weighing their options between
EVs & others, the overall European automotive market is
expected to decline or stagnate in the next 2-3 years.

We have a large dependency on forged crankshafts in
our European business. There is a significant risk posed
by electrification in our European operations and our
mitigation plan in Europe is to substitute production of
crankshafts by Aluminum forged parts and steel parts
that will not be affected by transition to electric vehicles.
We have interesting new orders on those, and some of
them are already in production on our plants. In addition,
the Gears plant in Europe is developing a healthy order
book in electric vehicle transmission parts. Some of these
orders have been delayed as the pace of growth of EVs in
Europe and US slows down.
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In Indiq, the transition to electric mobility is expected to
increase gradually. Many exciting new EV models were
launched both in 4W and 2W segments in 2024 and this
should spur EV penetration in India. Some of these exciting
new model launches were by our anchor customers. It is
expected that e4W will increase from 3% in 2024 to 18% in
2029, e2W from 5% in FY24 to 25% in FY30 and e3W from
9% in FY24 to 40% in FY30.

The exposure of our India business to internal combustion
engine (ICE) parts is much lower than in Europe. In Indiq,
transition to EVs is more an opportunity than a risk. Our
EV order book in India is spread across aluminum & steel
castings, steel forgings, gears, stampings, and composite
parts for e2W, e3W and e4W segments. Our diversified
technology, product and customer portfolio allows us to
address the requirements and risks emerging from EV
transition in an effective manner. We are working with
major European and Indian OEMs and Tier 1s in the EV
space across vehicle segments.

As the supplier ecosystem of EVs is at a nascent stage,
EV OEMs are looking to partner with suppliers who
have quality and pedigree. Therefore, as a high-quality
supplier of automotive parts, we consider the transition
to EVs to be more of an opportunity than a risk.

THE AUTOMOTIVE MARKET

The two key geographies that we operate in are India (~68%
of consolidated sales) and Europe (~32% of consolidated
sales). Please note that we have a small unit in Mexico
which is covered under India sales (Z 3 bn).

INDIA

In India, we supply to a variety of segments with the
segment wise dependence of our India sales shown
in bracket — light vehicles (52%), two & three wheelers
(21%), tractors (18%) and trucks (9%). Different segments
of the Indian automotive market behaved differently. The
exciting growth shown by the light vehicles segment has
shown some tempering and the segment has grown at
about 4% this year. Two wheelers has shown good growth
this year at 16% but the previous two years had shown
little growth. Tractors overall remained flattish albeit on
a higher base. Trucks have seen degrowth of about 9% in
this year. On the demand side the light vehicles and two-
wheeler markets are expected to grow well and tractors
will also slightly grow while the trucks segments may
remain subdued.

Light Vehicles

The Indian light vehicles market has shown significant
growth following the pandemic. The market has grown by
the market which has seen a slew of new launches has
been buoyant due to the demand for all new models being
strong. Higher inventory levels in the retail chain has slowed
down the overall demand in the second half of the year.



Light Vehicles (Production Million Units)

Period | 2024 | 2023 |change |

Full Year 5.65 5.45 3.8%
Oct-Dec 1.34 1.29 3.2%
Jul-Sep 1.42 1.46 -2.5%
Apr-Jun 1.37 1.30 4.8%
Jan-Mar 1.52 1.39 9.9%
Source: IHS

Most agencies have estimated positive forecasts for the
Indian passenger vehicle market with IHS in its latest
update forecasting the Indian light vehicle to grow by 5.8%
in CY25. The light vehicle segment is expected to grow
on the back of continuous improvement of economic
activities, increasing average income and affordability
of vehicles along with recovery of entry level consumer
sentiments. Despite subdued sentiments among
entry-level buyers which continue to face income
constraints and regulatory factors that have caused
entry-level cars to become significantly expensive, the
strong traction in the UV segment is expected to support
growth. The long-term picture for the car market remains
healthy, given the current low ownership levels and as
per capita income continues to grow, it will increase
the Indian household’s ability to afford a car. IHS global,
expects the Indian light vehicles (less than 6T) to grow
at a CAGR of 4.6% over a period of 2024-29 which will
mean new highs every year for annual production. Crisil
expects the long-term growth to be even higher.

Battery Electric Vehicles (Evs) were still less than 1% of overall
market in CY 24 and are expected to increase to 4-5% by
CY25. The number of models available has increased to
12 from just 3 last year, which should spur sales. Crisil also
expects EV penetration to increase in the next few quarters,
supported by increase in charging stations, lower cost of
acquisition and newer model launches from OEMSs.

Two Wheelers

The two-wheeler industry production has shown a
strong recovery in growth of 16.0% in CY24 as compared
to the previous year (source: SIAM). The quarter-wise
performance reveals that there was a bit of a pent up
demand at the start of the year which over the quarters
has stabilised and customers coming to terms with the
higher cost of acquisition. The next year is also forecasted
to show double digit growth by CRISIL research.

Two Wheelers (Production Units)

Perioa | 2024 | 2023 |change |

Full Year 23,561,393 | 20,312,955 |16.0%
Oct-Dec 5,917,177 5,481,195 8.0%
Jul-Sep 6,260,137 5,563,997 12.5%
Apr-Jun 5,859,186 4,898,422 19.6%
Jan-Mar 5,524,893 4,369,321 26.4%
Source: SIAM
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Scooter sales are to be supported by robust urban
incomes and rising demand for scooters in rural market.
Premiumization is also another driver for volumes
across both scooters and motorcycles. Exports which
are roughly 16% of total production are also projected to
grow in the high teens adding to the production growth
due to the improved demand in Africa and Latin America.
Crisil forecasts a healthy CAGR of 7-9% between FY24-29
for domestic two-wheeler sales. An important point to be
noted is that a major part of this growth will come from
Electric Vehicles (EVs) and not from Internal Combustion
Engine (ICE) vehicles. ICE 2 wheelers are forecasted to
grow at a CAGR of 3-5% and EV 2Wheelers at 35-40%
between FY24-29. EV penetration has started to increase
in this segment and is expected to jump to 10% by CY26
from the current 6% (to check), as customer acceptability
of these vehicles is rapidly increasing and there are many
new launches in this segment.

Tractors

Tractor production in India has remained flattish at about
-0.4% in CY24 albeit on a high base (source: Tractor
Manufacturers Association/ TMA). This year as well,
the tractors cumulative production is almost 1 million
which is a strong showing for the industry. Replacement
demand is a major portion of sales (70%+3/ond its growth
is dependent on the economic health of the farming
community who are the main buyers.

Tractors (Production Units)

Period | 2024 | 2023 |change |

Full Year 982,146 985,968 [-0.4%
Oct-Dec 219,211 195,466 12.1%
Jul-Sep 282,677 274,009 3.2%
Apr-Jun 261,628 259,038 1.0%
Jan-Mar 218,630 257,455 -15.1%
Source: TMA

Domestic tractor sales were buoyed by an above normal
monsoon and this has resulted in a recovery in growth in
the second half of CY24. Favourable rainfall boosted kharif
crop output, with higher reservoir levels expected to aid
rabi crop. Government measures, including increased
crop procurement and higher minimum support prices
(MSP), will boost farmers cash flow thereby leading to
healthy retail momentum.

On the other hand, the level of farm mechanization
in India is still sub optimal and there is large scope for
growth. CRISIL projects domestic tractor sales to expand
at 4-6% compound annual growth rate (CAGR) between
FY24-29. Exports which account for about 10% of Tractor
sales are also projected to grow at a CAGR of 3-5% in
the same period. Tractor sales are cyclical and we may
need to factor in a few years of erratic monsoon during
the period.



Medium & Heavy Commercial Vehicles (MHCV)

Heavy truck production in India declined by 9.4% in 2024
on abase which was already significantly lower than the
historical high achieved pre pandemic in 2018.

MHCYV (Production Units)

Period | 2024 |

Full Year 380,980 420,647 -9.4%
Oct-Dec 104,134 119,286 -12.7%
Jul-Sep 87,659 96,616 -9.3%
Apr-Jun 90,638 91,442 -0.9%
Jan-Mar 98,549 113,303 -13.0%
Source: IHS

A shift towards higher tonnage vehicles accompanied
amidst increasing efficiencies in the logistics sector
might be a possible explanation. Recent studies by the
National Council of Applied Economic Research (NCAER)
suggest that logistics spend as a percentage of India’s
GDP had declined by almost 1% in recent years due to
rising efficiencies in the sector.

IHS has forecast that in CY25 MHCV production in India
would grow by 13.5% albeit on a lower base. For the
longer term, IHS estimates this to grow at a conservative
rate of 6.8% CAGR over CY24-29. Crisil again is similarly
forecasting a CAGR of 1-5% for FY24-FY29.

EUROPE

In Europe our operations cater largely to the light vehicle
market (83% of sales of our European business), with
a small portion of the revenue being supplied to the
off-highway, farm equipment and tractors market.

Light Vehicles

This year the light vehicle market in Europe has seen a
consistently growing decline in the demand a trend
continued from the slowing in Q4 last year.

Period | 2024 | 2023 |change |

Full Year 15.75 16.79 -6.2%
Oct-Dec 3.89 4.31 -9.7%
Jul-Sep 3.40 3.62 -6.0%
Apr-Jun 4.15 4.41 -5.8%
Jan-Mar 4.30 4.45 -3.3%

Source: IHS Global

For light vehicles (<3.5T incl. cars, utility vehicles & light
commercial vehicles), the data from IHS shows that the
production in Europe has dropped cumulatively by 6.2%
in CY24 v/s CY23 to 15.7mn units. In the second half of
CY24 the demand was even more down as compared
to HI of CY24. There seems to largely be a confusion in
the consumers mind on what is emerging in the industry,
as they have postponed purchases and extended their
purchase cycles. Also, as per IHS data the passenger
vehicle marketin Europe is forecasted to slow in degrowth
to -4.8% in CY25 v/s CY24 to 14.99 mn units. However, the
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pre pandemic market of 19-22mn units is not expected
to be reached in the coming years with IHS forecasting
production to be in the range of 15-16mn units per year
till 2030.

Electric powertrains in Europe has seen a bit of a
slowdown in their growth trajectory due to the confusion
in the consumers mind and the early adopters already
having purchased their EVs. We are waiting to see what
will emerge though Electrification is still the future.

OPERATIONAL PERFORMANCE & STRATEGY
INDIA

The light vehicle market growth slowed down to single
digits in 2024 vis-a-vis the previous year after a strong
recovery post Covid which saw 20%+ growth rates in 2021
and 2022 and high single digit growth in 2023. The pent
up demand following the pandemic drove some of the
earlier high growth and is now petering out. There has also
been a declining trend in urban consumption. We expect
the growth rate in 2025 in the light vehicles segment to
be similar to the previous year. The two wheeler segment,
on the other hand, bounced back with double digit
growth, after posting lacklustre numbers over the past
few years. We expect this segment to have good growth
in 2025 as well. Some boost to demand for cars & two
wheelers could also come due to expected increase in
consumption on account of the tax rebates announced
in the union budget for FY26. Tractors and trucks saw
negative growth in 2024 though both segments are
expected to recover in the coming year. The slowing
automotive markets across the globe resulted in our
export business being sluggish in 2024. Some of our new
orders have been delayed, especially export & EV related
orders. The growth of our India business closely mirrored
these market trends. After handsomely outgrowing the
market in 2021, 2022 & the early part of 2023, our India
business has largely followed the market after that. We
expect to get back to being ahead of the market soon.

We continue to be optimistic about the medium-term
growth in the Indian automotive market. The order book
situation in India is good and new orders generated in
a year amount to 15-20% of our sales generally. We
will continue to invest in expanding capacity in India
to support these new orders. In 2024, we expanded our
capacity in all our verticals.

To safeguard margins and returns, the Company is
focusing on improving plant operations and increasing
labour productivity through optimising plant layouts,
automating machines and especially material handling,
improving cycle times, eliminating unnecessary
operations & manning and digitizing data capture so
that quality and production data other issues can be
detected at an early stage. To keep expanding the
order book, emphasis is being laid on improving new
product development and the skills required for it. We
have identified two verticals where there will be specific
focus on improving margins — aluminum die casting
and the Hosur plant of Forgings. Teams from the parent
CIE Automotive provide all help in terms of know-how



transfer in these projects.

India is one of the priority global markets identified by
our parent CIE Automotive and the Indian operations
will continue to be a focus area. In CY 24, our Indian
operations grew by 5% and generated an EBITDA margin
of 17.9% (vs 16.7% in CY23). The share of the India business
in the overall sales of CIE India stood at 67% in CY24.

EUROPE

The European automotive market experienced negative
growth in 2024. The year began with a good first quarter
but the growth trends turned negative in the second half
of the year. The off-highway market (which is served by
Metalcastello) also remained depressed, especially the
US market. These adverse trends have led to a decline
in sales at our European business by 14% in C24. We
have maintained a healthy EBITDA margin of 16.1% in C24
despite a steep decline in sales.

The European light vehicles production was in the range
of 19-22mn units every year between CY2010-19. IHS
expects the demand five years ahead forecasted to be in
the range of 16-17mn units. These forecasts are lower than
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what they had put out the previous year. The stagnation
in demand is accompanied by a penetration of EVs but
not at the rapid pace that was forecasted earlier. There is
a big delay at the customer in all our EV related projects.

The off-highway market, especially in the US, is expected
to experience a revival towards the end of 2025. This
market has always seen cycles with steep highs & big
lows. This factor has always to be considered while
forecasting trends in this segment.

The uncertainty in the markets served by our European
business is accompanied by a lingering Inflation in
electricity prices and other costs. Our response is to
protect our margins as much as possible, adapting our
factories to the new volume scenario and focus on EV
components development.

FINANCIAL PERFORMANCE

The financial performance of the entity for the year ended
31t December 2024 and 31t December 2023 is presented
below:

CIE India’s abridged P&L Statement for the Financial Year 2024

(% in Million)
Sr.No. | Particulars Standalone Consolidated
Year Ended Year Ended
December ‘24 December ‘23 December ‘24 December ‘23
Audited Audited Audited Audited
1 Income from operation
(a) Revenue from operations 45,634.70 45,698.43 89,640.67 92,803.49
(b) Other Income 1,728.00 1,504.09 1,396.47 820.10
Total Income 47,362.70 47,202.52 91,037.14 93,623.59
2 Expenses
(a) cCost of material consumed 23,223.29 24,171.73 46,470.12 48,533.60
(b) Change of inventories of finished 66.52 86.94 234.86 574.69
goods and work-in progress
(c) Employee benefit expenses 4,490.54 4,278.21 10,104.73 9,944.15
(d) Finance cost 116.73 109.83 775.98 1,073.68
(e) Depreciation and amortization 1,436.6 1,357.19 3,306.45 3,221.96
expenses
(f) Other Expenses 10,534.89 10,033.37 19,325.24 19,512.15
Total expenses 39,868.57 40,037.27 80,217.38 82,860.23
3 Profit/(loss) from operation share of 7,494.13 7,165.25 10,819.76 10,763.36
profits of associates, exceptional items
and taxes (1- 2)
4 Share of profit / (loss) of associates - - 26.97 (4.85)




Annual Report 2024

Sr.No. | Particulars Standalone Consolidated
Year Ended Year Ended
December ‘24 December ‘23 December ‘24 December ‘23
Audited Audited Audited Audited
5 Profit/(Loss) from ordinary activities 749413 7,165.25 10,846.73 10,758.51
before exceptional items
Exceptional items - - - -
Profit/(Loss) from ordinary activities 7,494.13 7,165.25 10,846.73 10,758.51
before tax (7-8+9)
8 Current Tax 1,642.35 1,502.58 2,643.46 2,741.89
Deferred Tax (Credit) / Charge 17.65 39.23 0.21 40.32
9 Net Profit/(Loss) for the period from 5,834.13 5,623.44 8,203.06 7,976.30
continuing operations
10 Discontinued operations
Profit/  (Loss) from  discontinued - - 72.08 5,340.53
operations
Loss on fair valuation of assets and - - - (1,536.45)
liabilities of Discontinued operations
Profit/ (Loss) before tax from discontinued - - - 3,804.08
operations
Current tax - - - 257.29
Deferred tax expense/ (reversal) - - - 271.60
Tax expense on discontinued operations - - - 528.89
n Profit/  (Loss) from  discontinued - - 72.08 3,275.19
operations (after tax)
Net Profit/(Loss) after taxes 5,834.13 5,623.44 8,275.14 11,251.49
12 Paid - Up equity share capital (Face value 3,793.62 3,793.62 3,793.62 3,793.62
of %10 per equity share)
13 Earnings per share (after extraordinary
items) (of 10/~ each)
(a) Basic 15.38 14.82 21.81 29.66
(b) Diluted 15.38 14.82 21.81 29.66
Information for our Indian and Overseas operations are summarized in the table below:
Segment wise results for 2024 (% in Million)
Year ended
fl:;. Particulars 31t December 2024 | 31t December 2023
Audited Audited
1 | Segment Revenue
India 60,589.66 59,459.08
Europe 29,097.77 44,570.80
Total 89,687.43 104,029.88
Less: Inter Segment Revenue (46.76) (473.98)
Net Sales [ Income from Operations 89,640.67 103,555.90
Less: from discontinued operations - 10,752.41
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Year ended
fll;;. Particulars 31t December 2024 | 31t December 2023
Audited Audited
Net/Sales income from continuing operations 89,640.67 92,803.49
2 Segment Profit/(Loss) before tax and interest from
a) India 8,146.95 7,087.84
b) Europe 3,547.86 10,161.74
Total 11,694.81 17,249.68
Less: from discontinued operations (72.08) (5,417.49)
erc::gti(;?:) before tax and interest from Continuing 1,622.73 1,832.19
Less:
(i)  Un-allocable expenditure 775.98 1,073.68
(i)  Un-allocable income - -
Total Profit Before Tax 10,846.73 10,758.51
3 Capital Employed
(segment Assets- Segment Liabilities)
a) India 66,901.19 63,260.23
b) Europe 30,784.03 34,358.91
Total 97,685.22 97,619.14
4 Segment Liabilities
a) India 16,322.68 21,669.00
b)  Europe 15,594.70 16,070.73
Total 31,917.38 37,739.73

The Key Financial Ratios of the Company are given as below:

Ratio Standalone Consolidated
CY-24 CcY-23 CY-24 CcY-23
(i) Debtors Turnover (Days) 35 39 28 27
(i) Inventory Turnover (Days) 43 44 52 54
(ii) Interest Coverage Ratio (times) 65 66 15 n
(iv) Current Ratio (times) 2.6 2.2 1.6 1.0
(v) Debt Equity Ratio (times) - 0.01 0.08 0.13
(vi) Operating Profit Margin (%) 20.8% 20.3% 17.3% 17.1%
(vii) Net Profit Margin (%) 13.4% 13.2% 9.5% 9.1%
(viii) Return on net worth (%) 10.9% 11.4% 12.6% 18.8%




Interest Coverage Ratio:
Improvement due to debt reduction in Mexico.

Current Ratio:

Cash generated during the year has resulted in the
current ratio improving, both in Standalone and
Consolidated results.

Debt Equity Ratio:
Improved due to reduction of debt in Mexico.

Return on Net Worth (RONW):

While standalone RONW has dropped marginally, the
consolidated RONW drop is largely due to the exceptional
profit (write back of foreign currency translation reserve
of ¥ 2,090 Mio) made in discontinued operation in the
year 2023. RONW from continued operations has shown
marginal drop to 12.5% (PY 13.3%) during the year due to
the very difficult situation in Europe.

HEALTH & SAFETY

The Company is deeply committed to ensuring the
health and safety of all employees and workers at
its manufacturing sites, with a goal of achieving zero
incidents. Prioritizing health and safety is vital not only
for the well-being of employees but also for enhancing
operational efficiency.

The Company focused on several key initiatives in
CY 2024. These initiatives include ongoing training
programs, thorough safety audits, safety culture
assessments, and the adoption of advanced safety
technologies, all aimed at preventing incidents and
fostering a strong safety culture throughout the
organization. The “Back to Basics” safety campaign,
launched across all plants, aimed to maintain the
momentum and motivation of shop floor employees,
emphasizing the importance of discipline in
manufacturing facilities. The successful program on
12 Life Saving Rules, introduced in 2023, continued in
CY 2024, with the addition of an E-module for refresher
training to ensure sustained awareness and adherence.

Recognizing that safety performance cannot be solely
improved by better infrastructure and technology, the
Company undertook a safety cultural assessment. This
evaluation was designed to measure the effectiveness
of past safety initiatives and identify areas where further
interventions and programs were necessary to advance
the Company’s position on the safety cultural ladder.

All plants achieved ISO 45001 and ISO 14001 certifications,
demonstrating a commitment to both occupational
health and safety and environmental management.
To further bolster safety measures, the Company
underwent a series of external audits, including those
for electrical safety, chemical safety, fire safety, energy
efficiency, and compliance with 1S14489 standards.

In terms of employee well-being, the Company
implemented a range of health initiatives, including
annual health check-ups, yoga sessions, stress
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management workshops, and a de-addiction program
for workers. The overarching focus throughout the year
was on continuous training, regular communication,
employee recognition, and the active involvement of
shop floor employees in safety activities. These efforts
were instrumental in working toward the achievement
of safety targets and fostering a culture of safety at all
levels of the organization.

HUMANRESOURCES AND INDUSTRIALRELATIONS CLIMATE

CIE India is focused on improving our people
management practices to promote greater employee
engagement and enhanced employee experience. Our
working environment is harmonious, and employees
are provided with numerous opportunities to build upon
their skills. The organization has put in place a Diversity,
Equity and Inclusion framework to build a more inclusive
working environment and has incentivized achieving
higher levels of gender diversity. Our Employee Value
Proposition is centered on four pillars of Care & Wellness,
Advancement opportunities for Career Growth, Respect
& Dignity and Structured Reward and Recognition. While
CIE India is well integrated with the people strategy of
our parent Company, CIE Automotive, we would like to
highlight some specific initiative that we have undertaken
at our Indian business.

In India, the Company has implemented a
comprehensive ‘HR Scorecard’ which measures HR
Performance across all plants covering all HR processes
and initiatives. This year, as a part of standardizing
practices across locations, we have successfully put in
place a common gradation structure. Employees can
now seamlessly move across divisions and locations.

In accordance with our Employee Value Proposition,
we have rolled out career development programs for
employees in India through Individual Development
Action Plans (IDAPs). One key element of the IDAP
program is close collaboration with CIE teams worldwide
for continuing training and skill upgradation. Coaching
has been introduced in the organization; senior
managers have been trained as coaches who in turn
coach the employees on their IDAPs. 268 employees have
designed their career aspirations through IDAPS, and
56 managers have been trained as coaches. The process
for succession planning has been designed,implemented
and rolled out across the organization. We have specially
crafted annual learning plans for young engineers who
have been hired as freshers from campuses. We plan
to create a cohort of trained engineers to support the
Company'’s future plans. We have inducted 34 Graduate
trainee Engineers in the current year. This year we also
implemented the HR-MT program wherein 5 young HR
graduates were hired from campus. They are being
groomed to strengthen the HR function in the future.

A portion of our permanent labor workforce in certain
locations in India is part of labor unions. We have signed
collective bargaining and other agreements with labor
unions at several plants where we have agreed to certain
guaranteed bonuses, guaranteed wage increases, and



wages linked to productivity. A detailed breakup of the
composition of the workforce in India is provided in the
BRSR report.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

Under Indian regulations, a Company has to mandatorily
spend minimum 2% of the profit on social projects. While
this may be a regulatory requirement, the Company
views it as an opportunity to improve the lives of the
communities among whom we operate. We have multiple
plants in India and many of these are located in semi
urban and rural areas and our CSR projects are a small
effort to help the communities living around our plants.

Our CSR projects focus primarily on four areas:
(1) Promoting Education & Skill Development;
(2) Improving Health & Sanitation; (3) Contributing to
Environmental Sustainability & (4) Rural Development.

Some of the key CSR projects in 2024 are as follows. Our
Bill Forge division has built a modern school in suburban
Bengaluru. At Pune and Chhatrapati Sambhajinagar,
the Company has planted more than 15,000 trees, thus
improving the ability of forests to sequester carbon,
helping to mitigate the impacts of climate change
and improving air quality. Similarly, our Company is
implementing Waste Management projects at Rajkot
and Chhatrapati Sambhajinagar to ease the burden of
accumulated wastes on the community. Some other
impactful CSR initiatives of our Company are: Training
programs for school children on Green Education,
Training on Water, Sanitation & Hygiene, Providing
Indian Sign Language (ISL) training to hearing impaired
students, Awareness programs for rural women towards
Menstrual hygiene, Retrofitting of Washroom facilities
in rural schools etc. A snapshot of images of our CSR
projects is shown in the early pages of the annual report.

We engage with competent delivery partners to
implement these CSR projects. Each project is assessed
to evaluate if it has made the desired impact on the target
audience. The CSR plan and performance is monitored
by the CSR committee of the board every quarter.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE (ESG)
APPROACH

Stakeholders’ growing expectations have placed
sustainability performance under scrutiny. Simply
having good intentions about ESG is no longer enough—
delivering measurable outcomes is critical to long-term
success and credibility.

As a subsidiary of CIE Automotive, we are committed to a
5-year Strategic ESG plan, adhering to 79 KPIs across four
pillars: CIE Culture, Ethical Commitment, Eco-Efficiency,
and Active Listening. These pillars align with the UN’s
17 Sustainable Development Goals. Apart from this India
Specific ESG Goals & targets have been formulated as a
roadmap towards achieving our identified Sustainability
Goals.

CIE India is dedicated to several key ESG initiatives,
including building a responsible supply chain with local
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sourcing and environmental assessments of identified
partners, and promoting a circular economy by reducing
raw material consumption, managing waste, minimizing
environmental impact, and enhancing energy efficiency.

The Companyis committed to achieving carbon neutrality
by 2050, adopting ISO 14001 and ISO 50001 standards, and
focusing on renewable energy, material circularity, and
responsible resource use. In CY 2024, CIE India conducted
Life Cycle Assessments for six strategic products,
provided ESG awareness training for all identified junior,
middle, senior management levels including the Board
of Directors. In CY-2024, we conducted Zero Waste to
Landfill gap assessment across all plants. Additionally,
mandatory sustainability projects were completed,
high-energy intensive units have certified for Energy
Management System i.e. ISO 50001:2018. 57% of energy
was sourced from renewables and 24,305 trees were
planted within plants and through CSR activities. These
efforts reflect CIE India’s commitment to sustainability
and ESG goals.

DIGITALISATION & IT STRATEGY:

Digital transformation in the automotive industry helps
manufacturers to optimize manufacturing processes,
improve supply chain management, enable predictive
maintenance, enhance product development and
create data-driven insights for better decision-making.
Companies are leveraging technologies like IoT, big data
analytics, machine learning, and cloud computing to
increase efficiency, quality, and customer satisfaction.
Automotive companies aim to consolidate their
competitive advantage and attract new customers by
embracing digital transformation.

CIE India has successfully implemented “Hyperconverged
Technology” in 2024. This system combines computing,
storage, and networking into a single software-defined
platform. It's a modern way to manage data centers, and
it can improve scalability, flexibility, and performance.
In 2024 the Company moved to SAP RISE platform and
has started to upgrade the SAP version to enhance data
security and reliability.

We have automated the logistics function by
implementing the transport management system
which provides an online vehicle utilization report. It also
enables the Company to reduce its carbon footprint.
Automating such processes is also helping us move
towards paperless offices that is an important part of our
green initiative.

The Company has started the use of Power BI tools for
various analytical dashboards like Sales, Inventory etc.
and for various process control monitoring systems. This
enables the real time availability of information about a
process for the person in charge.

RISK MANAGEMENT

The business has a specific set of risk characteristics
whicharemanagedthrough aninternalriskmanagement
practice. The first line of defence in the risk practice are



the operational managers who are tasked with identifying
risks and reporting breaches that can put the Company
at risk. The second line are processes and policies that
are assessed periodically by the board and its audit
& risk management committees. Key processes and
policies include internal controls, data security & privacy,
statutory compliances, and ethical framework (code of
conduct & whistleblower policies). Internal audit process
is the third line of defence that continuously reviews the
efficacy of the first two lines. The senior management
periodically reviews the risk management process as well
as the actual management of risks identified. They report
their findings every quarter to the risk management and
audit committees of the board. The risk management
committee reviews the identification, assessment,
management, and monitoring of risks. The audit
committee closely looks at the processes associated
with risk management. Both these committees report to
the board which provides directions to strengthen the
overall risk management practice.

The process to identify risks is also well defined. Senior
executives of CIE Automotive across the globe participate
in an annual risk assessment survey to identify key risks
associated with the business. This is supplemented
by periodic internal assessment to identify risks
under different categories — strategic & reputational,
commercial, technological, operational, financial, people
related, regulatory/compliance and ESG (Environmental,
Social & Governance), etc. Risks under these categories
are classified as short term and long term and monitored
periodically.

Risks are prioritized based on the following criteria:

. Probability of occurrence: based on past experience
and analysis of the future.

. Impact along three dimensions of economic,
organisational and/or reputational.

. From the standpoint of residual risk: considering the
controls already in place to mitigate the potential
impact of their materialisation.

Some of the key risks identified by CIE Automotive India
Limited globally for 2025 are as follows:

. Market trend change: The Company is highly
dependent on the performance of the automotive
industry in India and Europe. The automotive
industry is going through a phase of uncertainty
and the market situation can be quite volatile.
The European light vehicle market is projected
to stagnate or degrow in the next few years. We
evaluate market trends carefully and proactively
optimise costs to protect our margins.

. Geopolitical situation: The geopolitical situation
continues to be grim with both the wars in Ukraine
& West Asia continuing. There has also been a
leadership change in the USA, the largest economy
in the world, and the new President is expected to
change quite a few existing US policies including on
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tariffs and work visas. The policies that US adopts will
have a large bearing on how the global economy
will fare in the near future.

. Cybersecurity and data privacy & reliability: As
digitization & automation increase in the business,
there is a growing concern around data being
breached by inimical third parties. The Company
attaches great importance to securing its digital
& IT systems and the IT team strives to deploy the
available best practices in countering such threats.

. Green supply chain: ESG has become an imperative
aspect of business and investors are paying
attention to this along with financial performance
of the Company. The Company’s ESG strategy is
detailed in an earlier section of this management
discussion. The detailed BRSR report also shows the
importance that the Company attaches to ESG.

. Human capital for Company’s growth: As the
automotive industry goes through the throes of
change, volatility & uncertainty; the challenges
thrown up can only be met by a team that is both
skilled and motivated. There is strong competition
for talent in some of the key auto hubs in India that
we operate in viz. Pune & Bengaluru. Our HR strategy
to meet this challenge is detailed in an earlier
section of this management analysis.

Along with the above, the Company has identified
the following other risks that can affect its growth &
profitability:

. The loss of certain principal customers or a
significant reduction in purchase orders from
certain customers or delay in ramp up of our existing
orders could adversely affect business, results of
operations, financial condition and prospects.

. The dependence on a few key customers & vehicle
platforms in some business verticals is high and
leaves these verticals reliant on the performance of
these OEMs - the Stampings business in India and
Gears business in Italy are two examples. Overall,
both the Indian and European operations of the
Company are now well diversified and customer
concentration risk is pertinent to a few verticals as
stated above.

. Potential inability to pass-through to its customers
increase in costs like labour, energy, etc. could
reduce future profitability.

. As part of its growth strategy, the Company aims
to develop many new parts for both existing
and new customers. Managing the new product
development process in an efficient manner is a
key challenge.

. As part of our strategy, we strive to invest in
incremental capacity in an optimal manner.
Nevertheless, volatility in market demand could
be such that we end up in situations of either
overcapacity or not enough capacity. In both



these situations, our ability to maintain growth and
profitability will be impaired.

. Implementation of the new labour code in India may
lead to increase in minimum wages for workmen
that can potentially have a negative impact on
margins.

To summarise, the risks to growth and capex efficiency
are the key ones to monitor in India in CY25 while in
Europe we need to protect our margins in an uncertain
market environment.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

Inthe opinion of the Management, CIE India has adequate
internal audit and control systems to ensure that all
transactions are authorized, recorded and reported
correctly. The internal control systems comprise extensive
internal and statutory audits. The Corporate Governance
practices instituted by the Company are discussed in
detail in the chapter on Corporate Governance of this
Annual Report. Report on statutory compliances has also
been provided.

LOOKING AHEAD

The automotive industry is faced with significant
uncertainty both in the immediate and long term. The
European automotive industry is facing stagnating
demand and the challenges of rising costs, transition
to Electric Vehicles (EVs) and competition from China.
While the medium-term demand situation in the Indian
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automotive market continues to be strong, there are
short term challenges in some of the segments like
trucks. The automotive industry is faced with multifarious
technological challenges. The three most important
are as follows. The transition to EVs is not happening
as smoothly as predicted. Automotive customers are
looking for more premium features and for better safety
& comfort. The supply chain is being transformed by
digitisation and Industry 4.0. We strive to be future
ready as many new opportunities and risks emerge in
this changing environment. Our approach has been to
optimally balance growth, investments and returns to
actively manage the uncertainties surrounding these
changes.

CAUTIONARY STATEMENT

Certain statements in the Management Discussion
& Analysis 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 express 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 Company'’s principal
markets, changes in Government regulations, tax

regimes, economic developments within India and the
countries in which the Company conducts business and
other incidental factors.
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Corporate Governance is based on preserving
core beliefs and ethical business conduct while
maintaining a strong commitment to maximise
long-term stakeholder value. The Company is
focused towards bringing transparency in all
its dealings, adhering to well-defined corporate
values and leveraging the corporate resources for
long term value creation.

The Company continues to strengthen its
governance principles to generate long-term value
for its various stakeholders on a sustainable basis
thus, ensuring ethical and responsible leadership
both at the Board and at the Management levels.

A report on compliance with the Corporate
Governance provisions as prescribed under the
Securities and Exchange Board of India (Listin
Obligations and  Disclosure Requirements%
Regulations, 2015, as amended from time to time
(hereinafter referred to as “the Listing Regulations”)
is given below.

BOARD OF DIRECTORS

The composition of the Board is in conformity
with Regulation 17 of the Listing Regulations and
provisions of the Companies Act, 2013 (hereinafter
referred to as “the Act”), as amended from time to
time.

The Board has an optimum combination of
Executive and Non-Executive Directors with the
Chairman being Non-Executive Director and fifty
percent of the Board comprising of Independent
Directors including Two-woman Independent
Directors. The Board reviews and approves strategy
and oversees performance of the Management to
ensure that the long-term objectives of enhancing
Stakeholders’ value are achieved.

Mr. Shriprakash Shukla, the Non-Executive, Non-
Independent Director, is the Chairman of the Board.

The Management of the Company is entrusted in
the hands of Key Managerial Personnel(s), headed
by Mr. Ander Arenaza, Executive Director and Group
CEO, who operate under the supervision and control
of the Board.

As at 31 December, 2024, the Company had Four
Non-Executive, Independent Directors who are
professionals from diverse fields, possess requisite
qualifications and experience which enable them
to discharge their responsibilities, provide effective
leadership to business and enhance the quality of
Board’s decision making process.

The maximum tenure of Independent Directors
is in compliance with the Act and the Listing
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Regulations. All the Independent Directors have
confirmed that they meet the criteria as mentioned
in Regulation 16(1)(b) of the Listing Regulations and
Section 149(6) of the Act. The Independent Directors
have also confirmed that they are not aware of
any circumstance or situation, which exist or may
be reasonably anticipated, that could impair or
impact their ability to discharge their duties with
an objective independent judgement and without
any external influence. Further, the Board after
taking these declaration/disclosures on record and
acknowledging the veracity of the same, opined
that the Independent Directors are persons of
integrity and possess the relevant expertise and
experience, fulfil the conditions specified in the
Listing Regulations and the Act for appointment of
Independent Directors and are Independent of the
Management.

Apart from reimbursement of expenses incurred
in the discharge of their duties, the remuneration
that the Independent Directors were entitled to
under the Act and the remuneration that a firm had
received, in which an Independent Director was a
partner, for professional services rendered by the
firm to the Company, none of the Independent
Directors had any other pecuniary relationships
with the Company, its Subsidiaries or Associates
or their Promoters or Directors, during the three
immediately preceding financial years or during
the current financial year.

None of the Directors of the Company are inter-se
related to each other.

During the year under review, no Independent
Director of the Company resigned before the expiry
of their tenure.

The Senior Management of the Company has made
disclosures to the Board confirming that there are
no material financial and commercial transactions
between them and the Company which could have
potential conflict of interest with the Company at
large.

Composition of the Board

The Board of the Company comprises of Eight
Directors as on 31t December, 2024.

During the year under review, the Board at its
meeting held on 2" May, 2024, on recommendation
of the Nomination and Remuneration Committee,
recommended the appointment of Dr. Nuria Gisbert
Trejo (DIN: 10607049) as an Independent Director of
the Company to hold the office of the Independent
Director for the first term of Five consecutive years
from 15t July, 2024 to 30" June, 2029. The Members of
the Company at their 25" Annual General Meeting
held on 20" June, 2024, approved her appointment
as a Director (Independent) to hold the office of
the Independent Director for the first term of five
consecutive years from st July, 2024 to 30" June,
2029.



Mr.Jesus MariaHerreraBarandiaran (DIN:06705854),
Non-Executive Director of the Company tendered
his resignation as Director of the Company with
effect from close of working hours on 20" June,
2024. Accordingly, he ceased to be Non-Executive
Director of the Company from 21t June, 2024.

Mr.  Manojkumar  Madangopal  Maheshwari
(DIN: 00012341) completed his second term of
appointment as Independent Director of the
Company on close of business hours on 28"
September, 2024 and ceased to be Independent
Director of the Company from 29" September,
2024. Mr. Suhail Amin Nathani (DIN: 01089938)
completed his second term of appointment as
Independent Director of the Company on close of
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business hours on 11" December, 2024 and ceased
to be Independent Director of the Company from
12t December, 2024.

The names and categories of Directors, DIN, the
number of Directorships and Committee positions
held by them, as on 31t December, 2024 are given in
Table 1 below.

All the Directors of the Company comply with the
conditionalities relating to maximum number
of Directorships as specified in Regulation 17A of
the Listing Regulations and Section 165 of the Act,
and the conditionalities relating to committee
positions as specified in Regulation 26 of the Listing
Regulations.

Table 1: Composition of the Board of Directors as on 31t December, 2024:

Name of the Directors, Total number | Total number Total number | Name of other listed entities
Category and DIN of Committee | of Committee | of Directorships | where the Directoris a
Memberships | Chairmanships of Public Director along-with the
of as on 31 of which the Companies category of Directorship
December, Director is as on 31 excluding the Company
2024@ member as on December,
31t December, 2024*
2024@
NON — EXECUTIVE, NON-INDEPENDENT?
Mr. Shriprakash Shukla Nil Nil 3 Mahindra EPC Irrigation Limited
(DIN -00007418) (Non-executive Chairman)
Mr. Anil Haridass 1 Nil 2 None
(DIN - 00266080)
NON - EXECUTIVE, INDEPENDENT
Mrs. Roxana Meda Inoriza - 1 Nil 3 None
(DIN - 08520545)
Mr. Alan Savio D'Silva Picardo - 1 1 1 None
(DIN - 08513835)
Mr. Jairaj Purandare 7 4 4 1 HDFC Asset Management
(DIN: 00159886) Company Limited -
(Independent Director)
2. Piramal Pharma Limited -
(Independent Director)
3. Indegene Limited -
(Independent Director)
Dr. Nuria Gisbert Trejo 1 NIL 1 None
(DIN - 10607049)
EXECUTIVE®
Mr. Ander Arenaza Alvarez - Nil Nil 2 None
(DIN - 07591785)
Mr. Manoj Menon - 1 Nil 3 None
(DIN - 07642469)

* Excludes Directorships in companies registered under Section 8 of the Act and companies registered outside
India but includes directorship in the Company.

@ Chairpersonship and membership of the Audit Committee and the Stakeholders’ Relationship Committee held in
all the public limited companies including that of the Company is considered. The Committee Chairmanship(s)
are counted out of the Committee Membership(s) held by the respective Director.
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None of the Directors of the Company are related to the Promoter of the Company. Mr. SP Shukla is one of the
Director in of CIE Automotive S.A. (“CIE”), the ultimate holding company of the Company and an entity belonging
to the Promoter Group of the Company. Further, Mr. Ander Arenaza is in the whole-time employment of CIE. All
the Directors of the Company are acting as Directors of the Company in their professional capacity.

Board Procedure

A detailed agenda, setting out the business to be transacted at the Meeting(s), supported by detailed notes
on Agenda is sent to each Director at least seven days before the date of the Board Meeting(s) and of the
Committee Meeting(s). The Directors are also provided the facility of video conferencing to enable them to
participate effectively in the Meeting(s), as and when required.

To enable the Board to discharge its responsibilities effectively and take informed decisions, the Executive
Directors along-with Chief Executive Officers of respective business divisions apprise the Board at every meeting
on the performance of the Company, followed by presentations by other Senior Executives of the Company.

The Board periodically reviews, inter alia, strategy and business plans, annual operating and capital expenditure
budget(s), compliance report(s) of all laws applicable to the Company as well as steps taken by the Company
to rectify instances of non-compliances, if any, review of major legal issues, minutes of the Committees of
the Board, minutes of board meetings of subsidiary companies, significant transactions and arrangements
entered into by the unlisted subsidiary companies, approval of quarterly/half-yearly/annual financial results,
significant labour problems and their proposed solutions, systems for risk management, transactions pertaining
to purchase/disposal of property(ies), sale of investments, subsidiaries, assets which are material in nature and
not in normal course of business, remuneration of key managerial personnel, major accounting provisions and
write-offs, corporate restructuring, details of any joint ventures or collaboration agreement, material default in
financial obligations, if any, fatal or serious accidents, any material effluent or pollution problems, transactions
that involve substantial payment towards goodwill, brand equity or intellectual property, any issue that involves
possible public or product liability claims of substantial nature, including judgement or order which may have
passed strictures on the conduct of the Company, quarterly details of foreign exchange exposures and the steps
taken by Management to limit the risks of adverse exchange rate movement and information on recruitment of
senior officers just below the Board level.

The Board sets annual performance objectives, oversees the actions and results of the management, evaluates
its own performance and performance of its committees on an annual basis and monitors the effectiveness of
the Company’s governance practices for enhancing the Stakeholders’ value.

Apart from the Directors and the Company Secretary, the Board and Committee meetings are generally
attended by the Chief Executive Officers of each Business Divisions of the Company, the Chief Financial Officer,
the Chief Business Controller and the Head of Strategy and Investors Relations. The Chairperson of the Board or
Chairperson of the Committees of the Board also invite other officers of the Company or of its Subsidiaries as
and when necessary.

Number of Board Meetings, Attendance of the Directors at Meetings of the Board and at the last Annual
General Meeting (AGM)

The Board of Directors met Five (5) times during the Financial Year under the review i.e,, on 19" February, 2024,
02" May, 2024, 18" July, 2024, 24% October, 2024 and 09" December, 2024. The Board met at least once in a
calendar quarter and the gap between any two meetings did not exceed one hundred and twenty days.

The Twenty-Fifth Annual General Meeting (AGM) of Members of the Company was held on 20" June, 2024 through
Video Conference (“vVC”) [ Other Audio Visual Means (“OAVM") without the physical presence of the Members
at a common venue, in compliance with General Circular No. 20/2020 dated 5* May, 2020, 09/2023 dated 25*
September, 2023 and other relevant circulars issued by Ministry of Corporate Affairs.
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The attendance of the Directors at these meetings is presented in Table 2 below.

Table 2: Number of Meetings and Attendance

Sr. | Directors No. of Board Attendance at the
No Meetings last AGM through
Attended vc | OAVM
1 Mr. Shriprakash Shukla 5 Yes
2 Mr. Ander Arenaza Alvarez 5 Yes
3 Mr. Manoj Menon 5 Yes
4 Mr. Anil Haridass 5 Yes
5 Mr. Jesus Maria Herrera Barandiaran (Up to 20" June, 2024) 1 No
6 Mr. Manoj Maheshwari (Up to 28" September, 2024) 3 Yes
7 Mrs. Roxana Meda Inoriza 5 Yes
8 Mr. Alan Savio D'Silva Picardo 5 Yes
9 | Mr. Suhail Nathani (Up to 11" December, 2024) 3 Yes
10 | Mr. Jairaj Purandare 5 Yes
11 | Dr. Nuria Gisbert Trejo (w.e.f. 01t July, 2024) 3 NA

C. Meeting of Independent Directors

The Independent Directors of the Company met on 16" February, 2024 and 05" December, 2024 without the
presence of the Chairman, Executive Directors, other Non-Independent Director(s) or any other Managerial
Personnel.

The Independent Directors ascertained and reconfirmed that the deployment of questionnaire as a methodology,
is effective for evaluation of performance of Non-Independent Directors and the Board as a whole and the
evaluation of performance of the Chairman. Accordingly, feedback was sought from all the Directors of the
Company, by way of a structured questionnaire covering various aspects and on the basis of the reports the
performance was evaluated by the Independent Directors in their separate meeting.

Further, the Independent Directors, inter alia, assessed the quality, quantity and timeliness of flow of information
between the Company’s Management and the Board that is necessary for the Board to effectively and reasonably
perform its duties.

D. Directors seeking appointment [re-appointment
Mr. Manoj Menon (DIN: 07642469) is liable to retire by rotation and has offered himself for re-appointment.

Further, the Board of Directors at its meeting held on 20" February, 2025, on recommendation of nomination and
remuneration committee, have approved re-appointments of Mr. Ander Arenaza Alvarez (DIN: 07591785) and
Mr. Manoj Mullassery Menon (DIN: 07642469) as Whole-time Director (Executive Director) of the Company for
a period of 3 (Three) years with effect from 13" September, 2025 and 17" October, 2025 respectively and have
recommended the same to the members for their approval at the ensuing Annual General Meeting.

As required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and Secretarial Standard-2, particulars of Director seeking appointment/re-appointment at ensuing 26"
Annual General Meeting (AGM), as mentioned above, shall be provided in the Notice of AGM.

E. Matrix setting out the core skills/ expertise/ competence of the Board of Directors

A chart/ matrix setting out the core skills/expertise/competencies identified by the Board of Directors in the
context of the Company'’s businesses and sectors as required for it to function effectively and those actually
available with the Board along with skills/expertise/ competence, possessed by the Board members, are given
as below:
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Table 3:
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. | Strategy and Review and Monitor Strategy &| v/ v i v i v v i
Planning Succession Plan to ensure long term
sustainable growth.
2. | Leadership Leadership Skill to ensure effective | i i i i v v v
guidance to and monitoring of the
management and to set a corporate
culture and the values by which
executives throughout the group
should behave.
3. | Financial Understanding of Financial | - v v v v i v v
Discipline and | Management, Financial Reporting
Risk Oversight | Process and Financial & Operational
controls. Ensuring focus on returns.
Understand and Oversee internal
and external risks associated with
the Business and to put in place
appropriate policies and procedures
to effectively manage such risks.
4. | Manufacturing | Understanding the manufacturing| - v i i i - - v
Excellence and | processes and optimizing the same.
Technolo
gy Anticipate Technological Trends and
creating new business models.
5. | Mergers and Creatingandenhancingshareholders | v/ v v v v i v v
Acquisition value through acquisitions and
other business combinations with
ability to assess fit of the target with
Company’'s Strategy and Culture,
Valuations, Integration Process.
6. | Governance Monitoring the system for ensuring| v v v v i i v
and Regulatory | compliance with all applicable laws
Oversight to the Company and review the

effectiveness of such system.

Reviewing governance practices
and policies to ensure high ethical
standards, to safeguard the interests
of all stakeholders while ensuring
right balance of conflicting interest of
the stakeholders.




Codes of Conduct

The Board of Directors of the Company has adopted
‘Internal Code of Professional Conduct’(“the Code")
which is applicable to all Directors (whether
Executive, Non-Executive or Independent), Senior
Management Personnel, Key Managerial Personnel,
all other employees and workers of the Company
and provides guidance and ethical principles to
them in determining the values and commitments
that must govern their work activities within the
Group.

The Code is available on the Company’s
website at  https://www.cie-india.com/assets/
pdf/governance/policies/Internal%20Code %20

of%20Professional%20Conduct.pdf. All the Board

Members and Senior Management Personnel have
affirmed compliance with the Code. A declaration
signed by Mr. Ander Arenaza, Executive Director and
Group CEO to this effect is enclosed at the end of
this Report.

CEO/CFO cCertification

As required under Regulation 17(8) of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015, Mr. Ander Arenaza, Executive
Director & Group CEO and Mr. K Jayaprakash, Chief
Financial Officer of the Company have certified
to the Board that the Financial Statement for the
year ended 31 December, 2024 do not contain
any untrue statement and that these statements
represent a true and fair view of the Company’s
affairs and other matters as specified thereunder.

Performance evaluation of Board, its Committees
and Directors

During the year under review, the Nomination
and Remuneration Committee ascertained and
reconfirmed that the deployment of questionnaire
as a methodology, is effective for evaluation
of performance of Board, its Committees and
Individual Directors. Feedback was sought from all
the Directors of the Company, by way of a structured
questionnaire covering various aspects, on
performance evaluation of the Board, Committees
of Board, Independent Directors, Non-Independent
Directors, and the Chairman.

The Board evaluated performance of its own and of
its committees based on the feedback so received.
Similarly, the Nomination and Remuneration
Committee carried out the performance evaluation
of Individual Directors.

The performance evaluation of Independent
Directors was carried by the entire Board of Directors
(excluding the Director being evaluated) which
included the performance of the Directors and
fulfilment of the independence criteria as specified
in the Listing Regulations and their independence
from the management.
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The criteria of performance evaluation of
Independent Directors, Non-Independent Directors,
the Board, Committees of Board and the Chairman
is disclosed separately in this report.

Familiarisation programme for Independent
Directors

The Company updates the Board Members on a
continuing basis on any significant changes and
provides them an insight into their expected roles
and responsibilities so as to be in a position to take a
well-informed and timely decisions and contribute
significantly to the Company.

All Directors are apprised of any changes proposed
in the codes or policies of the Company. The
Directors have access to the information within the
Company which is necessary to enable them to
perform their role and responsibilities diligently.

The Executive Director [ Senior Managerial Personnel
regularly apprise the Board and its Committees of
the business strategies, operational and financial
performance, budgets, Internal Controls and Risk
Management Plans, statutory compliances and
regulatory updates, performance of the Subsidiaries
etc.

Such presentations also provide an opportunity
to the Independent Directors to interact with the
Senior Management team of the Company and
its Subsidiaries and help them to understand
the Company’s policies, its long-term vision and
strategy, business model, operations and such
other areas as are relevant from time to time.

Thus, the Company ensures that there is an
adequate mechanism to ensure that the Directors
remainfamiliar with their roles, rights, responsibilities
in the Company, nature of the industry in which
the Company operates, business model of the
Company, etc., and continue to be updated on the
state of the Company’s affairs and the industry in
which it operates.

During the year under review, a special session was
organized for Dr. Nuria Gisbert Trejo, Independent
Director inducted in her first tenure. During the
session she was briefed on the background of
the Company, its business, segments, customer,
product-technologies, market, industry, business
overview and geographical business presence.
She was further familiarized with roles and
responsibilities of the directors as prescribed
under the Companies Act, 2013 and the Listing
Regulations, Various committees of Board and their
terms of references and various policies framed by
the Board of Directors of the Company.

Further, a session was organised for all the
members of the Board of Directors on ESG Strategy
during which the Board was inter-alia, briefed on
various aspects related to ESG including criteria



used to measure sustainability and societal impact
of a business or investment, changing expectations
from the stakeholders etc.

As required under Regulation 46 of the Listing
Regulations the details of familiarisation
programme for the Independent Directors has
been hosted on the Company’s website and can
be viewed by visiting the following link: https://www.
cie-india.com/governance3.html#Familiarisation-

Program.

Risk Management

The Company has a well-defined Risk Control
and Management Policy which lays down the
Risk Management Framework and Systems.
The Company has established procedures to
periodically place before the Board, the risk
assessment and minimisation procedures being
followed by the Company and steps taken by it
to mitigate the Risks. The Board of Directors of the
Company have constituted a Risk Management
Committee consisting of Board Members and has
delegated the function to formulate, implement,
monitor and review the Risk Management Policy
to the Committee. The details in respect of the
Committee are covered under details of Risk
Management Committee.

COMMITTEES OF THE BOARD OF DIRECTORS

The Board has constituted Committees to
delegate certain matters relating to the affairs
of the Company that require greater and more
focussed attention. These Committees prepare the
groundwork for decision making and report to the
Board.

All decisions pertaining to the constitution of
Committees, appointment of Members and fixing of
terms of service for Committee Members are taken
by the Board of Directors. Details regarding the role
and composition of these Committees, including
the number of meetings held during the Financial
Year and the related attendance, are provided
below:

Audit Committee:
Composition, name of Members and Chairperson

As at 31t December, 2024, the Audit Committee
comprises of Four Non-Executive Independent
Directors namely Mr. Alan Savio D'Silva Picardo
(Chairman of the Committee), Mrs. Roxana Meda
Inoriza, Mr. Jairaj Purandare and Dr. Nuria Gisbert
Trejo.

During the year under review, Mr. Manoj Maheshwari
ceased to be a member of the Committee w.ef. 19"
July, 2024 and Mr. Jairaj Purandare and Dr. Nuria
Gisbert Trejo were appointed as a Member of the
Committee w.e.f. 19" July, 2024.
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All the Members of the Audit Committee have vast
experience and possess financial/ accounting
expertise/exposure.

The Company Secretary is the Secretary to the
Committee.

The Company does not have any Special Rights
equity shares. The composition of the Committee is
in accordance with Regulation 18(1) (b) of the Listing
Regulations.

Further, the composition of the Committee is also
disclosed on website of the Company at https://www.
cie-india.com/governance3.html#Committees

Terms of reference

The terms of reference of this Committee are very
wide and arein line with the regulatory requirements
mandated by the Act and Part C of Schedule I of
the Listing Regulations. Besides having access to all
the required information from within the Company,
the Committee can obtain external professional
advice whenever required. The Committee acts as
a link between the Statutory Auditors, the Internal
Auditors and the Board of Directors of the Company.
It is authorised to select and establish accounting
policies, review reports of the Statutory and the
Internal Auditors and meet them to discuss their
findings, suggestions and other related matters and
monitor and review the Auditor’s independence and
performance, effectiveness of the audit process,
oversee Company’s financial reporting process and
the disclosure of its financial information, review
with the management quarterly and year to date
results and annual financial statements before
submission to the Board for approval, approve
wherever necessary transactions of the Company
with related parties including granting omnibus
approvals and subsequent modifications thereof
subject to fulfillment of certain conditions, scrutinise
inter-corporate loans and investments, evaluates
the Risk Management System, evaluate internal
financial controls and internal control systems
and review the adequacy thereof, the structure
of the Controls Department, staffing and seniority
of the official heading the Department, reporting
structure, coverage, and frequency of the review
to be conducted by the Controls Department. The
Committee is further empowered to recommend
the remuneration payable to the Statutory Auditors
and to recommend a change in Auditors, if felt
necessary.

The Committee also reviews on quarterly basis
the Report on compliance under Code Prevention
of Insider Trading adopted by the Company
pursuant to Securities and Board Exchange of India
(Prohibition of Insider Trading) Regulations, 2015
(PIT Regulations). The Committee also verifies that
the systems for internal control are adequate and
are operating effectively to ensure compliance with
the provisions of PIT regulations.
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The Committee is also empowered to recommend appointment and remuneration of the Cost Auditor, Internal
Auditor and Chief Financial Officer (i.e., the Whole-time Finance Director or any other person heading the finance
function or discharging that function), etc. The Committee also reviews Financial Statements and investments
of Unlisted Subsidiary Companies, Management Discussion & Analysis of financial condition and results of
operations, material individual transactions with related parties not in normal course of business or which are
not on an arm’s length basis, if any and reviews all the information as prescribed in Part C of Schedule Il of the
Listing Regulations including the working of whistle blower mechanism. The Audit Committee has been granted
powers as prescribed under Regulation 18 (2) of the Listing Regulations.

ili. Meetings and attendance

During the financial year, the Committee met Five (5) times i.e, on 19" February, 2024, 02" May, 2024, 18" July,
2024, 24" October, 2024 and 05" December, 2024. The time gap between two consecutive meetings did not
exceed one hundred and twenty days.

Table 4: Attendance record of Audit Committee

Name of the Member Category of Position in the Committee No. of Meetings
Directorship during the year Attended

Mr. Alan Savio D'Silva Picardo | Independent Director | Chairman 5

Mr. Manojkumar Maheshwari | Independent Director | Member (upto 19/07/2024) 3

Mrs. Roxana Meda Inoriza Independent Director | Member 5

Mr. Jairaj Purandare Independent Director | Member (w.e.f.19/07/2024) 2

Dr. Nuria Gisbert Trejo Independent Director | Member (w.e.f.19/07/2024) 2

The meetings of the Audit Committee were also
attended by the Chairman of the Board, Executive
Director, Chief Financial Officer, Chief Business
Controller, the Statutory Auditors and the Internal
Auditors.

The Cost Auditor also attended the Committee
Meeting at which the Cost Audit Report was
considered.

The Chairman of the Audit Committee Mr. Alan
Savio D'Silva Picardo attended the 25" AGM held on
20" June, 2024 through video conferencing.

Nomination and Remuneration Committee:
Composition, name of Members and Chairperson

As at 31t December, 2024, the Nomination and
Remuneration Committee comprises of Three
Non-Executive Directors out of which Two are
Independent Directors.

Mr. Alan Savio D'Silva Picardo, Independent Director
is the Chairman of the Committee. The other
members of the Committee are Mrs. Roxana Meda
Inoriza — Independent Director and Mr. Anil Haridass
- Non-Executive Director.

During the year under review, Mr. Manojkumar
Maheshwari ceased to be a Member and the
Chairman of the Committee w.e.f. 19" July, 2024
and Mr. Alan Savio D'Silva Picardo, the Member of
the Committee, was appointed as the Chairman
of the Committee w.ef. 19" July, 2024 and Mr. Anil
Haridass was appointed as a Member of the

Committee w.ef. 19" July, 2024. Further, Mr. JesUs
Maria Herrera Barandiaran ceased to be a Member
of the Committee w.e.f. 21t June, 2024.

The Company Secretary is the Secretary to the
Committee.

The Company does not have any Special Rights
equity shares. The composition of the Committee
is in accordance with Regulation 19(1) of the
Listing Regulations. Further, the composition of
the Committee is also disclosed on website of
the Company at https://www.cie-india.com/
governance3.html#Committees

Terms of reference

The terms of reference of this Committee are in
line with the regulatory requirements mandated
in the Act and Part D of Schedule Il of the Listing
Regulations.

The terms of reference of the Nomination and
Remuneration Committee inter-alia includes
identification of persons who are qualified to
become Directors and who may be appointed in
Senior Management in accordance with the criteria
laid down, recommend to the Board appointment
and removal of Directors & Key Managerial
Personnel’s, carry out evaluation of every Director’s
performance and recommending to the Board
remuneration of the Executive Director(s), Key
Managerial Personnel and Senior Management
Personnel of the Company.



The Committee has been vested with the authority
to, inter alia, develop and recommend policies
with respect to the composition of the Board
commensurate with the size, nature of the business
and operations of the Company, establish Director
retirement policies and appropriate succession
plans.

The Committee, before consideringthe appointment
of Independent Director would evaluate the
balance of skills, knowledge, and experience on the
Board and on the basis of such evaluation, prepare
a description of the role and capabilities required
of an Independent Director and recommend to the
Board appointment of a person as Independent
Director who have the capabilities identified in such
description.

The Committee has also formulated the criteria for
determining qualifications, positive attributes and
independence of a Director and recommended to
the Board a Policy relating to the remuneration for
the Directors, Key Managerial Personnel and other
Employees. The Committee further determines
and recommends to the Board the manner for
effective evaluation of performance of the Board,
its committees and individual directors. The
Committee carries out a separate exercise to
evaluate the performance of Individual Directors.

It also attends to such other matters as may be
required from time to time.

Meetings and attendance

During the financial year, the Committee met Four
(4) times i.e., on 16" February, 2024, 02" May, 2024,
18" July, 2024 and 05" December, 2024.

Table 5: Attendance record of Nomination and
Remuneration Committee

Nameofthe | Category of Position in the No. of
Member Directorship | Committeeduring | Meetings
the year Attended
Mr. Independent Chairman 3
Manojkumar | Director (upto19/07/2024)
Maheshwari
Mr. JesUs Non-Executive | Member 0
Maria Herrera | Director (upto 20/06/2024)
Barandiaran
Mr. Alan Savio | Independent | Member 4
D'Silva Picardo | Director (upto