INDIA NIPPON ELECTRICALS LTD.

Proceedings of the 30" Annual General Meeting of India Nippon Electricals Limited held on

Thursday, the 27" August 2015 at 10.30 A.M. at the Kasturi Srinivasan Hall (Music Academy
Annexe), No.168 (Old No.3086), T.T.K. Road, Chennai-600014.

Attendance:
In person : 817 shareholders
Through proxy : 1 shareholder

Total : 818 shareholders

Directors Present:
M/s T K Balaji, Chairman
Arvind Balaji, Managing Director
K G Raghavan
K Seshadri
V Balaraman
G Chidambar
R Vijayaraghavan
Dr (Mrs) Jayshree Suresh
M Namatame
T Momose

Statutory ‘Auditors: Mr P S Kumar, M/s Brahmayya & Co
Scrutinizer : Mr s Ananthanarayan, Practicing Company Secretary

Secretarial Auditor: CS Ms. Anuradha from the office of Mrs B Chandra, Practicing Company
Secretary -

In attendance - Mr Subhasis Dey, CEO
Mr 8§ Sampath, CS
Mr Efango Srinivasan, CFO

After the prayer, Mr T K Balaji, Chairman of the Company took the Chair.

The Register of Directors and Key Managerial Personnel and their shareholdings, in terms of Sectior
170 read with Section 171 of the Companies Act 2013, was kept open for inspection during thd
Annual General Meeting and made accessible during tht_a continuance of the said meeting.

The Chairman of the Company called the meeting to order, as the requisite quorum was present.
The Chairman introduced the directors on the dais to the shareholders who were present.

The Chairman, with the consent of the members present, took the Notice dated 25% May 2015
convening the 30" Annual General Meeting of the Company as read. He also took the Statutory
Auditors’ Report together with its annexure and the Secretarial Audit Report as read with the consen
of the members present, in terms of Section 145 of the Companies Act 2013, since they were freg
from any qualification / observation.

performance of two wheeler industry; performance of the Company for the financial year 2014-2015
industry forecast and the plan of the Company for the year 2015-2016. He also deait on the matterg
refating to the proposed assembly unit in Kolhapur and the business outlook for the year.

After concluding his speech, the Chairman explained to the shareholders about the opportunity giver
to the shareholders through ‘remote e-voting’ as mandated under statues viz., the Companies Ac
2013 and Clause 358 of the Listing Agreement, for ensuring their wider participation and voting on a
the resolutions ptaced before them in the Annual General Meeting.

The Chairman further explained that the Company provided the remote e-voting facility through the

24" August 2015 (from 9 A.M ) to 26" August 2015 (upto 5 PM). In addition to that, arrangement ha
also been made for the shareholders attending the Annual General Meeting to vote through ballo
pPaper. The Chairman further informed the members that Mr S Ananthanarayan, Practising Compan
Secretary, Chennai who was appointed as the Scrutinizer by the Board was also present.

National Securities Depository Limited (NSDL) and the remote e-voting period was kept open frov%

The Chairman, thereafter, invited the members to express thejr views on the agenda items of thd
Notice of the AGM.
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At the outset, the members expressed their happiness over the performance and declaration of

dividends, and thanked the management for achieving the best resuits under difficult market
conditions. The shareholders also appreciated the Board of Director for operating the company as a
debt-free company for a long time, They welcomed the proposal to set up a new assembly plant at
Kolhapur which was a sign of the expanding business of the company.

Thereafter, some of the members present at the meeting sought certain specific information,
clarifications and Guestions as well as some observations as given below:-

Issue of Bonus shares and higher dividend
Suggestion to reduce imports

Suggestion for spending under CSR on medical and community development

Reasons for increase in expenses like discount to customers and details for other expenses
When the rotation of statutory auditors was due

Future plans for the subsidiary and the performance of the associate company
Observation on capital expenditure

Details of other directorships of directors

Details of energy conservation measures

The Chairman thanked the shareholders for their sincere efforts in going through the annual report and
making uséful suggestions/ comments, besides seeking clarifications. The responses to the queries,
clarifications, observations and questions were given as under:

*  Bonus Issue / Dividend:

The Chairman informed the shareholders that the company has the reputation for keeping
uninterrupted dividend record for over 2 decades and not making any loss once it started making
profit. He drew the attention to the fact that the market cap of the company was Rs.476.18 Crores for
an initial investment of around Rs.1.3 Cr. With 4 bonus issues so far, a shareholder who invested in
100 shares in IPO wil be holding 928 shares now with a market value of around Rs.4 lacs after
earning a dividend of around Rs.1 lac. However, the Chairman kaid that the Board has taken note of
the observations of shareholders and a decision will be taken at % appropriate time.

*  Subsidiary and Associate Company

The Chairman informed the members that the Indonesian subsidiary was started to supply
components to TVS Motor Company whose volume of business there doesn’t justify putting up a
Manufacturing unit. The only investment made there is on land which has appreciated substantially.
Although there is no dividend from the subsidiary, it is a profitable venture from the investment point of
view,

As far as Synergy Shakthi Renewable Energy Ltd is concerned, the Chairman informed, that it is g
power generation company based on renewable energy sources like bio mass which is having ups
and downs in its business. Compared to the previous year, the company has made lower profit mainly
due to the Government's policy of not enforcing Renewable Energy Certificates and also due to
improvement in power situation which has made selling of power by this company difficult.

He thereafter asked Mr Subhasis Dey, CE.O. and Mr s Sampath, C.S. of the Company to handle
specific questions raised by the shareholders relating to the operations and accounts,

¢ Increase in discount to customers:

The CEO explained that the sales for the year had gone up by around 25% due to higher share of
business from customer. For this reason, the company had to give discounts which have caused the
increase. The discount as a percentage of sales works oyt to around 1.3% which is very minimal,

* Capital Expenditure:
The CEQ clarified that the capital expenditure of Rs.8 Cr. was not entirely for Kolhapur unit ang the
Capital expenditure for Kolhapur unit was only around Rs.2 Cr.

*  Energy conservation measures:
The CEO informed the members that the Gompany proposes to establish solar power generation at its
Hosur plant which will be extended to other units if found economical.
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Regarding break up for the items grouped under other exp, the CS provided the details to thd
satisfaction of the member,

* Rotation of statutory auditors: The Company Secretary explained that rotation of statutory auditorg
was due in 2017 as per the Companies Act, 2013,

s Other directorships of Directors: The Company Secretary replied that this information wad
provided for those directors who retire during the year and also for new directors.

The Chairman then announced that the ballot bapers in Form MGT-12 are being issued td
shareholders for voting on all the resolutions contained in the ordinary and special business of thd
Notice of AGM. He further informed the members that the Scrutinizer has been asked to conduct thd
Poll process. The shareholders and the proxies, after getting the “ballot form” exercised their vote ag
per the procedures explained to them by the Scrutinizer/ officials of the Company.

The Chairman then announced that the results, declared both on the remote e-voting and throug
ballot form along with the Scrutinizer's report, will be placed on the Company’s website and on thg
website of NSDL within two days from the conclusion of the annual general meeting and would be
Communicated to the Stock Exchanges where the Company's shares are listed. The Chairma
thanked the shafeholders for their active Support to the Company and declared the forma] closure o
the 30" Annual General Meeting of the Company.

After ensuring that all the shareholders and proxies, who were present in meeting half and participated
in the Poll, had cast their votes, the Scrutinizer ¢losed the Poll at around 12:15 PM. Then thg
Scrutinizer took the custody of the Baljot boxes for counting the votes and submitting the resuits to thd
Chairman.

On 28" August 2015, after verification of validity of voteg and counting of the votes polled throug
ballot forms, the Scrutinizer submitted his Téport on results of both femote e-voting ang polt to thd
Chairman, The results were then announced through the website of the company viz,
Www.indianippon.com and NSDL as well as the Stock Exchanges, as detailed below:

ORDINARY BUSINESS

Item No. 1, ADOPTION OF AUDITED ACCOUNTS FOR THE YEAR ENDED 315" marc
2015 AND THE DIRECTORS’ AND AUDITORS’ REPORT

“RESOLVED THAT the audited Balance Sheet as at 31 March 2015 and the Profit and Loss accoun
of the Company for the year ended on that date, together with the Directors’ report and the Auditor'
report thereon as presented to the meeting b proved and adopted”,

% of votes
polled on
outstanding
shares

No. of
votes
polled

No. of
shares held

Resolution

No. 1 Promoter / Public

for the year

Adoption of Promoter and Promoter
Accounts, | Group 1509186 | 7500166 | 100.00% | 750 166
ended 31st Holders 44,000

March .

Auditors
report

th
e 113,10,712 77,58,476 77,58,476

Directors’
Result: The above ordinary resolution was passed as the requisite majority of voteg

and
in favour of the resolution,

Item No.2 DECLARATION OF DIVIDEND
Resolved that the interim dividend of Rs.4.50 declareq and paid for EVery equity share of face of valug

» by the Board of Directors of the Company as per Resolution passed on ot Februa
2015 be and js hereby noted and confirmed.
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Resolved further that the final dividend of Rs.4.50 for Every equity share of Rs.10 each for the
financial year ended 31* March 2015 as recommended by the Board of Directors at theijr meeting
held on 25" May 2015 be and is hereby declared.

% of

% of votes - votes

Resolution . polled on y against
No. 2 outstanding ~on
polted shares favour votes

polled

Promoter and Promoter
Group 75,09,166 75,09,166 75,08,166 . 0.00%
Declaration Public-lnstiturionalHolders 44,000 mm- 100.00% 0.00%
of Dividend

Public-Others 37,57,546 2,14,310 5.70% | 2,14,310 100.00% | 0.00%

Result: The above ordinary resolution was passed as the requisite majority of votes were cast/ polled

100.00%

Item No, 3. TO APPOINT AUDITORS AND FIX THEIR REMUNERATION

RESOLVED THAT, pursuant to the provisions of Section 139 of the Companies Act 2013 and Rules
made thereunder, the re-appointment of M/s Brahmayya & Co., Chartered Accountants (Regn.
No.00051 18) for the second year out of the total term of three years as approved by the shareholders
of the company at the Annual General meeting held on 27 August 2014 be and is hereby ratified.

% of
votes

% of votes

. No. of No. of No. of N
Resolution No. Promoter / Public No. of votes polled on votes — in votes ~ against
3 shares held | olled Outstanding favour against -on
P shares 9 votes
polled

Reappointment

Promoter and
Promoter Group 75,090,166 75,09,166 100.00% 75,09,166 100.00% 0.00%

of M/s
Brahmayya & Public - Institutional
Co., Chartered Holders 44,000 100.00% 0.00%
Accountants,
Chennai as Public-Others 99.81% 0.19%
Auditors of the
C 77,58,476 68.59% | 77,58,076 98.99%

Result: The above ordinary resolution was passed as the requisite majority of votes were cast/ polled
in favour of the resolution.

ltem No. 4. ELECTION OF A DIRECTOR, LIABLE FOR RETIREMENT BY ROTATION

RESOLVED THAT MrTK Balaji (DIN: 00002010), Director, who retires by rotation ang being eligible,
offers himself for re-appointment, be and is hereby re-appointed as a Director of the Company liable
for retirement by rotation.

% of votes

. Promoter / No. of polled on against
Resolution No.4 Public shares held outstanding -on
shares votes

polied

Promoter and

Promoter

Group 75,09,166 75,089,166 100.00% 09,166 100.00% 0.00%
Public -

Institutional
Holders 44,000 79.55% | 35,000 100.00% 0.00%
m 77,58,476 68.59% | 7758,406 100.00% 0.00%

Result: The above ordinary resolution was passed as the Tequisite majority of votes were cast/ polled
in favour of the resolution,

Reappointment
of Mr TK Balaji
as Director liable
for retirement by

rotation

ltem No. 5. ELECTION OF A DIRECTOR, LIABLE FOR RETIREMENT BY ROTATION

RESOLVED THAT Mr K Seshadri (DIN: 00301839), Director, who retires by rotation and being
eligible, offers himself for re-appointment, be and Is hereby re-appointed as g Director of the
Company liable for retirement by rotation.
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% of
votes

% of votes

No. of No. of

. Promoter / No. of No. of votes polled on s _ against
Resolution No.5 Public shares held polled outstanding w:’:iurm ;/ot:hs]s‘ ~on
shares 9 votes

polled

Reappointment

Promoter and

Promoter

Group 75,09,166 75,09,166 100.00% | 75,09,166 100.00%
of Mr K Seshadti

Public -
d ! Institutional
as Director liable | pojgers 44,000 35,000 79.55% | 35,000 100.00%
for retirement by
rotation Public-Others | 37,57 546 2,14,310 5.70% | 2,13,840 470 99.78%
68.59%

77,58,476 . 77.58,006 99.99% | 0.01%

bove ordinary resolution was passed as the requisite majority of votes were cast/ polleq
in favour of the resolution,

SPECIAL BUSINESS

ltem No. 6. APPOINTMENT OF MR ARVIND BALAJI, WHOLE-TIME DIRECTOR AS MANAGING
DIRECTOR OF THE COMPANY UNDER SECTIONS 196, 197, 198 AND 203 OF THH
COMPANIES ACT 2013

RESOLVED THAT pursuant to the provisions of Sections 196, 197, 198 and 203 read with Scheduld
V to the Companies Act 2013 and the rules made thereunder (including any statutory modification(s
Or re-enactment thereof for the time being in force) the ComEany hereby approves, the appointmen;
of Mr Arvind Balaji as Managing Director with effect from 27" August, 2014 filf 31t March 2018 on g

I Basic Salary: Rs.3,00,000 (Rupees three lakhs only) per mensem in the salary range o
2,00,000—10,00,000, subject to revision from time to time, as may be determined by thg
Board of Directors of the Company on the recommendation of the Nomination and
Remuneration Committee.

. Commission: Such amount as may be determined by the Board, on the recommendation o
the Nomination and Remuneration Committee, depending on the Company’s performance
every year.

V. Total remuneration: The total remuneration as aforementioned, together with thg
remuneration dr;wn from M/s Lucas-TVS Limited in his capacity as Joint Managing Directo

% of votes
polled on
.| outstanding

shares
Promoter and
Promoter Group 75,09,166 75,090,166

100.00% | 75,09,166 - 100.00%
Public - Institutional
Balaji, as Holders 44,000 35,000 78.55% | 235,000 100.00%

Managing
Director of 37,57,546
the Public-Others 2,14,310 5.70% 214310 100.00%
Cormpany
113,10,712 .
Total 77,568,476 68.59% | 77,58,476 100.00% 0.00%

Resuit: The above ordinary resolution was passed as the requisite majority of votes were cast/ polle
in favour of the resolution.

% of votes in
favour - on
votes polled

Resolution
No.6

Appointment
of Mr Arvind

—
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Item No. 7. RATIFICATION OF THE REMUNERATION OF THE COST AUDITOR FOR THE YEAR
2015-16

‘RESOLVED THAT pursuant to Section 148 of the Companies Act, 2013 and Rule 14 of the
Companies (Audit and Auditors) Rules, 2014, the remuneration of Rs.2 lacs plus service tax as

i i of-pocket éxpenses, for the financial year
commencing on 1st April 2015 and ending on 31st March, 2016, as recommended by the Audit
Committee and as approved by the Board of Directors of the Company on 25% May 2015, to be paid
to Mr K Suryanarayanan, Cost Accountant (Registration N0.24946), be and is hereby ratified and

% of votes

Promoter /

polled on No. of votes
Public outstandin — in favour !
shares 9 against
Resolution No. 7 polted
Promater and
Promoter
Group 75,09,166 75,09,166 100.00% 75,09,166 100.00%
Public -

Ratification of the Institutional -
femuneration of the
Cost Auditor for the |__Holders 44,000 35,000 79.55% | 35,000 100.00% | 0.00%
year 2015-16
Public-Others 37,57,546 2,14,310 5.70% 2,14,309 1 100.00% 0.00%

tes were cast/ polled

in favour of the resolution.

All the resolutions as contained in item Nos.1 to 7 of the 30%

stood deemed to be passed on 27 August 2015, being the
members,

Annual General Meeting of the Company
date of the Annual General Meeting of the

The Chairman concluded the meeting with a vote of thanks to the shareholders at 12:10 P.M.

ﬂm ‘
Place: Chennai

Date: 4" September 2015 CHAIRMAN

CHAIRMAN’S
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INDIA NIPPON ELECTRICALS LIMITED

Regd.Office; Aalim Centre, 2™ Floor, No.82, Dr Radhakrishnan Salai, Mylapaore, Chennai - 600 C04.
CIN: L31901TN1984PLCO11021, Email: inelcorp@inel.co.in: investorscomplaints@inel.co.in Phone: 044 — 28110063 / 74

Form No. MGT - 12
[Pursuant to Section 109(5) of the Companies Act, 2013 and Rule 21(1) {c} of the Companies

(Management and Administration} Rules, 2014)

BALLOT PAPER
SLNO PARTICULARS DETAILS

1. Name of the First Named

Shareholder {in block letters)
2. Postal address
3. Registered folio No. / *DPID/Client ID

No. (*Applicable to investors holding

shares in demateriatised form)
4, Class of Shares Equity

I hereby exercise my vote in respect of Ordinary resolutions enumerated below by recording my assent or
dissent to the resolutions in the following manner:

No. item No. No. of shares | | assent to || dissent from
held by me the the
resolution{#) | resolution(#)
Ordinary Business
1. | Adoption of audited accounts for the year ended 31°
March 2015 and the Directors’ and Auditors’ report.
2. Declaration of Dividend for the year 2014-15.
3. Ratification of appointment of Auditors
4, Re-appointment of Mr T K Balaji as Director, liable for
retirement by rotation
5. Re-appointment of Mr K Seshadri as Director, liable
for retirement by rotation
Special Business
6. Appointment of Mr Arvind Balaji, as Managing Director
of the Company under Sections 198, 197, 198 and 203
of the Companies Act 2013
7. Ratification of the remuneration payable to the Cost

Auditor for the year 2015-16

(#) You may put M in the appropriate box

Place:

Date:

(Signature of the shareholder/Proxy/Authorised Representative)
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Chairman'’s speech



Speech delivered by

Mr. T. K. Balaji

Chairman ‘

at the 30th Annual General Meeting
of the Company held on

27" August 2015 at Chennai




Ladies and Gentlemen,

| would like to extend a hearty welcome to all of you to this Annual General Meeting of your Company. The
Annual Report of the Company has been with you for some time and with your permission, | will take it as
read.

PERFORMANCE REVIEW: 2014-15

During 2014-15 your Company's sales recorded a growth of around 24.9% compared to the previous year in
value terms. Profit before tax also increased by around 22.1% over the previous year because of increased
level of sales and cost reduction initiatives undertaken.

Your company had a growth of around 85% and 29% in the scooter and motorcycle segments respectively
due to higher share of business from various customers and also due to faster growth than the industry by
two of them. The direct sales to aftermarket and exports also recorded growths of around 50% and 10%
respectively.

CURRENTYEAR PERFORMANCE-TO-DATE:

The current year started ona sluggish note due to general slowdown in the automobile industry particularly in
the motorcycle segment due to subdued rural demand. Your company recorded a growth of around 9% over
previous year upto July in terms of sales. You might have noticed from the first quarter results that the profits
from operations were also about 8% more than the first quarter of the previous year. However the profit
before tax was lower by around 14% mainly due to lower investment income on account of change in
investment strategy.

PROSPECTS: 2015-16

Your company has been awarded new businesses by a major two wheeler manufacturer in India and has
also been shortlisted as potential source for the entire ignition system of its proposed low cost motorcycle by
another leading customer. Your company has developed excellent business relationship with the US based
customer because of sterling performance on quality and delivery. On account of this, new businesses have
been awarded by the customer whichare expected tohelpthe growth of exportbusinessina significantway.

TECHNOLOGY DEVELOPMENT

Your company is investing on new facilities for development of new technologies that are envisioned for
introduction in the coming years with overseas technical partnerships.

KOLHAPUR

Your company is setting up an assembly plant in Kolhapur in the State of Maharashtra, primarily to service
the requirements of customers based in Maharashtra. The unit is expected to commence production during
the financial year.




COST MANAGEMENT:

On the cost front, your company is taking aggressive cost reduction and productivity improvement initiatives
to make its products more competitive,

HUMAN RESOURCES
The long term wage settlement has fallen due for revision at all the three units of the company. The unions
have given their charters ofdemand and negotiations are in advanced stages.

ACKNOWLEDGEMENT

0O
M/s Lucas Indian Service Limited, Chennai and our collaborator, M/s Kokusan Denki Company Limited,
Japan for their continued involvement and support.

extended their co-operation.

I wish to thank all the customers and suppliers for their continued support and services.

Thank you,

This does not purport to be a record of the proceedings of the Annual General Meeting



