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IMPORTANT COMMUNICATION TO MEMBERS

In compliance with the provisions of Section 108 of the Companies Act, 2013 and the Rules
framed thereunder, the Members are provided with the facility to cast their vote electronically,
through the e-voting services provided by CDSL, on all the resolutions set forth in this Notice.
The e-voting period commences on Monday, September 23, 2019 (9:00 a.m. IST) and will end
on Wednesday, September 25, 2019 (5:00 p.m. IST).

Visit us at: www.jmtauto.com

email Id: jmt.auto@jmtauto.com
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FINANCIAL HIGHLIGHTS

(Rs.in Lakhs)

DESCRIPTION 2018-19* 2017-18 2016-17 2015-16 2014-15
SALES & JOB WORK 36005.10 34724.02 31416.34 33594.31 43008.32
DEPRECIATION 2586.86 2858.19 2932.86 2758.23 2505.20
FINANCE COST 1628.13 1900.77 2139.25 1922.89 1913.76
EBIDTA 4105.19 4931.77 5648.52 5423.89 5599.58
PBT (109.80) 172.81 576.41 742.77 1180.62
PAT (247.20) 79.31 420.69 485.65 947.55
DIVIDEND — — — — —
DIVIDEND PAYOUT — — — — —
*Standalone figures

(Rs. In Lakhs)

DESCRIPTION Ason Ason Ason Ason Ason
31.03.2019 31.03.2018 | 31.03.2017 31.03.2016 | 31.03.2015

Net Fixed Asset 12157.51 13,319.36 15510.58 17453.43 19730.94
Share Capital 5038.32 5,038.32 5038.32 5038.32 5038.32
Reserves & Surplus 11692.69 12,003.35 11923.67 11537.97 11052.33
Net worth 16731.01 17,041.67 16961.99 16576.29 16090.65
Borrowings 13447.23 15,629.42 16725.06 16923.68 16376.59

KEY INDICATORS

DESCRIPTION Ason Ason Ason Ason Ason
31.03.2019 31.03.2018 | 31.03.2017 31.03.2016 | 31.03.2015

EPS (0.06) 0.02 0.08* 0.19* 1.88
Book Value per Share 3.32 3.38 3.37* 6.58* 31.94
Debt: Equity ratio 0.80:1 92:1 0.98:1 1.02:1 1.02:1
Net Profit Margin % (0.69) 0.23 1.34 1.45 2.20
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NOTICE

Notice is hereby given that the 32nd Annual General Meeting of IMT AUTO LIMITED will be held at Mapple Emerald,
NH8, Rajokri, New Delhi-110038 on Thursday, the 26" day of September, 2019 at 12.30 P.M. to transact the following
business: -

ORDINARY BUSINESS
Item No.1- ADOPTION OF ACCOUNTS
To consider and adopt :-

(@ the audited Standalone financial statement of the Company for the financial year ended March 31, 2019, the
reports of the Board of Directors and Auditors thereon; and

(b)  the audited consolidated financial statement of the Company for the financial year ended March 31, 2019, and
the reports of the Auditors thereon;

And in this regard pass the following resolution as Ordinary Resolutions:

a) “RESOLVED THAT the audited Standalone financial statement of the Company for the financial year ended
March 31, 2019 and the reports of the Board of Directors and Auditors thereon laid before this meeting, be and
are hereby considered and adopted.”

b) “RESOLVED THAT the audited consolidated financial statement of the Company for the financial year ended

March 31, 2019 and the reports of the Auditors thereon laid before this meeting, be and are hereby considered
and adopted.”

Iltem No. 2 - RE-APPOINTMENT OF GAUTAM MALHOTRA

To Appoint a Director in place of Mr. Gautam Malhotra (DIN-00157488), who retires by rotation and being eligible offer
himself for re-appointment and in this regard, pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013, Mr. Gautam Malhotra (DIN-
00157488) who retires by rotation at this meeting and being eligible has offered himself for re-appointment, be and is
hereby re-appointed as a Director of the Company, liable to retire by rotation.”

Item No. 3—-RE-APPOINTMENT OF JOHN E FLINTHAM

To Appoint a Director in place of Mr. John E Flintham (DIN-01463500), who retires by rotation and being eligible offer
himself for re-appointment and in this regard, pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013, Mr. John E Flintham (DIN-
01463500), who retires by rotation at this meeting and being eligible has offered himself for re-appointment, be and is
hereby re-appointed as a Director of the Company, liable to retire by rotation.”

SPECIAL BUSINESS
Item No. 4 —RATIFICATION OF REMUNERATION OF THE COST AUDITORS

To ratify the remuneration of Cost Auditors and in this regard to consider and if thought fit, to pass with or without
modification(s), the following resolution as an Ordinary Resolution:-

“RESOLVED THAT pursuant to section 148 and other applicable provisions, if any, of the Companies Act, 2013 and the
Rules made thereunder, as amended from time to time, the Company hereby ratifies the remuneration of Rs. 40,000/-
(Rupees Forty Thousand only) plus out-of-pocket expenses payable to Yash Pal Sardana, Cost Accountants &
Management Consultants (Membership No — 17996), Cost Auditor of the Company who is appointed by Board of
Directors of the Company to conduct cost audit of all business of the Company for the financial year 2019-20.”
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Item No. 5 — Related Party Transactions of the Company
To consider and, if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the applicable provisions of Section 188 and any other provisions of the Companies
Act, 2013 and Rules framed thereunder (including statutory modification(s) or re-enactment thereof for the time being in
force) and subject to such other statutory approvals as may be necessary, consent of the Company be and is hereby
accorded to the Board of Directors for entering into transaction/s of purchase/sale of goods / services, transfer, assign
or otherwise etc., whether material or otherwise, during the financial year 2019-20 commencing from April 1, 2019, of
the Company with Amtek Auto Limited (which is under Corporate Insolvency Resolution Process), or any of the
Subsidiaries, Joint Ventures, Associates or group Companies falling under Related Party, up to an estimated maximum
annual value of Rs. 250 Crores (Rupees two Hundred and Fifty Crores only).

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to negotiate and

finalise other terms and conditions and to do all such acts, deeds and things including delegation of powers as maybe
necessary, proper or expedient to give effect to this Resolution.”

NOTES:

1. The Statement pursuant to Section 102 of the Companies Act, 2013 in respect of the Special business under
Item Nos. 4 and 5 above, is annexed hereto. The relevant details of Directors seeking appointment/ re-appointment
under Item Nos. 2 & 3 as required Regulation 36(3) of Securities Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 ‘SEBI Listing Regulations’ are also annexed.

2. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

3. The instrument appointing the Proxy, in order to be effective, must be deposited at the Company’s Registered
Office not less than 48 hours before the meeting. Proxies submitted on behalf of limited companies, societies,
etc., must be supported by appropriate resolutions/authority, as applicable. Members are requested to note that
a person can act as a proxy on behalf of members not exceeding 50 and holding in the aggregate not more than
10% of the total share capital of the Company carrying voting rights. In case a proxy is proposed to be appointed
by a member holding more than 10% of the total share capital of the Company carrying voting rights, then such
proxy shall not act as a proxy for any other person or shareholder.

4, Pursuantto 123 and 125 of the Companies Act, 2013, Unclaimed final dividend for the year 2012 onwards is due
for transfer to Investors’ Education and Protection Fund (IEPF) established by Govt. of India. All Shareholders,
whose dividend is unpaid for the year 2012-13 onwards, are requested to lodge their claim by submitting an
application at the earliest date, with either of the following:

i M/s C.B. Management Services Private Limited (RTA)
P-22, Bondel Road, Kolkata- 700 019

ii. The Company-Secretary,
JMT AUTO Limited,
Corporate and Administrative office,
C-19-20, 7th Phase Industrial Area,
Adityapur, Jamshedpur-832109

Kindly note that no claims will lie against the Company or the IEPF once the dividend amount is deposited in
IEPF.

5. Members holding shares in dematerialized form are requested to intimate all changes pertaining to their bank
detalils, National Electronic Clearing Service (NECS), Electronic Clearing Service (ECS), mandates, nominations,
power of attorney, change of address, change of name and e-mail address, etc., to their Depository Participant
only and not to the Company’s Registrars and Transfer Agents, M/s. C B Management Services (P) Ltd. Changes
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10.

11.
12.

13.

14.

15.

intimated to the Depository Participant will then be automatically reflected in the Company’s records which will
help the Company and M/s. C B Management Services (P) Ltd. to provide efficient and better services. Members
holding shares in physical form are requested to intimate such changes to M/s. C B Management Services (P)
Ltd.

The Register of Members and Share Transfer Books of the Company shall remain closed from September 23,
2019 to September 26, 2019 (both days inclusive) for the purpose of compliance with the annual closure of
Books as per Companies Act, 2013.

As per the provisions of the Companies Act, 2013, facility for making nominations is available to the members in
respect of the shares held by them. Nomination forms can be obtained from the Company’s Registrars and
Transfer Agents by Members holding shares in physical form. Members holding shares in electronic form may
obtain Nomination forms from their respective Depository Participant.

In accordance with the Companies Act, 2013 read with the Rules and in support of the ‘Green Initiative in
Corporate Governance’ the Annual Reports are sent by electronic mode to those members whose shareholding
is in dematerialised format and whose email ids are registered with the Depository for communication purposes.
The members holding shares in physical form and who have not registered their email ID are requested to register
their email ID addresses with C B Management Services Pvt. Ltd., the Company’s Registrars and Share Transfer
Agents.

Members holding shares in dematerialised mode are requested to intimate all changes pertaining to their bank
details, NECS, mandates, nominations, power of attorney, change of address/name, PAN details, etc. to their
Depository Participant only and not to the Company’s Registrars and Transfer Agents. Changes intimated to the
Depository Participant will then be automatically reflected in the Company’s records which will help the Company
and its Registrars and Transfer Agents to provide efficient and better service to the Members.

Members who hold shares in physical form in multiple folios in identical names or joint holding in the same order
of names are requested to send the share certificates to C B Management Services (P) Ltd. for consolidation into
a single folio.

Members/ Proxies are requested to bring the Attendance Slip duly filled in for attending the meeting.

Pursuant to Section 103 of Companies Act, 2013 at least 30 Members should be personally present to form
quorum for meeting of the Company.

Members desirous of asking any questions at the General Meeting are requested to send in their
questions so as to reach the Company registered office at least 7 days before the General Meeting so
that the same can be suitably replied to.

Pursuant to Section 108 and other applicable rules & provisions issued in that behalf, your Company is offering
e-Voting Facility for all shareholders of the Company. as an alternate, to all its members to enable them to cast
their votes electronically instead of casting their vote at the Meeting. Please note that the voting through electronic
means is optional. The members who wish to vote through physically in Meeting (instead of e- voting) can do the
same.

The Voting through an electronic means will commence on Monday, September 23,2019 (9:00 a.m. IST) and
will end on Wednesday, September 25, 2019 (5:00 p.m. IST). The members will not be able to caste their
electronically beyond the date and time as aforesaid mentioned.

E-Voting:

In compliance with the provisions of Section 108 of the Companies Act, 2013 and the Rules framed thereunder, the
Members are provided with the facility to cast their vote electronically, through the e-voting services provided by CDSL,
on all the resolutions set forth in this Notice. The e-voting period commences on Monday, September 23, 2019 (9:00
a.m. IST) and will end on Wednesday, September 25, 2019 (5:00 p.m. IST). During this period, Members of the
Company, holding shares either in physical form or in dematerialised form, as on the cut-off date i.e. September 19,
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2019, may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter. Once the
vote on aresolution is cast by a Member, he shall not be allowed to change it subsequently.

The Company has appointed M/s S Khurana & Associates, Practicing Company Secretaries (CP No-13212) as scrutinizer
to scrutinize the e-voting process in a fair and transparent manner.

Thein
i)

structions for shareholders voting electronically are as under:-

The voting period begins on Monday, September 23, 2019 (9:00 a.m. IST) and will end on Wednesday, September
25,2019 (5:00 p.m. IST). During this period shareholders’ of the Company, holding shares either in physical form
or in dematerialized form, as on the cut-off date September 19, 2019, may cast their vote electronically. The e-
voting module shall be disabled by CDSL for voting thereatfter.

ii) The shareholders should log on to the e-voting website www.evotingindia.com during the voting period
iii) Click on “Shareholders” tab.
V) Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Members holding shares in Physical Form should enter Folio Number registered with the Company.
V) Next enter the Image Verification as displayed and Click on Login.
Vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting
of any company, then your existing password is to be used.
vii)  Ifyou are afirst time user follow the steps given below:
For Members holding shares in Demat Form and Physical Form
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both
demat shareholders as well as physical shareholders)
® Members who have not updated their PAN with the Company/Depository Participant can enter
in the PAN field 10 characters as First 2 alphabets of the first Holder’'s Name followed
by8 characters consisting of Folio Number prefix by ‘0’ (or 8 characters from right of
BO_ID). No special characters will be taken from the name and folio number.
® In case the folio number is less than 8 digits enter the applicable number of 0’'s before the
number after the first two characters of the name in CAPITAL letters.
DOB Enter the Date of Birth as recorded in your demat account or in the company records for the said
demat account or folio in dd/mm/yyyy format.
Dividend Enter the Dividend Bank Details as recorded in your demat account or in the company records for
Bank the said demat account or folio.
Details ® Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded
with the depository or company please enter the member id / folio number in the Dividend Bank
details field as mentioned in instruction (v).
viii)  After entering these details appropriately, click on “SUBMIT” tab.
iX) Members holding shares in physical form will then directly reach the Company selection screen. However,

members holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to
mandatorily enter their login password in the new password field. Kindly note that this password is to be also
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Xi)

xii)

xiii)

Xiv)

XiX)

XX)

13.

Place
Date

used by the demat holders for voting for resolutions of any other company on which they are eligible to vote,
provided that company opts for e-voting through CDSL platform. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password confidential.

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

Click on the EVSN for the relevant <Company Name>on which you choose to vote.

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

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

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed.
If you wish to confirm your vote, click on “OK?”, else to change your vote, click on “CANCEL" and accordingly
modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

If Demat account holder has forgotten the same password then enter the User ID and the image verification code
and click on Forgot Password & enter the details as prompted by the system.

Note for Institutional Shareholders

Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to https://
www.evatingindia.com and register themselves as Corporates.

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

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

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

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
(“FAQs") and e-voting manual available at www.evotingindia.co.in under help section or write an email to

helpdesk.evoting@cdslindia.com.

The voting rights of shareholders shall be in proportion to their shares of the paid-up equity share capital of the
company as on September 19, 2019.

The Results of e-voting shall be declared on the date of the AGM of the Company by the Chairman or by any other
person duly authorised in this regard. The Results declared along with the Scrutinizer’s Report shall be placed on
the Company’s website www.jmtauto.com and on the website of CDSL within two(2) days of passing of the
resolutions at the AGM of the Company and communicated to the Stock Exchanges.

By order of the Board of Directors

Sd/-
New Delhi Mona K Bahadur
14.08.2019 Company Secretary & Compliance Officer
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Annexure to Notice

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

As required by Section 102 of the Companies Act, 2013, (hereinafter referred to as “the Act”) the following Explanatory
Statements set out all material facts relating to the business mentioned under Item Nos. 4 and 5 of the accompanying
Notice dated 14" August, 2019.

ITEMNO. 4

As per Section 148 of the Companies Act, 2013, read with Companies (Audit & Auditors) Rules, 2014, and other
applicable provisions, if any the remuneration of the Cost Auditor needs to be ratified by the shareholders. Yash Pal
Sardana, Cost Accountant & Management Consultant, was appointed as Cost Auditor of the company for the financial
year 2019-20 at a remuneration of Rs. 40,000/- plus out of pocket expenses.

The proposed resolution is necessary to meet statutory obligation relating to appointment of Cost Auditor and is in the
interest of the Company. Your Directors commend resolution at item No. 4 for your approval.

None of the Directors and Key Managerial Personnel and their relatives are concerned or interested in the Resolution
mentioned at item No. 4 of the notice.

ITEMNO. 5

Pursuant to provisions of Section 188(1) of the Companies Act, 2013 read with the Companies (Meeting of Board and its
Powers) Rules, 2014, the Related Party Transactions as mentioned in clause (a) to (g) of the said Section require a
Company to obtain prior approval of the Board of Directors and subsequently the Shareholders of the Company by way
of Ordinary Resolution in case the value of the Related Party Transactions exceeds the stipulated thresholds prescribed
in Rule 15(3)of the said Rule.

Further as required under Regulation 23(4) of SEBI (Listing obligations and disclosure requirements) Regulations 2015,
all material related party transactions (other than as specified under regulation 23(4) of the SEBI Listing Regulations
2015 shall require approval of the shareholders through Ordinary Resolution. Accordingly, the approval of the shareholders
by way of Ordinary Resolution is sought under Section 188 of the Companies Act, 2013, the Companies (meeting of
Board and its Powers) Rules, 2014 and Regulations 23(4) of the SEBI Listing Regulations 2015 to enable the Company
to enter into related Party Transactions in one or more tranches.

The particulars of the Related Party Transactions, which are required to be stated in the Explanatory Statement, as per
Rule 15(3) of the Companies (Meetings of Board and its Powers) Rules, 2014 are as follows:

SrNo | Name of the Company Name of Interested Director Transaction -Sale/Supply/Purchase/
Loan/Lease of Property etc
1 Amtek Auto Limited Company is Under Corporate 250 Crores
Insolvency process

Terms and conditions:

1. At market value for each such transaction in compliance with applicable laws including Domestic Transfer
Pricing Guidelines.

2. Loans with a rate of interest not lower than the prevailing yield of one year, three-year, five-year or ten-year
Government Security closest to the tenure of the Loan.

Members are informed that pursuant to second proviso of Section 188(1) of the Companies Act 2013, no member of the
Company shall vote on any resolution to approve any contract or arrangement which may be entered into by the
Company, if such member is a related party. Further, as per its General Circular No. 30/2014 dated 17.07.2014, the

10
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Ministry of Corporate Affairs has clarified that the term ‘Related Party’ in the second proviso to Section 188(1) refers
only to such Related Party as may be a Related Party in the context of the contract or arrangement for which the
resolution is being passed.

By order of the Board of Directors

Sd/-
Place : New Delhi Mona K Bahadur
Date : 14.08.2019 Company Secretary & Compliance Officer

Details of Directors seeking appointment/re-appointment in the forthcoming Annual General Meeting
(In pursuance of Regulation 36(3) of SEBI Listing Regulations)

Name of Director Gautam Malhotra John E Flintham

Date of Birth 03.03.1979 16.09.1952

Date of Appointment 19.08.2013 19.08.2013

Expertise in specific Significant experience in Marketing Experience in fields of manufacturing in

functional areas & Finance Automotive components and commercial
sales.

Qualifications B.Sc., MBA — Manchester, UK Mechanical Engineer- Lincoln, UK

Directorship held inother | Amtek Laboratories Limited Metalyst Forgings Limited

public companies Castex Technologies Limited

(excluding foreign Amtek Tekfor Automotive Limited

companies) Amtek Powertrain Limited

Shareholdings in the NIL NIL

Company

11
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Dear Shareholders,

Your Directors have immense pleasure in presenting their 32nd Annual Report along with the Audited Results of the
Company for the year ended 31st March, 2019.

OPERATING AND FINANCIAL REVIEW (Rs.in Lakhs)
PARTICULARS Standalone Consolidated

Year ended Year ended Year ended Year ended

31.03.2019 31.03.2018 31.03.2019 31.03.2018

Gross Turnover* 44,357.21 41,651.21 57,759.21 41,651.21

Earnings before Interest,
Tax & Depreciation and

Amortization (EBITDA) 4105.19 4,931.77 4,893.88 4,931.77
Finance Cost 1628.13 1900.77 2900.56 1900.77
Depreciation 2586.86 2858.19 3860.31 2858.19
Tax Expenses 137.41 93.51 (116.22) 93.51
Net Profit After Tax (247.20) 79.31 (1,750.77) 79.31

*Note: Gross Turnover for the year ended 31.03.2019 includes GST amounting to Rs. 8,352.11 lacs.
Gross Turnover for the year ended 31.03.2018 includes excise duty & GST amounting to Rs 707.47 lacs & Rs 6,219.72
lacs respectively.

DIVIDEND
The Board has not recommended any dividend for the year ended 31st March 2019.
COMPANY’'S PERFORMANCE - STANDALONE

Revenue from operations for the inancial year 2018-19 at Rs. 44,357.21 lacs has increased by 6.50% over last year
(Rs. 41,651.21 lacs in 2017-18). Loss after tax (LAT) for the year is Rs. 247.20 lacs, recording further decline as
compared to the PAT of Rs. 79.31 lacs in 2017-18.

Reserves and surplus of the Company has decreased from Rs. 12,003.35 lacs in the financial year 2017-18 to Rs.
11,692.69 lacs in 2018-19. The Company has a Net worth of Rs. 16,731.01 lacs as on 315 March, 2019 in comparison
to Rs.17,041.67 lacs as on 31st March, 2018.

CHANGES IN SHARE CAPITAL

During the Financial Year 2018-19, there has been no change in the share capital.
DISCLOSURE REGARDING ISSUE OF EQUITY SHARES WITH DIFFERENTIAL RIGHTS
The Company has not issued any Equity Shares with Differential Rights.

DISCLOSURE REGARDING ISSUE OF SWEAT EQUITY SHARES

The Company has not issued any Sweat Equity Shares.

STOCK EXCHANGE REQUIREMENTS

The Equity shares of the Company are being traded at Bombay Stock Exchange, Phiroze Jeejebhoy Towers, Dalal
Street, Mumbai and at National Stock Exchange of India Limited, Exchange Plaza, Bandra Kurla Complex, Bandra
(E), Mumbai.

12
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CREDIT RATING
In order to comply with BASEL — Il Guidelines your Company has got the rating done by M/s ICRA LIMITED.

ANNUAL REPORT 2018-19

CREDIT RATING LONG TERM/ MEDIUM SHORT TERM BANK
AGENCY TERM BANK FACILITIES FACILITIES

ICRA [ICRA]D [ICRA]D

DEPOSITS

As in the previous year your Company has not accepted any Deposits from the Shareholders/Public during the year
under review, within the meaning of Section 73 of the Companies Act, 2013 and any amendments thereon.

ENVIRONMENT PROTECTION AND POLLUTION CONTROL

Company is compliant with all the rules and regulations of the Jharkhand State Pollution Control Board and regularly
monitors and keeps the effluents, emissions and waste disposals from the works well within the stipulated parameters
as per the Environment Conservation & Pollution Control Laws.

The Company is of ISO 14001/2015, OHSAS 18001/2007 and ISO 45001/2018 certified and maintains its commitment
towards according priority to Environment, Occupational Health and Safety as part of its work culture.

DETAILS OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

Mr. Gautam Malhotra retires by rotation and being eligible offers himself for re-appointment at the ensuing annual
general meeting.

Mr. John E Fintham also retires by rotation and being eligible offers himself for re-appointment at the ensuing annual
general meeting.

Pursuant to the provisions of Section 149 of the Act, which came into effect from April 1, 2014, Mr. Sanjay Chhabra was
appointed as independent director, for five years, at the 27"" AGM of the Company held on September 27, 2014 and Ms.
Anuradha Kapur was appointed as independent director, for five years, at the 30" AGM of the Company held on
September 28, 2017. The terms and conditions of appointment of the independent directors are as per Schedule 1V of
the Act. They have submitted a declaration that each of them meets the criteria of independence as provided in Section
149(6) of the Act and there has been no change in the circumstances which may affect their status as independent
director during the year.

During the year, the non-executive directors of the Company had no pecuniary relationship or transactions with the
Company.

NUMBER OF BOARD MEETINGS

Four meetings of the board were held during the year 2018-19. For details of the meetings of the board, please refer to
the corporate governance report, which forms part of this report.

PERFORMANCE EVALUATION OF BOARD

The board of directors has carried out an annual evaluation of its own performance, Board committees and individual
directors pursuant to the provisions of the Act and the corporate governance requirements as prescribed by SEBI
Listing Regulations.

The performance of the Independent Directors was evaluated by the Board after seeking inputs from all the directors on
the effectiveness and contribution of the Independent Directors.

The performance of the committees was evaluated by the board after seeking inputs from the committee members on
the basis of the criteria such as the composition of committees, effectiveness of committee meetings, etc.
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The Board and the Nomination and Remuneration Committee (“NRC") reviewed the performance of the individual directors
on the basis of the criteria such as the contribution of the individual director to the Board and committee meetings like
preparedness on the issues to be discussed, meaningful and constructive contribution and inputs in meetings, etc. In
addition, the Chairman was also evaluated on the key aspects of his role.

In a separate meeting of independent Directors, performance of non-independent directors, performance of the board as
a whole and performance of the Chairman was evaluated, taking into account the views of executive directors and non-
executive directors. The same was discussed in the board meeting that followed the meeting of the independent
Directors, at which the performance of the Board, its committees and individual directors was also discussed.

DIRECTORS RESPONSIBILITY STATEMENT
Pursuant to the provisions of Section 134(5) of the Companies Act, 2003 the Directors hereby confirm:

1. Thatinthe preparation of Annual Accounts, the applicable Accounting Standards have been followed and there has
been no material departure.

2. Thatthe selected accounting policies were applied consistently and the directors 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 as at 31st
March, 2019 and of the profits for the year ended on that date.

3. That proper and sufficient care has been taken for the maintenance of adequate accounting records in accordance
with the provisions of the Companies Act, 2003 for safeguarding the assets of the Company and for preventing and
detecting fraud and other irregularities.

4. Thatthe annual accounts have been prepared on a going concern basis.

That internal financial controls have been laid down to be followed by the Company and such internal financialcontrols
are adequate and operating effectively.

6. That proper systems have been devised to ensure compliance with the provisions of all applicable laws and that
such systems were adequate and operating effectively.

Based on the framework of internal financial controls and compliance systems established and maintained by the
Company, work performed by the internal, statutory and secretarial auditors and external consultants and the reviews
performed by management and the relevant board committees, including the audit committee, the board is of the
opinion that the Company'’s internal financial controls were adequate and effective during the financial year 2018-19.

POLICY ON DIRECTORS’ APPOINTMENT AND REMUNERATION AND OTHER DETAILS

The Company'’s policy on directors’ appointment and remuneration and other matters provided in Section 178(3) of the
Act and any amendments thereon has been disclosed in the Corporate Governance Report, which forms part of the
Boards’ Report.

INTERNAL FINANCIAL CONTROL SYSTEMS AND THEIR ADEQUACY

The detalils in respect of internal financial control and their adequacy are included in the Management Discussion &
Analysis Report, which forms part of this report.

AUDITORS

Pursuant to the provisions of Section 139 of the Act and the rules framed thereunder, M/s. Raj Gupta & Company,
Chartered Accountants, were appointed as statutory auditors of the Company from the conclusion of the 30" Annual
General Meeting (AGM) of the Company held on September 28, 2017 till the conclusion of the 35" AGM to be held in the
year 2022, subject to ratilication of their appointment at every AGM. However, with the amendment of the Companies
Act provisions related to ratification, the ratification of the appointment at every AGM is not required.

MATERIAL CHANGES & COMMITMENTS

Except, as disclosed elsewhere in the Report, there have been no material changes and commitments, which can
affect the financial position of the Company between the end of the financial year and the date of report.
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As required under Section 134(3) of the Companies Act, 2013, the Board of Directors informs the shareholders that
during the period under review, no changes have occurred in the nature of the Company’s business or in the nature of the
business carried on by them and generally in the classes of business in which the Company has an interest.

RISK MANAGEMENT

The Board of the Company has formed a risk management committee to frame, implement and monitor the risk
management plan for the Company. The committee is responsible for reviewing the risk management plan and ensuring
its effectiveness. The audit committee has additional oversight in the area of financial risks and controls. Major risks
identified by the businesses and functions are systematically addressed through mitigating actions on a continuing
basis.

The development and implementation of risk management policy has been covered in the management discussion and
analysis, which forms part of this report.

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS
The particulars of loans, guarantees and investments have been disclosed in the financial statements.
ENVIRONMENT, HEALTH AND SAFETY

Company has made significant contribution towards conservation of energy. Innovation and technological up gradation
of processes and methods have made significant impact in the overall consumption of natural resources, energy, fuel
etc.

Company’s management is consistently involved in promoting eco-friendly measures like planting of trees in and
around the Work units, creating new gardens, Rain Water Harvesting, usage of transparent sheets for natural sunlight
inside the plant, use of turbo ventilators for ventilation purpose and for minimizing the carbon footprints, use of propane
gas in the heat treatment plants for reducing the carbon emissions, minimizing effluents through better monitoring and
corrective measures, reduction of quantum of input material, whether it is steel, or usage of inert gases for welding
through Value Analysis/Value Engineering activities.

All Statutory safety norms are diligently followed by the Company. Safety is accorded prime importance in the organization.
Each Plant has Safety Committee to oversee the safety of the workforce through ensuring safe working conditions and
well informed and duly trained workers. Safety audits and evacuation drills are conducted regularly and all staff members
are encouraged to take part in the same and training for the awareness of the employees are conducted at regular
intervals.

Company has a personal Accident Insurance Policy (group) for ensuring welfare and security to the employees and
their families.

CORPORATE GOVERNANCE

The Company is committed to maintain high standards of Corporate Governance and adhere to the Corporate Governance
requirements set out by SEBI. The Report on Corporate Governance as stipulated under SEBI Listing Regulations is
attached to this Report.

ANNUAL RETURN EXTRACT

As provided under Section 92(3) of the Act, the extract of annual return is given as Annexure-I in the prescribed Form
MGT-9, which forms part of this report.

CORPORATE SOCIAL RESPONSIBILITY

The brief outline of the Corporate Social Responsibility (CSR) Policy of the Company and the initiatives undertaken by
the Company on CSR activities during the year are set out in Annexure-Il of this report in the format prescribed in the
Companies (Corporate Social Responsibility Policy) Rules, 2014. The policy is available on the website of the Company.
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During the year, the Board of Directors (‘the Board’) reviewed the affairs of the subsidiary company. In accordance with
Section 129(3) of the Companies Act, 2013, we have prepared consolidated financial statements of the Company, which
forms part of this Annual Report. Further, a statement containing the salient features of the financial statement of the
subsidiary and joint venture company in the prescribed Form AOC-1 is annexed herewith as Annexure-Ill and forms
part of the Annual Report which covers the financial position of subsidiary and associate company and hence not
repeated here for the sake of brevity.

In accordance with Section 136 of the Companies Act, 2013, the audited financial statements, including the consolidated
financial statements and related information of the Company and audited accounts of each of its subsidiaries, are
available on our website, www.jmtauto.com. These documents will also be available for inspection during business
hours at our registered office in New Delhi.

RELATED PARTY TRANSACTIONS

None of the transactions with related parties falls under the scope of section 188(1) of the Act. All RPTs entered during
the financial year by the Company are in ordinary course of business and on an arms’ length basis. No material RPTs
were entered during the financial year. Accordingly, the disclosure required u/s 134(3)(h) of the Actin Form AOC-2 is not
applicable to your Company.

PARTICULARS OF EMPLOYEES AND REMUNERATION

(a) The ratio of remuneration of each director to the median of employees’ remuneration as per Section 197(12) of the
Companies Act, 2013, read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 forms part of the Board'’s report as Annexure - IV.

(b) The statement containing particulars of employees as required under section 197(12) of the Act read with Rule 5(2)
of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, is not applicable as there are
no employees falling in the category.

SECRETARIAL AUDIT REPORT

The auditors’ report and secretarial auditors’ report does not contain any qualilications, reservations or adverse remarks.
Report of the secretarial auditor is given as Annexure-V which forms part of this report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS & OUTGO
The relevant data regarding the above is given in the Annexure-VI hereto and forms part of this report.
MANAGEMENT DISCUSSION & ANALYSIS

A detailed review of operations, performance and future outlook of the Company is given separately under the head
“Management Discussion and Analysis Report” and forms a part of the Annual Report.

DISCLOSURE REQUIREMENTS

As per SEBI (LODR) Regulations, 2015, Corporate Governance report with Auditors’ certiGicate thereon and management
discussion and analysis and business responsibility report are attached, which form part of this report.

Details of the Familiarization Programme of the independent directors are available on the website of the Company

(URL: www.jmtauto.com/investors).

Policy on dealing with related party transactions is available on the website of the Company (URL: www.jmtauto.com/

investors).

The Company has formulated and published a Whistle Blower Policy to provide Vigil Mechanism for employees including
directors of the Company to report genuine concerns. The provisions of this policy are in line with the provisions of the
Section 177(9) of the Act and SEBI (LODR) Regulations, 2015 (URL: www.jmtauto.com/investors).
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The Board of Directors place on record their gratitude for the co-operation, patronage and support received from Financial
Institutions, Bankers, Government Bodies and employees at all levels.

Your directors also wish to acknowledge the contribution made by the employees at all levels and above all the trust and
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By order of the Board of Directors

Sd/-
Place : New Delhi Sanjay Tiku
Date : 14.08.2019 CEO & Whole Time Directo

DIN — 00300566
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ANNEXURE-

FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN as on financial year ended on 31.03.2019
Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company (Management &
Administration) Rules, 2014

I.  REGISTRATION & OTHER DETAILS:
i.  CIN:L42274DL1997PLC270939
ii. Registration Date: January 16, 1997
iii. Name of the Company: IMT AUTO Limited
iv. ~ Category/Sub-category of the Company: Company Limited by Shares, Indian Non-Government Company
V.  Address of the Registered office & contact details:
3, LSC, Pamposh Enclave, Guru Nanak Market,
Opp LSC Market, New Delhi — 110 048
Tel: 011-41649391
Email: jmt.auto@jmtauto.com
vi.  Whether listed company: Yes, listed on Bombay Stock Exchange & National Stock Exchange of India
vii. Name, Address & contact details of the Registrar & Transfer Agent, if any:
C B Management Services Pvt. Limited
P-22, Bondel Road, Kolkata— 700 019
Tel: 033-40116722
Email: rta@cbmsl.com

Il.  PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the company shall be stated

S. No Name & Description of NIC Code of the Product/ % to total turnover of the
main products /services services company
1 Motor Vehicle Part and 9988813 100%
accessory manufacturing
Services

I1l.  PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES —

S.NO NAME & ADDRESS CIN/GLN HOLDING/ %OF APPLICABLE
OF THE COMPANY SUBSIDIARY / SHARES | SECTION
ASSOCIATE HELD
1 Amtek Auto Limited L27230HR1988PLC030333 Holding 66.77 2(46)
2 Amtek Machining Incorporated in Singapore Subsidiary 100 2(87)

Systems Pte Ltd

3 Amtek Riken U35990DL2014PTC272515 Joint Venture 35 2(6)
Casting Pvt Ltd

18



JMT AUTO LIMITED
AN AMTEK GROUP COMPANY

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as % of total Equity)
i) CATEGORY-WISE SHAREHOLDING
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Category of No. of Shares held at the beginning of the year No. of Shares held at the end of the year % Changeduring
Shareholders theyear
Demat Physical Total %of Demat Physical Total % of Increase| Decrease
total total
shares shares

A. Promoters
(1) Indian
a) Individual/HUF 0 0 0 0 0 0 0 0 0 0
b) Central Govt. or 0 0 0 0 0 0 0 0 0 0

State Govt.
c) Bodies

Corporates 361412200 0 361412200 71.73 361412200 0 361412200 71.73 0 0
d) Banks/FI 0 0 0 0 0 0 0 0 0 0
e) Any Other 0 0 0 0 0 0 0 0 0 0
Sub-total (A) (1):- 361412200 0 361412200 71.73 361412200 0 361412200 71.73 0 0
(2) Foreign
a) NRIs -

Individuals 0 0 0 0 0 0 0 0 0 0
b) Other -

Individuals 0 0 0 0 0 0 0 0 0 0
c) Bodies Corp. 0 0 0 0 0 0 0 0 0 0
d) Banks/FI 0 0 0 0 0 0 0 0 0 0
e) Any Other... 0 0 0 0 0 0 0 0 0 0
Sub-total (A) (2) 361412200 0 361412200 71.73 361412200 0 361412200 71.73 0 0
Total
Shareholding of
Promoter (A) =
(A)Q)+A)(2) 361412200 0 361412200 | 71.73 | 361412200 0 361412200 | 71.73 0 0
B. Public

Shareholding
1. Institutions
a) Mutual Funds 0 28000 28000 0.006 0 28000 28000 0.006 - 0
b) Banks / Fl 0 0 0 0 5550 0 5550 0.001 0.001 0
c) Central Govt 0 0 0 0 0 0 0 0 0 0
d) State Govt. 0 0 0 0 0 0 0 0 0 0
e) Venture Capital

Funds 0 0 0 0 0 0 0 0 0 0
f)  Insurance

Companies 0 0 0 0 0 0 0 0 0 0
g) Flis 36659326 0 36659326 7.276 36650178 0 36650178 7.274 - 0.002
h) Foreign Venture

Capital Funds 0 0 0 0 0 0 0 0 0 0
i) Others (specify) 0 0 0 0 0 0 0 0 0 0
Sub-total (B)(1):- 36659326 28000 36687326 7.282 36655728 28000 36683728 7.281 - 0.001
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2. NonInstitutions

a) Bodies Corp.

i) Indian 14114812 340520 14455332 2.87 7797504 340520 8138024 1.62 0 1.25
ii) Overseas 0 0 0 0 0 0 0 0 0 0
b) Individuals
) Individual

shareholders

holding nominal
share capital
upto Rs. 2 lakh 60230603 17663990 | 77894593 15.46 56721816 | 17252492 73974308 14.68 0 0.78

i) Individual
shareholders
holding nominal
share capital

in excess of

Rs. 2 lakh 7961830 0 7961830 1.58 15915919 0 15915919 3.16 1.58 0
c) Others (specify)

NRI 4376365 621000 4997365 0.992 4520553 621000 5141553 1.02 0.028 0

Clearing

Member 419494 4000 423494 0.084 2562408 4000 2566408 0.509 0.425 0
SUB-TOTAL (B)(2): 87103104 18629510 | 105732614 20.99 87518200 | 18218012 | 105736212 20.987 0 0.003
Total Public
Shareholding (B)=
(B)L)+(B)Q) 123762430 | 18657510 | 142419940 28.27 | 124173928 | 18246012 | 142419940 28.27 0 0

C. Shares held
by Custodian

for GDRs &

ADRs 0 0 0 0 0 0 0 0 0 0
Grand Total
(A+B+C) 485174630 | 18657510 | 503832140 100 485586128 | 18246012 | 503832140 100 0 0

(i) SHAREHOLDING OF PROMOTERS

S.No. Shareholder’s Shareholding at the beginning Shareholding at the End of
Name of the year the year
No. of % of % of No. of % of % of
shares total Shars shares total Shares
Shares Pledgd/ Shares Pledged/
of the encubered of the encumbered
company to total compay to total
shares shares
1 Amtek Auto 336412200 66.77 100% 336412200 66.77 66.77
Limited
2 WLD 25000000 4.96 100% 25000000 4.96 4.96
Investments
Pvt. Ltd.
Total 361412200 71.73 100% 361412200 71.73 100%
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(iii) CHANGE IN PROMOTERS’ SHAREHOLDING (PLEASE SPECIFY, IF THERE IS NO CHANGE)
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S.No Shareholding at the beginning Cumulative Shareholding
of the year during the year
No. of shares % of total No. of shares % of total
Shares of the Shares of the
Name of Promoters company company
1. Amtek Auto Limited 336412200 66.77% 336412200 66.77%
2. WLD Investments Pvt. Ltd. 2500000 4.96% 2500000 4.96%
Total 361412200 71.73% 361412200 71.73%
No change in the %age of Shareholding during the year.

(iv) SHAREHOLDING PATTERN OF TOP TEN SHAREHOLDERS (OTHER THAN PROMOTERS)

S.No Shareholding at the beginning Cumulative Shareholding at
of the year 01.04.2018 the end of the year 31.03.2019

For Each of the Top No. of shares % of total Shares No. of shares % of total Shares

Ten Shareholders of the company of the company
1 LTS INVESTMENT FUND LTD 28092267 5.58 28092267 5.58
2 ELARA INDIA OPPORTUNITIES

FUND LTD 7331838 1.46 7331838 1.46
3 ASHOK MITTAL 0 0 3127652 0.62
4 AARKENADVISORS PVT. LTD. 2207270 0.44 2207270 0.44
5 SIDDHARTH BASSI 1068043 0.21 1785896 0.35
6 ARUNIMAMITTAL 0 0 1632000 0.32
7 SUPREET RATNAKAR PRABHU 708000 0.14 1488053 0.30
8 NIKHIL NANDA 200000 0.04 1412471 0.28
9 ANOOP JAIN 856276 0.17 1369256 0.27

10 | EIGHT CAPITALINDIARECOVERY
FUND Ltd 1226073 0.24 1226073 0.24

The Shares of the company are frequently traded and hence date wise increase/decrease in shareholding is not indicated. The result in
changes in the top 10 shareholders is due to trading in securities by the shareholders.
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(v) SHAREHOLDING OF DIRECTORS & KMPS

S.No Shareholding at the beginning Cumulative Shareholding
of the year 01.04.2018 during the year 31.03.2019
Director & Key Managerial No. of shares % of total No. of shares % of total
Persons Shares of the Shares of the
company company
None of the Directors or KMPs
hold any shares of the Compay 0 0 0 0

V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

Secured Loans Unsecured Deposits Total

excluding deposits Loans Indebtedness
Indebtedness at the beginning of
the financial year
i) Principal Amount 15,629.43 - - 15,629.43
ii) Interest due but not paid 37.04 - - 37.04
iii) Interest accrued but not due 151 - - 151
Total (i+ii+iii) 15,667.98 - - 15,667.98
Change in Indebtedness during
the financial year
Additions - - - -
Reduction (2,188.38) - - (2,188.38)
Net Change (2,188.38) - - (2,188.38)
Indebtedness at the end of the
financial year
i) Principal Amount 13,447.23 - - 13,447.23
ii) Interest due but not paid 32.37 - - 32.37
i) Interest accrued but not due - - - -
Total (i+ii+iii) 13,479.60 - - 13,479.60
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager

ANNUAL REPORT 2018-19

Sl. No | Particulars of Remuneration Name of MD/WTD/Manager Total Amount
(In Lakhs)
Sanjay Tiku
CEO&WTD
1 (a) Salary as per provisions contained in
section 17(1) of the Income Tax Act, 1961. 55.08 55.08

(b)  Value of perquisites u/s 17(2) of the
Income Tax Act, 1961 0.40 0.40

(c) Profits in lieu of salary under section 17(3)
of the Income Tax Act, 1961

2 Stock option
3 Sweat Equity
4 Commission

as % of profit

others (specify)

5 Others, please specify
Total (A) 55.48 55.48

Ceiling as per the Appointment by
Shareholders as per Sec 198 & Schedule V 60.00

B. Remuneration to Key Managerial Personnel other than MD/Manager/WTD

Sl.
No Particulars of Remuneration Key Managerial Personnel
Gross Salary Mr. Sandeep Singh Surya | Ms. Mona K Bahadur Total
CFO Company Secretary
1 (a) Salary as per provisions contained in
section 17(1) of the Income Tax Act,
1961. 20.85 8.20 29.05
(b) Value of perquisites u/s 17(2) of the
Income Tax Act, 1961
(c) Profits in lieu of salary under section
17(3) of the Income Tax Act, 1961
2 Stock Option
3 Sweat Equity
4 Commission as % of profit
5 Others, please specify
Total 20.85 8.20 29.05

VII. PENALTIES/PUNISHMENT/ COMPOUNDING OF OFFENCES
List of penalties, punishment or compounding of offences during the financial year ended 31 March, 2019:-

1. Penalty as per SEBI regulations u/s 33, for delay (11 days) in submission of financial results for the quarter ended
31st December, 2018 — penalty of INR 55,000/- plus GST paid to National Stock Exchange and BSE Limited.
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ANNEXURE - I

REPORT ON CSR ACTIVITIES

1. A brief outline of the Company’s CSR Policy:

The Corporate Social Responsibility (CSR) Policy of the Amtek Group is aligned with its overall commitment to
maintaining the highest standards of business performance. We recognize that our business activities have direct
and indirect impact on the society. The Company strives to integrate its business values and operations in an
ethical and transparent manner to demonstrate its commitment to sustainable development and to meet the
interests of its stakeholders.

Accordingly, the company has CSR Policy (“the Policy”) duly approved by the Board of Directors with a view to
provide a mechanism for meeting its social responsibility in an effective manner and to provide optimum benefits
to various deserving sections of the society.

2. Composition of the CSR Committee:

The composition of the CSR Committee is as follows:

Mr. Gautam Malhotra (DIN: 00157488) - Chairman
Mr. Sanjay Tiku (DIN: 00300566) - Member
Mr. Sanjay Chhabra (DIN: 01237026) - Member

3.  Average net profit of the Company for the last three financial years:

Financial Year Net Profit (In Lakhs)
2015-16 485.65
2016-17 420.69
2017-18 79.31
Total 985.65
Average Net Profit 328.55

4. Prescribed CSR Expenditure: 2% of Average Net Profit = Rs. 6.57 Lakhs

5. Manner in which amount spent during the Financial year is detailed below:

S. No CSR Project Sector in which the Projects or Amount Amount Cumulative | Amount
or Activity project is covered programs Outlay spent on the | Expenditure| Spent :
identified (1) Local area or| (budget) | projects or upto the Direct or

other (2) Specify| project or | programs reporting through
the State and programs | Subheads: period agency
district where | wise (Rs) | (1) Direct (Rs) (Rs)
projects or Expenditure
program was (2) Overheads
undertaken (Rs)
1 Tree Plantation | Ensuring environmental Adityapur, 20,000 20,000 25,000 25,000

sustainability, ecological Jharkhand 05,000

balance, protection of

flora and fauna.

2 Contributed to Disaster Kerela 1,00,000 1,00,000 1,00,000 1,00,000
Kerela Food Management
Releif
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3 Infrastructure Promoting Education Adityapur 5,00,000 50,000 55,000 55,000
development of Jharkhand 5,000
schools in local
area.

Sub-total 6,20,000 2,00,000 2,00,000 2,00,000
Overhead 40,000 10,000 10,000 10,000
Total CSR 6,60,000 2,10,000 2,10,000 2,10,000

6. As per the provisions of the Companies Act, 2013, the Company was required to spend Rs 6.60 Lacs on CSR
activities during the financial year 2018-2019. Some amount remained unspent during the year. The Company, as
per its CSR policy, is in the process of completing the projects undertaken and shall finish the work at the earliest.

7. Responsibility Statement by the CSR Commiittee:

We, hereby affirm that the CSR policy as approved by the Board, has been implemented and the CSR Committee
monitors the implementation of the CSR projects and activities in compliance with our CSR objectives.

By order of the Board of Directors

Sd/-
Place: New Delhi Mona K Bahadur
Date : 14.08.2019 Company Secretary
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ANNEXURE -

AOC-1

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts)

Rules, 2014)

Statement containing salient features of the financial statement of subsidiaries or associate companies or joint ventures

A w0 Dd e

© © N o O

10.
11.
12.
13.
14.
15.

Part A : Subsidiaries
Name of Parent Company - JMT AUTO Limited
Name of the subsidiary — Amtek Mettalic System Pte. Ltd.
Reporting period for the subsidiary concerned, if different from the holding company’s reporting period.April-March

Reporting currency and Exchange rate as on the last date of the relevant Financial year in the case of foreign
subsidiaries. - Euro 77.90

Share capital — 0.09

Reserves and surplus —(19,062)
Total assets — 9,423.85

Total Liabilities —9,423.85
Investments - Nil
Turnover—21,754.11

Profit before taxation — (1,260.75)
Provision for taxation — (253.63)
Profit after taxation — (1,007.12)
Proposed Dividend — NIL

Extent of shareholding (in percentage) — 100%

Notes: The following information shall be furnished at the end of the statement:

1.
2.

Names of subsidiaries which are yet to commence operations - NA

Names of subsidiaries which have been liquidated or sold during the year - NA
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Part B : Associates and Joint Ventures

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

Ventures
Name of Associates or Joint Ventures
Joint Ventures Amtek Riken Casting Pvt Limited
1. Latest audited Balance Sheet Date 31 March, 2018
2. Date on which the Associate or Joint Venture was
associated or acquired 20" October, 2015
3. Shares of Associate or Joint Ventures held by the
company on the year end
No. 70,00,000 Shares
Amount of Investment in Associates or Joint Venture 700 Lacs (INR)
Extent of Holding (in percentage) 35%
4. Description of how there is significant influence There is significant influence due to
percentage (%) of the share capital.
5. Reason why the associate/joint venture is not
consolidated NA
6. Networth attributable to shareholding as per latest
audited Balance Sheet 650.56 Lacs (INR)
7. Profit or Loss for the year
i Considered in Consolidation 3.95 Lacs (INR)
ii. Not Considered in Consolidation 7.34 Lacs (INR)
1. Names of associates or joint ventures which are yet to commence operations. - NA
2. Names of associates or joint ventures which have been liquidated or sold during the year. - NA

Sd/- Sd/-
Sandeep Singh Surya Mona K Bahadur
Chief Financial Officer Company Secretary

New Delhi, 14.08.2019
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Additional Information, as required under Schedule lll to the Companies Act, 2013 of enterprises
consolidated as Subsidiary/Associates/ Joint Venture.

(Rupees in Lacs)

Name of the entity in the Net Assets, i.e., total assets minus
total liabilities Share in profit or loss
Reporting As % of Amount As % of Amount
Currency consolidated consolidated
net assets profit or loss
Parent
JMT Auto Ltd INR 92.74% 16731.00 23.65% (310.66)
Subsidiaries
Overseas
Amtek Mettalic Systems Pte Ltd. Euro 7.20% 1298.29 76.66% (1,007.12)
Associate
Amtek Riken Casting Private Limited INR 3.61% 650.56 (0.30%) 3.95
Consolidation Adjustments (3.55%) (639.57)
Total 100.00% 18,040.28 100.00% (1,313.83)
Sd/- Sd/- Sd/- Sd/-
Sandeep Singh Surya Mona K Bahadur Gautam Malhotra Sanjay Tiku
Chief Financial Officer Company Secretary Director Director
DIN - 00157488 DIN - 00300566

New Delhi, 14.08.2019
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ANNEXURE -IV

Details pertaining to remuneration as required under Section 197(12) of the Companies Act, 2013 read
with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

a. The ratio of the remuneration of each director to the median remuneration of the employees of the
Company for the financial year:

Directors Ratio to median remuneration
Sanjay Chhabra -
Sanjay Tiku 1:228

John Ernest Flintham -

Gautam Malhotra -

Aditya Malhotra -

Anuradha Kapur -

b. Thepercentageincreasein remuneration of each director, chief executive officer, chief financial officer,
company secretary in the financial year:

Directors, Chief Executive Officer, Chief Financial % increase in remuneration in the
Officer and Company Secretary Financial Year

Sanjay Chhabra Nil

Sanjay Tiku Nil

John Ernest Flintham Nil

Gautam Malhotra Nil

Aditya Malhotra Nil

Anuradha Kapur Nil

Mona K Bahadur Nil

Sandeep Singh Surya Nil

c. The percentage increase in the median remuneration of employees in the financial year: Nil
d. The number of permanent employees on the rolls of Company: 606

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

f. Affirmation that the remuneration is as per the remuneration policy of the Company:
The Company affirms remuneration is as per the remuneration policy of the Company.
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ANNEXURE -V

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31t March, 2019
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies (Appointment and
Remuneration Personnel) Rules, 2014]
To,
The Members,
JMT AUTO Limited
3, LSC Pamposh Enclave,
Guru Nanak Market, Opp LSC Market
New Delhi-110 048

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by JMT AUTO Limited (hereinafter called the Company). Secretarial Audit was conducted in a
manner that provided me a reasonable basis for evaluating the corporate conducts/statutory compliances and expressing
my opinion thereon.

Based on my verification of Company’s books, papers, minute books, forms and returns filed and other records maintained
by the company and also the information provided by the Company, its officers, agents and authorized representatives
during the conduct of secretarial audit, I/We hereby report that in my/our opinion, the company has, during the audit
period covering the financial year ended on 31st March, 2019 complied with the statutory provisions listed hereunder
and also that the Company has proper Board-processes and compliance-mechanism in place to the extent, in the
manner and subject to the reporting made hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company
for the year ended 31st March, 2019 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;

(v) Foreign Exchange ManagementAct, 1999 and the rules and regulations made thereunder to the extent of Foreign
Direct Investment, Overseas Direct Investment and External Commercial Borrowings;

(V) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992

(‘SEBI Act'):-
(@ 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

() The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009;

(d) The Securities and Exchange Board of India (Share based Employee Benefits) regulations, 2014 - Not
applicable as the Company has not granted any Stock Options to its employees during the year under
review;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;

(H 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 as the Company is not registered
as Registrar to an Issue and Share Transfer Agent during the year under review;,
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(@) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 - Not applicable
as the Company has not delisted its equity shares from any stock exchange during the year under
review;

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 - Not applicable as
the Company has not bought back any of its securities during the year under review;

(i) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 notified with effect from December 1, 2015.

I hereby report that during the Review Period:

a) Thelisted entity has complied with the provisions of the above Regulations and Circulars/guidelines issued thereunder,
except in respect of matters specified below:-

Sr Compliance Requirement (Regulations/ Deviations Observations/Remarks of the
No | Circulars/guidelines/clauses) Practicing Secretary
1 Regulation 13(3) -Investor Complaint for Delayed Statement of Investor Complaints
Quarter ended 31t March, 2019 Submission was submitted on April 23", 2019
with a delay of 2 (Two) days.
2 Regulation 33(3)(a) -Financial Result for Delayed The Un-audited Financial Result
Quarter ended 31 December, 2018 Submission were submitted on February 25™,
2019 with a delay of 11(Eleven)
days.
3 Regulation 13(3) -Investor Complaint for Delayed Statement of Investor Complaints
Quarter ended 31 September, 2018 Submission was submitted on October 24™,
2018 with a delay of 3 (Three) days.
4 Regulation 13(3) -Investor Complaint for Delayed Statement of Investor Complaints
Quarter ended 30" June, 2018 Submission was submitted on July 262018
with a delay of 5 (Five) days.

b) The following are the details of actions taken against the listed entity/ its promoters/directors/material subsidiaries
either by SEBI or by Stock Exchanges (including under the Standard Operating Procedures issued by SEBI
through various circulars) under the aforesaid Acts/Regulations and Circulars/guidelines issued thereunder:

Sr Action taken by Details of violation Detalils of action taken Observations/Remarks of
No eg. Fines, warning letter, | the Practicing Secretary,
debarment etc. if any

1 Stock Exchange Regulation 33(3)(a) — Penalty imposed The penalty has been paid
Financial Result for by the Company for late
Quarter ended 31% submission of Financial
December, 2018 Result for the Qtr ended

31t December, 2018

I further report that having regard to compliance system prevailing in the Company and on examination of the relevant
documents and records In pursuance thereof, on test-check basis, the Company has complied with the following laws
applicable specifically to the Company:

i)  The Factories Act, 1948 and the Factories rules

i)  The Petroleum Act, 1934 and rules made thereunder
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iii)  The Environment Protection Act, 1986 and the rules made thereunder
V)  The Water (Prevention and Control of Pollution) Act, 1974 and the rules made thereunder
V)  TheAir (Prevention and Control of Pollution) Act, 1974 and the rules made thereunder

I further report that the compliance of the Company of applicable financial laws, like direct and indirect tax laws, has
not been reviewed in this Audit since the same have been subject to review by the statutory financial audit and other
designated laws.

I have also examined compliance with the applicable clauses of the following:

(i) Secretarial Standards issued by The Institute of Company Secretaries of India notified with effect from July 1,
2015.

(i)  The Listing Agreements entered into by the Company with National Stock Exchange of India & The BSE Limited

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 were carried out in compliance with the provisions of the Act.

Adequate notice was 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.

Majority decision is carried through while the dissenting members’ views are captured and recorded as part of the
minutes.

| 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.

Place: New Delhi Name of Auditor: Rahul Kumar
Date : 30.04.2019 Membership No.: 13975
COP No: 17874
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ANNEXURE - VI

INFORMATION UNDER (DISCLOSURE OF PARTICULARS IN THE REPORT OF BOARD OF DIRECTORS’ RULES),
1988 AND FORMING PART OF THE DIRECTORS’ REPORT.

CONSERVATION OF ENERGY

Company continues to take measures towards conservation of energy through optimum utilization of energy and other
resources. Utilization of energy intensive machines, procurement of energy efficient technologies etc is done as part of
energy conservation measures. Company has been consistent in its efforts to conserve energy and natural resources

and reduce consumption of Power, Fuel, Oil, Water and other energy sources by following strict adherence to:

o gk~ whE

Power saving processes and methods
Innovation and up-gradation of technology.
Installation of Auto Power Cut-Off for electrical energy consumption.
Energy saving in utility by proper machine planning.
Emphasis on non-conventional energy sources.
Proper training to the employees and workforce to ensure minimum wastage of energy and natural resources.

FORMA
(A) Power and Fuel Consumption

1 | Electricity Current Year Previous Year
Purchase units (KWH) (Fig. In Lakhs) 573.03 553.92
Total Amount (Rs.) (Fig. In Lakhs) 3,307.92 3,228.52
Average Cost per Unit (Rs.) 5.77 5.83

2 | (@ Furnace Oil Current Year Previous Year

Quantity (Litre) (Fig. In Lakhs) 11.97 11.29
Total Cost (Rs.) (Fig. In Lakhs) 437.14 301.62
Average Cost per Litre (Rs.) 36.56 26.71
(b) Propane Gas Current Year Previous Year
Quantity (K.G)) (Fig. In Lakhs) 11.82 13.82
Total Cost (Rs.) (Fig. In Lakhs) 537.11 574.95
Average Cost per K.G. (Rs.) 45.45 41.60
c) Others/Internal Generation Current Year Previous Year
Quantity (K.G.) (KWH) (Fig. In Lakhs) 3.72 3.52
Units/Litre of Diesel Oil (KWH) 3.82 3.74
Average Cost per unit. (Rs.) 17.67 15.34
(B) Consumption per unit of total production:
Product Current Year Previous Year
Electricity (KWH) 4.44 4.38
Furnace Oill (Litre) 0.09 0.09
Propane Gas (K.G) 0.09 0.11

33




JMT AUTO LIMITED
AN AMTEK GROUP COMPANY

FFORM B

ANNUAL REPORT 2018-19

I.  Research and Development:

2 nos. of PIT type furnace thoroughly modified - brick lining, changing retorts etc.
Modification of another 2 nos. of PIT type furhace done.

One Digital Rockwell cum Rockwell superficial Hardness Tester and one Brinell hardness
Tester of 3000 kg load installed & work started.

2 nos. unused BOFCO furnace reconditioned thoroughly and production started.

One Rotary hearth furnace and one tempering furnace we brought from DWD, repaired thoroughly at JIMT and
started Timken production.

In house R.A.Shaft project initiated along with hardened-tempered and induction hardening and further
production increased.

®  One ultrasonic flaw detector procured for Rear Axle Shaft project.

Il. Benefits derived as aresult of the above R&D :

Increase in productivity.
Quality improvement & also reduced cycle times.
Delay in quenching during unloading avoided and consistency of surface hardness attained.

Il.  Future plan for action:

® Modification of 2 nos. of Bofco furnaces.
® Modification of 2 nos. of PIT type furnaces.

® One Sub-zero treatment furnace along with liquid nitrogen facilities is in the line for Metallurgical quality
improvement (to reduce retained austenite from 40 % to 15-20 %).

® In house ten tank Phosphating line for Halliburton to be installed and work is going on.
® Modification of 2 nos. of PIT type furnace is going on.
® Planstoinstall one set of Rockwell cum Rockwell superficial Hardness Tester for increased productivity.

IV. Expenditureon R & D:

a. Capital

b. Recurring The development work is carried on by the
concerned departments continuously. No

c. Total separate record of the expenditure incurred
onR &D.

d. Total R & D Expenditure as a
percentage of total turnovers.
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TECHONOLOGY ABSORPTION, ADAPTATION AND INNOVATION

1. Effortsin brief made towards Technology Absorption, Adaptation and Innovation
JMT continuously strives to meet international standards of precision through improvisation of existing processes,
innovation and adaptation of new technologies and methods. The product quality has improved significantly due to
better utilization of machines, improvised processes and enhanced precision.
Proportionately the Power and fuel consumption has been reduced by such in house improvisations and by
optimizing the production capacity. Incessant efforts have been made towards reduction of wastage and rejections.
2. Benefits derived as a result of the above efforts:
Significant reduction in consumption of raw material and energy.
Operational efficiency has increased leading to reduced time-loss and rejections.
3.  Imported Technology:
a. Technology Imported : Nil
b. Yearof Import : NA
c. Has the technology been fully absorbed : NA
(C) Sales comprises of F.O.B. value of export (including Deemed Export NIL (previous year Rs.218.43 Lakhs). During
the year 2017-18, total F.O.B Value of export was Rs. 6,877.53 Lakhs (previous year Rs. 8,420.59 Lakhs).
(D) FOREIGN EXCHANGE EARNINGS AND OUTGO
1. Activities relating to Exports, initiatives to increase exports, Development of new Export Markets for Products
and Services and Export plans:
The Company has taken initiative to export in the Global market and its product has been well accepted.
2. Total Foreign Exchange used and earned:
(Rupeesin lakhs)
Current Year Previous Year
a. Earning (FOB Value of Export): 6877.53 8,202.16
b. Expenditure: 571 1.96
For and on behalf of the Board of Directors
Sd/-
Place : New Delhi Sanjay Tiku
Date : 14.08.2019 CEO & Whole Time Director
DIN — 0030056
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The Company has been following High standards of Corporate Governance Principles, Policies and Practices over the
years.

. IMT'S GOVERNANCE POLICY:

The company’s philosophy on corporate governance is marked by the following fundamental principles:

ANNUAL REPORT 2018-19

® Ethical and Disciplined Corporate Behavior.

® Independent and Considered Judgment.

® Parity between Accountability and Responsibility.

® Transparency and effective and Adequate disclosures.
The company believes that all its operations and actions must serve the underlying goal of enhancing overall enterprise
value and safeguarding the shareholders’ trust. In our commitment to practice sound governance principles, we are
guided by the following core principles:-

1. Code of Conduct and Ethics for Directors and Senior Management

2. Improving Quality and Frequency of Information Flow to the Board, Audit Committee to enable them to
discharge their functions effectively.

A Sound System of Risk Management and Internal Control
Transparency and Accountability.

Compliance with all Rules and Regulations.

Sound policy on prevention of Insider Trading.

Develop processes for various disclosure and reporting requirements.

N o ok w

Board Procedures &
Code of Conduct

Internal
Control

Risk SEBI
Management Regulations
<: Disclosure Management

Reporting and :> Legal Compliance

In view of the SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015, the Company continuously
strives to follow the procedure of Corporate Governance for ensuring and protecting the rights of its shareholders by
means of transparency, integrity, accountability, trusteeship and checks at the different levels of the management of the
Company.

I.  BOARD OF DIRECTORS

The Board of Directors (the “Board”) of the Company is committed to best governance practices in the Company
to ensure sustainability and long term value. The Board plays a major role in overseeing how the management
serves the short term and long term interests of shareholders and other stakeholders. The Board, along with its
Committees, provides leadership and guidance to the Company’s management and directs, supervises and controls
the performance of the Company.

a. AsonMarch 31, 2019, the Company has six directors. Of the six directors, five (i.e. 83.33%) are non-executive
directors which includes three (i.e. 50%) independent directors. The composition of the board is in conformity with
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.
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b.  None of the directors on the board hold directorships in more than ten public companies. Further, none of them is
a member of more than ten committees or chairman of more than five committees across all the public companies
in which he/she is a director. Necessary disclosures regarding committee positions in other public companies as
on March 31, 2019 have been made by the directors.

c. Independent directors are Independent in terms of Section 149(6) of the Companies Act, 2013 and Regulation
16(1)(b) of SEBI Listing Regulations. The maximum tenure of the independent directors is in compliance with the
Companies Act, 2013 (“Act”). All the Independent Directors have confirmed that they meet the criteria as required
by SEBI Regulations and Section 149 of the Companies Act, 2013.

d. The names and categories of the directors on the board, their attendance at board meetings held during the year
and the number of directorships and committee chairmanships / memberships held by them in other public
companies as on March 31, 2019 are given herein below.

e.  Otherdirectorships do not include directorships of private limited companies, Section 8 companies and of companies
incorporated outside India. Chairmanships / memberships of board committees shall include only audit committee
and stakeholders’ relationship committee.

f. During the year 2018-19, separate meeting of the Independent Directors was held on 14" February, 2019.

g. Theterms and conditions of appointment of the independent directors are disclosed on the website of the Company.
h.  The Board periodically reviews compliance reports of all laws applicable to the Company, prepared by the Company.
BOARD COMPOSITION

The Company’s policy is to maintain an optimum combination of Executive & Non-executive directors and in conformity
with SEBI Listing Regulations.

The Composition of the Board as on March 31, 2019 was as under:

Promoter Executive Non-Executive Independent

Aditya Malhotra Sanjay Tiku John Ernest Flintham Anuradha Kapur

Gautam Malhotra Sanjay Chhabra
BOARD MEETINGS HELD

The Company’s Corporate Governance Policy requires the Board to meet at least four times in a year. The Board met
4 (four times) on the following dates during the Financial Year 2018-19.

30th May, 2018, 13th August, 2018
13th November, 2018 25th February, 2019

The intervening period between two Board meetings was well within the maximum time gap of four months prescribed
under SEBI Listing Regulations. The necessary quorum was present for all the meetings.

A separate meeting of the independent Directors was held on 14th February, 2019.
BOARD AGENDA AND INFORMATION GIVEN TO THE BOARD

The annual calendar of meetings is agreed upon at the beginning of each year. Meetings are governed by a structured
agenda. The Board members in consultation with the chairman may bring up any matter for the consideration of the
Board. All major issues included in the agenda are backed by comprehensive background information to enable the
Board to take informed decisions.

The notices for the Board Meetings are communicated to the Directors well in advance. Additional meetings of the
Board are held when deemed necessary. Board members are given agenda papers along with necessary documents
and information in advance of each meeting of the Board and Committee(s). However, in case of business exigencies or
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urgencies, few resolutions are passed by way of circulation and if required same is supported by an audio call to explain
the rationale.

The Board periodically reviews compliance reports with respect to laws and regulations applicable to the Company. The
recommendations of the Committees are placed before the Board for necessary approvals.

The information as enumerated in Part A of Schedule Il of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’) is made available to the Board of Directors
for discussions and considerations.

Composition of the Board of Directors of the Company and Directorship(s) in other Companies, Committee
Membership(s)/Chairmanship(s) as on March 31, 2019, and number of meetings held during their tenure and
attended by them etc. are given as under:

Name of the Designation Status & Board Attendance No. of
Director Category Meetings at last Directorshipin
2017-18 AGM Public Company
Held | Attened
Sanjay Chairman Independent, 04 04 Yes 4
Chhabra Non-Executive
Sanjay Tiku Whole-Time Executive 04 04 Yes 3
Director
Aditya Director Non- 04 02 No 2
Malhotra Executive
Gautam Director Non- 04 04 No 1
Malhotra Executive
John Ernest Director Non- 04 04 No 3
Flintham Executive
Anuradha Kapur Director Independent, 04 04 No 6
Non-Executive

Notes:

1. None of the Directors hold the office of director in more than the permissible number of companies under the
Companies Act, 2013 or Regulation 25 and 26 of the SEBI Listing Regulations, 2015

2. Video/tele-conferencing facilities were facilitated to Directors travelling in India or abroad for participation in the
meeting on requirement basis.

BOARD INDEPENDENCE

Based on confirmations/disclosure received from the Directors 3 out of 6 Directors on Board are Independent in terms
of Section 149(6) of the Companies Act, 2013 and Regulation 16(1)(b) of the SEBI Listing Regulations. There are no
material pecuniary relationships or transactions between the Independent Directors and the Company, except for sitting
fees drawn by them for attending the meeting of the Board and Committee(s) thereof. None of the Directors hold any
shares or convertible instruments in the Company

SEPARATE MEETING OF INDEPENDENT DIRECTORS

During the year 2018-19, a separate meeting of the Independent Directors was held on 14" February, 2019 to discuss
inter alia:
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® The performance of the Chairperson of the Company, taking into account the views of Executive and Non-Executive
Directors;

® The performance of the Non-Independent Directors and the Board as a whole;

®  The quality, quantity and timeliness of flow of information between the Company management and the Board that
is necessary for the Board to effectively and reasonably perform their duties.

Board Familiarization and Induction Program

The Company has adopted a well-structured induction policy for orientation and training of the Non-Executive Directors
to provide them with an opportunity to familiarise themselves with the Company, its management, its operations and the
industry in which the Company operates. The induction programme includes one-to-one interactive sessions with the
Executive Directors, Senior Management including the Business CEOs and also includes visit to Company and its
subsidiaries plant sites and locations.

I11. COMMITTEES OF THE BOARD

In accordance with SEBI Listing Regulations, the Board of Directors has constituted the following committees of the
Board. The Board determines the terms of reference of the Board Committees from time to time. The respective
Committee Chairman convenes meetings of the Board Committees. Minutes of the Committee meetings are placed
before the Board for perusal and noting. The quorum for meetings of all the Committees is either two members or one-
third of the members of the Committees, whichever is higher. Each committee has the authority to engage outside
experts, advisers and counsel to the extent it considers appropriate to assist it in its work.

AUDIT COMMITTEE

The role of the Audit Committee has been strengthened and all major changes in financial policies are reviewed or
approved by this Committee.

COMPOSITION

The audit committee of the Company is constituted in line with the provisions of Clause 49 of the Listing Agreements
entered into with the stock exchanges read with Section 177 of the Act, comprising the following directors:

1. Mr. Sanjay Chhabra — Non-Executive Independent Director — Chairman
2.  Ms. Anuradha Kapur—Non-Exec Independent Director
3.  Mr. Gautam Malhotra — Non-Executive Director

All the members of the Audit Committee are financially literate. Mr. Sanjay Chhabra, Non-Executive Independent
Director of the Company is the Chairman of the Audit Committee is a Financial Expert. The Finance Head attends the
meeting of Audit Committee and the Company Secretary acts as the Secretary to the Audit Committee. The committee
also invites Senior Accounts Managers, as it consider appropriate to be present at the meeting of the committee. The
terms of reference of Audit Committee are quite comprehensive and include all that is mandated under clause 49 of the
Listing Agreement and Section 177 of the Companies Act, 2013. The Chairman of the erstwhile Audit Committee was
present at the last Annual General Meeting to answer shareholders queries.

Consequent to the resignation of Ankita Wadhawan on 14, September 2017, another Independent Director, Ms. Anuradha
Kapur was appointed as the member in her place

TERMS OF REFERENCE

1. Oversight of the company’s financial reporting process and the disclosure of its financial information to ensure that
the financial statement is correct, sufficient and credible;

2.  Recommendation for appointment, remuneration and terms of appointment of auditors of the company;

3.  Approval of payment to statutory auditors for any other services rendered by the statutory auditors;
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10.
11.
12.

13.

14.

15.

16.

17.

18.

19.

20.

Reviewing, with the management, the annual financial statements and auditor’s report thereon before submission
to the board for approval, with particular reference to:

a. Matters required to be included in the Director’'s Responsibility Statement to be included in the Board'’s
report in terms of clause (c) of sub-section 3 of section134 of the Companies Act, 2013

b. Changes, if any, in accounting policies and practices and reasons for the same

c. Major accounting entries involving estimates based on the exercise of judgment by management
d. Significant adjustments made in the financial statements arising out of audit findings

e. Compliance with listing and other legal requirements relating to financial statements

f. Disclosure of any related party transactions

g. Qualifications in the draft audit report
Reviewing, with the management, the quarterly financial statements before submission to the board for approval;

Reviewing, with the management, the statement of uses / application of funds raised through an issue (public
issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated in
the offer document / prospectus / notice and the report submitted by the monitoring agency monitoring the
utilization of proceeds of a public or rights issue, and making appropriate recommendations to the Board to take
up steps in this matter;

Review and monitor the auditor’'s independence and performance, and effectiveness of audit process;
Approval or any subsequent modification of transactions of the company with related parties;
Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the company, wherever it is necessary;

Evaluation of internal financial controls and risk management systems;

Reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal control
systems;

Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit department,
staffing and seniority of the official heading the department, reporting structure coverage and frequency of internal
audit;

Discussion with internal auditors of any significant findings and follow up there on;

Reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected
fraud or irregularity or a failure of internal control systems of a material nature and reporting the matter to the
board;

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

To look into the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders
(in case of non-payment of declared dividends) and creditors;

To review the functioning of the Whistle Blower mechanism;

Approval of appointment of CFO (i.e., the whole-time Finance Director or any other person heading the finance
function or discharging that function) after assessing the qualifications, experience and background, etc. of the
candidate;

Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.
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21. To mandatorily review the following information:
i Management discussion and analysis of financial condition and results of operations;

ii. Statement of significant related party transactions (as defined by the Audit Committee), submitted by
management;

iii. Management letters/letters of internal control weaknesses issued by the statutory auditors;
iv.  Internal audit reports relating to internal control weaknesses; and

V.  The appointment, removal and terms of remuneration of the Chief internal auditor shall be subject to review by
the Audit Committee.

22. The audit committee invites executives, as it considers appropriate (particularly the head of the finance function),
representatives of the statutory auditors and representatives of the internal auditors to be present at its meetings.
The Company Secretary acts as the secretary to the audit committee.

AUDIT COMMITTEE MEETINGS AND ATTENDANCE

The Audit Committee met 5 (five times) on the following dates during the Financial Year 2017-18.

30th May, 2018 13th August, 2018
13th November, 2018 25th February, 2019
The Attendance of each member of the committee is given below.
Members Category of Director No. of Meetings Attended
Mr. Sanjay Chhabra Non-Executive Independent Director 04
Ms. Anuradha Kapur Non-Executive Independent Director 04
Mr. Gautam Malhotra Non-Executive Director 04

Apart from the members of the Committee, the Audit Committee meetings were attended by the CFO & Senior Manager,
Finance. Company Secretary attended the meetings as the Secretary to the Committee.

NOMINATION & REMUNERATION COMMITTEE

The Nomination and Remuneration Committee of the Company is constituted in line with the provisions of Clause 49 of
the Listing Agreements entered into with the stock exchanges read with Section 177 of the Act, comprising the
following directors:

1. Ms. Anuradha Kapur— Non-Executive Independent Director — Chairperson
2.  Mr. Sanjay Chhabra —Non-Executive Independent Director

3. Mr. Aditya Malhotra — Non-Executive Director

4.  Mr. Gautam Malhotra — Non-Executive Director

TERMS OF REFERENCE

i Formulation of the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the Board a policy, relating to the remuneration of the directors, key managerial personnel and
other employees;

ii.  Formulation of criteria for evaluation of Independent Directors and the Board;

iii. Devising a policy on Board diversity;
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iv.  ldentifying persons who are qualified to become directors and who may be appointed in senior management in
accordance with the criteria laid down, and recommend to the Board their appointment and removal. The company
shall disclose the remuneration policy and the evaluation criteria in its Annual Report;

v.  Carry out evaluation of every director’s performance and support the board and independent directors in evaluation

of the performance of the board, its committees and individual directors;

vi. Recommend to the board the remuneration policy for directors, executive team
well as the rest of the employees.

MEETINGS AND ATTENDANCE

or key managerial personnel as

One meeting of the Nomination & Remuneration Committee was held during the year on 14.02.2019. The Attendance of

each member of the committee is given below.

Members Category of Director No. of Meetings Attended
Ms. Anuradha Kapur Non-Executive Independent Director 01
Mr. Sanjay Chhabra Non-Executive Independent Director 01
Mr. Aditya Malhotra Non-Executive Director 01
Mr. Gautam Malhotra Non-Executive Director 01

REMUNERATION TO DIRECTORS

DETAILS OF REMUNERATION PAID TOALL DIRECTORS IN THE FINANCIAL YEAR 2018-19

DIRECTOR SITTING SALARY & TOTAL (Rs.)
FEES (Rs.) PERQUSITES (Rs.)
Mr. Sanjay Tiku, Whole time Director N.A 55,48,000 55,48,000
Mr. Aditya Malhotra, Non-Executive Director NIL NIL NIL
Mr. Gautam Malhotra, Non-Executive Director NIL NIL NIL
Mr. John E Flintham, Non-Executive Director NIL NIL NIL
Mr. Sanjay Chhabra, Independent Director 1,00,000 NIL 1,00,000
Ms. Anuradha Kapur, Independent Director 1,00,000 NIL 1,00,000
GRAND TOTAL 2,00,000 55,48,000 57,48,000

There are no stock options available /issued to any of the Promoter-Directors of the Company and this does not form a
part of their contract with the Company. The erstwhile Non-Executive Independent Directors of the Company namely

Sanjay Chhabra, Anuradha Kapur held NIL shares of the company as on 31.03.2019.
STAKEHOLDERS RELATIONSHIP COMMITTEE
The Stakeholders Relationship Committee comprises of:

1. Mr. Aditya Malhotra — Non-Executive Director- Chairman
2. Mr. Sanjay Tiku — Executive Director

3. Mr. Sanjay Chhabra — Independent Director

4.  Ms. Mona K Bahadur — Company Secretary
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Mr. Aditya Malhotra, Non-Executive Director of the company is the Chairman of the Committee. The Committee inter
alia approves issue of duplicate certificates and oversees and reviews all matters connected with the transfer of securities
of the Company. The Committee also looks into redressal of shareholders’ complaints related to transfer of shares, non-
receipt of Balance Sheet, non-receipt of declared dividend etc. The Committee oversees performance of the Registrar
and Share Transfer Agents of the Company and recommends measures for overall improvement in the quality of investor
services.

The Committee also monitors the implementation and compliance of the Company’s Code of Conduct for Prohibition of
Insider Trading in pursuance of SEBI (Prohibition of Insider Trading Regulations), 1992. The Board has delegated the
power of approving transfer of securities to the Managing Director and the Company Secretary.

COMPLIANCE OFFICER

During the financial year 2018-2019, Ms. Mona K Bahadur was the Compliance Officer for complying with the requirements
of the Companies Act, 2013, SEBI (Prohibition of Insider trading) Regulations, 1992 and SEBI Listing Regulations.

STATUS OF COMPLAINTS FOR THE PERIOD 2018-2019

1. | Number of complaints received from the investors comprising of Non-receipt of
Dividend Warrants, Non-Receipt of Securities sent for transfer/transmission.

Complaints received from SEBI etc. NIL
2. | Number of General Queries/Change of Address/ Dividend Related Queries/

Share Certificate related queries etc 28
3. | Number of complaints/queries resolved 28
4. | Number of complaints not resolved to the satisfaction of the investors as

31st March, 2019 Nil
5. | Complaints Pending as at 31st March, 2019 Nil
6. | Number of share transfer pending for approval as at 31st March, 2019 Nil

During the year ended 31st March, 2019, the Stakeholders Relationship Committee held 5 (Five) meetings on May 30,
2018, August 13, 2018, October 4, 2018, December 12, 2018, February 2, 2019, and the transfers and other requests
of the security holders were duly discussed and approved by the members of the committee.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

The Company’s Corporate Social Responsibility (CSR) Committee comprises three (3) members including one (1)
Independent Director, one (1) Non-executive and (1) Executive Director. The broad terms of reference of the CSR
Committee are as follows:

To formulate and recommend to the Board the CSR Policy and activities to be undertaken by the Company in this
regard and to monitor the same from time to time;

Recommending the amount of expenditure to be incurred on CSR activities of the Company;
Reviewing the performance of the Company in the area of CSR;
Guidance on the impact of business activities on environment and society; and

Monitoring the implementation of the CSR projects or activities undertaken by the Company.
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Location, date and time of the Annual General Meetings held during the preceding 3 financial years and the Special
Resolutions passed thereat are as follows:-

YEAR DATE LOCATION Special Resolutions Passed

2015-16 29.09.2016 Mapple Exotica, Chhatarpur, None
Mandir Road, Satbari,
New Delhi-110074

2016-17 30.09.2017 Mapple Emerald, NH 8, Rajokri None
New Delhi-110038

2017-18 27.09.2018 Mapple Emerald, NH 8, Rajokri None
New Delhi-110038

POSTAL BALLOT

There was no Postal Ballot held during the year 2018-19. None of the resolutions proposed for the ensuing Annual
General Meeting need to be passed by Postal Ballot.

MEANS OF COMMUNICATION

One of the most important components of Corporate Governance is to communicate with the shareholders through
effective means. Being a responsible corporate citizen, the Company supports the ‘Green Initiative’ undertaken by the
Ministry of Corporate Affairs, Government of India, the Company, sends Annual Reports, Intimation for dividend payment,
Notices related to General Meetings and Postal Ballot by email to those shareholders whose email ids are registered
with the Company. They are also sent in hard copies to those shareholders whose email ids are not registered.

The Company publishes, the financial results in two widely circulated newspapers from New Delhi, namely:
English Newspaper: Financial Express.
Hindi Newspaper: Jansatta

Up-to-date financial results, annual reports, shareholding patterns, official news releases, policies and other general
information about the Company are available on the Company’s website www.jmtauto.com

GENERAL SHAREHOLDERS' INFORMATION

() AGM date, Time and Venue Thursday, the 26" September, 2019 at
12.30 P.M. at Mapple Emerald, NH-8,
Rajokri, New Delhi-110038

(i) Asrequired under clause 491V(G), particulars of Directors seeking appointment/ reappointment are annexed
to the notice of the Annual General Meeting to be held on Thursday, the 26" September, 2019

(i) Financial Year The Financial year of the company is from
April 1 to March 31, each year.
(v) Key Financial Reporting Dates for the year 2019-20
1. For the quarter ending June 30, 2019 On or before 14.08.2019
2. For the quarter ending Sept 30, 2019 On or before 14.11.2019
3. For the quarter ending Dec 31, 2019 On or before 14.02.2020
4 For the year ending March 31, 2020 On or before 30.05.2020
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(V) Date of Book Closure

The Share Transfer Books and the Register
of Members shall remain closed from
23.09.2019 to 26.09.2019 (both days
inclusive). Notice to this effect has been
sent to all Stock Exchanges where the
shares of the company are listed as per the
Listing Regulations.

LISTING ON STOCK EXCHANGE

A. Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers
Dalal street, Mumbai 400001

B. National Stock Exchange of India Ltd.
Exchange Plaza, Bandra-Kurla Complex
Bandra East Mumbai-400051

Scrip Code

BSE : IMT Auto -513691
NSE: IMTAUTO LIMITED Series : EQ

International Security Identification No. (ISIN)

INE 988E01028

The listing fees for the year 2019 -20 have been paid to the above Stock Exchanges in time as per the Listing Agreement.

The Company has paid custodial fees for the year 2019-2020 to the National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL) on the basis of number of beneficial accounts maintained by them

as on 31st March, 2019.

CREDIT RATING
CREDIT RATING AGENCY LONG TERM/ MEDIUM TERM SHORT TERM
BANKFACILITIES BANK FACILITIES
ICRA [ICRA] D [ICRA] D

MARKET INFORMATION:
BOMBAY STOCK EXCHANGE LIMITED

High, Low (based on closing prices) and average volume and average number of trades during each month in last

financial year 2018-19.

Bombay Stock Exchange National Stock Exchange

MONTH HIGH LOW VOLUME HIGH LOwW VOLUME OF
(Rs.) (Rs.) OF SHARES (Rs.) (Rs.) SHARES
TRADED TRADED
APRIL, 2018 5.30 3.85 12,70,929 5.30 3.90 50,32,857
MAY, 2018 4.33 3.50 10,32,291 4.35 3.45 39,31,971
JUNE, 2018 3.89 3.10 7,41,538 4.00 3.05 37,06,485
JULY, 2018 4.90 3.10 12,20,679 4.85 3.10 72,10,185
AUGUST, 2018 4.30 3.35 9,73,330 4.50 3.40 2,431,709
SEPTEMBER, 2018 3.87 2.87 4,42,650 3.85 2.90 17,00,914
OCTOBER, 2018 3.09 2.46 5,06,283 3.05 245 18,81,396
NOVEMBER, 2018 4.01 2.65 6,37,200 3.80 2.65 14,33,499
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DECEMBER, 2018 4.32 2.70 9,34,997 4.20 2.65 32,17,052
JANUARY, 2019 4.05 2.88 4,16,993 3.95 2.85 18,22,957
FEBRUARY, 2019 3.09 2.49 3,54,060 3.10 2.50 15,77,011
MARCH, 2019 3.00 2.43 5,61,096 2.90 2.50 20,22,765

SHARE TRANSFER SYSTEM

96.30% of the equity shares of the Company are in electronic form. Transfers of these shares are done through the
depositories with no involvement of the Company. As regards transfer of shares held in physical form the transfer
documents can be lodged with the Company or the RTA at the above mentioned addresses.

Shares lodged for transfer at the Registrar’'s address are normally processed within 15 days, from the date of lodgment,
if the documents are clear in all respects. The Committee of the Board and Company Secretary, under the authority of
the Board, approves transfers, which are noted at subsequent board meetings. All requests for dematerialization of
shares are processed and the confirmation is given to the depositories within 7 days. Grievances received from members
and other miscellaneous correspondence regarding change of address, mandates, etc. are processed by the Registrars
within 7 days.

Pursuant to Regulation 40(9) of the SEBI Listing Regulation, certificate has been issued by a Company Secretary-in-
Practice for due compliance of share transfer formalities by the Company. Also, pursuant to Regulation 55A of SEBI
(Depositories and Participants) Regulations, 1996, certification is done by a Company Secretary-in-Practice regarding
timely dematerialisation of the shares of the Company.

REGISTRAR AND SHARE TRANSFER AGENTS

Members are requested to correspond with the Company’s Registrar & Share Transfer Agents for all Share related
issues at the given address:-

C B Management Services Pvt. Ltd. P- 22, Bondel Road

Kolkata— 700019

Telephone: 033-40116722/40116726

Fax: (033) 2287 0263

E-mail: rta@cbmsl.com

DISTRIBUTION OF SHAREHOLDING AS ON 31.03.2019

The Distribution of Shareholding as on 31st March, 2019 is as follows:-

Range of shares Share Folios % Shares % Folios
1-500 1874028 11512 0.37 41.56
501-1000 3448731 3836 0.68 13.85
1001-2000 4633617 2784 0.92 10.04
2001-3000 3120169 1182 0.62 4.27
3001-4000 17264673 4898 3.43 17.69
4001-5000 3549181 734 0.70 2.65
5001-10000 10892368 1425 2.16 5.14
10001-50000 22355693 1140 4.44 411
50001-100000 6936653 97 1.38 0.35
AND ABOVE 429757027 95 85.30 0.34
TOTAL 503832140 27703 100.00 100.00
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I.  Shareholding pattern of the Company as on 31st March, 2019

CATEGORY Number of Percentage
equity shares held of holding
A. PROMOTERSHOLDING
1. INDIAN
Individuals/HUF 0 0
Bodies Corporate 361412200 71.73
2. FOREIGN 0 0
Total Shareholding of Promoter & Promoter Group 361412200