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Forward-looking statement

This document may contain statements about expected
future events which may be forward-looking. By their
nature, forward-looking statements require the Company
to make assumptions which may subject to inherent

risks and uncertainties. There is a significant risk that

the assumptions, predictions and other forward-looking
statements may not prove to be accurate. Readers are
cautioned not to place undue reliance on forward-looking
statements as number of factors could cause assumptions, o
not to be accurate, actual future results and events may HiFivesraln
differ materially from those expressed in the forward-
looking statements.

Products

Online version of the report can be
accessed https://sonacomstar.com/

Accelerating
the future of mobility

Today we stand at the edge of massive change, with the world around
us rapidly evolving to embrace the next normal. Paradigmatic shifts have
redefined every layer of our existence, and the automotive industry is no
stranger to these changing tides. We are becoming industry leaders in
our product segments globally, manufacturing and supplying the best-
in-class automotive technology products and systems, across diverse
customer bases, with a vast geographic footprint. As the global market
goes through a complete overhaul with changing consumer preferences
and demands, we have continued to thrive with our visionary approach
and agile technologies.

Amid growing concerns about climate change and the need of the hour
to foster greener alternatives, the mobility ecosystem is swiftly shifting
gears to cut down its deep dependence on fossil fuels. The rising
adoption of EVs worldwide has boosted the global automotive transition
towards a greener, safer and cleaner tomorrow. We are proud to be

at the forefront of this evolution, fast-tracking these changes with our
robust research and development initiatives. Torque is the driving force
behind the acceleration of a vehicle, and EVs require a higher torque
density than traditional ICE vehicles. Our focussed R&D has engineered
products that provide ‘more torque per gram’, successfully elevating the
performance of EVs. With such innovative offerings that adeptly capture
and build upon emerging trends, we are truly accelerating the future of
mobility for both local and global customers.
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Highlights of the year

Riding high on a stellar
growth trajectory

CORPORATE OVERVIEW

INR 21,306mn

REVENUE 36% A

INR 3,615mn

PROFIT AFTER TAX 68% A

INR 186,000mn

NET ORDER BOOK
62% EV SHARE OF ORDER BOOK

STATUTORY REPORTS FINANCIAL STATEMENTS

INR 5,591 mn

EBITDA 27% A

INR 5,042mn

BATTERY EV REVENUE
25% OF SALE OF GOODS

30

EV PROGRAMMES
ACROSS 19 DIFFERENT CUSTOMERS

Proven track record

34.2% 274% >28%

S5-YEAR REVENUE CAGR 5-YEAR AVERAGE EBITDA ROE IN LAST 5 YEARS



Chairman’s communique
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Business
enhancementis
through future
technology

Our ability to embrace change and promote
innovation has resulted in a successful year for
the Company. Our revenue has grown 36% in
the last financial year, even as the global light
vehicle market witnessed a decline in sales. EVs
have become a significant part of our portfolio
and account for 62% of the net order book.
Our dependence on pure ICE is also reducing,
going down to 18% from 25% last year. As part
of our future-forward technology roadmap, we
introduced three new products in FY 2021-22.

The movement toward sustainable development
to slow down the adversity of climate change

is gaining momentum globally. Our green

energy initiatives are agile in adopting the

latest innovations and aligned with global CO2
regulations. We are working towards guiding a
well-entrenched novel ecosystem in the fast lane
development of Electric Vehicles. The continued
rise in technology investments is metamorphosing
us and the automotive industry into a mobility
ecosystem.

Simultaneously, the automobile sector is

also going through a global semiconductor
chip shortage. The supply-side pressure on

the industry is intense with a move toward
vehicle electrification and hybridisation. The
industry solution is the development of a robust
semiconductor manufacturing ecosystem.

Electric Vehicles (EVs) sales have gained
momentum in the last few years. It is driven

by tightening regulations and rising customer
awareness. The sales of electric cars — Battery
Electric Vehicles (BEVs) and Plug-in Hybrid
Electric Vehicles (PHEVs) — nearly doubled to 6.6
million in 2021, representing more than 8% of
total light-vehicle sales. It is up from 4.0% in 2020
and a noticeable leap from 0.9% in 2016. As we
advance, the increase in sales of EVs will be a big
goal to meet CO2 targets.

The EV market is driven by mass and low-cost-
mobility segments in India, mainly two- and three-
wheelers. Government policies like differentiated
tax policy and localised incentives to promote
start-ups will further push electrification in the
right direction. The Union Budget emphasises

on creating urban fossil fuel zones, a battery
swapping policy, and recognition of energy as a
service. Another landmark announcement was
the policy on Green Hydrogen, envisioning India
as a global leader by producing 5 million tons of
Green Hydrogen by 2030. State Governments
are also measuring up to the task of promoting
e-mobility. 18 states are providing incentives to
EV consumers.

THE ESG PRACTICES PROPEL THE
COMPANY FORWARD WITH LONG-
TERM STRATEGIC DECISIONS USING
TECHNOLOGY IN EVERY POSSIBLE
ACTION OF THE ORGANISATION.

We are committed to ESG (Environment, Social,
and Governance) practices, and to that effect,

we have constituted a committee to ensure the
implementation of the ESG reporting framework.
The paradigm shift in our revenue focus towards
EVs aids our quest to ensure compliance with ESG
norms. Through the ESG committee, | draw focus
on a connected approach toward sustainability,
environmental issues, carbon neutrality, and
stakeholder longevity. The ESG practices stride
the Company forward with long-term strategic
decisions using technology in every possible
action of the organisation. The current impact is
slight but visible regarding resource efficiencies,
quality standards, monitoring carbon footprint,
social implications, equality in opportunity, and
aligning CSR activities with ESG. However, the
absolute and complete impact of the committee’s
practices will come to light as the Company’s
purpose evolves with these implementations.

| firmly believe the future of mobility is charged
with technology leaning into electric powertrain
to prompt a clean and innovative way of
transportation. Shaping direction towards this
future, I am grateful for the support of all
stakeholders for believing in our conviction.
Embracing change has put us on the edge of a
broader ecosystem, where innovation is defining
industry leaders.

Regards,

Sunjay Kapur
Chairman and Non-Executive Director




Corporate identity

We are at the cusp of a new age of
green mobility, with an expansive thrust
on pioneering innovative automotive
solutions. We aim to consistently
deliver progressive technologies to

our customers across the globe, to
engineer a smarter, more intelligent
future of mobility.

Be leaders in the technology we
invest in and give our customers an
edge over the rest, while designing
and building products that enable
the future of mobility.

To become the world’s most
respected and valuable auto
technology company for our
customers, employees and
shareholders.
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We are one of the world’s leading
automotive technology companies,
designing, manufacturing and supplying
mission-critical, high-quality complex
systems and components, for both
electrified and non-electrified powertrain
segments. Our global presence and
diversified product portfolio have enabled
us to emerge as a ‘partner of choice’

for Original Equipment Manufacturers
(OEMSs) globally.

At Sona Comstar we believe to always do the right thing,
no matter what the cost, no matter if anyone is looking.
Build better and more economical products faster. Thereby
adhering to Integrity, Vitality, Frugality and Agility.

Always do the Build

No matter what products
the cost. No matter if
anyone is looking.

Build better products — Build better and
more economical
products —

CORPORATE OVERVIEW

Our Products

EV traction
motors
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Milestones
Phase - 1 Phase - 2 Phase - 3 Phase - 4
« 18 customers « 22 customers « Acquisition of . Started
. 2plants . 2plants Comstar journey
- - . 1 product . 2 products « 47 customers as public
Tracking our journe |
g j y - 9 plants (5+4) - 57 customers
- 10 products - 9plants
through the years =9 . 13 prosucts
FY99 - FY22
Avg EBITDA margin 26.4%

L . Revenue CAGR 36.6% /
The acquisition of Comstar Automotive by Sona Industry CAGR 8.9% /
BLW in 2019, marked the creation of a new identity
- Sona Comstar.

With this new identity, we are well-poised to capitalise
on the emerging market opportunities, leveraging L R N

3653
207 2807 26 3309 3458

67 o0 135 1348 g4 1492

. . o 9O =« o o ¢ v O N ® O 5 _ N ®m < 1 © ~ o o 9 < o
our inherent strengths to increase our market share SEECEECEE - R - O O S R
. o [T w w w w w (T (T (1 [T (1 w w w (18 w w (T (T [T [T (1 (1 w
significantly over the foreseeable future.
Notes: FY99- FY11 FY12- FY16 FY17- FY22
Sema B SEmeee fanes s usie Avg. EBITDA margin 21.5% Avg. EBITDA margin 25.0% Avg. EBITDA margin 27.4%
EY19. FY20 onwards Sona BLW + Comstar Revenue CAGR 50.6% Revenue CAGR 10.6% Revenue CAGR 34.2%
combined Industry data source: SIAM Industry CAGR 14.6% Industry CAGR 1.7% Industry CAGR 1.4%
1990s 2000s 2010s 2020s
Incorporated as Sona Okegawa Commissioned a manufacturing « Rechristened as ‘Sona BLW » Commenced operations in two » Blackstone acquired a « Completed the vehicle level trials for
Precision Forgings Ltd., a JV with plant in Pune, Maharashtra, India. Precision Forgings Limited’ new plants - Unit Il and Unit Ill, controlling stake in our Company BSG (Belt Starter Generator) with an
Mitsubishi Materials Corporation. « Launched our final assembly and located in Gurugram, Haryana, » Acquired the Comstar entities OEM
finishing plant in Tecumseh, MI, USA. India » Adopted ‘Sona Comstar’ as our » Reached the production milestone
« Awarded ‘North American OEM of » Launched final assembly and brand name of 250 million gears
1 998 2008 PV's and CV's World Excellence finishing plant in Mexico, North »  Commenced operations at our - Awarded contracts for BLDC (Brush
Award (Silver). America. new differential assembly plant Less Direct Current) motor s |
Acquired Thyssen Krupp’s precision ward (Silver) " Wl ) rent yp " . urr ), FSUPPly
) . . located in Manesar, Haryana, by two Indian electric 2-wheeler
Embarked on the production of forging business. .
India manufacturers

differential bevel gears at our first

plant in Gurugram, Haryana, India. 201 6 201 8

« Launched our final assembly and « Acquired new land for a !o ! 1
finishing plant in China. second plant in Chakan, Pune,

1 999 - Awarded the ‘North American OEM Maharashtra, India
. . of PV's and CV's World Excellence » Execution of investment I
Com@ssmned 9ur ma.mufacturlng.; Award (Gold). agreements with Singapore VII LISted as a
plant in Chennai, Tamil Nadu, India. . . . =
« Received investments from JM Topco lll Pte. Ltd, an affiliate pu bl IC Com pa ny
Financial Trustee of The Blackstone Group Inc.
«  Terminated the technical know- (Blackstone)
how agreement with Mitsubishi - Awarded contract for differential
Materials Corporation and Metal assembly supply by a renowned
One Corporation global electric vehicle
manufacturer
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Product portfolio

Powered by an innovative
product basket

We rely on our R&D team to develop world-class products for our
customers. Our ability to deliver cutting-edge products and diverse
one-stop solutions for electric vehicles, passenger vehicles, commercial
vehicles and off-highway vehicles has solidified our position as a preferred
partner for OEMs across the world.

ELECTRIC CARS
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Product portfolio PASSENGER VEHICLES
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Global presence

Applied
globally,
actioned
locally

We are constantly striving to
increase our presence in the
global automotive market,
establishing ourselves as
industry leaders across
geographies. In a bid to
increase efficiencies, widen
our reach and to serve

our customers better, we
are strategically carrying
out expansions to position
ourselves as a global
organisation of high repute.
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India
Manufacturing plant Capacity

Gurugram 31.9 million gears

Manesar 1.2 million differential
assemblies

Pune 9.3 million gears

Chennai 3.8 million starter motors

USA

bl Tecumseh, Ml

g Ypsilant, Ml

i1 Mexico «

@ Irapuato

» X O

Legend
Manufacturing Plant
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Tool & Die Shop
International Sales Office
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USA
Manufacturing plant Capacity
Tecumseh, Ml 1 million
starter
motors
o Sweden
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A
> Germany
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Mexico

Manufacturing plant Capacity

STATUTORY REPORTS

Irapuato

N
=

FINANCIAL STATEMENTS

China
Manufacturing plant Capacity
1 million Hangzhou 1 million
starter starter
motors motors
\
n China
ﬁ Hongzhou
India
Gurugram
Chennai
Manesar
Pune
Hosur, Sanand, Rudrapur, Mehsana
15
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Business model

The engine of value creation

4 N /r N
INPUTS OUR PRODUCTS OUTCOMES
9 Revenue:
.‘9] INR 21,306 mior
Widespread presence EBITDA:
We have nine manufacturing units Differential o EV traction .
located across the world in key markets, assemblies motors I N R 5’591 million
which enables us to serve our customers PAT:
better.
IN R 3,61 5 million
EPS:

I

INR 621 per share

5-year revenue CAGR:

34.2
. Motor control

units 5-year average EBITDA:

274

Amongst the leading
player in the automotive
technology space

Experienced management team
Our management team possess more
than 110 years of cumulative experience
and are well-versed with the nuances of . .
Differential

the auto industry. gears o—

2\

Strong track record
We possess a strong track record and
have been successfully able to navigate

all headwinds. Global market share in

differential gears:

6.3

Global market share in
starter motors:

. Conventional and micro/
plug-in hybrid starter motors

EV transmission gears © |

R&D prowess

We place great focus on R&D and have 46%
spent around INR 1,761 million on R&D
initiatives over the last three years. New products developed

during the year:

STRATEGIC PRIORITIES 3

Order book as on

Effective governance 31t March, 2022:
B intains high . Incr in i

Our Board maintains high standards Increasing creasing . . - o IN R 1 86 billion
of corporate governance to ensure EV global M Diversifying o— Investing in

sustainable growth and success O O markets —FH  revenue mix /y technology

presence g: ]
share 8888
\ /J \\ — J
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Board of Directors

Synergising sustainable
growth

A
A

Sunjay Kapur Vivek Vikram Singh Amit Dixit Ganesh Mani
Chairman Non-Executive Managing Director & Nominee Director Nominee Director
Director Group CEO

Prasan Abhaykumar Shradha Suri Venkata Rama Subbu Jeffrey Mark Overly
Firodia Independent Director Behara (B V R Subbu) Independent Director
Independent Director Independent Director

0006 00 00 00000

BOARD COMMITTEE @ Chairperson

Audit @ Member
Nomination and Remuneration

Corporate Social Responsibility
Stakeholders Relationship

Risk Management

Environment Social and Governance
Capex

NOoO gk WN =

CORPORATE OVERVIEW

Leadership team

Upholding
managerial efficiency

Mr. Vivek Vikram Singh Mr. Vikram Verma Vadapalli Mr. Sat Mohan Gupta
Managing Director & Group CEO CEO, Driveline Business CEO, Motor Business

Mr. Kiran Manohar Deshmukh Mr. Rohit Nanda
Group CTO Group CFO
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Managing Director and
Group CEO’s message

Rising against
the tide

ROBUST PERFORMANCE AGAINST ALL ODDS
A picture, it is said, is worth a thousand
words, and so | will let this simple chart
show how we have risen against the
adversities that have impacted our
industry.

200

100 O

50
FY20 FY21

=0== Sona Comstar Revenue - Indexed to 100
=O== Global Light Vehicle Sales - Indexed to 100

Any company’s performance only has meaning when
seen in the context of the industry it operates in. Being
a global company with majority of our revenue coming
from light vehicles, the best benchmark for us is global
light vehicle sales. Since the onset of the pandemic in
early 2020, the automotive industry has been under
enormous pressure, shrinking ~7% in the last two years,
while our sales have grown nearly 75% during the same
period and registered a 5-year CAGR of 34.2%.

Our performance is even more remarkable
considering headwinds like the Russia-Ukraine
crisis, renewed Covid lockdowns in China, increasing
material and energy prices and rising inflationary
pressure. Despite all these challenges, we recorded
a 36% increase in revenues to INR 21,306 million
during the year and an EBITDA of INR 5,591 million,
an increase of 27% y-o-y. Our profit after tax was INR
3,615 million, a staggering increase of 68%. Excluding
one-time exceptional items contributing to our net
profit, we still registered PAT growth of ~37%.

20
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OUR ACTIONS SHOULD SPEAK LOUDER THAN
OUR WORDS, AND HENCE OUR NUMBERS SHOULD
DO MOST OF THE TALKING. DESPITE STRONG
HEADWINDS FROM MULTIPLE DIRECTIONS, WE
HAVE DELIVERED AN IMPRESSIVE PERFORMANCE,
VALIDATED BY THE SIGNIFICANT GROWTH IN OUR
REVENUE AND PROFITS.”

Vivek Vikram Singh
Managing Director and Group CEO

CORPORATE OVERVIEW

ELECTRIFYING OUR FUTURE

As a company, intent on becoming one of the leading global
providers of automotive technology solutions, our biggest
strategic priority is to be at the forefront of electrification of
mobility worldwide. In this regard, we have increased our BEV
revenue share from 14% in the previous year to 25%, with a
1.5x growth in absolute revenue to surpass the INR 5 billion
mark. | envision this number to increase exponentially over
the foreseeable future as we have doubled the number of EV
programmes to 30 over the previous year and now serve 19
electric vehicle customers across the globe.

PROGRESSING ON OUR TECHNOLOGY
ROADMAP

The future of mobility will only be achieved by product
innovation. We introduced three new products in FY 2021-
22 and have a pipeline of new products in various stages of
R&D. The advent of Electrification, and Autonomous Vehicles
brings us many interesting and challenging opportunities.
One of them is around smarter suspension, and our most
important new product, the integrated motor controller
module or IMCM. This futuristic suspension system with

our IMCM senses every bump and speed breaker and
independently responds to all external disturbances. This
new product not only validates our faith in the power of
innovation but with almost 2 million lines of code per IMCM,; it
also validates our belief that the ability to integrate hardware
and software will keep gaining importance as vehicles and
the systems inside them get increasingly smarter and more
autonomous. Another milestone that we are incredibly
proud of is the order win for a new driveline product called
spool gear from a major global EV customer. This order

win is perhaps one of our most significant achievements

as it demonstrates our R&D capabilities to develop and
manufacture products for all powertrain architectures, even
beyond our domain of traditional differential assemblies. In
addition to this, to fortify our position in the EV segment,

we have entered three strategic partnerships with IRP
Systems, Enedym Inc and C-Motive Technologies. All three
partnerships are intended to develop motors for different
end segments and eventually offer the right motor, made
using the right technology, to each vehicle application.

STRENGTHENING OUR GLOBAL
SIGNIFICANCE

Another area that we place immense focus on is our global
significance. During the year, we were able to acquire two
of the top 10 global passenger vehicle manufacturers as our
customers and are proud to say that as of today, we serve
seven of the top 10 global carmakers. Our global market
share of differential gears and starter motors increased to
6.3% and 4.6%, respectively, while we continue to dominate
the Indian market for differential gears with 50-90%

market share across vehicle categories. Our pursuit for
global significance is also reflected in the additions of new
programmes and new customers in our net order book. At
the end of FY 2021-22, our net order book stood at INR 186
billion, of which 62% is contributed by EV.

BROAD-BASED DIVERSIFICATION TO
BALANCE RISK

Strategically, we have been undertaking initiatives to

ensure that we are able to accomplish diversification across
powertrains, products, geographies and vehicle segments.
Predominantly, we were ICE-dependent for our revenues.
However, that has changed drastically of late as revenues from
the ICE segment only account for 18%, whereas the share of
BEV revenue has increased from just 1% to 25% over the course
of three years. Similarly, our revenue share is balanced across
all major markets in terms of geography. With regards to vehicle
segments, our concerted efforts toward electric 2-wheelers and
3-wheelers are yielding results as they accounted for ~1.5% of
our revenue and will increase rapidly in FY 2022-23.

TREADING AHEAD RESPONSIBLY

We also understand that a company’s success is not
determined by its financial success alone, and we must

be responsible in everything that we do. We place utmost
importance on the safety and wellbeing of all our employees
and undertake many initiatives in this regard. Especially
during a year ravaged by the pandemic, we ensured

their safety through comprehensive sanitation of all our
manufacturing plants and a large-scale vaccination drive

for all our employees. We have a well-structured CSR
framework and place a great focus on education, healthcare,
livelihood and self-sustenance for our stakeholders and the
communities we influence.

WAY FORWARD - RISING TO NEW
EXPECTATIONS

Great success comes with great responsibility and great
expectations. We are now additionally responsible to nearly
4,00,000 new shareholders and those we already served

- our customers, employees, communities, and promoters.

We need to rise to these expectations and assign ourselves
loftier goals as a team. As Swami Vivekananda’s favorite verse
from the Katha Upanishad goes, “3fsd S13rd urea ar1fAatera”
(“Uttisthata Jagrata Prapya Varannibodhata”), which translates
to: “Arise, awake, and stop not till the goal is reached”.

We cannot allow ourselves to buckle under these expectations
and become myopic, resorting to short-term thinking and
constraining our teams’ freedom to fail. Because, borrowing
from Neil Gaiman, if we are making mistakes, we are making
new things, trying new things, learning, living, pushing
ourselves, changing ourselves, and changing our world. We
must retain what got us here in the first place: our integrity,
ingenuity, frugality, bias for action, and ability to think long term.

The one thing that always keeps us winning is our talented
team, whom | can never thank enough. Thank you also to
the Shareholders and the Board for continuing with me in
this position of trust. | know how fortunate and blessed | am
to lead this wonderful company, and there is not a day that
goes by that | do not thank God for where | am.

Vivek Vikram Singh
Managing Director and Group CEO
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CFO’s review

Delivering
robust growth

DEAR SHAREHOLDERS,

At the start of FY 2021-22, the global economy
was enjoying macro tailwinds in the form of the
most accommodative monetary and fiscal policies
ever seen. It looked like a promising year ahead
despite the ascendant commodity prices, semi-
conductor chip shortage and waves of multiple
variants of COVID-19. Inflationary pressures were
being perceived as transitory and therefore the
Central banks were willing to continue with their
accommodative stance for longer to support
growth.

In India, we went through a terrible second

wave of COVID-19 at the very start of the year
affecting our domestic sales in the first quarter,
though our operations continued uninterrupted.
Globally, semi-conductor chip shortage kept on
dogging the production of automotive companies,
though not everyone was equally affected.

Auto component and system suppliers which
were well diversified across geographies and
customers did better than the ones which were
not so diversified and were also not lucky to be
on the less affected models of their customers.
As the year progressed, the spectre of inflation
kept testing the market’s conviction on transitory
inflation phenomenon and the benchmark bond
yields continued to trend higher. The momentum
in sale of light vehicle in our key markets of US
and Europe started to decline from the second
quarter onwards.

KEY DEVELOPMENTS FOR US

With these industry dynamics in the background,
our first year report card post-listing is out. Our
Revenue and PAT grew by 36% and 68% to INR
2,131 crore and INR 362 crore respectively. The
key driver of our growth was BEV market segment
with sales at INR 504 crore, a growth of 145%
over last year. It now constitutes 25% of our total
sales against 14% last year and 2% the year
before. Revenue in non-BEV market segment was
INR 1,627 crore as it grew by 20%. Our robust
growth numbers despite a challenging year,

22
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PURSUING TECHNOLOGY FOR GROWTH
IS ONE OF OUR STRATEGIC PRIORITIES,
AND WE NOT ONLY CONTINUE TO
PURSUE THE TECHNOLOGY ROADMAP
WE HAD LAID OUT FOR OURSELVES
BUT ALSO EXPAND IT AS WE GO
ALONG.”

Rohit Nanda
Group CFO

CORPORATE OVERVIEW

once again demonstrate how the strategic clarity
of thought and direction can bring qualitative and
sustained growth. Our order book also grew from
INR 14,000 crore at the end of 15t quarter to INR
18,600 crore as at the end of the year, 62% of it
is constituted by EV orders. We now have a total
of 30 EV programmes spread across 19 different
customers, including 21 programmes which are
part of the order book.

The company generated INR 445 crore of cash
flow from operations, out of which INR 344cr were
deployed in capex. The pace of capex spending
during the year was slower than the initial plan
due to elongated lead times. However, we do

not expect this to have any adverse effect on the
growth plans of the company. We will shortly be
commissioning our new plant at Chakan which will
give us additional capacity in the gears business
to meet expanding needs of our existing and new
customers.

We could also deleverage our Balance Sheet
through INR 300 crore raised in the IPO by way
of primary issuance. It has not only reduced our
finance cost but also offers us protection in an
environment of rising borrowing costs. It also
offers us an opportunity to use this headroom
to lever the Balance Sheet in case of a suitable
inorganic opportunity.

The merger of our 100% Indian subsidiary
Comstar Automotive Technologies Private Limited
(Comstar) was approved by NCLT Chandigarh

on 7" January 2022 with 5" July 2019 as the
appointed date, being the date of its acquisition.
This allows us fungibility of cash flows across the
merged entities thereby improving efficiencies.
The credit rating of the company was further
upgraded to AA by India Ratings owing to strong
fundamentals of the company. During the year,
the company also received approval under the
Govt of India’s Production Linked Incentive (PLI)
Scheme, meant to provide financial incentives to
boost Advanced Automotive Technology products
and attract investments in the automotive
manufacturing supply chain.

Pursuing technology for growth is one of our
strategic priorities, and we not only continue to
pursue the technology roadmap we had laid out
for ourselves but also expand it as we go along.

We’ve announced new technology collaborations
with IRP Nexus of Israel, Enedym of Canada and
C-Motive of USA. These collaborations are for
developing magnet-less motors using different
technologies having different power ratings and
end-applications in the automotive industry. We
also introduced three new products during the
year along with customer orders won for these
products. This pace of launch of new products
with customer orders has been possible only due
to the R&D investments that the company has
made in the past and continues to make.

As a responsible corporate citizen, your company
is cognisant of the importance of Environment,
Social and Governance (ESG) aspects as three
critical pillars of sustainable growth.

We have therefore decided to start sharing our
sustainability indicators through the Business
Responsibility and Sustainability Report (BRSR)

in our Annual Report from FY 2021-22 onwards,
a year ahead of SEBI mandated timeline. We

will follow this up with a separate and detailed
Sustainability Report on GRI based indicators later
this year.

OUTLOOK FOR FY 2022-23

As it stands today the global economy is facing
major headwinds in the form of high inflation and
rising interest rates. An expected slow-down in
growth may ease off commodity prices but the
key to demand revival would lie in the lowering
of inflationary expectations. Meanwhile, we feel
that the trend to electrify automobiles would
continue to intensify as oil prices stay elevated.
62% of our order book is constituted of orders in
the EV segment which should lend resilience to
the trajectory of our future growth. We therefore
foresee economic environment in FY 2022-23 as
challenging yet promising for the company.

In the end, we would like to thank all the people
who have worked tirelessly to ensure that the
company’s operations are run uninterruptedly
to exceed the customer expectations. A special
thanks to all the shareholders for reposing their
trust and confidence in the growth story of Sona
BLW.

Rohit Nanda
Group CFO
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An impressive lap amid
external challenges

Our performance over the past few
years has earned us the trust of our
stakeholders. Irrespective of the
challenges that may arise, we will

continue to adapt and strive to grow.

Profit and Loss

As a testament to our innovative endeavours, our
revenues have grown at a CAGR of 34% over the past five
years, despite the disruptions posed by the pandemic.
Even during the year under review, our revenues have
grown by 36% and our profit after tax by 68%.

REVENUE’
(INR in million)

21,306

2021-22

2020-21 15,663

2019-20 10,380

2018-19 6,992

201718 6,231

'Revenue from the year from continuing operations

EBITDA MARGIN?
%)

26.2

2021-22

2020-21 28.2

2019-20 233

2018-19 283

201718 71

N‘

SEBITDA margin = EBITDA from continuing operations/
Revenue from operations from continuing operations.
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EBITDA?
(INR in million)

5,591

2021-22

‘IA
N
N

2020-21

4,410

2019-20 2,423

2018-19 1,979

201718 1,690

2EBITDA for the year from continuing operations

PAT*
(INR in million)

3,615

2021-22

2020-21 2152

2019-20 3,653

2018-19 1,718

201718

42018, 2019 & 2020 include profit / loss from discontinued operations.
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Balance Sheet

GROSS BLOCKS®
(INR in million)

7,633

2021-22

2020-21 4,656

2019-20 3,728

2018-19 2,514

201718 6,690

SProperty, plant and equipment only

Non-financial*

NET DEBT®
(INR in million)

(69)

202122 |

202021 [ 337

201920 [ 2018

2018-19

201718

[ ass

S a0z

SLong term debts and Short term borrowing less Cash and

cash equivalents.

R&D INVESTMENTS
(INR in million)
2021-22

2020-21 915

2019-20 404

2018-19 244

201718

ALLOCATION TOWARDS
CSR INITIATIVES (INR in million )

2021-22
2020-21
2019-20
2018-19

2017-18

*includes Comstar

TOTAL EMPLOYEES

2021-22
2020-21

2019-20

2018-19

201718

3,555

3143

2,356
2,256

2,164

TRAINING HOURS PER PERSON
(hours/year)

2021-22

2020-21

2019-20

2018-19

201718
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Sona Comstar Annual Report 2021-22

Propelled by the
on-going EV revolution

The global automotive industry is
undergoing a paradigm shift with the
widespread adoption of EVs across
the world. Responding to the changing
mobility patterns, we have undertaken
strategic initiatives in line with the
latest advancements in the global
automotive market, to capitalise on
these emerging opportunities.

INCREASED EV ADOPTION

Globally, EV adoption is in full swing and has surpassed
initial estimates by a long shot. From only 1 million EVs being
active in 2016, the number of total plug-in vehicles on roads
is expected to cross ~20 million in 2022. According to the
2016 edition of BP’s Energy Outlook, a fleet of 71 million
plug-in vehicles are estimated to be on the move by 2035.
However, the analysis of recent trends and sales data by
BloombergNEF indicates that this can be accomplished by
2025 — 10 years ahead of the initial projections. Favourable
government policies, coupled with increasing consumer
awareness of climate change, are expected to drive EV sales
in the foreseeable future.

Electrified

Transition to emissions-
free mobility is
becoming a global
requirement. Electricity
used to charge vehicles
will increasingly come
from renewable sources
to ensure carbon

Autonomous

Development of vehicles
requiring no human intervention
will reduce the dependence

on public mobility platforms,
offering enhanced individual
mobility to new user groups.

neutral mobility.

Shared

Professionally managed
fleets of shared
vehicles will reduce

the cost of mobility by
a significant amount,
through more efficient
use of expensive
mobile assets.

EMERGING TRENDS
The future of mobility is
coalescing through the

application of the ‘EASC’
model — electrified,
autonomous, shared
and connected.

Connected

Application in two ways -
communication between cars or with
traffic management infrastructure, or
between vehicle occupants and the
outside world. The car of the future
will become a “third place” between
home and workplace, combining
features of both.
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GEARING UP FOR THE NEXT
With deep domain expertise and insightful market analytics, we are well-poised to capitalise on these emerging
trends with agility. We have set out four specific strategic priorities to capture the new opportunities that have

sparked in the global arena.

®

Electrification

®

Global market
significance

W

Diversification

A3

Technology
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Strategic priorities - -
INT*3 +
- - R
o
L <]
SENSOR
We have always kept ad Over the last.couple of years, the
. tangible impact of climate change

Close watch on eVOIVIng has been felt sharply. This has led to
consumer preferences, increased awareness and cognisable

actions to combat the phenomenon.

and the EV boom is no \

. In an attempt to wean off fossil fuels
surprise to us. We have and reduce the harmful emission - E—
geared Up our prOdUCtion effects of ICE vehicles, the world has

witnessed a rapid adoption of EVs.
to cater to theS@&Changlng The governments have undertaken
needs with an-aim to proactive measures to.catalyse this
process. The automobile manufacturers

increase our revenue have responded with increased activity
share fromethe EV nihe &G

Segment by Winning new At Sona Comstar, our foresight to
orders. anticip.ate.this change resulted in .
proactive investments in R&D, ensuring
a diversified product portfolio covering
all types of electrified powertrains =
to cater to the growing needs of
EV OEMs. )

|

v o
= g

//
i

(INR in million) BEV SEGMENT

CONSEQUENTLY, WE HAVE 5,042 25% 30

BEEN AWARDED WITH
NEW EV PROGRAMMES,
WHICH HAVE HELPED

US TO SIGNIFICANTLY 2,057 14% 15
INCREASE OUR REVENUE
AND REVENUE SHARE FROM
THE BATTERY ELECTRIC
VEHICLE (BEV) SEGMENT.

I M P Q CT REVENUE FROM THE BEV SEGMENT REVENUE SHARE FROM THE TOTAL EV PROGRAMMES

FY 2020-21 FY 2021-22 FY 2020-21 FY 2021-22 END OF END OF
FY 2021 FY 2022



Strategic priorities

Amping u

dlobal market sharej

Our ability to meet

the evolving needs

and demands of the
automotive industry
has helped us secure
our leading position.
We have continued to
scale our operations by
expanding our influence
and presence on a
global scale.

IMPACT

EV CONTRIBUTES ~62% TO
OUR ORDER BOOK OF INR 186
BILLION IN FY 2021-22

Sona Comstar Annual Report 2021-22

p our

L

|
F

Our manufacturing and assembly

units are spread across three L
continents, strategically located near, re
major automotive markets. We have
consistently delivered quality products
for over 23 years and have become the
preferred choice for OEMs worldwide.
We have achieved this on the back_‘qi
our enhanced capabilities to address
the emerging needs of OEMs globalli ,’,

and this is further validated by our
significant order wins. i“_

We are focused on innovating and v 3
developing new products to become ?
the market leader in the EV systems
and components space. We have
significantly increased our market

share in differential gears and starter

motors over the previous year and

4
remain focused on growing our market J‘
share further on the back of product
innovation.

TOTAL ORDERBOOK

43 186

NEW ORDERS

WON IN LAST 3

QUARTERS OF
FY 2021-22

140

GLOBAL MARKET SHARE OF
DIFFERENTIAL GEARS

6.3%

5%

Q1FY2022
END

Q4 FY2022
END

CY2020

CY2021

CORPORATE OVERVIEW

STATUTORY REPORTS

1Bl =

GLOBAL MARKET SHARE OF
STARTER MOTORS

4.6%

3%

CY2020

CY2021

FINANCIAL STATEMENTS
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Strategic priorities

Driving growth
with a diversified
portfolio

We have always taken strong measures to remain
agile with our offerings, adapting to the latest
disruptions in the automotive industry, with
focussed enthusiasm. Diversifying our portfolio
has created more revenue streams to ensure we
do not remain dependent on a specific product,
geography or vehicle segment. With this vision,
we have successfully safeguarded ourselves
against any overdependence risk.

One of our strategic priorities is to diversify the
revenue mix by geography, products, and vehicle
segments to reduce risk of concentration in

one geography or product segment. Our focus
on electric vehicles drives the reduction in our
dependence on ICE powertrain.

DIVERSIFIED REVENUE MIX DIVERSIFIED REVENUE MIX DIVERSIFIED REVENUE MIX DIVERSIFIED REVENUE MIX
BY POWERTRAIN %) BY GEOGRAPHY (%) BY PRODUCT (%) BY VEHICLE SEGMENT (%)

n ! 01

31 32
22 15.0
o [l - Fy21 Fv22 Fv21 Fr22 .
2
I %6 26 33 8 27 26

1
rv1s [
Europe B North America MIndia Differential Gears W Micro-Hybrid Starter Motors EPVY HECV EOHV E2W/ E3W

B Asi | Indi RoW M Differential Assembly B Conventianal Starter Motors
M Battery EV Micro-hybrid/Hybrid M Powersource neutral sia (excl. India) o B Others Gears Others (incl. traction motors)

W ICE dependent

32 33




Strategic priorities

Technology
and R&D
focus

The automotive industry is currently experiencing
two simultaneous revolutions: electrification and
automation. These disruptions, like the decline of
horse-drawn carriages in the early 20" century,
are of a magnitude not seen in hundred years.
While electrification is fostered by the concerns
about global warming and regulations, automation
of mobility is driven by the technology's societal
benefits relating to safety, convenience, reliability,
and equity. Sona Comstar's vision is to become

a significant player in electric vehicles and
autonomous and connected vehicles, offering
integrated solutions to our global customers.

Our R&D efforts are directed towards this goal.

We began preparing for these emerging trends
in 2016 when we developed our advanced
technology differential gears specifically for high-
performance electric passenger vehicles. Since
then, we have been investing massively in R&D
and bringing to the market innovative products
that exceed the expectations of our discerning
customers.

THE ELECTRIC REVOLUTION

In FY 2021-22, we have introduced two new
products for the EV drivetrains: spool gear and
epicyclic gear set. The introduction of these
two products has extended our reach in the EV
drivetrains' varying architectures.

As more carmakers introduce new electric
vehicles, new architectures emerge. Depending
on the specific application, design constraints,
and manufacturing considerations, EV drivetrains
have evolved into four different architectures.
Where one motor drives two wheels, we need a
mechanical differential to enable the wheels to
turn at different speeds when the vehicle makes a
turn. Where one motor drives a single wheel, we
need a compact, high-efficiency gear reduction
unit that is also quiet.

34

Sona Comstar Annual Report 2021-22

(5(3

AS AUTOMATION MOVES TO HIGHER
LEVELS, MANY SYSTEMS AND SUB-
SYSTEMS IN THE VEHICLE WILL GET
'SMARTER’' AND NEED COMPUTING
INTELLIGENCE, IN-SITU MEMORY, AND
CLOSELY INTEGRATED SENSING AND
ACTUATION FUNCTIONS.

Kiran Manohar Deshmukh
Group CTO

CORPORATE OVERVIEW

Our final drive differential assemblies are already fitted in
one- and two-motor configurations of mass-manufactured
EVs. Spool gears and epicyclic geartrain developed by
us offer the demanding features of electric vehicles. They
find their relevance even in the absence of a mechanical
differential. They also have a broader application in
commercial vehicles' gearboxes and hub wheel reduction
units.

While one- and two-motor architecture is likely to be the
most prevalent configuration in the future, now we have
solutions for every format of the electric drivetrain. Alternate
architectures are more sophisticated and more expensive,
and hence we also realise higher value per vehicle than with
the differential assembly.

We will continue this journey and make more products

to support the electrification of the drivetrain. We are
developing high-performance, high-efficiency, and high-
power-density motors of different types, with compatible
liquid-cooled, state-of-the-art, high voltage inverters. We
aim to leverage our core strengths and create a range of
integrated electric drive units to meet the highly demanding
requirements of electric passenger cars and commercial
vehicles of all types.

THE AUTOMATION REVOLUTION

Our hardware and software engineering, integration, and
thermal management competencies have allowed us to
expand our product range into the growing autonomous and
connected space.

As automation moves to higher levels, many systems

and sub-systems in the vehicle will get 'smarter' and

need computing intelligence, in-situ memory, and closely
integrated sensing and actuation functions. This presents
many opportunities for suppliers who can and will integrate
hardware and software to develop this new generation of
automotive systems.

In FY 2021-22, we introduced Integrated Motor Controller
Module (IMCM) for a predictive active suspension system
that offers comfort and convenience to the occupants of a
car. This futuristic suspension system with our IMCM senses
every bump and speed breaker and independently responds
to all external disturbances. The motor generates an exact
counteracting force to mitigate the impact of uneven road
surfaces so that the vehicle glides over all kinds of roads.
This capability extends further to anticipating oncoming
potholes or road disturbances through sophisticated
geospatial software and reacts with lightning speed.

This new product has only been possible due to our
extensive R&D on Belt Starter Generator (BSG), especially
the thermal management and the software modules. Owning
and controlling our primary technologies has given us the
ability to keep iterating and innovating and finding multiple
different applications and products for the same technology.
Our IMCM with nearly two million lines of code is just one
example of our abilities to integrate hardware and software—
something that will keep gaining importance as vehicles and
the systems inside them get increasingly more intelligent and
more autonomous.

NEW PARTNERSHIPS

We have recently partnered with three technology
companies from three countries, each using a different core
technology to develop magnet-less motors. We are co-
developing an electrically magnetised synchronous machine
(EMSM) with Israel's IRP Nexus that uses a patented power
transfer module and no magnets. Our strategic partnership
with Enedym Inc., the Canadian technology company
incubated at the McMaster University in Ontario, aims to
offer switched reluctance motors (SRMs) with advanced
acoustic noise control. Finally, our partnership with C-Motive
Technologies, a high-tech electric motor company based

in Wisconsin, US, will harness electrostatic forces to build a
motor through multiplicative gains in mechanical, electrical,
and electrochemical innovations.

These initiatives of eliminating magnets from motors will
provide us with the advantages of supply security, cost
reduction, and product recyclability. Most of the world's

rare earth magnets come from China. Dynamic geopolitical
situations cause their prices to fluctuate dramatically and
erratically. Further, the permanent magnets are difficult

to isolate during the recycling process. Having a motor
without magnets is an intelligent way of overcoming all these
problems.

One of our top strategic priorities is to grow our EV revenue.
We will accomplish this by expanding our traction motor
offerings, addressing the entire range of EVs, spanning from
below 5 kilowatts to above 300 kilowatts. Our other top
priority is to serve the budding autonomous and connected
space by expanding our product offerings to address

this emerging field. We will realise both these objectives
through our internal capabilities and partnerships with able
technology companies from across the world Kiran Manohar
Deshmukh Group CTO.

35



Sona Comstar Annual Report 2021-22

Strategic priorities

SHIFTING GEARS

Going forward, we will continue to place great emphasis on technology
and innovation to revolutionalise the mobility ecosystem, through
electrification and automation. Our vision is to become a significant
player in electric vehicles, autonomous and connected vehicles.

Autonomous
/Connected

GaN Inverter

Motors for Bots and
Industrial Automation

Predictive Active
Suspension
Integrated Motor
Controller Module

[] Future Products B currentProducts M Legacy Products

Note: The product images shown are for illustration purposes only and may not be an exact representation of the products
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Electric
High Voltage
Inverter

High Voltage
Traction Motors

DC-DC

Converter Magnet-free Motors,

SRM Design

Axial Flux Motors

Magnet-free Motors,
EMSM Design

Mid-mount Drive
Motor (PMSM)

Hub Wheel

Motor (BLDC) Axial Flux Motors

Belt-driven Starter

Generator (BSG) Rigid e-Axle

Reduction
Drive Unit

Active Biased

Independent Differential

suspension e-Axle :
Epicyclic Set

- Net Spiral/
h ) " Hypoid Gears
7 o

Diff Assembly

-
/)

Starter
Motors

Spool Gear
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People

Fuelling the aspirations
of our people

Our employees are the essential gears that
help us keep running smoothly and efficiently,
like a well-oiled machine. We have always
given utmost priority to ensuring the safety
and wellbeing of all our employees. It was but
natural for us to double down on our efforts
during a pandemic-ravaged year.

CORPORATE OVERVIEW

[5

SONA HEALTH APPLICATION

During FY 2020-21, we had introduced
the Sona Health Application to track
employees who were infected or
residing in a containment zone. We
kept the app active throughout this
year as well and continued monitoring
and containing the spread of the

virus through it. Employees were

only allowed entry at the gates if the
application gave a green signal.

Sl

RECREATIONAL ACTIVITIES

With the adoption of work from home to
safeguard our employees, we worked
proactively to create a stress-free
environment, making the shift easy and
enjoyable for them. We collaborated
with yoga and meditation centres and
curated exclusive wellness sessions
for our employees and their families.
We also organised several online
competitions for the families of our
employees.

35

TRAINING HOURS PER
EMPLOYEE DEVOTED IN
FY 2021-22
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HEALTH AND SAFETY

We continued to adhere to

stringent COVID-19 protocols at the
workplace to create a safe space for
everyone. We regularly sanitised all
our plants to ensure the safety of

all our employees who stayed back
at our manufacturing units. During
the year, we launched a vaccination
drive for all our employees to further
immunise them against the virus
followed by booster doses.

0

=

TRAINING AND
DEVELOPMENT

Employee development is the key to
creating an agile workforce. We have
always emphasised on upskilling our
people to keep them up to date with
latest technological advancements
as well as boosting their aspirations
of career progression. We conducted
both online and offline training
sessions to ensure all our employees
were equipped with the necessary
skills and knowledge to adapt to

the evolving trends in the industry.

In FY 2021-22, we became the first
in the automotive industry to upskill
our work force through NASSCOM'’s
FutureSkills® Prime program that
provides our employees free access
to various courses on emerging
technologies.
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Corporate social responsibility

Charging ahead with
responsibility

We don’t measure our success solely through growth in financial numbers. Rather,
we believe that true success lies in the positive impact we create, on society and
the communities in which we operate. We are focused on creating opportunities
for all stakeholders through our multi-pronged CSR interventions, that encompass
education, healthcare, livelihood and self-sustenance trainings.

Our CSR activities are guided by these four pillars:

< & = @

Samridh Swasth Surakshit

-

Saksham

Bharat Bharat Bharat Bharat

e,

A

Samridh Bharat Programme
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FOSTERING A CULTURE OF
START-UPS

We collaborated with the Centre for Innovation,
Incubation and Entrepreneurship (CIIE) of Indian
Institute of Management, Ahmedabad, for the
development of an Incubation Infrastructure to
create a holistic ecosystem to incubate start-
ups. This project is expected to be completed by
October 2022.

. ~6,000+ innovators/entrepreneurs to benefit
from the incubation space

- Capacity building support to be provided to
~200 early-stage start-ups

«  ~0.5 million stakeholders/individuals to be
influenced

- ~1 million people to be directly influenced by
the technology and solutions developed by
these start-ups

INCUBATION LABS FOR SCALING
INNOVATIONS

We collaborated with the Foundation for
Innovation and Technology Transfer (FITT),

an industry interface of Indian Institute of
Technology, Delhi, to foster, promote and sustain

the commercialisation of science and technology.

We are focussing on tech-based research to
bolster sustainable innovations, that may have
commercial potential in the automotive industry.
We will fund, support and collaborate with FITT
on the various activities under the programme,
building opportunities for Indian innovators to
create safe, convenient and eco-friendly mobility
for everyone.

s N

We partnered with Foundation of Innovation

and Technology Transfer (FITT), lIT Delhi, to

foster, promote, and sustain commercialization

of science and technology. Under this program,

we supported Quanteon Powertrain, a startup

incubated in lIT Delhi and founded by two former

Indian Navy officers, Commander Ramesh

Lakra (retd) and Commander KV Narsimham

(retd). They are leading the way in homegrown

motor designs to power the EV revolution in the

country. In the true spirit of Atmanirbhar Bharat,

their designs and processes are homegrown,

aimed at creating a true value proposition.

«  Working in the niche field of axial flux
machine design

« Developed manufacturing processes,
enabling seamless translation for volume
production of axial flux machines

« Motors designs are powering the L5 and L7
segments, while other designs are in various
stages of testing and validation

« A novel design for an axial flux, eAxle —
Sudarshan Chakra designed by the startup,
was selected for the inaugural grant under
Sona Comstar — IIT Delhi Innovation Program
for Safe and Eco-friendly Mobility; their
design leverages the benefits of axial flux
technology for a customised motor for eAxle
application which is more efficient than any
available product in the market

« The design work has been completed
and the motor testing is scheduled to be
undertaken in June 2022

N J
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Swasth Bharat Programme

DISTRIBUTION OF HEALTH CARE
ESSENTIALS

We partnered with M/s. Kaushalya Foundation

to provide medical kits, hygiene kits, oxygen
concentrators, masks and other health care
facilities to the underprivileged people in different
blocks and villages.

« Providing immediate sustenance relief by
distributing cooked meals and rations

+ Preparing the community through
communication and other interventions

» Building long-term resilience through health
and hygiene services to support livelihood

42

STRENGTHENING HEALTH
INFRASTRUCTURE

We collaborated with several medical institutions
and government facilities to strengthen health
infrastructure and increase accessibility.

Medical Equipment for Paediatric ICU
We partnered with Aakash Healthcare Super
Specialty Hospital (Aakash Healthcare Private
Limited) to purchase medical equipment for
the building of a paediatric ICU. The Hospital
acquired various medical equipment including
HFNC machines, paediatric wrap for SPO2
probes, universal ventilators, multipara monitor
with EtCO2.

Deployment of BiPAP Machines

We collaborated with Mahratta Chamber of
Commerce, Industries and Agriculture (MCCIA) for
the procurement of 20 units of BiPAP Machines
and distributed them to various hospitals in Delhi
NCR including Aakash Healthcare, Moolchand
Hospital, Artemis Hospital, Prakash Hospital, Civil
Hospital, Vedic Hospital and Tirath Hospital.

100-bed COVID-care centre

We partnered with Cll and Young Business
Leaders Forum of ACMA in association with the
District Administration, Gurugram, to set up a 100
Bedded COVID Care Centre in Gurugram.

Oxygen concentrators

We procured six oxygen concentrators for
deployment in Rajmata Vijaya Raje Scindia
Centre for Development, Madhya Pradesh.

Vaccination camps

We made donations towards the infrastructural
development of vaccination camps, to ensure
seamless vaccinations in the Primary Health Care
Centre in Gurgaon.

>4.5 Jakhs

MEALS PROVIDED IN FY 2021-22
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Saksham Bharat Programme

RENOVATIONS UNDERTAKEN FOR
GOVERNMENT SCHOOL

We undertook the responsibility of renovating and
improving the infrastructure of The Government
Senior Secondary School located at Begumpur
Khatola in Gurgaon, Haryana, India.

Installation of solar panels

We installed solar panels in the Govt. Senior
Secondary School to ensure adequate access to
electricity for an uninterrupted and comfortable
learning experience along with considerable
savings and awareness about green energy.

Construction of boundary walls

We fixed the broken boundary walls around
the school premises to ensure the safety of the
students.

Renovating the playground and toilets

We renovated the school playground by covering

the floor area measuring ~490 sq. mt. with tiles.
Additionally, we also renovated eight urinals and two
toilets to improve the hygiene and sanitation facilities.

BASIC INFRASTRUCTURE MAINTENANCE
OF VARIOUS GOVERNMENT SCHOOLS

We initiated the construction and renovation of several
school buildings and toilets for various government
schools across different locations in Chennai, including
the schools located in Chunampet, Nellikuppam,
Vandalur, Maraimalainagar, Manampathy.

Restroom construction at Chunampet
« No. of restrooms - two

- Total area - 1,204 sq. ft.

« Building type - RCC roof

« No. of restroom cabins - 14

Classroom renovation at Nellikuppam
- No. of renovated blocks - three blocks
(18 rooms)
- Total painted area - 1,85,000 sq. ft.
« Repairing of doors, floor tiles and wall damages.

Class-room tile laying work at Manampathy

- Total tile laying area - 2100 sq ft

« Polycarbonate roofing at Vandalur and Maraimalai
Nagar

+ Polycarbonate roof sheet work for four existing
restrooms

Painting work at Spkoil
« Restroom painting work at the Spkoil School

Surakshit Bharat Programme

We contributed to Lal Bahadur Shastri foundation to support the children of the war veterans getting the desired
education with the aid of scholarships under their Param Vir Chakra winners program. Under this program the
foundation launched a digital platform to enable corporates connect with the familiies of war veterans to assist
them in getting access to employment opportunities. The foundation also aim to create awareness about the
Param Vir Chakra Holders of our nation through its project - 21 Salaam initiative.
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Management Discussion and Analysis

INDUSTRY OVERVIEW

Global light vehicle sales were around 81 million units in 2021.
Although the automotive industry sales recovered from the
lows of Covid-affected quarters, it was still far behind the
peak of 94 million units in 2018. The automotive industry
faced multiple supply-side disruptions that depressed global
vehicle production, particularly in the second half of the year.
The emergence of new Covid-19 variants and the geopolitical
conflict in Europe compounded the supply-side challenges
caused by the global semiconductor shortage. Wide-scale
vaccination across the globe has helped the resumption of
economic activities from the pandemic-induced restrictions,
thus supporting the demand for new vehicles across the
markets.

The automotive industry is in the midst of a transformational
phase. Global megatrends such as evolving competitive
landscape, electrification of powertrain, growing digitalisation
and supply chain recalibration, are transforming the mobility
industry at an unprecedented pace.

EVOLVING COMPETITIVE LANDSCAPE

The competitive realm of the automotive industry is shifting
away from traditional classifications based on legacy,
established production systems or geographical factors. Due
to the convergence of multiple new technologies, the sector has
witnessed a plethora of new entrants and new business models.

The industry now comprises the legacy brands, leading
contenders from the globalization era and new technology
companies. The automakers have reset the production lines
to incorporate software, data and cloud as crucial elements
of the final product, and the road has opened up for platforms
and partnerships in the sector as participants bring varied, but
complementary strengths to the table.

The basis of competition in the industry has shifted from cost-
leadership and manufacturing excellence to leadership through
technology and design excellence, complimented by mass
customisation, which marks the current competitive frontier.
As aresult, the leading contenders in the global industry today
comprise players with vastly differing origins.

ELECTRIFICATION

While the automotive industry had to navigate through various
uncertainties in recent years, a sustained trend has been the
accelerated adoption of EVs. Rising awareness regarding
climate change, regulatory guidelines with regards to stringent
emission and fuel economy norms, consumer preferences to
reduce CO2 emissions, coupled with favourable government
policies and fiscal support, are expected to drive the growth
of electric vehicles over the foreseeable future.
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As per IEA’s Global Electric Vehicle Outlook 2022, sales of
electric cars — battery electric vehicles (BEVs) and plug-in
hybrid electric vehicles (PHEVs) — nearly doubled year on
year to 6.6 million in 2021, accounting for >8% of total light-
vehicle sales. It increased from 4.0% in 2020 and from merely
0.9% in 2016. While EVs, including plug-in hybrids, remain a
small market, executives and experts expect an aggressive
ramp-up over the next decade. CY 2021 marked an inflection
pointin the electrification trend as BEV volumes have achieved
critical mass, and nearly all major automakers have announced
or indicated a pivot to electric vehicles.

By 2025, IEA expects global electric vehicle sales to reach
~15 million, accounting for ~15% of global light-vehicle sales
by volume. By 2030, IEA expects global electric vehicle sales
to cross 27 million, accounting for ~22% of light-vehicle sales.

GROWING DIGITALISATION

Technological advancements and rapid digitalisation have
enhanced all vehicle life cycle stages, including R&D, design,
production and on-road performance. Digitalisation drives
higher process efficiency and has resulted in increased
performance and safety. Customers’ expectations have
increased significantly, and the features and functions that
a vehicle must offer, have become increasingly relevant, as
they have started viewing vehicles as digital objects which
are connected and need to integrate with other products in
their environment. Therefore, the digital business models is
becoming extremely significant to automakers.

Scalable central computing clusters, embedded artificial
intelligence (Al) capabilities and connected experiences,
delivered through tech ecosystems will characterise the
future vehicle architectures. New automotive applications and
services will leverage such technology to communicate road
conditions, improve ride experiences and improve machine
efficiencies and performance. Alongside digitalisation, the
development of assisted and autonomous driving remains a
crucial factor for the future of mobility. New paradigms in user
experience and service offerings are clearly around the corner.

RECALIBRATION IN SUPPLY CHAINS

The pandemic brought to the fore challenges within the supply
chain. The supply chain issues including a global shortage of
semiconductor chips, which resulted in historically-low vehicle
inventories and drove record pricing, amid resilient consumer
demand and shift towards higher-value models, as automakers
rationalised available supply towards premium products. Along
with mass customisation, this may serve as a reset towards a
lower sales channel inventory model for the industry.



INDUSTRY OUTLOOK

The outlook for 2022 is of continued recovery in vehicle sales,
principally led by a gradual easing of supply-side constraints,
particularly the availability of semiconductors. IHS Automotive
expects the global light vehicle sales to reach ~80.4mnin 2022,
but supply and demand issues, coupled with the ongoing
pandemic risks, may cause hindrance to auto industry’s
recovery throughout the year.

COMPANY OVERVIEW

Sona BLW Precision Forgings Limited was incorporated in 1995
as Sona Okegawa Precision Forgings Limited in New Delhi,
India. In 2013, the company was renamed as Sona BLW Precision
Forgings Limited. After the acquisition of Comstar Automotive
Technologies Private Limited in 2019, the Combined Entity has
a new brand identity - Sona Comstar.

Sona Comstar is among India’s leading automotive technology
companies. It designs, manufactures and supplies highly-
engineered, mission-critical automotive systems and
components such as differential assembilies, differential gears,
conventional and micro-hybrid starter motors, BSG systems,
EV traction motors (BLDC and PMSM) and motor control units
to automotive OEMs across the US, Europe, India and China,
for both electrified and non-electrified powertrain segments.

The Company has nine manufacturing and assembly facilities
located across India, USA, Mexico and China, of which six are
located in India. The facilities in India (Chennai), China, Mexico
and USA manufacture conventional and micro/plug-in hybrid
starter motors and BLDC/PMSM traction motors. The plants in
Gurugram, Manesar and Pune (India) manufacture differential
gears, differential assemblies and other gears. While the
facilities in India are manufacturing plants, the facilities in the
US, Mexico and China operate as satellite final assembly plants.

The company is a global supplier and around 76% of its
revenues are from international sales. It is also one of the
leading suppliers for battery electric vehicles, with 25% of its
revenues being derived from the BEV market.

With a strong focus on research and development (“R&D”),
it develops mechanical and electrical hardware systems
and components, along with base and application software
solutions, to meet the evolving demands of its customers. It
is one of the few companies globally possessing the ability
to design high-power density EV systems, handling high
torque requirements with a lightweight design, while meeting
stringent durability, performance and NVH specifications,
thereby enabling EV manufacturers to enhance the vehicle
range, acceleration and overall efficiency.

STATUTORY REPORTS

It is a technology- and innovation-driven company, which is
guided by an experienced Board of Directors and a professional
management team with expertise in the automotive industry
and a proven track record.

With product offerings spanning all types of conventional
and electrified powertrains, the Company is one of the few
automotive technology manufacturers that are well-positioned
to capitalise from the conventional platforms and evolving high-
growth industry trend of electrification.

OPPORTUNITIES

“Electrification” - Capturing market opportunity in
the growing EV space

The global trend toward electrification of vehicles continues to
expand. Today, Sona Comstar’s product offerings in all types
of electrified powertrains, places it attractively to leverage the
mega-market opportunity of the emerging and high growth
EV business. Its commitment and focus on ESG will continue
to increase as it plans to expand its EV revenue share. As of
315t March 2022, it had 30 EV programme awards across 19
unique customers. As part of its growth strategy, the Company
plans to increase its market share in both the Indian and
overseas markets by catering specifically to EV OEMs across
both of its product lines:

- EV geartrain components: Anticipating the overall market
shift towards electric mobility, it has developed its EV
geartrain components, such as differential assemblies,
differential gears and transmission gears, with core design
features that meet the demand of increasing vehicle
electrification such as high-power density, improved fuel
efficiency and reduced weight. The Company has been
supplying differential gears in the global EV market since
April 2016 and differential assemblies since 2018. The
consistent efforts undertaken by the Company to grow
in this segment have enabled it to garner new business
awards and strengthen its position to compete in the global
marketplace. The Company remains confident of benefiting
from the growing shift towards electrified drivetrains by
further increasing its customer base and expanding its share
of business with existing EV customers.

- EV traction motors and motor control units: With the
growing market shift towards electrification of vehicles,
the demand for hybrid and battery electric PVs, electric
two-wheelers and three-wheelers are growing rapidly in
India and globally. As the Company already designs and
manufactures traction motors and motor control units for
electric vehicles, with PMSM motors for EV and hybrid
PVs and BLDC & PMSM motors for electric two-wheelers
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and electric three-wheelers, it is well-positioned to benefit
from the expected growth in the Indian EV market across
all vehicle categories. It also pioneered the launch and
commenced the supply of BLDC motors for Indian electric
two-wheelers and three-wheelers in November 2020. As
part of its growth strategy to establish market leadership
in the Indian EV segment, it aims to increase its customer
penetration and acquire new customers for its traction
motors and controllers.

Increasing market share globally

- Achieving significant global share from existing systems
and components: Sona Comstar has increased its global
market share of differential gears and starter motors to 6.3%
and 4.6%, respectively, in CY 2021, and from 5.0% and 3.0%,
respectively, in CY 2020, as per the data from the Ricardo
Report. As part of the strategy, the Company intends to
penetrate the European market by supplying differential
assemblies and differential gears, where it currently has a
limited market share for its driveline products. It also plans
to expand its presence in China to supply its micro/plug-in
hybrid starter motors for PVs and LCVs and 48V BSG systems
for hybrid PVs, as it expects to benefit from China’s growing
position as a leading market for EV manufacturers. As part of
its growth strategy, the Company set up an assembly plantin
Chinain 2015 and Mexico in 2017 in order capture a higher
market share in the Chinese and North American markets.

- Benefiting from the industry trend towards multi-
axle vehicle drives: According to the CRISIL Report, the
automotive industry across the globe is experiencing an
increased market preference for multiple axle vehicles in
PVs, CVs and tractors. A gradual shift in demand towards
four-wheel-drive vehicles, particularly in the utility vehicle
segment, is projected to result in higher per-vehicle gear
content. It expects this trend to increase the demand for its
differential gears significantly and aims to achieve its growth
objectives by capitalising on this shift in market preference
for multiple axle vehicles.

- Benefiting from integrated powertrain systems in EVs:
Today, it is among the limited number of players who are
well placed to combine its motor and driveline capabilities
to offer a compelling value proposition to its EV customer
base. Integrated drive units have three key components
namely, differential assembly, high voltage traction motors
and high voltage inverters. Since it already manufactures
electric drive motors and inverters for electric 2-wheelers
and hybrid PVs, as well as differential assemblies for battery
electric passenger vehicles, itis placed uniquely to integrate
the three key constituents of the electric powertrain into
a single matched unit, offering an efficient and compact
solution to EV OEMs.
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Continue to focus on R&D to develop new and
innovative systems and components

With its deep emphasis on R&D and innovation, it aspires to
enhance and adopt newer technologies consistently. The
Company has developed extensive in-house capabilities
to develop embedded systems,application softwares and
integration capabilities to offer its customers a complete
solution. The strong in-house capabilities of the Company
have also enabled it to deliver evolving green technologies
for future mobility.

Additionally, the Company aims to capture the growth trend in
revenue realisation per vehicle through increasing electrification
by continuously investing in R&D to develop and deliver new
and innovative systems and components.

Although the core of its strategy is to continue achieving growth
organically through investment in its technological capabilities,
business development skills and customer relationships,
the Company will continue to evaluate inorganic growth
opportunities such as acquisitions and strategic alliances, that
would provide it with complementary technologies that have a
similar financial profile.

THREATS, CONCERNS AND RISKS

The company has a strong mechanism to anticipate and manage
risks. The Company’s robust systems, processes, standards,
code of conduct, organisational structure and appropriate
review mechanisms enable it to conduct its business and
actively monitor, manage and mitigate potential risks.

The business of the company is susceptible to certain risks and
uncertainties arising from the following factors:

Escalation of geopolitical uncertainty

The Company’s business is dependent on the performance of
the automotive sector globally, including key markets such as
the US, Europe, India and China. The Company has operations
in multiple countries that can be impacted by expected and
unexpected changes in the legal and regulatory environments
in which it operates. Additionally, by having its business
operations across the globe, any geopolitical instability in these
countries or regions could impact the company and challenge
its overall performance.

Volatility in key Raw Materials

The Company’s business could be affected by commodity price
volatility which could affect the overall cost of manufacturing
operations of the firm. Though it has adequate mechanisms
to monitor and manage various market risks, the effects of
changes in commodity prices cannot always be predicted,
hedged or offset with price increases to eliminate the impact
on the Company’s overall profitability.



Risk from a potential disruption due to COVID-19 or
any other pandemic or event of similar nature

The Company operates globally and can be affected by
unprecedented general crises like the Covid-19 pandemic. This
pandemic led to a significant downturn in the global economy
and substantial curtailment of business activities worldwide.
There remains a possibility that this crisis or a similar public
health threat, could substantially affect the businesses’ financial
condition and operations.

Change in regulations and industry trends

The automotive industry is subject to environmental and other
regulations, and therefore any adverse impact on the industry
in general and the Company’s customers, due to any change in
such rules, can affect its business. Further, there has beena a
gradual shift in the industry from pure ICE-dependent vehicles.
An acceleration in this trend will have adverse effects on the
ICE-dependent business of the Company.

Risk mitigation, internal control systems and their
adequacy

The Company believes that effective management of the
existing and emerging risks is vital for realising its objectives.
The Company has a well-covered risk management framework
that works at different levels across the institution. The
Company’s internal control systems are regularly tested for
design, implementation and operating effectiveness. Overall,
the Company has a robust risk management framework, that
enables is to effectively manage and report on risks.

Outlook

The Financial Year 2021-22 would be remembered for its
challenges in the form of supply-side disruptions in the
automobile industry. Additionally, the emergence of subsequent
waves of the pandemic, with varied intensity and duration
across the globe, also impacted the industry.

Various industry reports and experts anticipate the chip
shortage issue to improve going ahead. The Company is better
equipped to handle the challenges from any subsequent wave
of the Covid-19 pandemic.

Over the years, the Company has widened its offerings to focus
on the electrification trend sweeping the automotive landscape.
The Company has fortified its R&D capabilities and has built an
experienced and able team with expertise in its focus areas.
It serves large-scale global OEMs and Tier-1 customers and
boasts arich track record of delivering high-quality automotive
systems and components for EV and conventional powertrains.

Growth inthe EV segment and global market share would be the
cornerstones of the Company’s growth strategy. Electrification
is likely to gain further traction, and projections by renowned
industry publications indicate an acceleration in the customer
preference for electric vehicles due to multiple factors such as

STATUTORY REPORTS

improved infrastructure, reduced cost of ownership and fiscal
incentives over the foreseeable future. The Company remains
confident that it is well-positioned to gain from this megatrend.

Overall, the Company is well placed to meet the automotive
industry’s near-term challenges and continue to generate
sustainable long-term value for its stakeholders.

FINANCIAL OVERVIEW
Consolidated Income Statement Summary

(INR million)
Particulars Consolidated
FY21  YoY (%)
Net Revenue from operations 21,306 15,663 36%
Operating Expenditure 15,715 11,253 40%
EBITDA 5,591 4,410 27%
Other Income 200 23 755%
Finance Cost 183 325 -44%
Depreciation 1,420 969 46%
Adjusted PBT* 4,189 3,139 33%
PBT 4,322 3,000 44%
Tax 706 848 -17%
PAT 3,615 2,152 68%
EPS (Diluted) 6.2 3.8 66%
*Adjusted PBT is PBT plus exceptional expense or minus

exceptional income

Revenues from operations

The consolidated revenue in Financial Year 2021-22 grew by
36% over Financial Year 2020-21. The BEV revenue registered
a growth of 145%, whereas the non-BEV revenue grew by 20%
on a year-on-year basis despite a decline of ¥4% in Sona BLW'’s
key markets of Europe and USA.

Expenses

The total expenses registered a year-on-year increase of 38%
at INR 17,318 million in Financial Year 2021-22 compared to
INR 12,547 million during Financial Year 2020-21.

(INR million)

Expenditure FY22 % of FY21 % of YoY
Break-up Total Total change
Income Income (FY22vs.

FY21)

Material Cost* 9,456 44% 6,453 41% 47%
Employee Cost 1,689 8% 1,474 9% 15%
Finance Cost 183 1% 325 2% (44%)
Depreciation 1,420 7% 969 6% 46%
Other Expenses 4,571 21% 3,325 21% 37%
Total Expenses 17,318 81% 12,547 80% 38%

*Material Cost includes the cost of materials consumed and changes in
inventories of finished goods and work-in-progress

Material cost

The cost of materials consumed primarily includes the cost of
raw materials, such as special steel alloy bars, iron castings,
steel blanks and bolts, for the manufacturing of differential
gears, differential assemblies, steel forgings, copper enamelled
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wires, machined aluminium pressure die castings, bearings,
magnets, plastic moulded components and other proprietary
parts for manufacturing starter motors and BLDC motors.
Material cost accounted for 44% and 41% of total income for FY
2021-22 and FY 2020-21, respectively. Material cost increased
due to the increase in raw material prices and favourable impact
of the product mix of sales .

Employee benefit expenses

Employee benefit expenses primarily include salaries, wages,
bonus paid to employees and employee welfare expenses.
This increased by 15% to INR 1,689 million in FY 2021-22 from
INR 1,474 million in FY 2020-21, due to increase in number
of employees because of increased scale of operations and
annual increments paid to employees during the period.

Finance costs

Finance costs decreased by 44% to INR 183 million in FY
2021-22 from INR 325 million in FY 2020-21. The decrease is
primarily due to the repayment of long-term borrowings from
IPO proceeds.

Depreciation and amortisation expense

Depreciation and amortisation expense increased by 46% to
INR 1,420 million in FY 2021-22 from INR 969 million in FY
2020-21. Increase in depreciation was on account of additions
in property, plant & equipment, and increase in amortization is
due to the full year impact of intangibles under development for
BSG and BLDC, capitalised in the fourth quarter of FY 2020-21.

Other expenses
Other expenses primarily comprise manufacturing,
administrative, selling and distribution expenses.

Manufacturing expenses mainly consist of expenses in relation
to sub-contracting costs, stores and spares consumed, power
and fuel, repairs and maintenance towards plant and machinery,
and manpower hiring on contract.

Administrative expenses mainly consist of legal and professional
charges, travelling, conveyance and vehicle expenses,
insurance, repair and maintenance, among others..

Selling and distribution expenses mainly comprise of freight,
clearing and forwarding charges and consumption of packing
material.

Other expenses remained unchanged at 21% of the total
income in FY 2021-22.

Exceptional items

Exceptional Item of INR (133) million during FY 2021-22,
represents the recovery of IPO-related expenses incurred
by the company until 315t March, 2021, from the selling
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shareholder. During FY 2020-21, exceptional item of INR 139
million represents the IPO-related expenses incurred by the
Company until 31t March, 2021, which was charged to our
profit and loss account.

Tax expense

Our tax expense was lower by INR 142 million at INR 706 million
in FY 2021-22 compared to INR 848 million in FY 2020-21. It was
because of a certain one-time tax adjustments during Fiscal 2022.

EBITDA, PBT and PAT

EBITDA for FY 2021-22 increased to INR 5,591 million from INR
4,410 million in FY 2020-21 and Adjusted PBT for FY 2021-22
increased to INR 4,189 million from INR 3,139 million in FY
2020-21. PAT for FY 2021-22 increased to INR 3,615 million
from INR 2,152 million inFY 2020-21.

The table below reflects the cash and debt position of the
company.

(INR million)
Key Financial Ratios FY21
(Standalone)
Long-Term Borrowing 438 1,907
Short term borrowing 266 1,740
Total Debt 704 3,647
Cash & Cash equivalent and 773 276
other bank balances
Net Debt (69) 3,371

The Company’s total debt stood at INR 704 million as of 31
March, 2022, compared to INR 3,647 million as on 31t March,
2021. The net cash and cash equivalents available with the
Company as on 315t March, 2022, were INR 773 million and
the net debt amounted to negative INR 69 million.

Key Financial Ratios
The key financial ratios of the company are given as below:

Key Financial Ratios FY21
(Standalone)

EBITDA margin* (%) 26.2% 28.2%
PAT Margin** (%) 17.0% 13.7%
Net Debt to Equity*** 0.00 0.24
Net Debt to EBITDA™* (0.01) 0.76
Return on Equity (%) 36.3% 34.6%
Return on Capital employed (%) 32.4% 36.1%
Working Capital Turnover 3.9 3.9
Current Ratio™* 2.5 1.8

*FY 2021-22 EBITDA margin is 200 bps lower due to net effect of adverse
impact of increase in raw material prices, lower forex gain and favourable
impacts of the product mix & operating leverage .

1) **FY 2021-22 PAT margin registered an increase of 330 bps on a Y-0-Y
basis despite lower EBITDA margin. This is due to lower finance cost
because of IPO proceeds and lower tax because of certain one-time
tax adjustments.

2) ***Net debt has decreased due to IPO proceeds
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Basis of calculation of the ratios:

+  Net Debt to Equity is calculated as Total Debt less Cash and cash equivalents/ Equity

+  Net Debt to EBITDA is calculated as Short-term & long-term debt less Cash & bank balances / EBITDA
« ROE (%) is calculated as PAT/ Average tangible net worth

« ROCE (%) is calculated as EBIT/ Average tangible capital employed

«  Working Capital Turnover calculated as Revenue/ Average net working capital

. Current Ratio is calculated as Current Asset/ Current Liabilities

SEGMENT - WISE OR PRODUCT - WISE PERFORMANCE
Diversified Presence across Product Categories and Powertrain Segment

Revenue Mix, by Product - FY22 Revenue Mix, by Powertrain - FY22
32

Differential Gears M Micro-Hybrid Starter Motors M Battery EV Micro Hybrid/Hybrid
M Differential Assembly M Conventianal Starter Motors

M Others Gears Others (incl. traction motors) W Power Source Neutral M ICE Dependent

With regards to product segments, 25% of FY 2021-22 revenues came from differential gears, 26% from micro-hybrid starter
motors, 27% came from differential assembly, and 17% from conventional starter motors.

In terms of powertrain, Battery EV contributed to 25% of FY 2021-22 revenues, micro hybrid/hybrids contributed around 26%,
and power source neutral and and ICE accounted for 31% and18%, respectively.

Diversified presence across geographies and automotive segments

Revenue Mix, by Geography - FY22 Revenue Mix, by Vehicle Segment - FY22

1 1.5

15.0

33

Europe B North America M India EPV mCV mOHV E2W/ E3W

M Asia (excl. India) RoW
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Being a global supplier, 74% of the revenues of Sona Comstar
was dependent upon geographies outside India and remaining
26% from India. Key regions for the Company are North America
(~v33%, Europe (v22 %), India (26%) and Asia , excluding India
(18%).

In terms of vehicle segments, Passenger Vehicles (PV)
contributed 68% of FY 2021-22 sales, off highway vehicles
contributed 15% and Commercial Vehicle (CV) contributed 16%.

HUMAN RESOURCE DEVELOPMENT AND
INDUSTRIAL RELATIONS

The Company has always believed that the commitment,
motivation and skills of its employees are key ingredients for its
success. The Company’s employees form an important aspect
of everything that the organisation does, and their contribution
in the Company’s journey will always be essential towards
achieving organisational goals.

Over the years, the firm has implemented human resource
policies, which supports the business in achieving sustainable
and responsible growth by creating a conducive work
environment for its employees.

The Company is able to attract the best talent due to its
inclusive culture and the immense opportunities available
for nurturing their talent. It provides utmost importance to its
human capital and efficient and comprehensive management of
its human resources is a key focus area. The people strategy is
aligned with the company’s overall ambition to be a pioneering
technology leader in the global auto industry.

Apart from building progressive policies, the focus is on creating
an inclusive work culture and building a strong talent pipeline.
Persistent attention is given towards providing an inclusive
environment to promote diversity in gender, age and culture,
including opportunities for global mobility, also form a part of
the proactive plan to manage talent in key function areas.

Another significant area of focus is to train and create significant
learning opportunities for its workforce. Therefore, efforts
to develop workforce and build the right capabilities in the
organisation is being consistently undertaken by the Company.

It has also undertaken various measures, including
implementation of policies for career enhancement to
professional levels for operators, industry relations policies
to improve employee and employer relationship and hiring of
trainees and temporary manpower to meet its requirements.

Additionally, the Company strongly believes that the hard work

of its people should be rewarded to further improve motivation
and engagement levels of its employees. During the year,, it
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undertook necessary initiatives to reward its people with proper
recognition for their positive efforts towards their job.

Forthe Company, these initiatives have helped them to maintain
an excellent track record of harmonious industrial relations.
The industrial relations of the Company remained cordial and
peaceful during the year under review. The total employee
strength of the company stood at 3,555 employees, comprising
of 1,311 on-roll and 2,244 off-roll employees as on 31 March,
2022.

Awards & Rewards Program

The Company undertakes various initiatives to recognise and
reward its employees under various employee related aspects
like agility, vitality and frugality and integrity.

During the year gone by, the Company undertook multiple
initiatives to recognise employee contributions such as the
‘On the Spot Awards’, ‘Star of the Month’, ‘Star of the Year’,
‘Suggestion scheme’, ‘ROWE Star program’. It believes that
such initiatives encourages its employees, but also enables
the company to instil a sense of ownership and betterment in
the areas of work of their employees.

Employee engagement

The Company believes in actively engaging with its employees
to keep them motivated, aligned and to provide an appropriate
framework within which would allow them perform as per their
potential.

During FY2021-22, the Company actively participated in over
100+ internal and external competitions. Also, a considerable
amount of encouragement has been given to internal and
external process improvement competitions like Kaizen, Poka-
yoke, 5S and TQM, among others.

As an organisation, it values its employee’s association with the
Company. It recognises employees who have stayed with the
Company for a considerable amount of time and rewards for
them for their loyalty. The Company believes that a long tenure
shows a gesture of trust and goes a long way to positively drive
the organisation to achieve its milestones.

The Company also gives utmost importance to keep the work
environment engaging by conducting employee engagement
programmes every month. Additionally, regular events like
Women’s Day celebration, birthday celebrations, safety
meetings and regular meetings with mid-level leaders, senior
Management and CEO.

Learning and development

The Company organises a number of learning and development
initiatives for its employees. During FY 2021-22, 116+ training
programmes, 85 free online learning courses and other



department-specific training programmes like ‘Nachi Robotics’,
‘Design of High Voltage Electric motors’, ‘Inverters for EV’
and ‘HEV Applications’ and ‘SIX Sigma’, among others, were
conducted.

Necessary initiatives are consistently undertaken to equip the
employees with new resources and learnings by conducting
specialised training as well as various tailor-made specialised
skill-set programmes. The Company believes that these
initiatives would go a long way to assist the Company to have
a well-equipped talent pool / pipeline for the future.

The Company gives utmost importance to the safety, health
and well-being of its employees. During FY 2022, executive
health check-ups and health camps were organised to promote
the physical well-being of the employees. Additionally, the HR
team undertook initiatives to connect with the employees and
their families to support them help them cope with the Covid-
induced challenges.

STATUTORY REPORTS

CAUTIONARY STATEMENT

Some of the statements in this management discussion and
analysis that describe the company’s objectives, projections,
estimates, and expectations may contain certain ‘forward
looking statements’ which are within the meaning of applicable
laws and regulations. Actual results could differ from those
expressed or implied. There are a variety of factors which may
cause real events or trends to vary significantly from those
reflected or implied by these forward-looking statements and
predictions. The company assumes no responsibility to publicly
amend, modify or revise any such statements. The company
disclaims any obligation to update these forward-looking
statements except as may be required by law.
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Directors’' Report

Dear Members,

Sona Comstar Annual Report 2021-22

The Board of Directors have pleasure in presenting their twenty sixth (26'") Annual Report along with the audited Financial
Statements (Standalone and Consolidated) of the Company for the Financial Year ended 31t March, 2022.

1. FINANCIAL HIGHLIGHTS & PERFORMANCE

The financial performance of the Company (Standalone and Consolidated) for the Financial Year ended 315 March, 2022

is as under:
(INR in million)

Particulars Standalone Consolidated

APPFN 2020-21 2021-22 2020-21
Revenue from Operations 19,390.49 14,000.44 21,306.40 15,663.00
Other Income 509.98 368.75 200.26 23.41
Total Income 19,900.46 14,369.19 21,506.66 15,686.41
Total expenses 15,865.46 11,316.70 17,317.60 12,547.38
Profit before exceptional items and tax 4,035.01 3,052.49 4,189.05 3,139.02
Less: Exceptional Items (132.70) 139.06 (132.70) 139.06
Profit before tax 4,167.71 2,913.43 4,321.75 2,999.96
Less Total Tax Expenses 632.32 753.04 706.325 848.31
Profit for the period/year 3,5635.38 2,160.39 3,615.43 2,151.65
Other comprehensive (loss)/income for the period/ year (11.52) (15.49) 28.70 (12.44)
Total comprehensive income for the period/ year 3,523.86 2,144.90 3,644.13 2,139.21
Earnings per share (Basic) (in INR) 6.08 3.77 6.22 3.76
Earnings per share (Diluted) (in INR) 6.08 3.77 6.21 3.75

Standalone

The standalone revenue from operations increased by
39% to INR 19,390.49 million for Fiscal 2022 from INR
14,000.44 million for Fiscal 2021, due to ramp-up of sales
volume for some of the new contracts especially in the
EV segment and growth in sales in the Indian passenger
vehicle and commercial vehicle markets. Profit before
exceptional items and tax in Fiscal 2022 was INR 4,035.01
million as compared to INR 3,052.49 million in Fiscal 2021,
reflecting an increase of 32% from the previous year. Profit
after tax (PAT) in the Fiscal Year 2022 was INR 3,535.38
million as compared to INR 2,160.39 million in Fiscal 2021,
reflecting an increase of 64% from the previous year due
to certain one-time tax impact.

Consolidated

The consolidated revenue from operations increased by
36% to INR 21,306.40 million for Fiscal 2022 from INR
15,663.00 million for Fiscal 2021, primarily due to the
ramp up of sales volume for some of the new contracts
especially in EV segment and growth in sales in the Indian
passenger vehicle and commercial vehicle markets. Profit
before exceptional items and tax in Fiscal 2022 was INR
4,189.05 million as compared to INR 3,139.02 million
in Fiscal 2021, reflecting an increase of 33% from the
previous year. Profit after tax (PAT) in the Fiscal Year 2022
was INR 3,615.43 million as compared to INR 2,151.65
million in Fiscal 2021, reflecting an increase of 68% from
the previous year due to certain one-time tax impact.
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2. PERFORMANCE OF THE COMPANY AND

INDUSTRY OVERVIEW

In Fiscal 2022, Your Company continued its growth
momentum as it scaled new benchmarks in Revenue
and Profitability. Its Consolidated Revenue, EBITDA
and Profits (before tax and exceptional items) were INR
21,306.40 million, INR 5,591.01 and INR 3,615.43 million
respectively. Growth was led by the strong traction in
the EV business which witnessed revenues more than
double compared to the prior year. Further, the Motor
business also contributed to the EV growth trajectory.
This performance was achieved in the backdrop of a
challenging operating environment characterised by
stop start economic activity due to subsequent waves of
COVID-19, high inflation and an all-round rise in operating
costs. This was accentuated by the disruption in the global
supply chain which constrained availability of inputs, most
notably causing a shortage of semi-conductors for the
auto industry worldwide.

Encouragingly, it was witnessed that most countries and
regions experienced more rapid recovery in economic
activity following subsequent waves. Further, the scale-up
and success of vaccination Programmes enabled faster
resumption by mitigating the severity of subsequent
waves. The auto industry responded to the constrained
availability in semi-conductors by prioritising production of
higher value vehicles and those with newer technologies.
As a result, global sales of automobiles have started



to recover due to the pent-up demand, preference for
personal mobility and increasing acceptance of newer
technologies like EVs and hybrid vehicles.

While the multiple factors such as subsequent waves
of the pandemic, disruption in supply chain, constraints
to timely availability and transportation of raw materials
and the compounding effect on vendors, suppliers and
contractors intensified the challenges, your Company did
not experience any interruption in the ability to supply
systems and components and ensured that customers
did not experience any disruption to their product
lines. Your Company was able to continue to drive
business development and won 43 new programmes
during the last three quarters for the Fiscal 2022. As of
31t March, 2022, we have total 30 EV Programmes, out
of which 9 EV programmes are under serial production
and 21 Programmes will undergo serial production in the
Fiscal 2023 or later depending upon customer production
schedules.

Your Company undertook active measures to promote
health and safety and social distancing efforts and
enforced all guidelines and protocols stringently. Another
significant area of focus remains to train and create
enough learning opportunities for its workforce as well
as undertaking initiatives to maintain harmony in the
workplace. During the Fiscal 2022, your Company has
added to its workforce with focus on augmenting R&D
capabilities through significant additions to the R&D team.

During the year under review, your Company commenced
construction of its new facility at Chakan (Pune), which
will be the tenth facility globally and the seventh in India.
Further, your Company has made exciting progress in
new product areas including winning its maiden order for
an Integrated Motor Controller Module and expanding
driveline products portfolio with two new products namely
Spool Gear and Epicyclic Geartrain, which find application
inthe EV drivetrains. The Company also launched its next
generation of motors and controllers with high efficiency,
torque and power density, including the introduction of
its maiden motor T-REF, which is made without use of
rare earth elements. Besides these, the Company has also
formed three technology partnerships for the development
of different technology of motors. These partnerships were
1) with IRP of Israel to co-develop a magnet-less motor for
electric two- and three-wheelers, 2) with Enedym Inc,, a
Canadian company for development of next-generation
switched reluctance motors, and 3) with C-Motive, a US
based company, for the development of motors based on
electrostatic technology.

As per Nomura research reports’ data, global light vehicle
sales declined by 3% to 79.5 million in the Fiscal 2022 from
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82.3 million in the Fiscal 2021, whereas the Company’s
revenue from operations grew by 36% in the same period.

By 2025, IEA expects global electric vehicle sales to reach
~15 million, accounting for ~15% of global light-vehicle
sales by volume. By 2030, IEA expects global electric
vehicle sales to cross 27 million, accounting for ~22% of
light-vehicle sales.

The outlook for the Fiscal 2023 is one of continued industry
recovery, principally in terms of underlying demand. This
should be supported with build-back by OEMs gaining
speed through the year as supply chain issues related to
semiconductors are expected to ease. As per Nomura, the
global light vehicle market is expected to grow to around
85.5 million in the calendar year 2022.

MANAGEMENT DISCUSSION AND
ANALYSIS

A detailed analysis of your Company’s performance is
discussed in the Management Discussion and Analysis
Report for the Financial Year 2021-22, pursuant to the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, which forms part of this Annual Report.

CORPORATE DEVELOPMENTS

Initial Public Offer

Your Company has successfully completed the initial public
offering of its equity shares (“IPO”) which comprised of
fresh issue of 10,309,278 equity shares aggregating to INR
3,000 million by the Company (“Fresh Issue”) and an offer
for sale of 180,412,371 equity shares aggregating to INR
52,500 million through book building process.

The net proceeds from the Fresh Issue were fully utilised
for the objects as disclosed in the Prospectus, viz; INR
2,411.17 million towards repayment and pre-payment of
identified borrowings of the Company and INR 523.13
million towards general corporate purpose and INR 65.70
million towards IPO expenses.

Scheme of Amalgamation of Comstar
Automotive Technologies Private Limtied with
the Company

Your Company has filed a Scheme of Amalgamation
(Scheme) of Comstar Automotive Technologies
Private Limited (“Comstar”), a wholly-owned
subsidiary with itself before the Hon’ble National
Company Law Tribunal, Chandigarh Bench (NCLT) on
10t January, 2020. The Scheme was sanctioned by NCLT
vide its Order dated 7™ January, 2022. The certified true
copy of the Order was filed by the Company and Comstar
with the Registrar of Companies NCT of Delhi & Haryana
on 28" January, 2022. The Scheme has become effective
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from 28" January, 2022 with the appointed date of 5"
July, 2019.

TRANSFER TO RESERVES
The Board of Directors of the Company do not propose
to transfer any amount to reserves.

DIVIDEND

The Board of Directors at their meeting held on
5t May, 2022 has recommended the payment of INR 0.77
per equity share of the Company having the face value of
INR 10/- each as final dividend for the Financial Year ended
315t March, 2022. The final dividend will be paid to the
shareholders who are holding the shares of the Company
as on Thursday, 30" June, 2022. The payment of final
dividend is subject to the approval of the shareholders
in the ensuring Annual General Meeting of the Company.

During the year under review, the Board of Directors of
the Company at their meeting held on 15t February, 2022,
declared an interim dividend of INR 0.77 per equity share
of the Company having face value of INR 10/- each. The
interim dividend was paid to the shareholders on 25"
February, 2022.

In view of the changes made under the Income-tax
Act, 1961, by the Finance Act, 2020, dividends paid or
distributed by the Company shall be taxable in the hands
of the Shareholders.

The abovesaid dividend declared is in accordance with
the Dividend Distribution Policy of the Company. The
Board has adopted the Dividend Distribution policy in
its meeting held on 27™ January, 2021 in accordance
with the provisions of regulation 43A of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, as amended from time to time. The policy can
be accessed on the Company’s website at https://
sonacomstar.com/policies-and-codes.

TRANSFER OF UNCLAIMED DIVIDEND TO
INVESTOR EDUCATION AND PROTECTION
FUND

During the year under review, no amount was required to
be transferred to the Investor Education and Protection
Fund by the Company.

CHANGE IN SHARE CAPITAL OF THE
COMPANY
Allotment of equity shares pursuant to initial public offer

During the year under review, your Company has allotted
10,309,278 equity shares at an offer price of INR 291/- each,
as part of IPO of the Company. With the said allotment,
the paid-up equity share capital has increased to INR
5,832,898,380 consisting of 583,289,838 equity shares of
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INR 10/- each from INR 5,729,805,600 consisting of
572,980,560 equity shares of INR 10/- each.

Allotment of Equity Shares under Sona BLW Precision
Forgings Limited-Employee Stock Option Scheme -2020
During the year under review, your Company has allotted
1,062,872 equity shares of the Company having face value
of INR 10/- each fully paid-up to the eligible employees
of the Company upon exercise of the vested options, as
granted to them, under the Sona BLW Precision Forgings
Limited-Employee Stock Option Scheme-2020 (“ESOP
Scheme-2020").

As a result, the paid-up share capital of the Company
increased from INR 5,832,898,380 consisting of
583,289,838 equity shares of INR 10/- each to INR
5,843,527,100 consisting of 584,352,710 equity shares of
INR 10/- each. The equity shares allotted under the ESOP
Scheme-2020 rank pari-passu with the existing equity
shares of the Company.

The Company has notissued equity shares with differential
rights as to dividend, voting or otherwise.

The Company has not issued any sweat equity shares to
its directors or employees.

Consolidation of Authorised Share Capital due to Merger
of Comstar with the Company

During the Financial Year under review, Comstar
Automotive Technologies Private Limited, an erstwhile
wholly-owned subsidiary, merged with the Company,
and pursuant to the Scheme of Amalgamation, the
authorised share capital of Company increased from INR
10,000,000,000 to INR 11,500,000,000.

CHANGE IN NATURE OF BUSINESS
During Financial Year 2021-22, there was no change in
the nature of Company’s business.

SUBSIDIARIES, ASSOCIATES AND JOINT
VENTURE COMPANIES

As at 315t March, 2022, the Company has 4 (four) directly
held subsidiaries and 5 (five) step down subsidiaries, the
details of which is given in the Annual Return (Form MGT-
7) of the Company which is available on the website of
the Company at https://sonacomstar.com/investor/annual-
reports-and-returns.

Pursuant to Section 129(3) of the Companies Act, 2013
(‘Act’), the Company has prepared the Consolidated
Financial Statements, which forms part of this Annual
Report. Further, a statement containing salient features
of Standalone Financial Statements of subsidiaries in
Form AOC-1, is attached to the Consolidated Financial
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Statements of the Company and therefore not repeated
in this report for the sake of brevity.

In accordance with Section 136 of the Act, the audited
Financial Statements, including the Consolidated Financial
Statements and related information of the Company and
audited Financial Statements of each of its subsidiaries,
are available on the website of the Company viz. https://
sonacomstar.com/investor/subsidiary-companies-
financial-statements.

Cessation of Comstar Automotive Technologies
Private Limited as subsidiary of the Company
Consequent to the merger of Comstar Automotive
Technologies Private Limited (Comstar), an erstwhile
wholly-owned subsidiary with the Company, during the
year under review, Comstar ceases to be the wholly-owned
subsidiary of the Company and the two subsidiaries of
Comestar i.e Comstar Automotive USA LLC and Comstar
Automotive Technology Services Private Limited, became
the direct subsidiary of the Company.

Save and except as provided herein above, no other
company has become or ceased to be subsidiary, joint
venture or associate of the Company during the year under
review.

Material subsidiaries

As on 315t March, 2022, your Company had one material
subsidiary viz. Comstar Automotive USA LLC (‘Comstar
USA’).

Pursuant to Regulation 24(1) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, Mr. Jeffrey Mark Overly, Independent director of
the Company was appointed as Director on the Board of
Comstar USA with effect from 16" February, 2021.

However, pursuant to the definition of material subsidiary
under Regulation 24 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the income
or networth of Comstar USA has fallen below the threshold
limit of 10 % of consolidated income or networth of the
Company of the Financial Year ending 315 March, 2022.
Accordingly, Comstar USA ceases to be the material
subsidiary of the Company with effect from 1t April, 2022.

The policy for determining material subsidiaries, as
approved by the Board, is uploaded on the Company’s
website and can be accessed at the web-link: https://
sonacomstar.com/policies-and-codes

1.
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CORPORATE GOVERNENCE

The Company is committed to pursue and adhere to
the highest standard of Corporate Governance as
set out by the Securities and Exchange Board of India
(SEBI) and the Companies Act, 2013. The report on the
Corporate Governance as stipulated in regulation 34
read with Schedule V of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 is enclosed
as Annexure-A to this Report.

DIRECTORS AND KEY MANAGERIAL
PERSONNEL

Board of Directors

Your Board comprises eight Directors, including four
Independent Directors (including one woman Independent
Director), one Executive Director, and three Non-Executive
Directors.

All Directors take active part in the deliberations at the
Board and Committee Meetings by providing valuable
guidance and expert advice to the Management on various
aspects of business, governance, etc. and play a critical
role on strategic issues and add value in the decision-
making process of the Board of Directors.

Re-appointment of Mr. Vivek Vikram Singh (DIN:
07698495) as the Managing Director & Group CEO
The tenure of Mr. Vivek Vikram Singh (DIN: 07698495) as
the Managing Director & Group Chief Executive Officer
shall expire on 4" July, 2022. The Board at its meeting
held on 9™ June, 2022, based on the recommendation
of the Nomination and Remuneration Committee (‘NRC’),
has re-appointed Mr. Vivek Vikram Singh (DIN: 07698495)
as Managing Director & Group CEO of the Company with
effect from 5™ July, 2022, to hold office for a term of 5
consecutive years commencing from 5" July, 2022 to
4t July, 2027 (both days inclusive), and approved the
remuneration payable to Mr. Vivek Vikram Singh, subject
to approval of the Shareholders of the Company in the
ensuing Annual General Meeting.

Re-appointment of Mr. Amit Dixit as Director

In accordance with the provisions of Section 152 and
other applicable provisions, if any, of the Companies Act,
2013 and the Articles of Association of the Company,
Mr. Amit Dixit (DIN: 01798942), Non-Executive Director
of the Company, is liable to retire by rotation at the ensuing
Annual General Meeting and being eligible, offer himself
for re-appointment.

In accordance with the provisions of Section 152 and other

applicable provisions, if any, of the Companies Act, 2013
and the Articles of Association of the Company and on the
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recommendation of the Nomination and Remuneration
Committee, the Board recommends re-appointment of
Mr. Amit Dixit (DIN: 01798942) as director liable to retire
by rotation.

In the opinion of the Board, all the Directors as well as
the Directors proposed to be appointed/re-appointed,
possess the requisite qualifications, experience and
expertise and hold high standards of integrity.

The list of key skills, expertise and core competencies
of all Directors and number of Board and its Committee
meetings attending by them is provided in the Corporate
Governance Report forming the part of this Board’s Report.

None of the Directors of the Company have resigned
during the year under review.

Key Managerial Personnel

As on 31t March, 2022 following are the Key Managerial
Personnel (‘(KMP’) of the Company as per Section 2(51) and
203 of the Companies Act, 2013:

Name of the KMP
Mr. Vivek Vikram Singh

Designation

Managing Director and Group
Chief Executive Officer

Group Chief Financial Officer
Vice President (Legal), Company
Secretary and Compliance
Officer

Mr. Rohit Nanda
Mr. Ajay Pratap Singh

During the year under review, there were no changes in
the KMP of the Company.

DECLARATION BY INDEPENDENT
DIRECTORS

The Independent Directors on the Board of the Company
have submitted requisite declarations to the Board that
they fulfil all the requirements as stipulated in Section
149(6) of the Act and regulation 16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015.

All Independent Directors of the Company have affirmed
compliance with the Schedule IV of the Act and Company’s
Code of Conduct for Directors and Senior Management.

All the Independent Directors of the Company have
complied with the requirement pertaining to the inclusion
of their names in the data bank of independent directors
maintained by Indian Institute of Corporate Affairs and they
meet the requirements of proficiency self-assessment test.
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In the opinion of Board of Directors of the Company,
Independent Directors on the Board of Company hold
highest standards of integrity and are highly qualified,
recognised and are doyen of the industry. There is an
optimum mix of expertise (including financial expertise),
leadership and professionalism.

REMUNERATION OF DIRECTORS, KEY
MANAGERIAL PERSONNEL AND SENIOR
MANAGEMENT

The remuneration paid to the Directors, Key Managerial
Personnel and Senior Management is in accordance with
the Nomination and Remuneration Policy of the Company
formulated in accordance with Section 178 of the Act and
regulation 19 read with Schedule Il of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015. Further, details on the same are given in the
Corporate Governance Report which forms part of this
Annual Report.

Further, the Managing Director & Group CEO of the
Company is not in receipt of remuneration and commission
from holding company or subsidiary company.

The erstwhile holding company (and now a major
shareholder) of the Company namely Singapore VIl Topco
Il Pte. Ltd. (Singapore VII) has adopted an exit return
incentive plan (ERI Plan) pursuant to which Singapore
VIl rewarded/will reward certain identified employees of
the Company and/or its subsidiaries (including each of
Key Managerial Personnel and Executive Director(s) who
are not promoters of the Company) with cash rewards
based on certain disposition event(s) in relation to its
interest in the Company. These cash awards were paid/
will be paid to such employees entirely by Singapore VI
(without any recourse or liability to the Company). None
of the promoters, nominee director or shareholder of the
Company, having significant influence, is beneficiary of
the ERI Plan.

The Board of Directors and Shareholders of the Company
have approved the ERI Plan, in its meeting held on 6"
August, 2021 and 9" September, 2021 respectively,
in compliance with regulation 26(6) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015.

Accordingly, Singapore VIl paid part of cash reward to the
identified employees (including the Managing Director and
Group CEO) of the Company.

The Remuneration Policy is available on the website of the
Company at https://sonacomstar.com/policies-and-codes.
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DISCLOSURE UNDER RULE 5(1) AND 5(2)
OF THE COMPANIES (APPOINTMENT

AND REMUNERATION OF MANAGERIAL
PERSONNEL) RULES, 2014

The disclosure pertaining to remuneration and other details
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
(Rules) is provided in a separate Annexure-B forming part
of this Report.

As per second proviso to Section 136(1) of the Act
and second proviso of Rule 5 of Rules, the Report and
Financial Statements are being sent to the Members of
the Company excluding the statement of particulars of
employees under Rule 5(2) and 5(3) of Rules. Any member
interested in obtaining a copy of the said statement may
write to the Company Secretary at the Registered Office of
the Company or by way of e-mail at investor@sonacomstar.
com.

BOARD EVALUATION

The Board of Directors of the Company in its meeting held
on 1%t February, 2022 amended the policy for evaluation
of the performance of the board of directors (“Policy”)
in compliances with the provision of Section 178 and
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The criteria of evaluation are based
on “Guidance note on Performance Evaluation” issued by
the Securities and Exchange Board of India on 5™ January,
2017.

Pursuant to the provisions of the Companies Act,
2013 and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 the Board has carried
out an annual evaluation of its own performance and
that of its Committees as well as performance of all the
Directors individually and the Chairperson.

Feedback

Feedback was sought by way of a structured questionnaire
covering various aspects of the Board’s functioning and
the evaluation was carried out based on responses
received from the Directors.

Evaluation of Committees

The performance evaluation of Committees was carried out by
the Board after seeking inputs from the committee members,
onthe basis of the criteria such as structure and composition of
Committees, fulfilment of the functions assigned to Committees
by the Board and applicable regulatory framework, frequency
of meetings, adequacy of time allocated at the Committee
Meetings, adequacy and timeliness of the agenda and minutes
circulated, effectiveness of the Committee’s recommendation
to the Board etc.

STATUTORY REPORTS

Evaluation of Directors and Board

A separate exercise was carried out by the Nomination
and Remuneration Committee of the Board to
evaluate the performance of Individual Directors.

The performance evaluation of the Non-Independent
Directors and the Board as a whole was carried out
by the Independent Directors. The performance
evaluation of the Chairperson of the Company was
also carried out by the Independent Directors, taking
into account the views of the Executive Directors and
Non-Executive Directors.

The evaluation of directors was based on, inter-alia,
various criteria such as qualification and experience,
fulfilment of functions as assigned, attendance
at Board and Committee Meeting, contribution
to strategy and other areas impacting Company’s
performance, availability and attendance etc.

The evaluation of the Board was based on the criteria
such as structure and composition of the Board,
frequency of meetings, adequacy of time allocated
at the Board Meetings, adequacy and timeliness of
the agenda and minutes circulated, functions of the
Board, governance and compliance etc.

Evaluation for Independent Directors

The performance evaluation of Independent Directors
was carried out by the Board of Directors based
on various criteria, inter-alia, including attendance
at Board and committee meetings, qualification,
experience, ability to function as a team, commitment,
roles performed and understanding of industry.

Results of Evaluation

The outcome of such performance evaluation
exercise was discussed at a separate meeting of the
Independent Directors held on 23 March, 2022 and
was later tabled at Nomination and Remuneration
Committee and the Board of Directors of the
Company held on the same day.

The Directors expressed their satisfaction with the
evaluation process. During the year under review, the
Nomination and Remuneration Committee ascertained
and reconfirmed that the deployment of “questionnaire”
as a methodology, is effective for evaluation of
performance of Board and Committees and Individual
Directors. The overall performance of the Board as
whole, Independent Directors, Non-Executive Directors
and Chairman of the Board was positive.
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FAMILIARISATION PROGRAMME FOR
INDEPENDENT DIRECTORS

All Independent Directors are familiarised with the
operations and functioning of the Company. The details
of the training and familiarization program are provided
in the Corporate Governance Report.

DIRECTOR’S RESPONSIBILITY STATEMENT
Pursuant to Section 134 of the Companies Act, 2013, the
Directors of the Company state that:

1. in the preparation of the annual accounts for the
Financial Year ended 315t March, 2022, the applicable
accounting standards were followed, along with
proper explanation relating to material departures;

2. they have selected such accounting policies and
applied consistently and made judgements and
estimates that are reasonable and prudent so as to
give a true and fair view of the state of affairs as at
31t March, 2022 and of the profit and loss for that
period;

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

4. thatthe annual accounts for the Financial Year ended
31t March, 2022 have been prepared on a going
concern basis;

5. thatthey have laid down internal financial controls to
be followed by the Company and that such internal
financial controls are adequate and were operating
effectively; and

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

EMPLOYEE STOCK OPTION SCHEME-2020
In terms of the SEBI (Share Based Employee Benefits
and Sweat Equity) Regulations, 2021/ SEBI (Share
Based Employee Benefits) Regulations 2014, (to the
extent applicable), as amended, from time to time, the
Nomination and Remuneration Committee of your Board
(also designated as the Compensation Committee) inter-
alia administers and monitors the Sona BLW Precision
Forgings Limited- Employee Stock Option Scheme-2020”
(“ESOP Scheme-2020") of your Company.

20.
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During the year under review, no fresh grants were made
under the ESOP Scheme-2020.

Applicable disclosures as stipulated under the SEBI
(Share Based Employee Benefits) Regulations, 2014 and
SEBI (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (“SEBI SBEB Regulations”) (wherever
applicable) with regard to the ESOP Scheme are available
on the Company’s website at https://sonacomstar.com/
investor/annual-reports-and-returns.

The Company has received a certificate from M/s. Pl &
Associates, Secretarial Auditor of the Company as required
under Regulation 13 of SEBI SBEB Regulations and confirm
that the ESOP Scheme-2020 has been implemented in
accordance with these Regulations. The Certificate is
available for inspection during the AGM of the Company
and also placed at the website of the Company at: https://
sonacomstar.com/investor/annual-reports-and-returns.

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

Pursuant to Section 186 of the Companies Act, 2013,
disclosures on particulars relating to loans, advances,
guarantees and investment form part of the Standalone
Financial Statements in the Annual Report.

DEPOSITS

During the year under review, the Company has not
accepted any deposit within the meaning of Sections 73
and 74 of the Act read with the Companies (Acceptance
of Deposits) Rules, 2014.

MATERIAL CHANGES

There have been no material changes and commitments
which affect the financial position of the Company that
have occurred between the end of the financial year to
which the financial statements relate and the date of this
report.

RELATED PARTY TRANSACTIONS

All transactions with related parties were reviewed and
approved by the Audit Committee and are in accordance
with the Policy on Related Party Transactions, formulated
and adopted by the Company. An omnibus approval from
the Audit Committee is obtained for the related party
transactions.

There were no contracts, arrangements or transactions
entered into during the year under review that fall under
the scope of Section 188(1) of the Companies Act, 2013
except transfer of 15 Nos of AC induction motor to Comstar
Automotive Technologies Private Limited (erswhile wholly-
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owned subsidiary of the Company) for a consideration of
approximately INR 308,557/- which was not in the ordinary
course of business.

As required underthe Companies Act, 2013, the prescribed
Form AOC-2 is appended as Annexure-C to this Report.

The Board has amended the policy on Related Party
Transactions as required under the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, which is available on the website of the Company
at https://sonacomstar.com/policies-and-codes.

The Company in terms of regulation 23 of the Listing
Regulations submitted disclosures of related party
transactions on a consolidated basis, in the format
specified in the relevant accounting standards to the
stock exchanges. The said disclosures can be accessed
on the website of the Company at https://sonacomstar.
com/investor/financial-information.

Related party Transactions are detailed in Note 36 to the
Standalone Financial Statements of the Company.

MEETINGS OF THE BOARD

During the year under review, nine (9) meetings of the
Board were held. The details of the meetings of the Board
of Directors during the Financial Year 2021-22 are given
in the Corporate Governance Report, which forms the part
of this Report.

The Board met quarterly and the gap intervening between
two meetings was within the time prescribed under the
Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

The details and attendance of meetings of the board,
its committees and the annual general meeting are
mentioned in the Corporate Governance Report, which
forms part of this Report.

COMMITTEES OF THE BOARD

The Board of Directors of the Company have the following
committees:

» Audit Committee;

»  Nomination and Remuneration Committee;

« Corporate Social Responsibility Committee;

« Stakeholders Relationship Committee;

+ Risk Management Committee;

. Environment, Social Governance Committee;

«  Capex Committee.

26.
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During the year under review, the Board of Directors
constituted a committee called the Environment, Social
Governance (ESG) Committee to have an oversight over
the implementation of ESG Framework of the Company.

The details with respect to the composition, powers, roles,
terms of reference, etc. of the aforesaid committees are
given in details in the Corporate Governance Report,
which forms part of this Report.

During the year under review, all recommendations made
by the committees were accepted by the Board.

DOWNSTREAM INVESTMENT

During the Financial Year 2021-22, the Company has not
made any downstream investment which tantamount to
indirect foreign investment. Hence, the requirement of
obtaining certificate from the statuary auditors under
the extant Foreign Exchange Management (Non- debt
Instruments) Rules, 2019 is not applicable.

AUDITORS AND AUDIT REPORT

Secretarial Auditors

Pursuant to the provisions of Section 204 of the Act,
and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, the Board of Directors
have appointed M/s. Pl & Associates, Practicing Company
Secretaries, as Secretarial Auditors to undertake the audit
of the secretarial records for the Financial Year 2021-22.

The Secretarial Auditors’ Report for the Financial Year
2021-22 does not contain any qualification, reservation
or adverse remark and enclosed as Annexure-D to this
report.

Further, the Board of Directors in their meeting held on
Thursday, 5" May, 2022 re-appointed M/s. Pl & Associates,
Company Secretaries, as Secretarial Auditors, to undertake
the audit of the secretarial records for the Financial Year
2022-23.

Statutory Auditors

M/s. Walker Chandiok & Co., Chartered Accountants
(FRN No. 001076N) was appointed as statutory auditors
for a period of 5 (Five) years in the 215 annual general
meeting held on 28" September, 2017 till the conclusion
of ensuring 26" Annual General Meeting.

M/s. Walker Chandiok & Co., Chartered Accountants (FRN
No. 001076N) are eligible to be re-appointed for another
term of 5 (five) years in terms of the provisions of Section
139 and 141 of the Act.

Accordingly, the Board of Directors of the Company at their
meeting held on 9™ June, 2022, on the recommendation
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of the Audit Committee and subject to the approval of the
shareholders of the Company in the ensuing AGM, have
approved the re-appointment of M/s. Walker Chandiok
& Co. LLP, Chartered Accountants (Firm Registration No.
001076N/N500013) as Statutory Auditors, for a second
term of 5 consecutive years i.e., from the conclusion of the
26" AGM till the conclusion of 315t AGM of the Company.

The Statutory Auditors’ Report on standalone and
consolidated financials for Financial Year 2021-22, does
not contain any qualification, reservation or adverse
remark or disclaimer and the same forms part of this
Annual Report.

Cost Auditors

Consequent to the merger of Comstar with the Company,
the Company is required to maintain cost records for
certain products of Motor business, for Financial Year
2022-23 as specified by the Central Government under
sub- Section (1) of Section 148 of the Act.

The Board of Directors of the Company at its meeting held
on Thursday, 5" May, 2022, on the recommendations made
by the Audit Committee, have appointed M/s. Jayaram &
Associates, as Cost Auditors of the Company to conduct
the audit of cost records of certain products for the
Financial Year 2022-23.

M/s. Jayaram & Associates, being eligible, have consented
to act as the Cost Auditors of the Company for the Financial
Year 2022-23.

Internal Auditors

The Board of Directors have in their meeting held on
09" June, 2022, appointed M/s. BDO India LLP (Firm
Registration No. MCA: AAB-7880), as Internal Auditors of
the Company for the Financial Year 2022-23.

INTERNAL CONTROL SYSTEM

The Company has in place internal control system, which
is commensurate with its size, scale and complexities of
its operations M/s. BDO India LLP (Firm Registration No.
MCA: AAB-7880), was appointed as Internal Auditor of
the Company for the Financial Year 2022-23.

The main thrust of internal audit is to test and review
controls, appraisal of risks and business processes, besides
benchmarking controls with best practices in the industry.

The Audit Committee of the Board of Directors actively
reviews the adequacy and effectiveness of the internal
control systems and suggests improvements to strengthen
the same. The Audit Committee of the Board of Directors
are periodically apprised of the internal audit findings

29.

30.

31.

Sona Comstar Annual Report 2021-22

and corrective actions are taken accordingly. Significant
audit observations and corrective actions taken by the
management are presented to the Audit Committee of
the Board. For more details, refer to the ‘internal control
systems and its adequacy’ section in Management’s
Discussion and Analysis Report, which forms part of this
Annual Report.

REPORTING OF FRAUD

During the year under review, none of auditors have
reported any instances of fraud committed in the Company
by its officers or employees to the Audit Committee, under
Section 143 (12) of the Companies Act, 2013.

CORPORATE SOCIAL RESPONSIBILITY
(CSR)

The total CSR Obligations of the Company, including the
CSR obligations of the erstwhile wholly owned subsidiary
of the Company; i.e. Comstar Automotive Technologies
Private Limited (“Comstar”), which was merged with the
Company w.e.f January 28, 2022, for the Financial year
2022 was INR 55.10 million. Out of which, the Company
had spent INR 40.11 million, during the Financial Year
ended 31°t March, 2022 and the remaining unspent
amount of INR 15 million for the Financial Year 2021-22,
which pertains to ongoing projects was transferred to
the Unspent CSR Account of the Company on 26™ April,
2022.

The CSR Committee has been entrusted with the prime
responsibility of recommending to the Board, the CSR
activities to be undertaken by the Company in terms of
CSR Policy, the amount of expenditure to be incurred and
monitoring the implementation of the framework of the
CSR Policy.

The Annual Report on CSR activities having a brief
overview of the projects undertaken, as required under
the Companies (Corporate Social Responsibility Policy)
Rules, 2014 has been annexed as Annexure-E of this
Report.

The Board of Directors of the Company amended the
CSR Policy of the Company pursuant to amendments in
the Companies (Corporate Social Responsibility Policy)
Rules, 2014 and Section 135 of the Act. The CSR Policy of
the Company is available on the website of the Company
at https://sonacomstar.com/investor/corporate-social-
responsibilities.

AWARDS AND RECOGNITIONS

We are happy to inform that your Company has received
the following recognitions/awards during the period under
review:
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S. Award Category Awarded by

1. 2020 Vision Award League of American
Communications

Professionals LLC

(LACP)
2. Best Supplier of the Year Award -  Indian Tier 1 Supplier
2021 for CVs

3. Overall Performance Award Indian OEM of PVs

4. Export Excellence Award 2019-20 MEPZ
- Highest Investment in Engineering
Sector

5. Export Excellence Award 2018-19 - MEPZ
Highest Employment in Engineering
Sector

6. VC Circle Awards 2022 in the
category, “Industrial Company of
the Year”

VC Circle

7. Best in Class Quality and Delivery ~ Global OEM of OHVs
Performance — Financial Year19

RISK MANAGEMENT

Pursuant to Section 134(3)(n) of the Companies Act,
2013 and Regulation 17(9) of SEBI (LODR) Regulations,
2015, the Company has formulated and adopted a Risk
Management policy. The primary objectives of the policy
include identification and categorisation of potential risks,
their assessment and mitigation and to monitor these risks.

The Board has entrusted the Risk Management Committee
(RMC) with overseeing the processes of identification,
evaluation and mitigation of risks. The RMC inter alia
periodically reviews the organisational risks that are spread
across operational, financial, technological and environmental
spheres and shall provide guidance to the management
team. Further, the RMC in its meeting held on 23 March,
2022 appointed Mr. Rohit Nanda, Chief financial officer of
the Company as the Chief Risk Officer of the Company.

Your Company is committed to protect the interests of
its customers, stakeholders, investors, shareholders,
employees and each person or entity with whom it is
associated. Towards this goal, your Company will further
strengthen the internal processes and evaluate even more
innovative ways to blunt the risk impact. The details of the
RMC along with its charter are set out in the Corporate
Governance Report, forming part of this Report.

VIGIL MECHANISM

Your Company is committed to highest standards of
professionalism, honesty, integrity, transparency and
ethical behaviour. Pursuant to the provisions of Section
177(9) & (10) of the Act read with Rule 7 of the Companies
(Meetings of Board and its Powers) Rules, 2014, and the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Board of Directors had approved
the Policy on vigil mechanism/whistle blower which
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provides mechanism to its directors, employees and other
stakeholders to raise concerns about any wrongdoing in
the Company and provide for adequate safeguards against
victimisation of employees and other persons who avail
this mechanism.

The mechanism under the policy has been appropriately
communicated within the organisation. The Audit
Committee of the Board shall review the functioning and
implementation of the Whistle-blower mechanism, on
quarterly basis.

During the year under review, the Company has not
received any complaints under the said mechanism. The
whistle blower policy of the Company has been displayed
on the Company’s website at the link: https://sonacomstar.
com/policies-and-codes.

ANNUAL RETURN

In accordance with the provisions of Companies Act, 2013,
the Annual Return of the Company in the prescribed format
is available at: https://sonacomstar.com/investor/annual-
reports-and-returns.

COMPLIANCE WITH SECRETARIAL
STANDARDS

The Company is in compliance with all applicable
secretarial standards issued by the Institute of Company
Secretaries of India.

DETAILS OF SIGNIFICANT AND MATERIAL
ORDERS PASSED BY THE REGULATORS
OR COURTS OR TRIBUNALS IMPACTING
THE GOING CONCERN STATUS AND
COMPANY'’S OPERATIONS

No significant and material order has been passed by any
regulator or court or tribunal, which might impact the going
concern status and Company’s operations in future.

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

The information pertaining to conservation of energy,
technology absorption, Foreign exchange Earnings
and outgo as required under Section 134 (3)(m) of the
Companies Act, 2013 read with Rule 8(3) of the Companies
(Accounts) Rules, 2014 is provided in the Annexure-F
forming part of this Report.

HUMAN RESOURCES

The Company is committed to living the Sona values in the
true spirit by integrating them with the people practices
delivering superior quality to our employees, customer,
and shareholders. Our Company considers the employees
as its true partner in success.

o1
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Our world is in motion fighting climate change at a pace
thatis gathering speed. The Company undertakes various
employee engagement Programmes and fosters a culture
of learning and continuous improvement so that we give
our customers, business partners, employees, executives,
and shareholders an idea of the path that we want to pursue
over the next few years.

The year under review, has been one of the toughest years
due to COVID-19 2" wave, that we have ever faced. Very
few events in human history have had such a profound
impact on the way we operate.

Despite the volatility through the first quarter of Financial
Year 2021-22, we showed great resilience, quickly
adapted to the new ways of working, and delivered the
customer demands. Our focus remained high on three
important areas: Employee Safety & Wellness, Effective
Communication & Managing teams, and staying committed
to the customer demand.

This year we strengthen our focus on Company processes
and systems. We inducted bright talent from Tier — |
institutes like BITS Pilani and NIFFT at the entry level
in Engineering and Manufacturing. We uplifted the
infrastructure and enhanced the employee experience
by introducing a professionally managed cafeteria service
to cater healthy and hygienic food.

To achieve the Company’s goals, we cascaded organisation
goals (Managing Points) to KPIs till the last mile. We
initiated the Quality visit to strengthen our processes for
continuous improvement and for the immediate action
plan. We introduced technical skill-based online training
Programmes, and Future Skill Prime by covering 36% of
the staff and man-days.

POLICY ON PREVENTION OF SEXUAL
HARASSMENT OF WORKMEN AT
WORKPLACE (PREVENTION, PROHIBITION
& REDRESSAL) ACT, 2013

As per the requirements of the Sexual Harassment
of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 (“Prevention of Sexual Harassment
Act”), The Company has formulated a Policy on Prevention
of Sexual Harassment at Workplace (“POSH”) for
prevention, prohibition and redressal of sexual harassment
at workplace and an Internal Complaints Committees has
also been set up to redress any such complaints received.

The Company is committed to providing a safe and conducive
work environment to all of its employees and associates.
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The Company periodically conducts sessions for
employees across the organisation to build awareness
about the POSH policy and to sensitise the employees of
the existing POSH framework.

During the year under review, no complaints have been
received by the Company under the POSH.

BUSINESS RESPONSIBILITY &
SUSTAINABILITY REPORT

In terms of the provision of regulation 34 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015,
the Company voluntary submit the Business Responsibility &
Sustainability Report (“BRSR”) for the Financial Year 2021-22
in place of the Business Responsibility Report. The BRSR is
attached to this report as Annexure-K.

CAUTIONARY STATEMENT

The Annual Report including those which relate to the
Directors’ Report, Management Discussion and Analysis
Report may contain certain statements on the Company’s
intent, expectations or forecasts that appear to be forward-
looking within the meaning of applicable securities laws and
regulations while actual outcomes may differ materially from
what is expressed herein. The Company bears no obligations
to update any such forward looking statement. Some of the
factors that could affect the Company’s performance could be
the demand and supply for Company’s product and services,
changes in Government regulations, tax laws, forex volatility etc.
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COMPANY'’S PHILOSOPHY ON CORPORATE
GOVERNANCE

Sona BLW Precision Forgings Limited (“Sona Comstar/
Company”) is committed not only to implement best corporate
governance but also keep improving by benchmarking with
the best governance practices and upholding the highest
business standards in conducting business. Being a value-
driven organisation, the Company keep endeavouring towards
building trust with shareholders, employees, customers,
suppliers and other stakeholders based on the principles of
good corporate governance, viz., integrity, equity, transparency,
fairness, disclosure, accountability and commitment to values.
The Company fosters a culture in which high standards of ethical
behaviour, individual accountability and transparent disclosure
are ingrained in all its business dealings and shared by its Board
of Directors, management and employees. The Company has
established systems and procedures to ensure that its Board
of Directors are well-informed and well-equipped to fulfil its
overall responsibilities and to provide the management with
the strategic direction needed to create long-term stakeholders
value. The Company’s value creation is based on equitable,
inclusive, transparent and collaborative stakeholder practices.
The Company promotes a safe, healthy and happy workplace
for its employees. The Company’s initiatives towards improving
its Environmental, Social and Governance (ESG) performance
and its contribution towards Sustainable Development Goals is
placed in the Business Responsibility and Sustainable Report
(BRSR) annexed to the Annual Report.

This report provides the additional information relevant and
useful for stakeholders of the Company.

A Report on compliance with the Corporate Governance
provisions as prescribed under the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended from time to time (“Listing
Regulations”) is given herein below.

ETHICS / GOVERNANCE POLICIES

Code of Conduct for Board, Senior Management and
Employees

The Code of Conduct (Code) for Board, Senior Management
and Employees encompass Corporate Governance as the
cornerstone for sustained management performance, for
serving all the stakeholders and for instilling pride of association.
The Code impresses upon the Board and Senior Management
to uphold the interest of the Company and its stakeholders and
to endeavour to fulfil its fiduciary obligations. The Code set forth
guidance and principals for the Board of Directors and Senior
Management Personnel to manage the affairs in the fair and
transparent manner. The Code is available on the website of
the Company at https://sonacomstar.com/policies-and-codes.

A declaration signed by the Managing Director and Group
Chief Executive Officer stating that the members of Board of

STATUTORY REPORTS

Annexure-A

Directors and Senior Management personnel have affirmed
compliance with the code of conduct of Board of Directors and
Senior Management is annexed as Annexure-G.

Beyond the regulatory landscape, the Company has also
implemented a Code of Conduct for its Employees to set
certain standards of conduct for all employees and officers
of the Company. The Company has also implemented a Code
of Conduct for its vendor/supplier to share the same value,
ethical practices and code of conduct. The Code is designed to
deter wrongdoings and promote, amongst others (a) honest and
ethical conduct, including ethical handling of actual or potential
conflicts of interest; (b) full, fair, timely and accurate disclosure
in reports and documents; (c) compliance with applicable
laws, rules and regulations; (d) prompt internal reporting of
the violations of the Code; and (e) accountability for adherence
to the Code of Conduct.

Code of Conduct for Prevention of Insider Trading
The Company do understand the menace of insider trading and
is fully committed to protect the interest of its investors. The
Company intensively focus on training and awareness sessions
for its designated employees to prevent the insider trading.

In terms of the provisions of the SEBI (Prohibition of Insider
Trading) Regulations, 2015, as amended (PIT Regulations), the
Company has adopted the “Code of Conduct for prevention
of insider trading” to regulate, monitor and report trading
by designated persons and Insiders. The objective of the
Code is to put a framework for prohibition of Insider Trading,
to create awareness and provide guidance to the insiders,
promoters, directors and designated persons, intermediaries
and fiduciaries for trading in securities of the Company. The
Company has also formulated a “Code of Practices and
Procedures for Fair Disclosure of Unpublished Price Sensitive
Information (“UPSI”)” in compliance with the PIT Regulations.
Those Codes are posted on the Company’s website and can
be accessed at: https:// sonacomstar.com/policies-and-codes.

During the Financial Year 2021-22, the Company has conducted
various training, awareness sessions and programmes for
designated persons to familiarise them with the compliances
and the responsibilities required to be carried out under the
PIT Regulations and the Code. Frequent communications via
e-mails, flyers are being made to the designated persons
informing them about Trading Window Closure, Do’s and
Dont’s under the Code, flashes on regulatory sanctions on
breaches under the PIT Regulations of other listed companies
from selective publicly available data, to drive the awareness
campaign for its designated persons about compliances to
mitigate the risks of non- compliances.

The Company also do recognise its responsibility in ensuring
compliance with PIT Regulations by intermediaries and
fiduciaries and take the necessary action to prohibit the insider
trading.
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The Continued focus on training and awareness programmes
has ensured better compliance with the Code of Conduct and
PIT Regulations.

Board of Directors

The composition of the Board is in accordance with Regulation
17(1) of the Listing Regulations and Section 149 of the
Companies Act, 2013, with an optimal mix of Executive and
Non-Executive Directors.

As on 315t March, 2022, the Board of the Company comprises
of eight directors, of which four are Independent Directors
(including one woman Independent Director), one is Executive
Director, and three are Non-Executive Directors.

The Directors of the Company are doyens of the industry with
diverse skill sets and industry specific expertise. The Company
has ensured that the role of the Chairman and Managing
Director of the Company are separate, and both not related
with each other, as part of its governance drive.

All directors take active part in the deliberations at the Board
and Committee Meetings by providing valuable guidance
and expert advice to the Management on various aspects of
business, governance, etc. and play a critical role on strategic
issues and add value in the decision-making process of the
Board of Directors.

Profile of each Director of the Company is available at https:/
sonacomstar.com/board-of-directors. Further, none of the
director are related to other directors or any of the Key Managerial
Personnel of the Company and the number of Directorships/
Committee memberships held by Executive and Non-Executive
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Independent Directors are within the permissible limits under
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the Companies Act, 2013.

The tenure of Mr. Vivek Vikram Singh as the Managing Director
& Group CEO shall expire on 4" July, 2022. The Board at its
meeting held on 9" June, 2022 based on the recommendation
of the Nomination and Remuneration Committee has re-
appointed Mr. Vivek Vikram Singh (DIN: 07698495) as Managing
Director & Group CEO, with effect from 5" July, 2022, to hold
office for a term of 5 (five) consecutive years commencing from
5t July, 2022 to 4" July, 2027 (both days inclusive), subject to
approval of the shareholders in the ensuing Annual General
Meeting of the Company.

Number of Board Meetings, Attendance of the
Directors at Meetings of the Board and at the last
Annual General Meeting

During the Financial Year under review, the Board of Directors
met nine (9) times to discuss and deliberate on various matters.
The meetings were held on 27™ April, 2021, 3 June, 2021,
17t June, 2021, 17" July, 2021, 6" August, 2021, 27" October,
2021, 14" December, 2021, 15t February, 2022 and 23 March,
2022. The Board met quarterly and the gap intervening
between two meetings was within the time prescribed under
the Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 . The composition
of the Board, Committee positions held by the directors as
chairperson and member and directorship in other listed
entities including category of directorship, attendance at the
Board Meetings during the year under review and the Annual
General Meeting, are given herein below:

Name of the director Category of Number of board Attendance Number of Committee Name of the listed entities
directorship meeting attended at the AGM Directorship# Positions #
(Total 9 board heldon9"  pyplic Private Chairman Member In which he/she Category of
meeting held) September, is a Director  Directorship
2021
Mr. Sunjay Kapur Promoter, 9 Yes 5 4 - - Jindal Steel & Independent
(DIN: 00145529) Chairman Power Limited Director
Non-Executive
Director
Mr. Amit Dixit Non-Executive 8 Yes 6 2 - 1 Mphasis Non-Executive-
(DIN: 01798942) Director Limited Director
EPL Limited Non-Executive-
Director
Mr. Ganesh Mani Non-Executive 9 Yes 2 3 - 2 - -
(DIN: 08385423) Director
Mr. Subbu Venkata Non-Executive 8 Yes 4 8 2 1 KPIT Non-Executive
Rama Behara (B.\V.R. Independent Technologies Independent
Subbu) Director Limited Director
(DIN: 00289721)
MTAR Non-Executive
Technologies Independent
Limited Director,

Chairperson
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Name of the director Category of Number of board Attendance Number of Committee Name of the listed entities
directorship meeting attended at the AGM Directorship# Positions #
(Tota! 9 board held on 9t Public Private Chairman Member In which he/she Category of
meeting held) September, isa Director  Directorship
2021
Mrs. Shradha Suri Non-Executive 8 Yes 8 4 2 1 Asabhi India Non-Executive
(DIN: 00176902) Independent Glass Limited Independent
Director Director
Subros Limited Chairperson
and Managing
Director
Mr. Prasan Non-Executive 3 Yes 3 2 1 2 Force Motors Managing
Abhaykumar Firodia Independent Limited Director
(DIN: 00029664) Director
Mr. Jeffrey Mark Non-Executive 9 Yes 1 - - 2 - -
Overly Independent
(DIN: 09041143) Director
Mr. Vivek Vikram Managing 9 Yes 1 - - 1 - -
Singh* Director and
(DIN: 07698495) Group CEO

*Re-appointed by the Board of Directors in its meeting held on 9th June, 2022 w.e.f. 5™ July, 2022 and is subject to approval of shareholders in the

ensuing Annual General Meeting of the Company.

#For the purpose of considering the number of directorship, limit of Committee membership and chairmanship of a Director, membership and
chairmanship of Audit Committee and Stakeholders Relationship Committee of public companies, including that of your Company, has been considered.

INDEPENDENT DIRECTORS

All Independent Directors played a pivotal role in maintaining
a transparent working environment in the Company. They
provide valuable perspective to the deliberations of the Board
and contribute significantly to the decision-making process.
They help the Company in improving corporate governance
standards. They bring an element of objectivity to the Board
processes and deliberations.

As per Regulation 25(8) of the Listing Regulations and Section
149(6) of the Companies Act, 2013 and the rules framed
thereunder, all Independent Directors confirmed that they
meet the independence criteria as specified in the Companies
Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and are independent of the
management. The Independent Directors have stated that they
are not aware of any circumstance or situation, which exists or
may reasonably be anticipated, that could impair or impact their
ability to discharge their duties with an objective, independent
judgement and without any external influence.

The maximum tenure of Independent Directors is in compliance
with the Companies Act, 2013 and the Listing Regulations.

In terms of clause VIl of the schedule IV to the Companies Act,
2013 read with regulation 25(3) of Listing Regulations, a separate
meeting of Independent Directors of the Company, without the
attendance of non-independent directors, for the Financial Year
2021-22 was held on 23 March, 2022. Independent Directors
in their meeting reviewed and evaluated the performance of the

Non-Independent Directors, Board as a whole and Chairman
of the Company after taking views of executive and non-
executive Directors of the Company and assessed the quality,
quantity and timeliness of flow of information’s between the
Company’s management and the Board that is necessary for
the Board to effectively and reasonably perform their duties. All
the Independent Directors of the Company complies with the
criteria’s pertaining to the maximum number of directorship as
per regulation 17A of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

DETAILS OF EQUITY SHARES AND
CONVERTIBLE INSTRUMENTS HELD BY NON-
EXECUTIVE DIRECTORS AS ON 315" MARCH,
2022

As on 31°t March, 2022, none of the Non-Executive Directors
of the Company except as stated below was holding any equity
shares or convertible instruments in the Company.

S. Name of Directors No. of Equity No. of
No. Shares Convertible

Instruments
1. Mrs. Shradha Suri 145 NA

(Non-Executive Independent
Director)

FAMILIARISATION PROGRAMME FOR BOARD
MEMBERS

The Board familiarization program consists of detailed induction
for all new independent directors when they join the Board of
Directors of the Company and ongoing sessions on business
strategy, operational and functional matters.
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The exhaustive induction for Independent Directors enables
them to be familiarised with the Company, its history, values
and purpose. The Managing Director and Group CEO also
makes presentations in every quarterly meetings of the Board
of Directors, in order to facilitate clear understanding of the
business of the Company and the environment in which the
Company operates.

In Board meetings, discussions on business strategy, operational
and functional matters provide good insights on the businesses
carried on by the Company to the Independent Directors. These
sessions also involve interactions with Senior Management.
To make these sessions more productive, all the documents
required and/or sought by them to have a good understanding
of Company’s operations, businesses and the industry as a
whole are provided in advance. Further, they are periodically
updated on material changes in regulatory framework and its
impact on the Company. The Company also arranges for their
visits to the Company’s Plants to enable them to get first-hand
understanding of the processes.

The details of such familiarization programmes for independent
directors are put up on the website of the Company and can
be accessed through the following link:
https://sonacomstar.com/policies-and-codes.
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Chart/Matrix of setting out the Skills/
Experiences/Competencies of the Board of
Directors

The Board has identified the following skills/ expertise/
competencies with reference to its business and industry that
are fundamental for the effective functioning of the Company:

. Skill Areas
o.

Strategic Thinking, Planning and Management

Entrepreneurial and Leadership skills

Marketing and Branding

Global Exposure

Automobile Industry Experience

Board Service and Governance

S
N
1
2
3
4.  Accounting, Legal and Financial Management expertise
5
6
7
8

Regulatory Compliance and Stakeholder Management

The directors so appointed are from diverse backgrounds and possess special skills with regard to the

industries/fields from where they come.

Name of Directors Strategic Entrepreneurial Marketing Accounting, Global Automobile Board Regulatory
Thinking, and Leadership and Legal and Exposure Industry Service and Compliance
Planning and skills Branding Financial Experience Governance and
Management Management Stakeholder
expertise Management
Mr. Sunjay Kapur v v v v v v N <
Mr. Vivek Vikram Singh v v v v v v v +
Mr. Amit Dixit v v v v v v v v
Mr. Ganesh Mani v v v v v v v <
Mr. Prasan Abhaykumar v v v v Y v kY% R
Firodia
Mr. Subbu Venkata Rama v v v v v v v N
Behara (B.V.R. Subbu)
Mrs. Shradha Suri + <
Mr. Jeffrey Mark Overly v

RESIGNATION OF INDEPENDENT DIRECTORS
During the year under review, none of the Independent
Directors of the Company has resigned.

BOARD COMMITTEES

The Board Committees play a crucial role in the governance
structure of the Company and have been constituted to deal
with specific areas/activities as mandated by applicable
regulations.
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Board has constituted the following five statutory committee’s
viz. Audit Committee, Nomination and Remuneration Committee,
Corporate Social Responsibility Committee, Stakeholder
Relationship Committee and Risk Management Committee
to carry out clearly defined roles which are considered to be
performed by the members of the Board, as a part of good
governance practice. In addition, the Board also has two
non-statutory committees namely, Environment, Social and
Governance (ESG) Committee and Capex Committee. The ESG
Committee is responsible for implementation of Environment,


https://sonacomstar.com/policies-and-codes

CORPORATE OVERVIEW STATUTORY REPORTS FINANCIAL STATEMENTS

Social and Governance framework across all operations in India. The term of reference of the committees of the Board has
been defined by the Board and their relevance is reviewed from time to time. Mr. Ajay Pratap Singh, Company Secretary of the
Company acts as Secretary to these committees of the Board. The Chairperson of the respective Committee informs the Board
about the summary of the discussions held in the Committee Meetings. The minutes of the committee meetings were sent to all
the members of the committee, which are noted by the respective committee and Board in their next meeting.

Board

of Directors

Stakeholders
Audit Committee Relationship

Committee

Nomination and Corporate Social
Remuneration Responsiblity
Committe Committe

Risk Management
Committee

*Voluntary Committee

1. AUDIT COMMITTEE
The Audit Committee comprises of four non-executive
directors, three of whom, including Chairperson of the
Committee, are independent directors. The composition
and role of the Audit Committee is as per the requirement
of Section 177 of the Companies Act, 2013 and rules
made thereunder and the Listing Regulations. The
members of the Audit Committee are financially literate
and have relevant experience in financial management.
The Audit Committee is also governed by its charter to

Environment Social

Capex Committe* and Governance

Committe*

ensure effective compliance. The Charter is reviewed from
time to time to maintain conformity with the regulatory
framework.

As required under the Secretarial Standards issued by the
Institute of Company Secretaries of India, the Chairperson
of the Committee or, in his absence, any other member
of the Committee authorised by him on his behalf shall
attend the Annual General Meeting of the Company.

The composition of the Audit Committee of the Board of Directors of the Company along with the details of the meetings
held and attended by the members of the Committee during the Financial Year 2021-22 is detailed below:

Name of Directors Nature of Audit Committee Meetings
WL T I 07 April, 17t July, 6! August, 27" October, 14'" December, 1+ February, 23" March,
2021 2021 2021 2021 2021 2022 2022

Mr. Subbu Venkata Rama Chairperson - v v v V v N
Behara

Mr. Prasan Abhaykumar Member v - - - - v -
Firodia

Mr. Jeffrey Mark Overly Member v v v v v v v

Mr. Ganesh Mani Member v v v v v v v

Mr. Ajay Pratap Singh, Company Secretary of the Company act as Secretary of the Committee.
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The Audit Committee has the following Terms
of Reference:

The scope and functions of Audit Committee are in
accordance with Section 177 of the Companies Act and
the Listing Regulations, as amended, from time to time,
which are set forth below:

« Overseeing our Company’s financial reporting process
and the disclosure of its financial information to ensure
that the financial statement is correct, sufficient and
credible;

« Recommending to our Board the appointment,
remuneration and terms of appointment of auditors of
our Company;

« Approving payment to statutory auditors for any other
services rendered by the statutory auditors;

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

- 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 Section 134 of the Companies Act, 2013;

- Changes, if any, in accounting policies and practices
and reasons for the same;

- Major accounting entries involving estimates based
on the exercise of judgement by management;

- Significant adjustments made in the financial
statements arising out of audit findings;

- Compliance with listing and other legal requirements
relating to financial statements;

— Disclosure of any related party transactions;
- Modified opinion(s) in the draft audit report.

+ Reviewing and monitoring the statutory auditor’s
independence and performance, and effectiveness of
audit process;

+ 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 utilised for purposes other than
those stated in the offer document/ prospectus / notice
and the report submitted by the monitoring agency
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monitoring the utilisation of proceeds of a public or
rights issue, and making appropriate recommendations
to the board to take up steps in this matter;

Reviewing and monitoring the statutory auditor’s
independence and performance, and effectiveness of
audit process;

Approval of allrelated party transactions and subsequent
modifications (including material modifications) thereto;

Scrutinising of inter-corporate loans and investments;

Valuation of undertakings or assets of our Company,
wherever it is necessary;

Evaluating 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;

Discussing with internal auditors of any significant
findings and follow up thereon;

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 our 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;

Looking 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;

Reviewing the functioning of the whistle blower
mechanism/vigil mechanism to report genuine
concerns or grievances;

Approving the appointment of chief financial officer
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 and any other
terms of reference as may be decide by the Board and/
or specified /provided under the Companies Act, the
Listing Regulation or by any other Regulatory Authority;

« Reviewing the utilisation of loans and/ or advances from/
investment by the holding company in the subsidiary
exceeding rupees 100 crore or 10% of the asset size
of the subsidiary, whichever is lower including existing
loans/advances/investments;

« Reviewing compliance with the provisions of SEBI
(Prohibition of Insider Trading) Regulations, 2015 atleast
once in a Financial Year and verify that the systems for
internal control are adequate and operating effectively;

« Considering and commenting on rationale, cost-
benefits and impact of schemes involving merger,
demerger, amalgamation etc., on the Company and
its shareholders;

« To define material modification in the Related Party
Transactions;

«  To recommend amendment to the Policy on Related
Party Transactions, if so required to ensure compliances
with the new regulatory requirements.

Powers of the Audit Committee

The powers of the Audit Committee shall include the

following:

- Toinvestigate any activity within its terms of Reference;
« To seek information from any employee;

« To obtain outside legal and other professional advice;

. To secure attendance of outsiders with relevant
expertise, if it considers necessary.

Reviewing powers
The Audit Committee shall mandatorily review the
following information:

- Management discussion and analysis of financial
condition and results of operations;

.« Management letters / letters of internal control
weaknesses issued by the statutory auditors;

- Internal audit reports relating to internal control
weaknesses; and

STATUTORY REPORTS

«  The appointment, removal and terms of remuneration
of the chief internal auditor shall be subject to review
by the Audit Committee;

- Examination of the Financial Statements and the
Auditors’ report thereon;

. Statement of deviations:

- quarterly statement of deviation(s) including report
of monitoring agency, if applicable, submitted
to stock exchange(s) in terms of SEBI Listing
Regulations.

- annual statement of funds utilised for purposes
other than those stated in the offer document/
prospectus/notice in terms of SEBI Listing
Regulations.

« The details of Related Party Transactions entered
pursuant to omnibus approval given, at least on
quarterly basis;

- Financial Statement, in particular, the investment made
by unlisted subsidiary.

NOMINATION AND REMUNERATION
COMMITTEE

The Nomination and Remuneration Committee (NRC)
comprises of six non-executive directors, of whom four
members including the Chairperson of the Committee
are independent directors. The Board of Directors of the
Company has re-constituted NRC in its meeting held on
27" October, 2021 in accordance with the amendments in
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations , 2015.

As per Section 178(7) of the Act and Secretarial Standards
issued by the Institute of Company Secretaries of India,
the Chairperson of the Committee or, in his absence, any
other member of the Committee authorised by him in this
behalf shall attend the General Meeting of the Company.

The composition and role of the NRC is as per the
requirement of Section 178 of the Companies Act, 2013
and rules made thereunder and the Listing Regulations.
The composition of the NRC of the Board of Directors of
the Company along with the details of the meetings held
and attended by the members of the Committee during
the Financial Year 2021-22 is detailed below:
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Name of Directors Nature of Membership Nomination and Remuneration Committee Meetings

27t July, 2021 26t October, 2021 1% February, 2022 23" March, 2022

Mr. Jeffrey Mark Overly Chairperson v v v v
Mr. Subbu Venkata Rama Member v v v V
Behara

Mr. Amit Dixit Member v v v v
Mr. Sunjay Kapur Member v v v v
Mr. Prasan Abhaykumar Member N.A N.A v -
Firodia*

Mrs. Shradha Suri* Member N.A N.A - v

*Appointed as member of the NRC w.e.f. 27" October, 2021

Mr. Ajay Pratap Singh, Company Secretary of the Company act as Secretary of the Committee.

The NRC Committee has the following Terms of
Reference:

The scope and functions of the NRC are in accordance
with Section 178 of Companies Act, 2013 and the Listing
Regulations, as amended, from time to time, which are set
forth below:

. Formulating the Criteria for determining qualifications,
positive attribute and independence of a director
and recommending to our Board a policy, relating to
the remuneration of the Directors, Key Managerial
Personnel and other Employees;

- ldentifying a person who qualify to become directors
or who may be appointed in senior management in
accordance with the criteria laid down, recommending
to the board their appointment and removal and specify
the manner of effective evaluation of the performance
of our Board, its committees and individual directors to
be carried out either by our Board, its Committees and
individual directors to be carried either by our Board,
by the Nomination and Remuneration Committee or
by an independent external agency and reviews its
implementation and compliance;

- Forevery appointment of an independent director, the
Nomination and Remuneration Committee shall evaluate
the balance of skills, knowledge and experience on the
Board and on the basis of such evaluation, prepare a
description of the role and capabilities required of an
independent director. The person recommended to
the Board for appointment as an independent director
shall have the capabilities identified in such description.
For the purpose of identifying suitable candidates, the
Nomination and Remuneration Committee may:

- Use the services of an external agencies, if required,;

- Consider candidates from a wide range of
backgrounds, having due regard to diversity; and

— Consider the time commitments of the candidates.

« Formulating criteria for evaluation of performance of
the independent directors and the Board,;

« Devising a policy on Board Diversity;

« Determining whether to extend or to continue the term
of appointment of independent director, on the basis
of report of performance evaluation of independent
directors;

«  Recommend to our Board, all remuneration, in whatever
form, payable to senior management;

« Performing such other activities as may be delegated
by the Board and/or specified /provided under the
Companies Act, the SEBI Listing Regulations, and any
applicable law or by any other regulatory authority.

Performance Evaluation

In terms of the requirement of the Companies Act, 2013
and the SEBI Listing Regulations, an annual performance
evaluation of the Board is undertaken where the Board
formally assesses its own performance with the aim to
improve the effectiveness of the Board and its Committees.

The Board of Directors based on the recommendation of
Nomination and Remuneration Committee in its meeting
held on 1t February, 2022 amended the policy for
evaluation of the performance of the Board of Directors
of the Company and revised the criteria for evaluation
of Board, Committees of Board, individual directors
(executive and non-executive directors) and Chairman of
the Board.

The criteria of evaluation are based on “Guidance note on
Performance Evaluation” issued by the SEBI on 5" January,
2017.In accordance with the evaluation criteria specified in
the policy, the Nomination and Remuneration Committee
and the Board have carried out the annual performance
evaluation of the Board as a whole, its committees and
individual directors. The Independent Directors at their
separate meeting held on 23 March, 2022 reviewed the
performance of non-independent directors, the board



as a whole and Chairman of the Company after taking
into account the views of executive and non-executive
directors, 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.

Evaluation of the Board was based on criteria such as
composition and structure of the Board, meetings of the
Board, functions of the Board, succession planning, etc.

Evaluation of committees was based on criteria such as
composition and working procedures of the committee,
effectiveness of the committee, independence of the
committee from the Board, contribution to the decisions
of the Board etc.

Evaluation of the directors was based on criteria such as
qualification and experience, knowledge and competency,
attendance at the meetings etc.

The evaluation process involved a questionnaire-based
approach followed by one on one discussions with all
Board members by the Chairman of the Nomination
and Remuneration Committee. The Board evaluation
process was completed for the Financial Year 2021-22.

STATUTORY REPORTS

The summary of the evaluation was presented to the
Nomination and Remuneration Committee and the Board
of Directors of the Company.

The feedback and results of the questionnaire were
collated, and consolidated report was shared with the
Board for improvements to its effectiveness. The overall
performance evaluation exercise was completed to
the satisfaction of the Board. The Board of Directors
deliberated on the outcome and agreed to take necessary
steps going forward.

CORPORATE SOCIAL RESPONSIBILITY
COMMITTEE

The Corporate Social Responsibility (CSR) Committee
comprises of four non-executive directors, of whom two
members including the Chairperson of the Committee
are independent directors. The composition and role of
the Corporate Social Responsibility Committee is as per
the requirement of Section 135 of the Companies Act,
2013 and rules made thereunder. The composition of the
Corporate Social Responsibility Committee of the Board
of Directors of the Company along with the details of
the meetings held and attended by the members of the
Committee during the Financial Year 2021-22 is detailed
below:

Name of Directors Nature of Membership

CSR Committee Meetings

27t April, 2021 3 June, 2021 27t July, 2021 23" March, 2022
Mr. Prasan Abhaykumar Firodia Chairperson v v v -
Mrs. Shradha Suri Member v v - v
Mr. Sunjay Kapur Member v v v v
Mr. Ganesh Mani Member v v v v

Mr. Ajay Pratap Singh, Company Secretary of the Company act as Secretary of the Committee.

The CSR Committee has the following Terms of

Reference:

» Formulate and recommend to the Board the CSR Policy
of the Company and any amendment thereto, from time
to time, indicating the activities to be undertaken by the
Company in area or subject, as specified in schedule
VIl of the Companies Act, 2013.

+ Review and recommend the amount of expenditure
to be incurred by the Company on the various CSR
activities.

« Formulate and recommend the annual CSR action
plan to the Board, and recommend alteration to the
approved annual CSR action plan to the Board.

»  Ensure compliance of all the obligations cast upon it
under the CSR Policy of the Company and the annual
CSR action plan approved by the Board.

« Monitor the adherence by the Company with the CSR
Policy, from time to time.

« Ensure that the Company is taking appropriate
measures to undertake CSR activities as mentioned
in the CSR Policy.

«  The CSR Committee shall have access to any internal
information necessary to fulfill its oversight role.

- Perform other activities related to this Charter as
requested by the Board of Directors or to address
issues related to any significant subject within its term
of reference.
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4. STAKEHOLDERS RELATIONSHIP

COMMITTEE

The Stakeholders Relationship Committee (SRC)
comprises of two non-executive directors and one
executive director, of whom two members including the
Chairperson of the Committee are independent directors.
The Board of Directors of the Company in its meeting held
on 27" October, 2021 has re-constituted the SRC. The
composition and role of the SRC is as per the requirement
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of Section 178 of the Companies Act, 2013 and rules made
thereunder and the Listing Regulations.

As per Section 178(7) of the Act and the Secretarial
Standards issued by the Institute of Company Secretaries
of India, the Chairperson of the Committee or, in his
absence, any other member of the Committee authorised
by him in this behalf shall attend the General Meeting of
the Company.

The composition along with the details of the meetings held and attended by the members of the Committee during the

Financial Year 2021-22 is as below:

Name of Directors Nature of Membership

SRC Meetings

27t July, 2021 26 October, 2021 1 February, 2022

Mr. Prasan Abhaykumar Firodia# Chairperson v v v
Mrs. Shradha Suri* Chairperson - v N.A
Mr. Jeffrey Mark Overly Member v v v
Mr. Vivek Vikram Singh Member v v v

# Mr. Prasan Abhaykumar Firodia was appointed as Chairperson of the Committee w.e.f. 27" October, 2021.

* Mrs. Shradha Suri ceased to be Chairperson and members of the Committee w.e.f. 27" October, 2021.

Mr. Ajay Pratap Singh, Company Secretary and Compliance Officer of the Company act as Secretary of the Committee.

The SRC Committee has the following Terms of

Reference:

. Consider and resolve grievances of security holders of
our Company, including complaints related to transfer/
transmission of shares, non-receipt of annual report,
non-receipt of declared dividends, issue of new/
duplicate certificates, general meetings etc;

- Review of measures taken for effective exercise of
voting rights by shareholders. Review of adherence
to the service standards adopted by our Company
in respect of various services being rendered by the
Registrar and Share Transfer Agent;

«  Review of various measures and initiatives taken by
our Company for reducing the quantum of unclaimed
dividends and ensuring timely receipt of dividend
warrant/annual reports/statutory notices by the
shareholders of our Company;

- To authorise affixation of Common seal of our
Company, if any;

- Ensure proper and timely attendance and redressal of
investor queries and grievances;

« Carrying out any other functions contained in the
Companies Act and/or equity listing agreements (if
applicable), as and when amended from time to time;
and

« Tofurther delegate all or any of the power to any other
employee(s), officer(s), representative(s), consultant(s),
professional(s), or agent.

Details of Shareholders’/Investors’ complaints:
During the Financial Year ended 31t March, 2022, 656
complaints were received from shareholders, all of which
have been attended/resolved to the satisfaction of the
Shareholders. Most of these complaints related to the
public issue and pertains to the credit of equity shares
and unblocked the amount. These complaints were duly
resolved by the Company in co-ordination with its RTA
and merchant bankers to the issue.

As of date, there are no complaints/ pending share transfers
pertaining to the year under review. Details relating to the
number of complaints received and redressed during the
Financial Year 2021-22 and as on 315t March, 2022 are as
under:

No. of Investor/Shareholders
complaints received during the
Financial Year 2021-22

No. of Investor/Shareholders
complaints pending at the
beginning of the Financial Year
2021-22

No. of Investor complaints not
solved to the satisfaction of
shareholders during the Financial Financial Year 2021-22
Year 2021-22

No. of Investor complaints
pending at the end of the

Nil 656 Nil

Nil
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RISK MANAGEMENT COMMITTEE

The Risk Management Committee (RMC) comprises of
three non-executive directors and one executive director,
of whom one member including the Chairperson of the
Committee is independent director. The composition and
role of the Risk Management Committee is as per the

STATUTORY REPORTS

requirement of the Listing Regulations. The composition of
the Risk Management Committee of the Board of Directors
of the Company along with the details of the meetings held
and attended by the members of the Committee during
the Financial Year 2021-22 is detailed below:

Name of Directors

Nature of Membership

RMC Meetings
27t July, 2021 4 October, 2021 23“March, 2022

Mr. Jeffrey Mark Overly Chairperson v v v
Mr. Ganesh Mani Member v v v
Mr. Sunjay Kapur Member v v v
Mr. Vivek Vikram Singh Member v v 4

The Risk Management Committee has the

following Terms of Reference:

»  Formulate a detailed risk management policy which
shall include:

i framework for identification of internal and
external risks specifically faced by the Company, in
particular including financial, operational, sectoral,
sustainability (particularly, ESG related risks),
information, cyber security risks or any other risk as
may be determined;

ii.  measures for risk mitigation including systems and
processes for internal control of identified risks;

iii. Business continuity plan:

» Ensure that appropriate methodology, processes
and systems are in place to monitor and evaluate
risks associated with the business of our Company;

« Monitor and oversee implementation of the risk
management policy, including evaluating the
adequacy of risk management systems;

» Periodically review the risk management policy, at
least once in two years, including by considering
the changing industry dynamics and evolving
complexity;

+ Keep the Board of Directors informed about
the nature and content of its discussions,
recommendations and actions to be taken.

»  Seek information from any employee, obtain
outside legal or other professional advice and

secure attendance of outsiders with relevant
expertise, if it considers necessary;

« The appointment, removal and terms of
remuneration of the Chief Risk Officer (if any)
shall be subject to review by the Risk Management
Committee.

« Framing, implementing, reviewing and monitoring
the risk management plan for the Company and
such other functions.

ENVIRONMENT, SOCIAL AND
GOVERNANCE COMMITTEE

The Board of Directors of the Company in its meeting
held on 6" August, 2021 has constituted an Environment,
Social and Governance Committee for implementation
of Environment, Social and Governance framework
across all operations in India. The Environment, Social
and Governance (ESG) Committee comprises of two non-
executive directors and one executive director.

The composition of the ESG Committee is detailed below:

Name of Directors

Nature of Membership

Mr. Sunjay Kapur Chairperson
Mr. Ganesh Mani Member
Mr. Vivek Vikram Singh Member

CAPEX COMMITTEE

The Capex Committee comprises of three non-executive
directors. The role of Capex Committee is to evaluate
and recommend to the Board new capex proposals and
to approve capex upto a certain authorised limit over and
above the annual budget of the Company, as approved by
the Board. The Committee also monitors the cash outflow
granularly in an effective manner.

The composition of the Capex Committee along with the details of the meetings held and attended by the members of the

Committee during the Financial Year 2021-22 is detailed below:

Name of Directors

Nature of Membership

Capex Committee Meetings
27 April, 2021 12t July, 2021 23" March, 2022

Mr. Sunjay Kapur Chairperson v v v
Mr. Ganesh Mani Member v v v
Mr. Jeffrey mark Overly Member v v v
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REMUNERATION PAID TO DIRECTORS
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1.

Remuneration paid to Managing Director and Group Chief Executive Officer for the financial year
ended 31t March, 2022

Remuneration of the Managing Director and Group Chief Executive Officer is recommended by NRC, which is
subsequently approved by the Board and Shareholders of the Company.

The table below gives the remuneration paid to the Managing Director and Group Chief Executive Officer during the
year ended 31t March, 2022:

(INR in millions)

Details of stock Total
options exercised?

Vivek Vikram Singh 21.01 8.71 1.13 114.41 145.26

Director Salary Variable Pay Perquisites

# Mr. Vivek Vikram Singh has been granted 662,088 Options under Sona BLW Precision Forgings Limited - Employee
Stock Option Plan-2020 of the Company, as approved by the shareholders in their extra ordinary general meeting
held on 30" September, 2020. Mr. Singh has exercised 220,696 Options during the year under review, the perquisite
value of which is INR 114.41 million. There was no increase in his remuneration during the year under review except
the annual increment as per the Company’s Policy.

The total remuneration including perquisite value stock options arising due to the exercise of Options by Mr. Singh
during the year under review, is within the limit approved by the shareholders in the annual general meeting held

on 9" September, 2021 read with the shareholder’s approval dated 5™ July, 2019.

Remuneration paid to the Non-Executive Directors for the Financial Year ended 31t March, 2022

(INR in million)

Directors Sitting fees Commission* Total
Sunjay Kapur - 24.00 24.00
Prasan Abhay Kumar Firodia 0.45 - 0.45
Amit Dixit - - -
Ganesh Mani - - -
B.V.R. Subbu 1.82 3.20 5.02%
Mrs. Shradha Suri 0.63 - 0.63
Mr. Jeffrey Mark Overly 1.36 6.16 7.52

*Commission paid to the non-executive directors of the Company is within the overall limit approved by the Shareholders of the Company
in their Annual General Meeting held on 9th September, 2021.

#Remuneration to Mr. B.V.R Subbu includes INR 4 million from Comstar Automotive Technology Private Limited, an erstwhile wholly-owned

subsidiary of Company, comprising INR 0.80 million towards sitting fees and INR 3.2 million towards commission.

Further INR 0.60 million towards sitting fees was paid
to Mrs. Dipti Mehta (erstwhile director of Comstar)
from Comstar during Financial Year 2021-22.

The Company understands that it is important
to remunerate independent directors well to get
optimum benefit of their wisdom, experience and
expertise for the benefit of all the stakeholders of
the Company. Keeping this in mind, the Board of
Directors of the Company in its meeting held on
1st February, 2022 revised the sitting fees payable
to the Non-Executive Independent Directors of the
Company for attending Board and its Committee
meetings with effect from 1t January, 2022. The
Non-Executive Independent Directors of the
Company are entitled to the sitting fees of a) INR
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100,000 for attending each meeting of the Board
and Audit Committee; (b) INR 50,000 for attending
each meeting of other Committees of the Board of
the Company.

During the year under review, the Company did not
grant any loans to any of its directors. Further, except
as stated above, there are no pecuniary relationships
or transactions between the Independent Directors
and the Company, other than the sitting fees
and commission paid to the non-executive and
independent directors. Further, the criteria for
making payment to non-executive directors has been
disclosed on the website of the Company at https:/
sonacomstar.com/policies-and-codes.
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Further, no notice period and severance fee are payable to Directors of the Company as on 31t March, 2022. The Company

has not granted any stock option to its Non-Executive Directors.

GENERAL BODY MEETINGS
Details of Annual General Meeting held during last three years and Special Resolution passed thereunder are detailed below:

Year Location Date & Time Whether any Special Resolution Passed in the AGM By Shareholders
Special Resolutions Passed
2019 Sona Enclave, 30" day of Yes To consider and approve the alteration in the Articles of
Village Begumpur November, 2019 Association
Khatola, Sector 35, at 05:00 p.m. (IST)
Gurgaon-122004
2020 Sona Enclave, 31 day of Yes 1. To increase borrowing powers of the board and
Village Begumpur December, 2020 authorization limit to secure the borrowings under
Khatola, Sector 35, at 11:00 a.m. (IST) Section 180(1)(c) of the Companies, Act, 2013
Gurgaon-122004 2. Toincrease the limit to create security /charge on
the assets of the Company pursuant to Section
180(1) (a) of the Companies Act, 2013.
2021 Video Conferencing/ 9" September, Yes 1. To approve the payment of remuneration to Mr.

2021 at 12:00
noon (IST)

other audio-visual
means

Sunjay Kapur (DIN: 00145529), Non-Executive
Director and Chairman of the Company for the
Financial Year 2021-22.

2. To approve the payment of remuneration or
compensation to Non-Executive Directors (including
Independent Directors) of the Company.

3. To approve the payment of remuneration to Mr.
Vivek Vikram Singh (DIN 07698495), Managing
Director and Group CEO of the Company.

No Special Resolution was passed through Postal Ballot during Financial Year 2021-22. Further, no Special Resolution is proposed

to be passed through Postal Ballot as on the date of this Report.

ROLE OF COMPANY SECRETARY IN OVERALL
GOVERNANCE PROCESS

The Company Secretary plays a key role in ensuring that the
Board (including committees thereof) procedures are followed
and regularly reviewed. The Company Secretary ensures that
all relevant information, details and documents are made
available to the directors and senior management for effective
decision-making at the meetings. The Company Secretary is
primarily responsible to assist and advice the Board in conduct
of affairs of the Company, to ensure compliance with applicable
statutory requirements and Secretarial Standards, to provide
guidance to directors and to facilitate convening of meetings
and to carry out such other functions as may be prescribed in
different Acts, Rules and Regulations He interfaces between
the management and regulatory authorities on governance
matters.

CEO & CFO CERTIFICATION

The Managing Director & Group CEO and the Group Chief
Financial Officer of the Company are required to provide a
compliance certificate to the board of directors in terms of
Regulation 17(8) of SEBI Listing Regulations, copy of which was
placed before the board of directors in their meeting held on
5t May, 2022 and is annexed as Annexure-H of this Report

MEANS OF COMMUNICATION

The Company recognises the importance of communication
with Shareholders and promptly discloses information
on material corporate developments and other events as
required under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. Full and timely disclosure
of information regarding the Company’s financial position and
performance is an important part of our Company’s corporate
governance framework.
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Financials Results

Quarterly, half-yearly and annual financial results are published in ‘Business Standard’ in English language (all
editions) and in Hindi language (Delhi edition). Further, the Company as a good corporate governance practice
has started sending the financial results of every quarter to the shareholders of the Company, whose email id are
registered with the Company/RTA.

Website

The Company’s website www.sonacomstar.com contains a dedicated segment called ‘Investors’ where all
information needed by members is available including AGM notices, annual report, financials information’s,
Company’s announcements to stock exchanges, investors FAQ, shareholder’s satisfaction survey, Board Meetings
details, contact details of officers etc.

The website, inter-alia, also displays information regarding schedule of analysts or institutional investors meet,
presentation made to media/ analysts/ institutional investors, transcript & recording of Earnings Calls, press releases,
stock information, shareholding patterns, quarterly corporate governance reports, details of unclaimed dividend, etc.

News Releases

All official news releases are sent to stock exchanges as well as displayed on the Company’s website at www.
sonacomstar.com.

BSE Listing

Centre & NEAPS
(NSE Electronic
Application
Processing System)

All disclosures and communications to BSE Limited (BSE) and National Stock Exchange of India Limited (NSE) are
filed electronically through BSE Listing Centre and NEAPS.

Annual Report and
AGM Notices

In our endeavour to protect the environment, the Company sent the annual report and AGM notices for the Financial
Year 2020- 202 1through e-mails to those members who had registered their e-mail ids with either depository
participant (DP) or the Registrar & Transfer Agent (RTA) or the Company. This also helped the Company in saving a
significant cost towards printing and dispatch.

Exclusive e-mail id’s
for investors

Following e-mail ids have been exclusively dedicated for the investors’ queries: investor@sonacomstar.com and
einward.ris@kfintech.com.

FAQs for the
Shareholders

The Investor Relations page of the Company’s website provides Frequently Asked Questions on various topics
related to transfers, transmissions and transportation of shares, dematerialisation/rematerialisation, nomination,
change of address, loss of share certificates. In addition, various downloadable forms required to be executed by
the Shareholders have also been provided on the website of the Company viz. https://sonacomstar.com/investor-
relations.

Shareholders
Satisfaction Survey

The Company has voluntary placed shareholders survey page on their website to facilitate the engagement of
Shareholders and is an endeavour to improve shareholders services which can be assessed at https://sonacomstar.
com/shareholders-survey, shareholders can submit their feedback. The Company’s Officials based on the feedback
received from the shareholders, contact them and try to resolve all their queries in the best possible way.

GENERAL SHAREHOLDER’S INFORMATION

1. Date, time and venue of the Annual General Thursday, 14" July, 2022 at 12:00 Noon (IST) through video conferencing
Meeting (VC) / other audio-visual means (OAVM).

2. Financial Year Financial year of the Company is from 1t April, 2021 to 31 March, 2022.

3. Dividend payment The Board of Directors in its meeting held on 1% February, 2022 had

declared an interim dividend of INR 0.77 per equity share of the Company
having face value of INR 10 each to those shareholders whose names
appeared in the register of members / beneficial owners on 14" February,
2022 and the dividend was paid on 25" February, 2022 directly to their
bank accounts wherever the particulars were available and the Demand
Draft were dispatched to those shareholders, whose bank details were not
available with the Company/RTA of the Company.

The Board of Directors at their meeting held on 5" May, 2022 has
recommended payment of INR 0.77 per Equity Share of the Company
having face value of INR 10 each as final dividend for the Financial Year
ended 31 March, 2022 to the shareholders of the Company. The final
dividend will be paid to those shareholders whose names appear in the
register of members / beneficial owners on Thursday, 30" June, 2022. The
payment of final dividend is subject to the approval of the shareholders in
the ensuring Annual General Meeting of the Company.

4. Listing of Equity Shares at Stock Exchanges and The Equity Shares of the Company were listed on the following exchanges
Payment of Listing Fees w.ef. 24" June, 2021:

1. BSE Limited (BSE) Floor 25, P. J. Towers, Dalal Street,
Mumbai — 400 001

2. National Stock Exchange of India Limited, Exchange Plaza, C-1, Block
G, Bandra-Kurla Complex, Bandra (East), Mumbai — 400 051

Further, The Company has paid the Annual listing fees to both above
mentioned Stock Exchanges for FY 2022-23.

5. Stock Code/Symbol BSE Scrip Code: 543300

NSE Symbol: SONACOMS
ISIN: INEO73K01018

76


http://www.sonacomstar.com
http://www.sonacomstar.com
http://www.sonacomstar.com
mailto:investor%40sonacomstar.com?subject=
mailto:einward.ris%40kfintech.com?subject=
https://sonacomstar.com/investor-relations
https://sonacomstar.com/investor-relations
https://sonacomstar.com/shareholders-survey
https://sonacomstar.com/shareholders-survey

SONACOMS

CORPORATE OVERVIEW STATUTORY REPORTS FINANCIAL STATEMENTS

MARKET PRICE DATA- HIGH, LOW DURING EACH MONTH IN LAST FINANCIAL YEAR
The equity shares of the Company has been listed on the BSE Limited and National Stock Exchanges of India Limited on

24™ June, 2021 and below table provide the monthly high and low prices of the Company’s equity shares on BSE and NSE
for the Financial Year 2021-2022.

Month BSE NSE

High (INR) Low (INR) High (INR) Low (INR)
June, 2021 414.45 295.15 413.90 295.00
July, 2021 456.50 333.15 456.90 333.25
August, 2021 559.65 408.00 559.40 408.00
September, 2021 610.00 491.00 610.00 491.00
October, 2021 813.25 549.35 813.00 549.20
November, 2021 775.00 635.00 775.00 635.65
December, 2021 839.15 680.15 839.90 680.15
January, 2022 795.00 600.00 794.80 600.00
February, 2022 699.10 581.90 699.50 568.55
March, 2022 706.75 553.70 706.60 553.00

STOCK PERFORMANCE IN COMPARISON TO BROAD-BASED INDICES
The chart below shows the comparison of the Company’s monthly share price movement vis-a-vis the movement of the
NSE Nifty and BSE Sensex for the Financial Year ended 31 March, 2022 (based on the month end closing):
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IN CASE THE SECURITIES OF THE COMPANY ARE SUSPENDED FROM TRADING, THE
REASONS THEREOF

Not Applicable

REGISTRAR & SHARE TRANSFER AGENT

KFin Technologies Limited

Selenium, Tower-B, Plot No. 31 & 32,

Financial District, Nanakramguda, Serilingampally Mandal, Hyderabad — 500 032
Tel: 040-2342 0818, 6716 2222

Fax: 040-2342 0814, 2300 1153

E-mail: einward.ris@kfintech.com

Website: www.kfintech.com
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10. SHARE TRANSFER SYSTEM
As mandated by SEBI, securities of listed companies can only be transferred in dematerialised form. The shares can be
transferred by shareholders only through their Depository Participant.

11. DISTRIBUTION OF SHAREHOLDING AS ON 315" MARCH, 2022

Range on number of shares held No.of Shareholding % of

Shareholders Shareholding
1-5,000 3,83,466 2,25,50,948 3.86
5,001 - 10,000 7,152 51,08,598 0.87
10,001 - 20,000 2,823 39,93,394 0.68
20,001 - 30,000 689 16,94,409 0.30
30,001 - 40,000 316 11,111,873 0.19
40,001 - 50,000 199 9,05,684 0.15
50,001 - 1,00,000 362 25,07,972 0.43
1,00,001 - 2,00,000 149 20,77,962 0.36
2,00,001 and above 211 54,44,01,870 93.16
TOTAL: 3,95,367 58,43,52,710 100

CATEGORY OF SHAREHOLDERS AS ON 31ST MARCH, 2022

S.No.Shareholders Category No. of Shareholding % of
Shareholders Shareholding

1 Mutual Funds 18 8,27,28,230 14.16
2 Foreign Portfolio Investors 129 5,13,69,371 8.79
3 Alternate Investment Funds 7 15,81,602 0.27
4 Individuals 3,89,154 3,89,40,449 6.52
5 Quialified Institutional Buyer 9 1,06,69,127 1.83
6 Body Corporates 1,115 33,30,359 0.57
7 Promoter and Promoters group 6 39,25,69,052 67.18
8 Others 4,929 31,64,520 0.68
Total 3,95,367 58,43,52,710 100

Shareholding as on 31t March, 2022

0.68%

14.16%

8.79%

Mutual Funds . Foreign Portfolio . Alternate Investment

- Corp Funds
L 027%
individuals [l Qualified B Bodies
6.52% Institutional Corporates
Buyer
\183% B romoterand [l Others
; Promoters
0,
0.57% group
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12. DEMATERIALISATION OF SHARES AND LIQUIDITY
As on 315t March, 2022, all the equity share of the Company is in demat form except for two equity shares which are in
physical form. The promoter and promoter group of the Company hold all equity shares in dematerialised form.

13.

14.

Lock in details of the equity share capital of the Company as on 315t March, 2022 are as follows:

S.No.Name of Shareholders Category No. of Lock-in

equity shares Release Date
1 Singapore VII Topco Il Pte. Ltd. Promoter 19,93,59,141 21.06.2022
2 Sona Autocomp Holding Private Limited Promoter 11,66,57,968 21.06.2024
3 Sona Autocomp Holding Private Limited Promoter 7,65,50,936 21.06.2022
4. Rani Kapur — RK Family Trust Promoter Group 72 21.06.2022
5. Mr. Sharad Kapur Public 12 21.06.2022
6. Mr. Kiran Manohar Deshmukh Public 12 21.06.2022
7 Mr. Ranganathan Balaji Public 12 21.06.2022
8. Mr. Munish Sapra Public 12 21.06.2022
9. Mr. Inder Khurana Public 24 21.06.2022
Total 39,25,68,189

OUTSTANDING GDRS/ ADRS/ WARRANTS
OR ANY CONVERTIBLE INSTRUMENTS
CONVERSION DATE AND LIKELY IMPACT
ON EQUITY

The Company employ financial instruments, primarily
forward contracts to hedge certain of our foreign currency
exchange risks relating to our business.

. 15. PLANT LOCATIONS
Not Applicable s e .
Your Company along with its subsidiaries has nine
manufacturing and assembly plants across India, China,
COMMODITY PRICE RISK OR FOREIGN Mexiuco anudIUgSA of which siiizre Iocat(—;d in Indlia |
EXCHANGE RISK AND HEDGING ’ ’
ACTIVITIES , . A .
) ) Your Company’s manufacturing facilities (manufacturing
Your Company operate internationally and a large
. . . : ) and assembly plant) are located at Gurgaon, Manesatr,
portion of the business is transacted mainly in USA and . .
. . Pune, Chennai, Hangzhou, Mexico, Tecumseh. The
consequently we are exposed to foreign exchange risk . ) )
. . . following map shows the locations of our manufacturing
through our sales and services in the USA, Europe, China
. and assembly plants, R&D centers, warehouses, tool and
and other countries across the world, and purchases . )
. . . . . die shop and sales office as at 31%t March, 2022.
from overseas suppliers in various foreign currencies.
, UsA
ﬁ; Tecumseh, Ml
% Ypsilant, MI
o Sweden
Wl Gothenburg
Germany
%Cologne
Belgium
g Genk

1 Mexico

Irapuato

Legend

| Manufacturing Plant

@ R&D Centre
;( Tool & Due Shop
IJ?.I International Sales Office

1 Warehouse

Note: Map not to scale

1 China

Hongzhou

India
I

0{ @ Q@Z wal M@: Gurugram

M@Ef Chennai
&is Manesar
a Mz‘i Pune

@ Hosur, Sanand, Rudrapur, Mehsana
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Detailed address of each of the Plant of the
Company and its subsidiaries:

Gurgaon Plants

Unit |, Il and 111

Sona Enclave, Village Begumpur Khatola Sector 35,
P.O. - 90 Gurgaon (Haryana) - 122 004, INDIA +91 124
476 8200 +91 124 410 4639

Manesar Plant
Plot No. 13, Sector 2,IMT Manesar Gurgaon (Haryana) —
122 051, INDIA

Pune Plant
T-46, MIDC Bhosari Industrial Area Pune - 411 026, INDIA

Chennai Plant

Keelakaranai Village, Malrosapuram Post Maraimalai
Nagar Chengalpattu — 603 204 Tamilnadu, INDIA +91
44 7147 3700 +91 44 7147 3737

USA
Comstar Automotive LLC USA
900 Industrial Drive, Tecumseh, Ml — 49286, USA

Mexico
Comestel Automotive Technologies Mexicana, S.DE R.L.
DE C.V.

Logistica Integral del Bajio Bodega 1 and 3 of Irapuato
No. 204, cornet with Salamanca Fraccionamiento Ciudad
Industrial C.P. 36541, Irapuato, Guanajuato, MEXICO

China

Comstar Automotive (Hangzhou) Co., Ltd.
No. 557-1, Gaotang Road,

Guali Xiaoshan, Hangzhou

PRC, 311243 CHINA

ADDRESS FOR CORRESPONDENCE
Shareholders may correspond with the Registrar and
Transfer Agents at:

Kfin Technologies Limited

Selenium, Tower-B, Plot No. 31 & 32, Financial
District, Nanakramguda, Serilingampally Mandal,
Hyderabad — 500 032

Tel: 040-2342 0818, 6716 2222

Fax: 040-2342 0814, 2300 1153

E-mail: einward.ris@kfintech.com

Website: www.kfintech.com

Toll Free No.: 1800 3454 001

Your Company has also designated investor@sonacomstar.
com as an exclusive e-mail ID for Investors for the purpose
of registering complaints and the same has been displayed
on the Company’s website.

17.
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For all investor related matters, the Company Secretary
& Compliance Officer can also be contacted at:

Sona Enclave Village, Begumpur Khatola, Sector 35,
Gurgaon, Haryana — 122004, India
Telephone: +91 0124 476 8200;

Contact Person: Ajay Pratap Singh, Vice President (Legal),
Company Secretary and Compliance Officer
E-mail: investor@sonacomstar.com

Further, your Company has appointed Mr. Amit Mishra
as Head Investor Relations of the Company to address
the grievances of Institutional Investor(s) and he can be
contacted at;

Mr. Amit Mishra

Sona BLW Precision Forgings Limited

Sona Enclave Village, Begumpur Khatola, Sector 35,
Gurgaon, Haryana — 122004, India

E-mail: amit.mishra@sonacomstar.com

Telephone: +91 0124 476 8200

Your Company can also be visited at its website: www.
sonacomstar.com

LIST OF ALL CREDIT RATINGS OBTAINED
BY THE COMPANY ALONG WITH ANY
REVISIONS THERETO, FOR ALL DEBT
INSTRUMENTS OF THE COMPANY OR ANY
FIXED DEPOSIT PROGRAMME OR ANY
SCHEME OR PROPOSAL OF THE COMPANY
INVOLVING MOBILISATION OF FUNDS,
WHETHER IN INDIA OR ABROAD

During the Financial Year 2021-22, the Company does
not have any debt instruments or any Fixed Deposit
Programme or any scheme or the proposal of the Company
involving mobilisation of funds in India or in abroad.

During the Financial Year 2021-22 the India Ratings and
Research has upgraded the Company’s long-term issuer
rating to ‘IND AA’ from ‘INDAA-" and the Outlook is stable.
The credit rating of the Company can be accessed at
https://sonacomstar.com/investor/credit-rating.

18. OTHER DISCLOSURES

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

The Company does not have any materially significant
related party transactions, which may have potential
conflict with the interest of the Company at large. Further,
the statutory disclosure requirements relating to related
party transactions have been complied in the Financial
Statements.
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The policy on dealing with related party transactions
is disclosed on the Company’s website at https://
sonacomstar.com/policies-and-codes.

Separate post of Chairman and CEO
Your Company has separated the post of Chairman and
CEO. Mr. Sunjay Kapur is the Non-Executive Chairman of
the Company and Mr. Vivek Vikram Singh is the Managing
Director and Group CEO of the Company.

Details of Non-Compliance

No penalties or strictures were imposed on the Company
by stock exchanges or SEBI or any statutory authority on
any matter related to the capital market, during the last
three years.

Our Company has complied with all the requirements of
regulatory authorities.

Vigil Mechanism/Whistle-Blower Policy

The Company has in place Vigil Mechanism/Whistle
Blower Policy. During the year, no personnel has been
denied access to the Audit Committee.

The Whistle Blower Policy of the Company is available on
the website of the Company and can be access at https:/
sonacomstar.com/policies-and-codes.

The details about the vigil mechanism form part of the
Board’s Report.

Details of compliance with mandatory
requirements and adoption of the non-
mandatory requirements

All the mandatory requirements have been duly complied
with and certain discretionary disclosure requirements
were undertaken.

Disclosure of policy on Material Subsidiaries

The policy for determining material subsidiaries is available
on the Company’s website at https://sonacomstar.com/
policies-and-codes

STATUTORY REPORTS

Disclosure of commodity price risk and
commodity hedging activities

Major commodities used in the manufacturing processes
of the company include steel, copper and aluminium.
Most of our customer contracts have a benchmark price
passthrough arrangement for steel and steel alloys in case
of differential gears and differential assemblies and copper
in case of starter motors. Aluminium price passthrough is
also available in some of the customer contracts. For the
remaining contracts of starter motors, the company has
exposure to fluctuation in prices of steel and aluminium
for which the company does not undertake any hedging
contracts.

Details of utilisation of funds of Preferential
Allotment/QIP

The Company has not raised funds through Preferential
Allotment/QIP during the year under review.

Certificate from Company Secretary in

practice regarding non-debarment and non-
disqualification of Directors

A certificate from Pl & Associates, Company Secretaries
certifying that none of the Directors on the Board of the
Company have been debarred or disqualified from being
appointed or continuing as Directors of companies by
SEBI/Ministry of Corporate Affairs or any such statutory
authority, is attached as Annexure-lI to this report.

Acceptance of recommendation of Board
Committees

During the Financial Year 2021-22, there was no
recommendation of any committee of the Board of the
Company which is mandatorily required and not accepted
by the Board of the Company.

Fees paid to Statutory Auditors

The details of fees for all services paid by the Company and
its subsidiaries, on a consolidated basis, to the statutory
auditors and all entities in the network firm/network entity
of which statutory auditors are part of, are given below:

S. Name of the Entity Relationship with Details of Services Amount
No. the Company (INR in million)
1. Sona BLW Precision Forgings Limited* Company Statutory Audit & Certification Fees 12.91
2. Sona BLW Precision Forgings Limited Company IPO Related Payments 4.51
3. Comstar Automotive Technology Services Subsidiary Statutory Audit & Compliance 0.20
Private Limited Services Fees
4.  Sona Comstar eDrive Private Limited Subsidiary Statutory Audit & Certification Fees 0.05
5.  Comstar Automotive USA LLC Subsidiary Audit Fee, Inventory Observation & 0.95
Income Tax Returns Fees
6. Comstar Automotive Hongkong Limited Subsidiary Statutory Audit Fees 0.30
7. Comestel Automotive Technologies Mexicana Subsidiary Statutory Audit Fees 0.59
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S. Name of the Entity Relationship with Details of Services Amount

No. the Company (INR in million)

8.  Comestel Automotive Technologies Mexicana, S. DE R.L.  Subsidiary Statutory Audit Fees 0.63
DECV

9. Comenergia Automotive Technologies Mexicana, S. DE Subsidiary Statutory Audit Fees 0.67
R.L.DE CV;

10. Comstar Automotive (Hangzhou) Co. Ltd Subsidiary Statutory Audit Fees 2.15

Total 22.96

* Include fees paid by Comstar Automotive Technology Private Limited (“Comstar”), an erstwhile wholly-owned subsidiary

of Company.

Disclosure under the Sexual Harassment

of Women at the Workplace (Prevention,
Prohibition & Redressal) Act, 2013

The Company has in place a policy on Prevention of Sexual
Harassment at the workplace. For further details in this
regard, please refer to the Board’s Report forming part of
this annual report.

Details of Complaints received and redressed

during the Financial Year 2021-22:

a. Number of complaints received during the Financial
Year: None

b. Number of complaints disposed of during the
Financial Year: None

c. Number of complaints pending as on end of the
Financial Year: None

Disclosure of Loans and advances by the
Company and its subsidiaries to the firms/
companies in which directors are interested by
name and amount

During the Financial Year 2021-22, there was no loans/
advances provided by the Company and its subsidiaries
to the firms/companies in which directors of the Company
or its subsidiaries are interested.

Non-compliance of any requirement of
corporate governance report with reasons
thereof

All the requirements of Corporate Governance Report of
sub paragraphs (2) to (10) Para C of Schedule V of Listing
Regulations have been duly complied with.

Adoption of discretionary requirements as

specified in part E of schedule Il have been adopted
The Company has complied with the requirement of para
A & D of part E of Schedule Il to SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015 .The
Company has separate post of Chairperson and Managing
Director. The Chairman is not related to the Managing
Director as per the definition of the term “relative” defined
under the Companies Act, 2013. Mr. Sunjay Kapur, Non-
Executive Director of the Company is holding the position
of the Chairperson.

Compliance certificate from M/s. Pl &
Associates, practicing Company Secretaries
regarding compliance of conditions of
corporate governance is annexed as Annexure-J

Disclosures with respect to demat suspense
account/unclaimed suspense account

As on 315t March, 2022, no equity share of the Company
was in the demat suspense account/unclaimed suspense
account of the Company.

Details of Unclaimed Dividend

The Board of Director of the Company in its meeting held
on 1t February, 2022, declared an interim dividend of INR
0.77 per equity share of the Company for the Financial
Year 2021-22. Detail of Unclaimed Interim Dividend
is available on the website of the Company at: https://
sonacomstar.com/unclaimed-dividend.

Disclosure of Accounting Treatment

Inthe preparation of the financial statements, the Company
has followed the Accounting Standards issued by Institute
of Chartered Accountants of India. The significant
accounting policies, which are consistently applied, have
been set out in the Notes to the Accounts. Business risk
evaluation and management is an ongoing process within
the Organisation. The Company has adequate systems
of internal control to ensure reliability of financial and
operational information and compliance with all statutory
/regulatory compliances.
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Annexure-B

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:

THE RATIO OF THE REMUNERATION OF EACH DIRECTOR TO THE MEDIAN REMUNERATION
OF THE EMPLOYEES OF THE COMPANY AND THE PERCENTAGE INCREASE IN
REMUNERATION OF EACH DIRECTOR, CHIEF EXECUTIVE OFFICER, CHIEF FINANCIAL
OFFICER AND COMPANY SECRETARY IN THE FINANCIAL YEAR 2021-22:

S. Name of the Directors and Designation Ratio of Remuneration % increase of
No. KMPs of Directors to the remuneration
Median Remuneration of in Financial
employees* Year 2021-22%
1. Sunjay Kapur Chairperson and 29.27 -
Non-Executive Director
2. Amit Dixit Non-Executive Director - -
3. Ganesh Mani Non-Executive Director - -
4. Prasan Abhaykumar Firodia Independent Director 0.55 -
5. BV.R Subbu Independent Director 6.127
6. Shradha Suri Independent Director 0.77 -
7. Jeffrey Mark Overly Independent Director 9.34 -
8. Vivek Vikram Singh Managing Director and 177.15" 6.00%
Group Chief Executive Officer
9. Mr. Rohit Nanda Group Chief Financial Officer 104.73™M 6.00%
10. Mr. Ajay Pratap Singh Vice President (Legal), Company Secretary and 33.84M 9.00%
Compliance Officer
* includes sitting fees and commission, if any for independent directors.
$ While calculating the percentage increase in remuneration, the perquisites value of ESOPs are not considered.
# Also include the sitting fees and commission received from Comstar Automotive Technologies Private Limited (the erswhile wholly-owned

AN

AAA

subsidiary of the Company), which was merged with the Company w.e.f. 28th January, 2022.

The increase in the remuneration of the Mr. Vivek Vikram Singh is as per the Company’s policy and in the normal course of business. However,
Mr. Singh has exercised 220,696 options during the year under review under Sona BLW Precision Forgings Limited - Employee Stock Option
Plan-2020 of the Company, the perquisite value of which is INR 114.41 million. The increase in the ratio of remuneration to the median
employee remuneration is attributed to the inclusion of abovesaid perquisite value of stock options to his overall remuneration.

The increase in the remuneration of the Mr. Rohit Nanda is as per the Company’s policy and in the normal course of business. However, Mr.
Nanda has exercised 119,300 options during the year under review under Sona BLW Precision Forgings Limited - Employee Stock Option
Plan-2020 of the Company, the perquisite value of which is INR 61.84 million. The increase in the ratio of remuneration to the median
employee remuneration is attributed to the inclusion of abovesaid perquisite value of stock options to his overall remuneration.

The increase in the remuneration of the Mr. Ajay Pratap Singh is as per the Company’s policy and in the normal course of business. However,
Mr. Ajay Pratap Singh has exercised 39,768 options during the year under review under Sona BLW Precision Forgings Limited - Employee
Stock Option Plan-2020 of the Company, the perquisite value of which is INR 20.62 million. The increase in the ratio of remuneration to the
median employee remuneration is attributed to the inclusion of abovesaid perquisite value of stock options to his overall remuneration.

THE PERCENTAGE INCREASE IN THE MEDIAN REMUNERATION OF EMPLOYEES IN THE FINANCIAL

YEAR 2021-22:
(INR in million)
Median remuneration of previous year 2020-21 Median remuneration of current year % increase
2021-22
0.56 0.82 46%

THE NUMBER OF PERMANENT EMPLOYEES ON THE ROLLS OF THE COMPANY AS ON 31" MARCH,
2022:

1,242 employees.
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V.

VI.

AVERAGE PERCENTILE INCREASES 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:

S. Particulars Average %
No. increase
1. Increase in salary of Managerial Personnel 7.00%*
2. Increase in salary of employee (other than Managerial Personnel) 9.87%

*Considered only increase in the Salary and does not include the ESOP perquisite value.

The average annual increase in the salaries of employees is based on KRA’s set at the beginning of the year and the variable
pay is based on the KPI's achieved and performance rating given during the year. There are no exceptional circumstances
for increase in managerial remuneration.

Variable pay is calculated using a combination of individual performance and Company performance. Senior management
variable pay is linked to KPIs defined at the beginning of the year along with targets which include, but are not limited to,
people metrics on safety, leadership and culture, lead performance indicators like new order intake, new EV programs
by value, new product development, progress on defined technology roadmap; as well as lag indicators linked to annual
business plan like EBIT, net profit, product quality, customer satisfaction, etc.

AFFIRMATION THAT THE REMUNERATION IS AS PER THE REMUNERATION POLICY OF THE
COMPANY:
It is hereby affirmed that the remuneration paid is as per the Remuneration Policy of the Company.

By order of Board of Directors
For Sona BLW Precision Forgings Limited

Place: Gurgaon Sunjay Kapur
Date: 9" June, 2022 (Chairman)

84



STATUTORY REPORTS

Annexure-C

PARTICULARS OF CONTRACTS / ARRANGEMENTS MADE WITH RELATED PARTIES
[Pursuant to Clause (h) of sub-section (3) of Section 134 of the Companies Act, 2013, and
Rule 8(2) of the Companies (Accounts) Rules, 2014 — AOC-2]

This form pertains to the disclosure of particulars of contracts / arrangements entered into by the Company with Related Parties
referred to in sub-section (1) of Section 188 of the Companies Act, 2013, including certain arm’s length transactions under third
proviso thereto.

Details of contracts or arrangements or transactions not at arm’s length basis
There were no contracts or arrangements or transactions entered into during the year ended 315 March, 2022, which were not

at arm’s length basis.

Details of material contracts or arrangement or transactions at arm’s length basis
There were no material contracts or arrangements or transactions entered into during the year ended 315t March, 2022.

For and on behalf of the Board of Directors

Sd/-
Place: Gurgaon Sunjay Kapur
Date: 9" June, 2022 (Chairman)
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FORM NO. MR -3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31 March, 2022

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

The Members

Sona BLW Precision Forgings Limited
Sona Enclave Village Begumpur Khatola,
Sector 35, Gurgaon, Haryana — 122 004
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We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to
good corporate practices by Sona BLW Precision Forgings
Limited (“the Company”). Secretarial Audit was conducted
in a manner that provided us a reasonable basis for
evaluating the corporate conducts/statutory compliances
and expressing our opinion thereon.

Based on our verification of the Company’s books, papers,
minute books, forms and returns filed and other records
maintained by the Company, the information provided
by the Company, its officers, agents and authorised
representatives during the conduct of secretarial audit, we
hereby report thatin our opinion, the Company has, during
the audit period covering the financial year ended on
31%t March, 2022, complied with the statutory provisions
listed hereunder and also that the Company has proper
Board-processes and compliance-mechanism in place
to the extent and as applicable to the Company, in the
manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books,
forms and returns filed and other records made available
to us and maintained by the Company for the financial
year ended on 315t March, 2022 as mentioned according
to the provisions of:

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

(i) The Securities Contracts (Regulation) Act, 1956
(‘SCRA’) and the rules made thereunder;

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

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

4.

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

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

b) The Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations,
2015;

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

d) The Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat
Equity) Regulations, 2021;

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

f)  The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer
Agents) Regulations, 1993;

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

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

i) The Securities and Exchange Board of
India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

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



(i) Secretarial Standards issued by The Institute of
Company Secretaries of India with respect to board
and general meetings.

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

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

6.

STATUTORY REPORTS

We further report that:

(i)

The Board of Directors of the Company as described
below as on 31t March, 2022, 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
Companies Act, 2013.

S. DIN Name of Director Designation Nature

No.

1. 00029664 Mr. Prasan AbhayKumar Firodia Independent Director Non-Executive
2. 09041143 Mr. Jeffrey Mark Overly Independent Director Non-Executive
3. 00176902 Mrs. Shradha Suri Independent Director Non-Executive
4. 00289721 Mr. Subbu Venkata Rama Behara Independent Director Non-Executive
5. 00145529 Mr. Sunjay Kapur Nominee Director Non-Executive
6. 01798942 Mr. Amit Dixit Nominee Director Non-Executive
7. 08385423 Mr. Ganesh Mani Nominee Director Non-Executive
8. 07698495 Mr. Vivek Vikram Singh Managing Director & Group CEO Executive

(i) 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 for meetings other than those held at shorter
notice, if any 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.

(iii) Majority decisions were carried through and there
were no instances where any director expressing
any dissenting views.

We 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. In this regard, the Company has implemented
an IT based Legal Risk Management System tool for
managing compliances with applicable laws.

We further report that during the audit period the Company
had following events which had bearing on its affairs in
pursuance of the above referred laws, rules, regulations,
guidelines, standards etc.:

Date: 5" May, 2022
Place: New Delhi

(i)

Equity Shares of Company were listed on BSE Limited
and National Stock Exchange of India Limited w.e.f.
24" June, 2021, pursuant to Initial public offer and
offer for sale by one of existing promoters of the
Company.

Hon’ble National Company Law Tribunal, Chandigarh
Bench vide its order dated 7" January, 2022 has
approved the Scheme of Amalgamation of Comstar
Automotive Technologies Private Limited, wholly-
owned Subsidiary of the Company with the Company.
The scheme has become effective from 28™ January,
2022.

For Pl & Associates,
Company Secretaries

Partner

(Nitesh Latwal)

ACS No.: A32109

C P No.: 16276

UDIN: A032109D000261481
Firm Review No.: 1498/2021

Disclaimer: this report is to be read with our letter of even date

which is annexed as “Annexure A” and forms an integral part

of this report.

87



To,

Sona Comstar Annual Report 2021-22

“Annexure A”

The Members,
Sona BLW Precision Forgings Limited
Our Secretarial Audit Report of even date is to be read along with this letter.

Maintenance of secretarial records is the responsibility of the management of the Company. Our Responsibility is to express
an opinion on these secretarial records based on our audit.

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

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

4. Where ever required, we have obtained the Compliance Certificate/Management Representation Letter about the compliance
of laws, rules and regulation and happening of events etc.

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

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

For Pl & Associates,

Company Secretaries

Nitesh Latwal

Partner

ACS No.: A32109

C P No.: 16276

Date: 5" May, 2022 Peer Review No.: 1498/2021
Place: New Delhi UDIN: A032109D000261481
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ANNUAL REPORT ON CSR ACTIVITIES TO BE INCLUDED IN THE
BOARD’S REPORT FOR FINANCIAL YEAR 2021-22

A BRIEF OUTLINE ON THE CSR POLICY OF

THE COMPANY

Sona BLW Precision Forgings Limited (Company/Sona
Comstar) continues to be driven by the purpose of
doing business that not only generates prosperity but
also amplifies the welfare of the society. The Company
is committed to the overall welfare and development of
society including but not limited to education, women
empowerment, environmental sustainability, disaster
management, health care and sanitation. The Company has
adopted appropriate business processes and strategies
to achieve the above objectives. Your Company’s CSR
efforts during the financial year under review, focuses on
health (Including COVID-19 relief activities), education
and promoting technology and innovation and benefiting
armed forces veterans and their dependents etc.

The Corporate Social Responsibility Policy (hereafter
referred to as ‘Policy’) of the Company, as approved by the
Board of Directors, is available on the Company’s website
at https://sonacomstar.com/files/documents/corporate-
social-responsibility-policy-document-jd603J.pdf.

The objective of the Policy is to lay down the general
framework of action for Sona Comstar to fulfil its Corporate
Social Responsibility and in particular to specify the
activities and Programmes to be undertaken and also
specify the modalities of execution and implementation
and monitoring process of such Programmes.

The CSR projects includes activities undertaken by the
Company in pursuance of its statutory obligation laid down
in Section 135 of the Act and the Rules made thereunder
read with Schedule VIl thereto.

Your Company’s CSR interventions consist of four pillars
that aim to strengthen and reinforce the nation and the
society: (I) Sona Comstar-Samridh Bharat, (lI) Sona
Comstar-Swasth Bharat, (lll) Sona Comstar-Surakshit
Bharat, and (IV) Sona Comstar-Saksham Bharat. The
Company shall focus on the following activities under each
of these pillars:

(I) Sona Comstar - Samridh Bharat Program
Sona Comstar-Samridh Bharat Program shall
focus on creating an enduring prosperity through
environmental sustainability, ecological balance, and
conservation of natural resources. The program will
include the measures like:

« support to projects to promote innovations,
incubations in mobility solutions aimed at reducing
dependence on fossil fuels;

. collaborate and contribute to Programmes
launched by universities and institutions of
eminence to promote innovation driven startups
in technology;

« support projects and research Programmes to
combat air pollution through a collaborative,
constructive and solution-oriented approach
including the menace of stubble burning;

« support organisations working for conserving
nature, wilderness preservation and combating
degradation of the environment.

(II) Sona Comstar - Swasth Bharat Program
Sona Comstar-Swasth Bharat Program shall focus on
health care and nutrition through measures like:

« health outreach program for the socially and
economically backward people, school children
and communities;

« support health awareness Programmes, camps
and events;

« supportin development of infrastructure in health
care centers, hospital and dispensaries;

« support to specific projects/Programmes
dedicated to women & child health care and
nutrition;

. co-ordinate and support the agencies in
management of disaster, epidemic, pandemics
including relief, rehabilitation and reconstruction
and developmental activities; =

« promote sanitation including drinking water
facilities to the schools set up by the Government
and local bodies.

(I1lI) Sona Comstar - Surakshit Bharat Program

Sona Comstar -Surakshit Bharat Program shall focus
through measures like:
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« measures for the benefit of armed forces veterans,
war widows and their dependents;

« support organisations working for families of
martyrs, war widows, disabled soldiers and their
children and dependents of the armed forces;

« support in setting up old age homes, day care
centers and such other facilities for senior citizens
and measures for reducing inequalities faced by
socially and economically backward groups.

(IV) Sona Comstar - Saksham Bharat Program
Sona Comstar-Saksham Bharat program shall focus
on through measures like:

- providing employability and promotion of skill
development Programmes for the rural youth in
numerous modules;

« supportin livestock development and agriculture
development program for farmers;

.« empowering woman through self-help groups
and promotion of livelihood and employment
opportunities;

Sona Comstar Annual Report 2021-22

training to promote rural sports, nationally
recognised sports, Paralympic sports and
Olympic sports;

promoting education, employment enhancing
vocational skills especially among children,
women, elderly, and the differently abled and
livelihood enhancement;

partnering with government education
departments, institutions and organisation for
promoting education and development of model
schools, development of infrastructures like
hostels, classrooms, e-learning techniques etc.;

support scholarship program to help the
meritorious, under privileged children to opt for
better schools and higher studies;

distribution of books etc. for imparting education/
knowledge;

promote gender equality, empowering women,
setting up homes and hostels for women and
orphans.

(V) All other areas/activities as may be prescribed Schedule VIl of the Act or the Rules, as amended, from

90

time to time.

COMPOSITION OF CSR COMMITTEE:

S. Name of Director Designation/Nature of Directorship Number of meetings Number of meetings

No. of CSR Committee held of CSR Committee attended
during the year during the year

1. Prasan Abhaykumar Firodia Chairperson, Independent Director 4 3

2. Sunjay Kapur Member, Non-Executive Nominee Director 4 4

3. Shradha Suri Member, Independent Director 4 3

4. Ganesh Mani Member, Non-Executive Nominee Director 4 4

PROVIDE THE WEB-LINK WHERE COMPOSITION OF CSR COMMITTEE, CSR POLICY AND
CSR PROJECTS APPROVED BY THE BOARD ARE DISCLOSED ON THE WEBSITE OF THE

COMPANY:

Composition of CSR The composition of the CSR committee is available on our website, at https://www.sonacomstar.com/board_
committee committees

CSR Policy The Committee, with the approval of the Board, has adopted the CSR Policy as required under Section

135 of the Companies Act, 2013. The CSR Policy of the Company is available on our website, at https://
sonacomstar.com/files/documents/corporate-social-responsibility-policy-document-jd6 0 3J.pdf

CSR projects approved by The Board, based on the recommendation of the CSR committee, at its meeting held on 3 May, 2022, has
the Board approved the annual action plan / projects for fiscal 2023, the details of which are available on our website,
at https://sonacomstar.com/investor/corporate-social-responsibilities

PROVIDE THE DETAILS OF IMPACT ASSESSMENT OF CSR PROJECTS CARRIED OUT IN
PURSUANCE OF SUB-RULE (3) OF RULE 8 OF THE COMPANIES (CORPORATE SOCIAL
RESPONSIBILITY POLICY) RULES, 2014, IF APPLICABLE (ATTACH THE REPORT).

Not Applicable.
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5. DETAILS OF THE AMOUNT AVAILABLE FOR SET OFF IN PURSUANCE OF SUB-RULE (3) OF
RULE 7 OF THE COMPANIES (CORPORATE SOCIAL RESPONSIBILITY POLICY) RULES, 2014
AND AMOUNT REQUIRED FOR SET OFF FOR THE FINANCIAL YEAR, IF ANY.

Nil

6. AVERAGE NET PROFIT OF THE COMPANY AS PER SECTION 135(5)
*Average net profit of the Company for last three financial years is INR 2,755.22 million
7. (a) Two percent of average net profit of the Company as per Section 135(5)

**Two percent of average net profit of the Company is INR 55.10 million.

(B) Surplus arising out of the CSR projects or Programmes or activities of the previous financial years.
Nil

(C) Amount required to be set off for the financial year, if any
Nil

(D) Total CSR obligation for the financial year (7a+7b-7¢c)
***INR 55.10 million
* The average net profits of the Company for the financial year 2021-22, is arrived at, by adding up the average net profits of the Company

and that of the erstwhile wholly-owned subsidiary of the Company; i.e. Comstar Automotive Technologies Private Limited, which was
merged with the Company w.e.f. 28th January, 2022.

** The two percentage of average net profits of the Company for the financial year 2021-22, is arrived at, by adding up the net profits of
the Company and that of the erstwhile wholly-owned subsidiary of the Company; i.e. Comstar Automotive Technologies Private Limited
(“Comstar”), which was merged with the Company w.e.f. 28" January, 2022.
***The details of the CSR Obligation of INR 28.31 million pertaining to the erstwhile wholly-owned subsidiary of the Company; i.e. Comstar
Automotive Technologies Private Limited, which was merged with the Company w.e.f. 28" January, 2022, is also forming part of this CSR
report. The total merged CSR Obligation for the financial year is INR 55.10 million; i.e. INR 26.79 million plus INR 28.31 million.

8. (a) CSR amount spent or unspent for the financial year:

(INR in million)
Total amount spent Total amount transferred to Unspent CSR Amount transferred to any fund specified under Schedule Vil as
for the Financial Year Account as per Section 135(6) per second proviso to Section 135(5)
(INR in million) Amount Date of transfer Name of the Fund Amount Date of transfer
40.11 15 26" April, 2022 NA NA NA
(b) Details of CSR amount spent in the financial year for ongoing projects of the preceding financial
year(s) (Including the details of Comstar)

m @ 3) (G () (6) @ ® 9 (10) am

S. Name