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About the Report

We are pleased to present our Annual Report which includes voluntary information
to the extent available to us, in accordance with reporting framework developed

and designed by International Integrated Reporting Council (IIRC). This report is
primarily intended to address the information requirements of investors (our equity
and prospective investors). Our endeavour is to present this information in a manner
that is also relevant to all the key stakeholders. This report also aligns with the
Companies Act, 2013, Indian Accounting Standards and SEBI (Listing Obligations and
Disclosure Requirements) Regulations 2015.

Scope and boundary

This report provides comprehensive
information about the business
activities of Kirloskar Oil Engines
Limited (KOEL), suitably communicated
through the six capitals as per the
guidelines defined by the International
Integrated Reporting Council (IIRC). The
document encapsulates our business
model, overarching performance, and
corresponding results. It’s important to
note that the financial capital parameters
discussed in this report pertain
exclusively to ‘Kirloskar Oil Engines
Limited’ on a standalone operation.

Reporting period

The major reporting period for the Annual
Report is 1** April, 2023 to 31%* March,
2024. However, certain portions of the

report provide facts and numbers from
prior years in order to give readers
a complete picture.

Auditor's Report

To ensure the integrity of facts
and information, the financial
statements are audited by

G. D. Apte & Co., Chartered
Accountants and the ‘Independent
Auditor’s Report’ has been duly
incorporated as part of this report.

Stakeholder feedback

Stakeholders’ constructive participation
and feedback are welcomed

and appreciated. Please send

us your feedback to:

Email: investors@kirloskar.com
Website: www.kirloskaroilengines.com

Forward-looking statements

This report contains forward
looking statements that describe
our expectations, based on
reasonable assumptions and
past performances. These are
subject to change in light of
developments in the industry,
geographical market conditions,
government regulations, laws
and other incidental factors.
These statements must not

be used as a guarantee of our
future performance, as the
underlying assumptions could
change materially.

Capitals that drive our
business forward

6@ Financial
@? Intellectual

Manufactured

Social and Relationship

Human

Natural

The financial year 2023-24 has been
a remarkable journey marked by
significant achievements, challenges,
and growth opportunities. As we
reflect on the year gone by, we are
proud of the resilience, adaptability,
and commitment demonstrated by
our teams, stakeholders, and partners.
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Innovation to
impact

Ours is a story of relentless
GROWTH, punctuated

with equal measures of
INNOVATION and a
FUTURISTIC approach.

What fuels our desire to

touch new milestones is a

firm focus on meeting the
expectations of our customers.
From pre-empting their needs
to consistently designing

and delivering new-age
solutions, we are determined
to make client service and
satisfaction a priority.

Harnessing the power of technology and
engineering expertise, we have developed
skills to produce engines used for different
purposes, across sectors. Our desire to build
future-proof solutions gives us an edge
over others, empowers us to improve lives,
and provides us with the strength to adopt
sustainable practices within our operations.

With an extensive portfolio covering power
generators, industrial engines, water solutions
and farm mechanisation equipments, we have
set up a nation-wide network of operations

with an uncompromising focus on quality and
excellence. Relying on advanced R&D efforts, we
are determined to take the pioneering spirit of our
founders ahead. We adopt the latest machinery,
cutting-edge processes for manufacturing and
environmentally-safe methods - encouraging us to
aspire for excellence, every step of the way.

For us, innovation is the
cornerstone of our success.
Keeping advanced research at
the centre of our manufacturing
universe, we aim to build our
technological leadership through
the design and development

of engines and customised
engineering solutions that
sustain our business growth
and colour the ambitious plans
of our customers.

As we move ahead and redefine
our growth narrative, we

realise the importance of
innovation, integrity, excellence
and experience to set new
standards and intricately weave
sustainable thinking into our
day-to-day operations. Fuelled
by groundbreaking innovation,
we can now envision a brighter
future and take concrete steps
to make it a reality.
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As a part of our constant endeavor to improve shareholder services, we have initiated a shareholders' satisfaction survey.
Please spare a few minutes of your valuable time to fill this questionnaire.
The Link is available on the Company’s website viz. https://www.kirloskaroilengines.com/shareholders-survey

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Decade at a Glance

Corporate Overview

Zin crore (unless otherwise stated)

Ind AS Indian
GAAP
Sr.  Particulars 2023-24 | 2022-23 2021-22 2020-21 2019-20 2018-19 2017-18 2016-17 2015-16 2014-15
No.
1 Gross Sales 4,806 4,073 3,268 2,664 2,841 3,117 2,860 2,818 2,587 2,641
2 Net Sales 4,806 4,073 3,268 2,664 2,841 3,117 2,804 2,614 2,406 2,473
3 Profit Before Tax 487 364 263 231 225 336 222 252 205 205
4 Profit After Tax 362 270 208 170 170 225 150 174 165 143
5 Dividend (%) 250 250 200 200 200 250 250 250 250 250
6 Dividend per share (3) 5 5 4 4 4 5 5 5 5 5
7 Dividend Amount 72 72 58 58 58 72 72 72 72 72
8 Earning Per Share (%) 25 19 14 12 12 16 10 12 1 10
9 Book Value Per Share ) 181 161 148 137 126 123 113 112 100 93
10  Share Capital 29 29 29 29 29 29 29 29 29 29
1 Reserves and Surplus 2,594 2,303 2,111 1,954 1,801 1,746 1,608 1,588 1,415 1,313
12 Shareholders' Funds 2,623 2,332 2,139 1,983 1,830 1,775 1,637 1,617 1,444 1,341
13 Loan Funds 209 75 97 78 15 13 17 12 7 -
14 Total Capital Employed 2,832 2,407 2,236 2,061 1,845 1,788 1,654 1,629 1,451 1,341
15 Net Block 491 425 450 446 362 399 422 440 477 514

Till 30™ June, 2017, Excise duty was applicable and included in Gross sale.

All numbers are rounded off.

roeJ
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About Kirloskar Group

An Inspiring beacon of
Innovation and excellence

Built over decades
and powered by
arich legacy,
Kirloskar Group
has always evolved
with a sharp focus
on fulfilling the
needs of the future
through innovation
and proactive
execution.

The Group’s legacy dates back to 1888,
pre-independent India when indigenous
entrepreneurship and business acumen
were largely unheard of. It was in the early
1900s that our first products, the iron
plough and chaff cutters were introduced
by our founder, Honourable Late Shri
Laxmanrao Kirloskar to encourage
modernisation in the agricultural and
farming sector. This step unveiled a series
of engineering innovations in the decades
that followed, creating employment
opportunities and benefiting millions of
people in India and worldwide.

Late Shri Laxmanrao Kashinath Kirloskar
Founder - Kirloskar Group

Annual Report 2023-24

Today, our Group operates across
diverse sectors, including agriculture,
manufacturing, food and beverage,

oil and gas, infrastructure and real
estate. However, strong focus on
growth, diversification, innovation
and sustainability remain the key
characteristic of Kirloskar companies.

The saga that began with the vision
and initiative of our founder, more
than a century ago continues to grow
and add exciting new chapters, as
the Group expands its horizons and
touches more lives.

Kirloskar Oil Engines Limited
A Kirloskar Group Company

’arporate Overview

Kirloskar Oil Engines

Engines, Gensets, Farm Mechanization,
Pumps, Electric Motors

Kirloskar Chillers

Chillers

Kirloskar Group in numbers

135+

A
Years of Excellence

45,101 ¢

o~
Market Cap**

T 10,830 Cr

A
Combined shareholders’ funds*

Kirloskar Ferrous and ISMT

Pig Iron, Iron Castings Steel, Seamless
Pipes and Value added products

Kirloskar Industries

Unregistered Core Investment
Company and Real Estate

5

o
Listed companies

7,000+

Total Group employees®

Kirloskar Pneumatic
Company Limited (KPCL)

Air and Gas Compressors,
Refrigeration systems, Gears

ARKA Fincap

Financial Services and Lending

* Listed companies include Kirloskar Ferrous Industries Ltd., Kirloskar Industries Ltd., Kirloskar Oil Engines Ltd., Kirloskar Pneumatic Company Ltd. and Indian

Seamless Tubes Ltd. (ISMT).

**Market cap based on closing market price of 31t May, 2024.

#*Employees on payroll.

o8 |
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About KOEL

Accelerating growth,
delivering unmatched
standards industry

Kirloskar Qil Engines
Limited (hereinafter
referred to as ‘KOEL’ or ‘the
Company’ or ‘we’ or us),
belongs to the Kirloskar
Group, and is one of the
leading manufacturers of

Gensets, industrial engines,

water management
solutions and farm

mechanisation equipments.

We are one of the world's
largest selling Genset
brands and have the
highest number of
loT-connected DG sets.

We are present in both the domestic

as well as international markets. We
cater to diverse segments which

include indigenous engines for Gensets,
industrial segments such as construction,
railways, marine, defence, agriculture

and others, which enables us to cater

to an extensive range of customers. We
also offer products ranging from pumps,
farm mechanisation equipment to motors
and related lines as well as other allied
products. These products are designed to

be durable and adaptable, empowering our

customers to achieve their goals.

Our product range spans a broad
spectrum of engines, ranging from

2.5 HP to 1500 HP engines to fuel-
agnostic Gensets with an impressive
power output of 2.8 kVA to 3000 kVA.
Driven by a passion for excellence, our
exceptional engineering capabilities
and state-of-the-art research centre
allow us to continually craft innovative
solutions for our customers. With world-
class manufacturing facilities, a skilled
workforce, and a robust service and
distribution network, we deliver top-tier
products and support functions globally.

Annual Report 2023-24
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VISION & MISSION

OUR VALUES

EXCELLENCE
INTEGRITY

COLLABORATION
EMPATHY

VALUE CREATION
INNOVATIVE THINKING
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ARE THE VALUES THAT PROPEL OUR VISION WHERE

WE POWER A CARING, PROSPEROUS
AND SUSTAINABLE FUTURE.

THIS VISION PROPELS US ON A MISSION WHERE

WE ENGINEER SOLUTIONS TO
ENABLE OUR CUSTOMERS TO LIVE
THEIR LIMITLESS POTENTIAL.
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Chairman’s Letter

At KOEL, we are first a technology
company and then a product company.
We are very proud of this DNA, and we
believe our technology, backed by our
great engineering and R&D capabilities
and manufacturing skills, generates great
products that meet the evolving needs of
our customers.

Annual Report 2023-24

Dear Shareholders,

It gives me great pleasure to present

to you the Annual Report for Kirloskar
0Oil Engines Limited (KOEL) for the
financial year 2023-24. This year has
been a remarkable journey marked by
significant achievements, challenges,
and growth opportunities. As we reflect
on the year gone by, we are proud

of the resilience, adaptability, and
commitment demonstrated by our teams,
stakeholders, and partners.

The environment we operate in

The business environment that we
operate in constantly challenges us. The
nature of challenges may vary as times
change, but this unpredictability is not
something new. Sometimes the change
is internal, within the industry or the
organisation, like changes in technology,
changes in regulation, and so forth and
sometimes external to the organisation,
like geopolitical changes, introduction of
complimentary or alternate products and
so on. What makes organisations succeed
in the long term is adapting to these
changes in a nimble and swift manner.
This year, for KOEL, was no exception; we
had our own challenges, both internal and
external , and | am proud of the way we
responded to them as an organisation.

KOEL is uniquely poised to lead the
transformation of the power generation
sector

At KOEL, we are first a technology
company and then a product company.
We are very proud of this DNA, and we
believe our technology, backed by our
great engineering and R&D capabilities
and manufacturing skills, generates great
products that meet the evolving needs

Kirloskar Oil Engines Limited
A Kirloskar Group Company

of our customers. Our R&D is in house,
and we take great pride in developing

our own products, that fit the markets
that we serve. The entire fleet of CPCB
IV+ Gensets that we launched in the last
year, were developed in house, and we
were the first manufacturer in the country
to get our entire range certified by the
regulatory agencies.

We are excited to be in the middle of this
great transformation of our industry,
where the products are getting cleaner,
technically is becoming more advanced,
and efficient. We believe this presents

a significant opportunity to pioneer the
industry with products that cater to our
customers' needs while making a positive
environmental impact. In the previous
year, we made significant progress,
firstly with a completely new range of
products in the Genset segment, which
not only met the latest CPCBIV+ norms,
but also global emission standards.

This is a testimony to the R&D prowess
of the company to build world class
products in India.

We are also significantly expanding

our product range, both in terms of
power ranges, and fuels. We have made
significant forays into the High Horse
Power segment with new products like
OptiPrime, and we are confident that

we will make significant inroads in our
market share in these segments. We also
have Internal Combustion Engine (ICE)
products that run on a range of fuels like
Hythane, Natural Gas, Ethanol, Methanol,
Hydrogen and the thought is to have the
products ready as these fuels become
available. We are also researching and
developing products on other non-ICE
power generation technologies like

fuel cells, hybrid products, batteries,

and micro grids. We are committed to
leading this transition of the industry,

and we will continue to focus on our
core, whether it is in the form of capital
allocation or R&D spends.

Sustainability is at the heart of our
business and products

As the world strives to be more
sustainable, cleaner and greener
initiatives form the core of our industry.
Energy drives the progress we witness
today, it The world needs energy

and it is energy that is behind all the
advancements that we see today. Energy
has alleviated the quality of human life
on this planet and it will continue to do
so. It will continue to move the world.

As its demand keeps increasing the
need for energy will not go down, so the
question is how can we have technology
that creates energy in a clean, green
and sustainable way?

The next big part in the
journey of sustainability
Is clean manufacturing.
At KOEL, sustainability
Is central to our
operations.

W

For us, this starts with our products,
because our products are meant to create
the power that meets the energy needs
of our customers. Our current range of
CPCBIV+ products meet the stringest

of emission norms, and is a significant
step forward in our journey towards clean
power. Our products that run on cleaner
fuels like Hythane, natural gas and other

BT
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fuel mixtures, hold immense potential
and as these fuels become widely
available, they will start playing a bigger
role in this journey.

The next big part in the journey of
sustainability is clean manufacturing.

At KOEL, sustainability is central to

our operations, we plan to achieve this
through integrating renewable energy
sources, enhancing energy efficiency,
implementing effective waste and

water management, employing green
building practices, and investing in
carbon offset projects. Our Kagal plant
showcases our commitment to reducing
harmful environmental impact, setting
industry benchmarks, and supporting our
customers' decarbonisation efforts with
eco-friendly solutions. We aim to expand
these sustainable practices across all
operations, driving a greener and more
sustainable future.

In conclusion, | see KOEL , by being a
responsible manufacturer, is in a unique
position to make a significant impact on
our customers, the society in which we
operate and the world at large, | would
like to take this opportunity to thank our
shareholders for their unwavering support
and confidence in KOEL. | also extend my
gratitude to our customers, partners, and
employees for their relentless dedication
and contribution to our success

Thank you for your continued support.

Warm regards,

Atul Kirloskar
Chairman
Kirloskar Qil Engines Limited

r17‘
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Managing Director’s Letter
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| would like to highlight that KOEL was the
first company in India to have its entire
engine range certified for the CPCB IV+
norms. And the challenge intensified further
when the deadline for the norms changed
and was pushed by a year ahead. "

Annual Report 2023-24

Dear Shareholders,

| hope this letter finds you in good health
and high spirits. As we conclude the
financial year 2024, | am pleased to share
with you the significant strides KOEL

has made over the past year and our
vision for the future.

Performance update for FY 2024

The fiscal year 2024 has marked a period
of transition and significant achievements
for KOEL, highlighted by our highest
annual sales to date. | see our numbers
as results, and not the reason for being in
business. The numbers that we achieved
reflect the confidence our customers
have in us, it shows the strength of our
internal teams, and it shows the strength
the channel that we have, both in

Sales and Service.

In the beginning of the year, the we

had an emission norms change posed

a challenge ahead of us. | would like to
highlight that KOEL was the first company
in India to have its entire engine range
certified for the CPCB IV+ norms. And the
challenge intensified further when the
deadline for the norms changed and was
pushed by a year ahead.

The way we managed this transition

is a testimony of who we are as an
organisation, starting with our R&D
capability, in making sure that our
products were developed meeting the
emission standards on time, of our supply
chain strengths and the strength of

our channel. The way we managed the
last minute changes in the notification
is a testimony of our organisation’s
strength, our agility and commitment to
Serve our customers.

Despite the challenging operational
environment, we have achieved a
commendable performance with notable
growth across all our business verticals.
Our standalone revenue increased by 18%,
reaching 4,806 crore, while at EBITDA

Kirloskar Oil Engines Limited
A Kirloskar Group Company

level, we reached ¥564 crore reaching a
double digit margin of 11.6%. Net profit
saw a significant rise of 34%, amounting
to approximately ¥362 crore. These
figures are a testament to our robust
business model, operational efficiency,
and unwavering commitment to delivering
value to our stakeholders.

Expanding our presence

Expanding our footprint in international
geographies is a stated strategy of

KOEL and improving our export pie as

a percentage of our overall sales is an
important focus for us. We had also said
that as we enter new geographies will do
it right. We will make sure that we have
the right product portfolio for that market,
that we structure the channel in a way
that is fit for that market, and that the
service network and capability is in place.
This is a time-consuming process that
takes time, but we will follow this process,
to make sure that we are successful in the
markets that we enter.

During the year under review, we took

a step ahead in this direction. Kirloskar
Americas Corporation acquired a 51%
stake on Engines LPG, LLC dba Wildcat
Power Gen, an Ohio Limited Liability
Company at an approximate consideration
of $ 357,000. Engines LPG LLC is
engaged in the business of designing,
manufacturing, selling, and servicing of
generators powered by gas, diesel, other
environmental fuel/power solution under
the brand name of Wildcat Power Gen for
all types of applications.

Additionally, on the B2C side, we

are concentrating on deepening

and broadening our export strategy.
Approximately 32% of the production
at our LGM plant is exported. We see
significant opportunities in our B2C

business to expand both domestically
and internationally.

Update on the 2X3Y strategy

As you remember, in FY 2022, we had
established a resilient strategy 2X3Y,
aimed at doubling our revenue in the
next three years. Now, two years along
the journey of our strategic path, | am
pleased and proud with the progress

we have achieved. This is despite the
last-minute unforeseen changes to the
CPCB IV+ deadline. The deadline shift
not only impacted our topline growth but
also necessitated significant adjustments
to our production line and required us to
maintain an agile supply chain.

During the year, | believe we have made
satisfactory progress across our strategic
pillars: focus on core growth, technology
roadmap, channel and market pathways,
operational excellence, and people and
talent development.

Getting ready for the long term
strategy

As we approach the final leg of the 2X3Y
journey, we remain focused on the journey
that lies ahead. Our aim is to excel in
internal combustion engine technology,
covering alternate fuels, hydrogen blends,
and hybrid engines. These innovations
are designed to support our customers in
their decarbonisation efforts.

We are committed to our technology
tracks and will focus our efforts and
capital allocation in this area. These
technology tracks are - Fuel agnostic
engines, Solar and Energy Storage
Solutions, Electrification and Fuel Cells.
These are discussed in detail in this
report. We believe these technology
tracks will not only help us stay ahead of
the curve but also contribute to a greener
and more sustainable future.
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On the B2C side, we will complete our
product portfolio. We are at the final
stages of moving to a new manufacturing
location. The focus also continues on
improving our market share.

People and culture

At KOEL, our people are our greatest
asset. We believe that a strong, inclusive,
and innovative culture is crucial for our
success. Over the past year, we have
launched several initiatives aimed at
enhancing employee engagement,
fostering a culture of continuous learning,
and promoting a culture of diversity and
inclusion within the organisation.

We have also invested in leadership
development programs to nurture the
next generation of leaders who will drive
KOEL’s future growth. Our commitment
to employee well-being and professional
development remains unwavering, and
we will continue to prioritise creating a
workplace where every individual can
thrive and contribute to our shared vision.

Conclusion

As we move forward, | would like to
express my heartfelt gratitude to you,

our shareholders for your encouraging
support and confidence in KOEL. Your
trust and encouragement are invaluable
as we strive to achieve our strategic goals
and deliver sustainable growth.

Together, we will continue to
power progress, innovate for the
future, and create lasting value for
all our stakeholders.

Thank you for being an integral
part of our journey.

Warm Regards,

Gauri Kirloskar
Managing Director
Kirloskar Oil Engines Limited
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Offerings that serve as our growth engines

We offer a comprehensive range of products and solutions that are tailored to meet the
unique requirements of clients across power generation, industrial (rail, defence, marine,
infrastructure) segments, water management and farm mechanisation sectors.

Business segments

B2B segment

Power Gen
IR & M
0 = =
Residential Telecom Infrastructure Realty Hospitality Banks
Gensets
<> (I
\ // & @ e %
63&\/ 0o o L@ L=
Defence Retail Healthcare Manufacturing Data centre
Industrial
,. = S E:leftter PR
Yo A rz2 Sy
= ~9
Excavation Construction o~

2D

Railways Mining
i \%ﬂ;
Marine Agriculture

N\

Defence

Oil & Gas

%
b

opportunities

o

W SRE T Ty
iy

WA

.
13

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Distribution and Aftermarket

€ e

N\ 5o

Customer support
and service

Retail channel

B2C segment

Water Management Solutions

Farm Mechanisation

Corporate Overview

International Business

Our offerings

» Engines and Gensets
» Industrial Engines

» Power solutions for large/ Institutional project clients (Marine,
Defence, among others)

» After-sales support

» Retail channel — Tractor spares, Qil, Batteries

International Business

A pcSe
ol
Retail Agriculture

Industrial

\%’i«

M

Agriculture

Our offerings

» Engine based pump sets
» Electric Pumps (KOEL)

» Electric Pumps (LGM)

» Farm Equipment
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Milestones

Expediting growth, amplifying
value for decades

1946

Incorporated for
manufacturing diesel engines

2012 A

KOEL enters the residential

Genset business with the

launch of Chota Chilli

CaAm4 00
2021 g

Brand refresh to ‘Limitless’

Launch of Kirloskar
Firefighting Pumpset

Engines upgraded to Bharat
Stage (BS) IV emission norms

Environment Protection
Agency (EPA) Tier IV Final

Collaborated with SEMT
Pielstick, France to supply
Gensets (1.6 MWe to 5 MWe)
and marine propulsion
engines (1.6 MW to 8.9 MW).

2013

Earned a Limca Book of
Records achievement for
finalising wage agreements
on time, ahead of expiry, for 7
consecutive years

Acquisition of Optiqua Pipes &
Electricals (P) Ltd

Optiqua formed a JV with
ESVA Pumps India (P) Ltd

22

—- 11992 -

ISO 9001 certification for
manufacturing operations

2014 -

KOEL Green, the new brand
identity for KOEL Gensets, was
launched

KOEL's first CPCB Il compliant
Genset launched

Mega T, multipurpose farm
equipment, launched

Business transformation and a
Strategic Roadmap - 2X3Y

CPCB IV+ transition
Completion of LGM Acquisition

Introduction of alternate fuel
engines and Gensets (Natural
Gas, Ethanol and Methanol)

Annual Report 2023-24

Kirloskar Oil Engines Limited
A Kirloskar Group Company

1998 e 1999 >
Received QS 9000 certificate IS0 14001 certification
for environment-friendly
manufacturing facilities
2015 e 2016 B

Launch of Kirloskar KMW-
MEGA- T Power Tiller

Cll EXIM Bank Award for
Business Excellence

International IMS certification
from ABS

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, -

Nasik Plant won the ‘First Prize for
National Energy Conservation Award
2022’ organised by the Bureau of
Energy Efficiency under the Ministry of
Power, Government of India, presented
by the Honourable President of India,
Smt. Droupadi Murmu

Acquisition of 100% stake in La
Gajjar Machineries Private Limited.

Forayed into Genset electrical
space with the launch of
control panels and a complete
range of switchgear products
for Genset Application

Launch of HHP/UHP range
750, 910 and 1010kVA KOEL
green Gensets

Incorporated Kirloskar
Americas Corporation in the
United States

KMW Mega T Power Tiller
received the prestigious
Japan’s Good Design Award
and India Design Mark Award

2024

Launch of OptiPrime across
1000 kVA, 1500 kVA and
2020 kVA

Appointment of MYSPAN
POWER SOLUTIONS FZE as
the first international GOEM
for the Middle East and
North Africa Region

2004 - 2009

Received TS16949
accreditation

2018 o

Launch of technologically
advanced intelligent KOEL
iGreen Gensets

KMW receives Clarivate
Analytics India innovation
award

Unveiling of 3,000 rpm FM/UL
range of firefighting engine

A prestigious order from Nuclear
Power Corporation of India Limited
(NPCIL) worth %768 Cr for the
supply of 10 numbers of 6.3 MW
Emergency Diesel Gensets

Amalgamation of Optiqua Pipes and
Electricals Private Limited with La-
Gajjar Machineries Private Limited

[ 03

@rporate Overview

KOEL launches its first
Corporate Sustainability

Report v

Inauguration of Kirloskar Oil
Engines, Kagal Plant

2019

Mega T Power Tiller receives
‘Golden Peacock Innovative
Product/Service Award’ for
the second consecutive year

Recognition for our
commitment to energy
efficiency with a Golden
Peacock Award - 2020 from
the Institute of Directors
(I0D). This is regarded as

Business Excellence, a benchmark in Corporate
becoming the FIRST Indian SoeallEnce weilkhvite.

Diesel Engines /Gensets v
manufacturing company ;
to bag this prestigious
recognition.

ClIl Exim Bank Award for

Acquisition of Engines LPG LLC
through a wholly owned subsidiary
Kirloskar Americas Corporation which
is a step towards business expansion
and to enable market development in
Powergen applications for the North
American markets.

|
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Our Strategy

Doubling with the 2X3Y strategy

Annual Report 2023-24

India achieved an impressive GDP rate of 8.2% and has been the fastest-growing large
economy. It is anticipated that the next seven fiscal years will see the Indian economy

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Progress on our strategy

Our performance during the year

18%

4,806

Corporate Overview
Statutory Reports

Financial Statements

26%

crossing the $5 trillion mark and inching closer to S7 trillion. ::der review continues to thrive on Top line growth S EBITDA# growth
e momentum set for achieving our
ambitious 2X3Y journey. We reported ®in crore)
We are committed to delivering 2X3Y framework double-digit growth across all business
exceptional value to our clients while - segments, including Power Generation, 7.7% 269 7
upholding the highest standards of Industrial, Distribution and Aftermarket, - -~ -
environmental responsibility and : @ FY2025- 26,500 Cr @ double International Businesses, and Water PAT# Margin Strong net Consecutive
sustainability. With favourable economic digit EBITDA Management Solutions. cash* position quarters of over
and regulatory conditions, we have L )
devised a robust 2X3Y strategy to double O ‘JOU’ progress, FY 2024 (% in crore) ?’ebgr?l?ecrore

our FY 2021-22 revenue within three Revenue 74,806 Cr

11.9%

; . ; — 11.9% EBITDA*
years. This ambitious plan, communicated S O @ © *Net of debt; includes treasury investments and excludes
in August 2022, has driven double digit (&} Action driven Ao - unclaimed dividends.
growth across our business verticals O by strategy EBITDA# Margin #Numbers excluding provision/(reversal) for overdue
and is set to solidify our leadership Our progress, FY 2023 ;Ezenr/:\tl)ilsjsm:g? for a customer towards sales made in
position in the sector. B P Revenue ¥ 4,073 Cr : year
@ 11.1% EBITDA*

Where we were in
FY 2022 ~ 33,250 Cr @ 8.4% EBITDA

o] =

Growth strategy

®

Channel strategy

This pillar focuses on expanding market share, particularly in
the high-horsepower (HHP) engine segment. Additionally, it
emphasises product diversification and exploring new market

Creating a clear roadmap for product launches, channel
expansion, and talent acquisition is crucial for smooth

36,500 Cr @ double Customer
digit EBITDA Delight

Employer
of choice

o

execution. This ensures all business units are aligned with

opportunities domestically and internationally. the overall 2X3Y goals.

Introduction of OptiPrime with

Strategic pillars to achieve 2X3Y highest range now at 3000 kVA

Full range certification for the
CPCB IV+ emission norms

We have identified five strategic
pillars to propel the growth trajectory
under the 2X3Y umbrella. So far, we
have witnessed encouraging progress
in all areas and are confident this

ﬁ@ Q
©
Launched Retrofit Emission @ (J [@ ET{@

Control Device (RECD) technology, Dual ’ ’ ’
Fuel Kits and a wider motor selection

strategy will propel us to new heights Alternate fuel engines Channel deepening Dealer reach Supplier
notwithstanding the unexpected . and widening in out connects
last-minute alterations to the CPCB GIEIUTE jperations - CNG engines sales B2C segment programs

IV+ deadline. Though the revised \ § zma::‘k:: \ ‘Excellence

deadline has affected our top-line % Wildcat acquisition

target and necessitated substantial Nuclear Power Corporation India

adjustments to our production line, — " order

it has heightened flexibility in our . %

Technology

To read more, refer to page 70
Roadmap

supply chain to manage the resultant
of Social and Relationship Capital

pressures effectively.

ICrisil-India Outlook 2024 Report
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& ®

Technology roadmap People & talent development

KOEL recognises the The success of the 2X3Y strategy hinges on a skilled and motivated workforce. We are committed to talent development and building a
. . team capable of achieving ambitious goals.

importance of technological T

. P . . g ICE Track Energy storage Electrification Fuel cells and

Innovation to remain solutions electrolysers

@

competitive. Their strategy
prioritises developing new

products that meet stringent

emission regulations like
CPCB4+ and BSV, while
keeping them fuel efficient
and cost effective.

5

To read more, refer to page 56 %
of Intellectual Capital To read more, refer to page 64
of Human Capital

8
g
co@?a,

o=

Talent Management Leadership Learning and Upskilling Performance Culture

M

Operational excellence SO, the final year, right?

We are dedicated to operational excellence, ensuring resilient processes that meet delivery and quality targets. By optimising efficiency

and minimising costs, we support sustainable growth and aspire to lead the industry. Yes, as we embark on the final year of

our 2X3Y journey, we are confident in
the readiness and determination of our
team to stay the course. We will continue
delivering exceptional value to our clients
while upholding the highest standards

of environmental responsibility and
sustainability. We hold an optimistic
outlook on our growth prospects.

Delivered 53% more
engines compared
to FY2023 in

the BS IV category

Delivered the
highest number

of DV Engines -

313 in a single month

Delivered a single,
large order of 100
DV Gensets to

one of the leading
international customers

E

To read more, refer to page 48
of Manufactured Capital
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Stakeholder Engagement

Annual Report 2023-24

Transparent communication builds trust,
unleashes new growth avenues

At KOEL, we prioritise building strong relationships with our stakeholders. We conduct regular meetings with diverse
stakeholders, fostering transparent communication and addressing their concerns with urgency. This interaction ensures our

stakeholders that they have a voice in shaping our decisions and allows us to implement meaningful changes.

Stakeholder Groups

Why we engage

Employees

Capitals involved -

To stay in touch with employees, listen to their needs and address their concerns

Key topics

Human Capital » New initiatives, strategic » Career development » Employee well-being
Financial Capital direction, and organisational » Diversity & Inclusion » Reward and recognition
Social and Relationship progress » Training & Development » Grievance and concerns
. » Emerging business trends » Motivation and job satisfaction » Policy updates
Capital .
» Healthy and safe operations
How we engage
» Townhalls » Trainings » Feedback from unions
» Quarterly appraisals » Employee onboarding » IR Committee / Grievance
» Performance Review forums » External consultants’ Handling Committee / Dept.
» Employee Engagement Survey interactions Safety Committee
» AOP/LRP deployment meets » Intrane
Stakeholder Groups Why we engage

Shareholders and Investors

Capitals involved -

Financial Capital
Social and Relationship Capital

(2@
\@

To stay abreast of developments in the Company; to apprise quarterly and annual results

Key topics
» Business strategy, financial » Governance practices >
performance and outlook » Grievances received and

Compliance with applicable
laws

» Future investments addressed » Sustainability
How we engage
» Annual General Meetings » Media Releases » Annual Report

» Analyst meets

Stakeholder Groups

Why we engage

Customers

Capitals involved - -

()
Social and @}y
Relationship Capital

To develop relationships, anticipate short-term and long-term needs and expectations, and improve customer

experience.
Key topics
» Brand awareness » Availability, quality and pricing » Product Development
» Information about new and of products feedback
existing products » Grievance redressal and » Pre and post-sales service
transparency
How we engage
» One-on-one interaction » Helpdesk » Camps and Exhibitions
» Customer satisfaction surveys » Customer events

Stakeholder Groups

Why we engage

Technical Collaborators

Capitals involved -

Manufactured Capital /:<
Social and Relationship Capital @5@

To strengthen relationships by creating win-win situations
Key topics

» Business opportunities
» New product development

» Utilising mutual strengths >

Product knowledge

How we engage

» One-on-one interaction

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Stakeholder Groups

Why we engage

Corporate Overview

Dealers and Distributors

Capitals involved -

Manufactured Capital
Social and
Relationship Capital

To align both sides by clarifying expectations, sharing company policies and communication processes, providing
updates on new offerings and sales strategies, understanding the current market landscape, and gaining valuable
insights into customer needs and experiences.

Key topics

» KOEL expectations and need
assessment
» Product availability

» Product portfolio

» Quality and timely delivery

» Market conditions and
requirements

» Customer expectations and
experience

» Brand awareness

» Contractual obligations

How we engage

» One-on-one interaction
» Monthly/ Quarterly reviews

» Helpdesk

» Dealer conferences and
Meets

Stakeholder Groups

Why we engage

Banks

Capitals involved -

Financial Capital
Manufactured Capital P
Social and Relationship Capital |

? ®\
&)

To approve funding and non-funding limits for the company

Key topics

» Funding and non-funding limits

» Financial performance

» Strategic business direction

How we engage

Consortium Meetings: Periodical meetings/ interactions with members of the Banks in the consortium

Stakeholder Groups

Why we engage

Suppliers and Vendors

Capitals involved -

Manufactured Capital "/&ﬁ?\‘
Social and Relationship Capital "%/

To mutually share needs and expectations and to develop strategic partnerships and value creation, to share technology

Key topics

» Quality, cost, and delivery
improvement

» Technology sharing
» Contractual obligations

» Innovation opportunities
» Long-term associations

How we engage

» One-on-one interaction » Supplier ‘A’ Panel Meet » Supplier Web Portal
» Supplier meets /conferences » Technology Day » Supplier Performance Index
(yearly) » Quality contests (yearly) » Joint improvement activities
» Quality audit » Supplier Satisfaction Survey » Samvardhan programme
> SQl visit » BPR (Buffer Penetration Report) » Value Engineering exercises
Stakeholder Groups Why we engage

Society/Local Communities

Capitals involved -

Natural Capital :
Social and Relationship Capital (Q
N

To contribute towards social development by implementing various initiatives, to spread awareness of environmental and

social issues
Key topics

» Need assessment and brand
perception

» Community development and welfare initiatives

How we engage

» One-on-one interaction
» Vasundhara Film festival

» CSR committee meetings
» CSRsurvey

» Society Perception Survey

Stakeholder Groups

Why we engage

Regulator/Government

Capitals involved -

Financial Capital

Social and Relationship Capital ‘/&ﬁ\
N4

To discuss various regulations and amendments, inspections, approvals

Key topics

» Compliance with applicable laws
and regulations
» Regular tax payments

» Employment generation
» Social responsibility

» Industry concerns and policy
advocacy
» Government expectations

How we engage

» Economic Publication in journals/
seminars/ media reports

» Interaction with District and State Authorities / Central Govt./ PCB
meetings with Direct/ Indirect Tax officials

28 |
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Materiality Assessment

Focused ESG approach based on
refreshed materiality study

KOEL places great emphasis on the materiality assessment process, which plays a
crucial role in identifying key material topics and its impact on both internal and external

Framework for ESG commitments

To create a sustainable and limitless future through Innovation, Inclusion, and Integrity

stakeholders. This proactive approach enables us to develop effective strategies for risk v v v

management and leverage opportunities for growth. Integrating Climate Maintaining stakeholder -
Action and deepening relationships and Building transparent
Circular Economy efforts creating social value Governance

Our updated key material issues 01 02 Nurturing workplace 03 Transparent governance

ENVIRONMENT SOCIAL GOVERNANCE » Circular economy (Waste » Employee health and safety » Corporate Governance
1 " E & water management, (Business Ethics, Board
1 _— . » Talent Management
I product stewardship & Structure & Management,
life cycle management) » Stakeholder Relations Risk Management, Tax

(Shareholders, Customers, Transparency)
Community & Supply Chain
Partners)

v

Climate action (Energy
management, GHG
emissions)

» Innovation Management

. . .
~ Premersh S Gl Cyber security & Data privacy

»
@©
19}
It
©
c
S
IS
IS
<}
o

°
c
©
®
IS
@

<

iT
o
=
o
2
(O]

. » Transparent disclosures
» Human Rights & labor P

practices (Diversity, Equity
& Inclusion, Human Rights)

: § i g oo § 49 13 fue g ooy o g oo I 40 mion vounonnn I @ woswmanior | 1 roc e [ 47 panissies
| ANDSANTATION NONRASTRUCTURE CONSUNPTION ACTION ANDWELLBENG EQUALTY ECONDMICERONTH INEQUALITES ECONDMICGRONTH ANONFRASTRUCTURE ANDSTRONG. FORTHEGOALS
; ADPRODNETON INSTTUTONS

N v O | > v i | G i || % |®
| & "”\/\ ] ] 5

Sustainability Foundation [y Corporate Governance py PoliCies p

5

HPE.

=
-
L

High priority Medium priority Low priority

LY Ermoioes e & soroy ) Resporsie Supoly ot [5) Cyoesocurty & bataprvacy |
L2) tent ansgement Y ‘nvoation Hanogement——— KOEL's alignment for the target 2030
15) G cconomy————— JKS) Lobou recies & Human g

» Increased share of renewable energy » Reduction in carbon emissions intensity

: : Climate :

o Ll e e . in the current energy basket » Conduct LCA for critical products to ascertain

e Stakeholder Relations ACtlon » Additional 250 KW Solar capacity resource use and emissions throughout their life
planned for Nasik cycle and identify initiatives for impact reduction

@ Corporate Governance » Explore option for third party » Undertake Limited Scope 3
renewable energy emission Inventorisation

Areas covered under key material issues . L

y » Identify decarbonisation levers for your sector

Circular economy Corporate governance Stakeholder relations a?f_? Prepare a decarbon.|§at|on crjoadmap3(er:jerg¥ )

—_— efficiency, energy transition and scope 3 reduction

Areas covered under the key material issue > Business Ethics > Shareholders

> Waste Management > Board Structure and Management > Customers

» Water M . »  Risk Management »  Community Circular » Waste Management » Water Management

Y ater Managemen .

» Product Stewardshio and > TaxTransparency > Supply Chain Partners E » 100% Plastic Waste Recycling » Zero Liquid Discharge across all plants

2 roduc ewardsnip an conom

Lifecycle Management Labour practices & human rights y » Zero Landfill Working towards » Increase in rainwater harvesting

> Diversity, Equity, and Inclusion

Climate action )
> Human Rights

> GHG Emissions Net Zel'O

> Energy Management

»  Thetarget of net zero emissions by 2070
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Business Model

A robust paradigm for
sustainable growth

Annual Report 2023-24

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Corporate Overview

@ Inputs

} What we offer

} Outputs

} @ Outcomes

} Stakeholders impacted

Financial Capital

» Shareholders’ fund ¥ 2,623 crore

» Loan fund % 209 crore

|§I Manufactured Capital

» Manufacturing plants 7 *

» Countries of market presence: 30+

Human Capital

» Employees: 2,496 **

» Trainingand development hours: 10,375 hours
» Training programmes conducted: 300+

» Mock drills organised: 17

Intellectual Capital

» R&D Expenditure: ¥ 172 crore
» R&D employees: 250+

P Natural Capital

» Water consumption through harvested
rainwater at Kagal Plant: 18 %

» Renewable energy usage: 43 %
» Water Recycled: 100 %

» Solar power plant at Kagal unit:
8.2 MWp

Social and Relationship Capital

» CSR Expenditure X 6 crore

*Including subsidiaries
**Employees on payroll

Product Lines

Business Segments

v

Power Gen

Engines and Gensets

Industrial Engines 1
Project Clients (Marine, Defence etc)
After Sales Support

Retail Channel - Tractor
spares, Oil, Batteries

Engine based Pump Sets

=

Power Solutions for Large / Institutional

HJ

Industrial

Distribution and
After Market

International Business

) 4
Water

Electric Pumps (KOEL)

a

Electric Pumps (LGM)

Management
Solutions

Farm

Farm Equipment

Mechanisation

and construction

Financial Services Arka Group
Industries served
o) (&) (B) =
= == L@f
Residential Healthcare Hospitality IT Food and Data Centre Manufacturing  Agriculture
Gensets Beverage
N @ AES N
| S il
Commercial Fishery Defence Telecom Banks Railways Real estate Marine
marine
i i
=) (Ll
Infrastructure  Compressors Oil & Gas Earth moving Retail Industrial Mining

» Revenue < 4,806 crore
» EBITDA X 564 crore
» PAT 362 crore

» Robust revenue growth

» Improved profitability
through cost optimisation

» Strong balance sheet

» Employees

» Shareholders and Investors

Segment wise sales

» B2B-34,182 crore
» B2C -3 624 crore

» Advanced manufacturing capabilities
» Emission-compliant engines introduced

» Optimised supply chain processes

» Shareholders and Investors
» Customers
» Society / Local Communities

» Regulator / Government

» Total man-hours of training - 10,375

» Investment in learning and
development - X 1.98 crore

» Zero accidents across all plants
» Comprehensive training programs

» Supportive work environment

» Employees

» Gas engines were developed and
certified for CPCBIV+ norms

1. HA294 3.6R1080
2.3R1040 4.51L90
5.DV8

» Number of Patents granted: 2

» Significant R&D investment
» New patents and innovations

» Development of hybrid engines

» Shareholders and Investors
» Customers
» Dealers and Distributors

» Suppliers and Vendors

» 5% increase in specific energy
consumption (kWh/BHP) due to
product mix required for CPCB IV
product stabilisation

» 9% reduction in specific carbon
emission (kg of CO2/BHP) considering
scope-1 and scope-2 emission

» Beneficiaries of healthcare services: 1,798

» Students from Kolhapur and Pune covered
under our educational initiatives: 4,253

» Fostering mutually beneficial
relationships for all our stakeholders,
nurturing connections that contribute
to their growth and success, nurturing
connections that contribute to their
growth and success.

» Sustainable manufacturing practices
» Reduced greenhouse gas emissions

» Commitment to
environmental improvement

» Customers

» Dealers and Distributors

» Suppliers and Vendors

» Society / Local Communities

» Regulator / Government

» Active community engagement
» Strong stakeholder relationships

» Transparent communication

» Customers
» Dealers and Distributors
» Suppliers and Vendors

» Society / Local Communities

32
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Governance

Real cornerstone and
catalyst of growth

We believe that effective corporate governance is both a cornerstone and
catalyst to building a successful and sustainable business. Our commitment
to these practices is deeply rooted in our values, guiding every interaction
we have with our stakeholders, and every decision we take. We uphold the
highest ethical standards and transparency and continuously benchmark
ourselves against highest standards global practices to ensure that we
remain at the forefront of responsible business conduct.

’Eorporate Overview

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Our Board is dedicated to continuous improvement of our corporate governance framework. This includes staying informed of evolving
regulations and best practices through engagement with regulators, industry bodies and stakeholder feedback. Our robust policies and
processes encourage transparency and accountability. Led by an experienced management team and guided by a visionary Board, we
operate with the highest integrity, embedding efficient governance into every aspect of our operations. Every decision we undertake is

aligned with the values and principles that define the Kirloskar Group.

Components of group governance framework

GRC Components

01
Internal Audit

Policies / Practices for monitoring

02
Internal Control Framework

Policies / Practices for monitoring

03
Governance & Ethics

Policies / Practices for monitoring

Annual Internal Audit Plan

04
Compliance

Policies / Practices for monitoring

Delegation of Authority Matrix
|

Testing of Internal Financial Controls
[

Control Self Assurance

|
Capital Allocation Framework

05
Enterprise Risk Management

Policies / Practices for monitoring

POSH Policy

Related Party Transactions practices
|

Prevention of Insider Trading
|

Dividend distribution policy

Authority

[ Audit Committee / Board of Directors
as the case may be

[ Board of Directors / Director
authorised by the Board

Risk Management Policy & practices

Digital / Cyber Security Policy
|

Business Continuity plan

Whistle Blower / Vigil Mechanism
|

Code of Conduct for Directors
/ employees / suppliers
/ senior management

06

Environmental,
Occupational Health
and Safety

Policies / Practices for monitoring

EHS policy including
annual safety plan and
sustainability reporting

Corporate Social
Responsibility Policy

Managing Director / CEO / Business Unit

Head as the case may be

[ Board of Directors

BEC
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Group governance policy

The Group Governance Policy,

at KOEL, is designed to enhance
organisational effectiveness by
integrating Governance, Risk

and Compliance processes at
the Group level. It ensures the
delivery of strategic objectives
through a cohesive framework,
monitoring governance initiatives
objectively and regularly.

Key policy highlights

Annual Report 2023-24

v v
It also serves as the Group
governance framework in
terms of the Kotak Committee
recommendations on SEBI
LODR, 2015, including
amendments thereunder.

This Policy shall apply to
all material subsidiaries
(except such Company/
Companies) formed

and engaged in the
financial services
business of Kirloskar

Oil Engines Limited

v

This may extend to step-
down subsidiaries, joint
ventures or associates,
subject to Board approval.

Our policies*

As part of our commitment to the principles of corporate governance, we have formulated
various policies that serve as a framework for decision making across the organisation.

01 02 03

04 05

Whistleblower Familiarisation Dividend Corporate Social Nomination
Policy Programme Distribution Policy Responsibility and Remuneration
Policy Policy
09 10 11 12 13
Board Diversity | Archival Policy |Policy on Materiality ESG Policy Grievance
Policy of Related Party Redressal Policy
Transactions
and Dealing with
Related Party
Transactions

Link to our policies - https://www.kirloskaroilengines.com/investors/policies

* Indicative list

06

Policy on Material
Subsidiaries

14

Stakeholder
Engagement Policy

07

Policy for
Determination of
material events or

information

15

Business
Continuity Policy

08

Code of Practices
and Procedures
for Fair Disclosure
of UPSI

16

Human Rights
Policy

Kirloskar Oil Engines Limited
A Kirloskar Group Company

ESG governance structure

Corporate Overview

The principles and standards of our ESG governance structure guides our environmental, social, and governance practices
(ESG). We prioritise ESG factors to enhance investor confidence, meet customer expectations and attract top-tier talent. This
framework strengthens risk management and reputation, adds shareholder value and fosters talent retention.

Governance structure
Sustainable governance structure

A 4 ::"’ Board of

Stakeholders
Relationship Committee

Directors
Board
oversight i 3 i
through Audit CSR
statutory Committee | Committee
committees Risk Maf{agement Nomination and

Committee

4

Remuneration Committee

’ Group ESG
Committee
Group
management
oversight T
Chair- Independent Director
Chair- Independent Company Managing
Director Directors

Group ESG SPOC*

QO

Company Chief
Financial Officers

I Company ESG Committee N

ESG Core Chair- Independent

Company

_ ESG Operational

Committee Director

oversight

Implementation of R i
strategies, policies
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Governance week

We celebrated Governance Week across our facilities,
highlighting the importance of robust governance practices.
Through engaging activities like knowledge sharing sessions,
team quizzes and informative skits, we deepened our
understanding of critical topics including ESG, cybersecurity
and health and safety. We raised awareness regarding good
governance among employees through informative flyers,
badges and standees. This helped strengthen our commitment
to excellence and ethical standards in all our endeavours.

Board of Directors

Annual Report 2023-24

We operate in a complex and volatile world. Therefore, our Board constantly keeps a close eye on evolving industry trends and consumer
aspirations across multiple geographies, formulating appropriate policies to safeguard the long-term interests of all stakeholders. We will
continue to strengthen our Board with emphasis on diversity and inclusion in Board composition.

Accountability and transparency

The Board is committed to maintaining
accountability and transparency through
precise financial and non-financial
reporting, backed by a comprehensive
feedback mechanism. We diligently
ensure compliance with applicable
laws, adherence to established policies
and procedures, review and approval
of financial outcomes. Our focus on
corporate governance is aimed at
improving practices that safeguard the
best interests of our stakeholders. We
adhere to industry leading disclosure
practices and undergo internal and/

or external assurance and governance
procedures to ensure the integrity

of our operations.

Composition and diversity of the board

Directors chart

Planning for Board succession

Succession planning for board members
is a paramount duty of the entire

board, supported by the Nomination
and Remuneration Committee

(N&RC). The N&RC ensures that all
appointments, whether to the Board

or Senior Management, align with the
Company’s mission, vision and values.
They consistently assess the balance
between executive, non-executive,

and independent directors, along with
their skills, experience, and tenure. A
key focus of the N&RC is succession
planning, whereby the board actively
evaluates future leadership prospects
as directors approach retirement age, in
accordance with the Company’s policies
for leadership selection.

Gender diversity Age

Composition and diversity of the Board

Our policy on diversity of the Board has
been devised by the Nomination and
Remuneration Committee in accordance
with the Securities and Exchange Board
of India Regulations, 2015 and approved
by the Board of Directors. This aims

to ensure a transparent nomination
process for appointing Directors so that
we have a well-rounded board with a

mix of Executive and Non-Executive
Directors including Independent Director.
This ensures that board has diversity

of thoughts, experience, knowledge,
education, skills, perspective, geography,
culture, age and gender.

1

o

Executive Director

10

[ 1 —— 31-50years
([ J 4 —— b51-60 years
([ 6 —— Above 61 years

Corporate Overview

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Board of Directors

Chairman and

Non-Executive Director

Non-Independent Director

A A AR

Mr. Atul Kirloskar Mr. Mahesh Chhabria Mr. Rahul C. Kirloskar Mr. Vinesh Kumar Jairath
A 4 A 4 A 4 A 4

Managing Director Independent Director

¥

Ms. Gauri Kirloskar Mr. Kandathil Mathew Dr. Shalini Sarin Mr. Yogesh Kapur
v Abraham v v

v

Mr. Satish Jamdar

Mrs. Purvi Sheth Mr. Arvind Goel
v v v

Ao
gﬁg;fgfcunve 8 3 Experience
A A @

6 Male Female 3-5years NIL

5-10 years N I L
A
Independent Director Above 10 years —— 11

.
38 |
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Board Committees

Annual Report 2023-24

The Board comprises of several Board and Non-Board Committees to deal with specific matters and has delegated powers for different
functional areas, as required under the Act, the SEBI Listing Regulations and various other relevant regulatory frameworks, guidelines,
notifications, directions and circulars issued from time to time. These Committees monitor the activities falling within their specific terms

of reference and support the Board in discharging its functions.

Audit Committee

» K. M. Abraham

Mahesh Chhabria
Vinesh Kumar Jairath
Arvind Goel

Satish Jamdar
Yogesh Kapur

vV v v vy

67%

Independent
Directors

6

o
Meetings in FY 2024

Nomination and Remuneration Committee

97.22

Average attendance
of Directors

Principal issues
addressed
during the year

4

Financial Results,
Investment in
Subsidiary Companies,
Related Party
Transactions,

Internal Audit

» Satish Jamdar

»  Purvi Sheth
» Mahesh Chhabria

67%

Independent
Directors

4

A
Meetings in FY 2024

Stakeholders Relationship Committee

100%

Average attendance
of Directors

Principal issues
addressed
during the year

v

Appointment/Re-
appointment of Director,

& KMP, Grant of ESOPs
Review of Succession Plan at
Board or Senior Management

»  Yogesh Kapur

» Purvi Sheth
»  Gauri Kirloskar

67%

Independent
Directors

5

o
Meetings in FY 2024

100%

VN

Average attendance
of Directors

Principal issues
addressed
during the year

4

Allotment of equity shares
under ESOP Scheme,
Review of investors
grievance report and process
followed by RTA in providing
services to shareholders

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Risk Management Committee

Corporate Overview

» Satish Jamdar

»  Shalini Sarin
» K. M. Abraham

100%

o
Independent
Directors

4

Ao
Meetings in FY 2024

Corporate Social Responsibility Committee

100%

A
Average attendance
of Directors

Principal issues
addressed
during the year

v

Enterprise Risk Management
including review
of mitigation plan

» Rahul C. Kirloskar

» Shalini Sarin
»  Gauri Kirloskar

33%

Independent
Directors

1

o
Meeting in FY 2024

100%

Average attendance
of Directors

FAO]

Principal issues
addressed
during the year

v

To consider Annual Plan for
CSR activities and budget
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Risk Management

We are committed to establishing a structured and disciplined approach to Risk
Management. Our policy guides decisions on risk-related issues to ensure business
growth with financial stability. Here’s how we implement and uphold our Risk
Management principles:

Informed All business decisions are made with full awareness
Decision-Making and acceptance of the risks involved.
o Value Protection Our policy is designed to protect and enhance business
. and Enhancement  value by mitigating uncertainties and potential losses.
Emplovee We ensure that all employees are aware of the risks in their
.. ® ploy respective domains and understand the measures to
Guiding \ Awareness o
. : mitigate them.
principles
of risk ; Long-Term The risk mitigation measures we adopt are effective in the
management 4 Effectiveness long term and are integrated into our business processes.
."/ Regular Review of  We regularly review and adjust our risk tolerance levels
' Risk Tolerance in line with changes according to our company’s strategy.
"

Prompt Reporting  Occurrence, progress, and status of all risks are
and Action promptly reported, and appropriate actions are taken.

Risk assessment process

Our risk management process identifies,
evaluates, mitigates, and reviews risks
aligned with our strategy. It addresses
major risks at all organisational levels
using a balanced approach. We review
the risks regularly and consider external
changes impacting our risk landscape.

Risk
Description

Risk Identification
& Categorisation

Risk Estimation

Corporate Overview

Kirloskar Oil Engines Limited
A Kirloskar Group Company

©)\ Financial Manufactured @ Human Intellectual Natural ‘ Social and
Capital deF Capital Capital Capital Sﬁf}é; Capital @i Relationship Capital

Risk description Capitals impacted Mitigation measure

Strategic ® » Continuous monitoring of market trends and government policies
By s : goverment

» Maintaining strong relationships with stakeholders

» Diversifying the product portfolio to mitigate
impacts from competition

% : (a . .
ity Business » Implement robust project management practices

Risk » Ensure clear communication and coordination across teams

» Maintain flexibility in project planning to address delays promptly

f‘t Operational » Develop contingency plans for catastrophic events
¥ Risk >

Implement efficient resource management strategies

Focus on employee retention and satisfaction to reduce attrition

4 i (a - -
0= C.ompllance Regularly update compliance policies
é Risk

» Conduct internal audits

» Provide training to employees on legal and regulatory requirements
to ensure adherence

.,5\’. People @ » Enhance employee engagement programs
3% Risk » Provide career development opportunities

» Create a positive work environment to reduce attrition and maintain
employee motivation

e

<) Economic (%0) » Monitor macroeconomic indicators
{II Risk (o)) . .
» Hedge against currency fluctuations

» Engage in proactive financial planning to mitigate economic risks

1€

Sustainability » Invest in sustainable technologies
Risk » Adopt environment- friendly practices

» Adapting ESG principles into our operations

Cyber Security (20) » Implement advanced cybersecurity measures
Risk o)) @ . ‘
IS » Conduct regular security audits

» Train employees on best practices for data protection

@ Business » Develop and regularly update business continuity plans
Continuity o el » Conduct disaster recovery drills

» Ensure backup systems are in place to maintain operations
during disruptions

Governance and review

Our Risk Management Committee, Audit Committee, and Board of Directors periodically review the enterprise risks and mitigation plans
to ensure continuous improvement and alignment with our strategic goals. By adhering to these principles and processes, we remain
committed to managing risks effectively, ensuring our business thrives in a stable and secure environment.

a2
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Capital
At KOEL, we deploy financial resources (
to fuel organisational growth, secure "At KOEL, our financial
optimum returns for stakeholders capital management
and retain the strength of our prioritises a strong focus
. i | on our core business,
balanct.e sheet. Wl.th effective capital strategic capital allocation
allocation, a consistent track record for technological
of profit sharing with shareholders advancements, maintaining
and an emphasis on earmarking funds cost efficiencies, and
A continually improving our
for strategic endeavours, we have —
strengthened the foundation of a value- s
A . Gauri Kirloskar O
accretive business. e
Managing Director
Strengths of Strategic growth
Financial Capital : path
Robust financial risk Grow 2 timeS in
management framework  :
Good relationships with 3 yea rs
financial institutions
: 2X3Y strategy on
Positive Credit rating : FY 2022 Base
Strategic 5
allocation of resources 65
Revenue
®inBn)
Double digit
SDGs impacted ©  EBITDA

1 NO DEGENT WORK AND 12 RESPONSIBLE
POVERTY ECONOMIC GROWTH CONSUMPTION
/ANDPRODUCTION

iid 4f ©O
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Highlights of the year

Gross Sales (X in crore)

FY 2023-24 4,806

FY 2022-23 4,073

FY 2021-22 3,268

=
[N

FY 2020-21 2,664

FY 2019-20 RZ

EBITDA* (R in crore)

FY 2023-24

FY 2022-23

FY 2021-22

FY 2020-21

FY 2019-20

Net Profit (R in crore)

FY 2023-24

FY 2022-23

FY 2021-22

FY 2020-21

FY 2019-20

Earnings per Share (%)

FY 2022-23 19
FY 2021-22 14

FY 2020-21 12

FY 2019-20 12

Book Value (3)

FY 2023-24

FY 2022-23

FY 2021-22

FY 2020-21

FY 2019-20 126

*Previous year numbers have been regrouped to make them
comparable with FY 2023-24

Key financial ratios

Asset Turnover Ratio (times)

FY 2023-24

Annual Report 2023-24

13

FY 2022-23

13

FY 2021-22

FY 2020-21

FY 2019-20

1.2

Return on Equity (%)

FY 2023-24

FY 2022-23

FY 2021-22

FY 2019-20

Return on Operating Capital Employed (%)

FY 2023-24

FY 2022-23

FY 2021-22

FY 2020-21

Credit Ratings

CRISIL has revised its rating outlook on the long-term bank
facilities of the Company to ‘Positive’ from 'Stable' and
reaffirmed the ‘CRISIL AA’ rating. It has also reaffirmed the
‘CRISIL A1+’ rating for our short-term bank facilities and

commercial paper programme.

CRISIL AA/Positive
(Outlook revised from ‘Stable’;
Rating Reaffirmed)

o
Long Term Rating

CRISIL A1+
(Reaffirmed)

A
%100 crore Commercial
Paper

CRISIL A1+
(Reaffirmed)

VN
Short Term Rating

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Segment wise review

o

2B

Corporate Overview

Statutory Reports
Financial Statements

Power Gen Sales (R in crore)

FY 2023-24 1,905

N|

FY 2022-23 1,655

FY 2021-22 1,297

Distribution and After Market Sales (R in crore)

FY 2023-24 749
FY 2022-23 630
FY 2021-22 535

B2C

Industrial Sales (R in crore)

FY 2023-24

1,008

FY 2022-23

85

FY 2021-22

699

International Sales (X in crore)

FY 2023-24

52

FY 2022-23

I

393

FY 2021-22

249

WMS Sales (R in crore)

FY 2023-24 537

FY 2022-23 435

FY 2021-22 400

Progressing towards the 2X3Y journey

Our performance during the year under review continues to thrive on the momentum set for achieving our ambitious 2X3Y journey. It has

FMS Sales (R in crore)

FY 2023-24 87
FY 2022-23 107
FY 2021-22 88

enabled us to deliver robust top-line growth along with higher profit margins.

B2C SEGMENT

B2B SEGMENT

@ Highest recorded yearly numbers across businesses
@ with consistent, high-volume delivery of engines

105% increase in segment profit for FY2024

Power Generation:

<

- Fulfilling high demand for CPCBIl and CPCBIV+ Gensets N
- High sales growth in gas Gensets (>150 YTD numbers) @

La-Gajjar Machineries: Profit Before Tax increased
from 11 crore to 325 crore

<

Biggest single order worth ¥768 crore from
Nuclear Power Corporation of India Limited

Water Management Solutions: Pumps and small
engines are growing at 25% and 30% respectively

<

shipments started

GOEM appointed for MENA and US region and

La-Gajjar Machineries: Export growth rate at
10% with further margin improvement

a6 |




Manufactured

£

Capital

Leveraging our state-of-the-art
manufacturing facilities, we continue
to achieve operational excellence.
Our technology-driven processes
have streamlined production,
enhanced efficiency, increased
productivity and consistently
improved the quality of our products.
It has also enabled us to fulfil our
commitment to create a safe working
environment for our people.

SDGs impacted

o 2

¢

"KOEL's manufacturing
excellence is marked by
operational efficiencies, a
robust local supply chain,
and record production for
the year. We deliver quality-
assured, customer-centric
products while maintaining
a safe environment for our
employees, achieving zero
accidents for the year."

Rahul Sahai
CEO - B2B Business

Strengths of : Purpose of
Manufactured Capital : Manufactured Capital

Strong manufacturing Create high quality

capabilities to produce

high-quality engines and durable products

Eco-friendly
manufacturing process

Focus on innovation
and the use of
cutting-edge technology

Reputation for
durability and reliability
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Manufacturing facilities

Annual Report 2023-24

Nothing but the finest facilities
will suffice manufacturing dreams

We have four advanced manufacturing facilities located in Pune, Nasik and Kolhapur, India. Equipped with modern machines and
advanced production lines, it enables us to produce world-class engines and Gensets for diverse customers. Along with ensuring

the quality of each product, it inculcates sustainable practices to minimise our environmental footprint.

Highlights of our facilities

Kagal

Located close to the culturally diverse city of Kolhapur

Spans across 163 acres of area with extensive

production and warehousing space

»  Three specialised units for engine
and Genset production

Rajkot

»  Manufactures products for agricultural and

industrial sectors

»  Equipped with advanced testing capabilities

»  Efficient assembly process

Produces customised engines for defence and
power applications

Adheres to strict quality standards and advanced
testing facilities

Most energy-efficient facility

Caters to both B2B and B2C markets.

Produces small-range Gensets for power generation
in the B2B segment

Manufactures power weeder engines used for farm
mechanisation by B2C customers

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Kagal

Located near Kolhapur, Maharashtra,
the Kagal plant is the backbone of our
operations, contributing 70% of the
production requirements for the B2B
business. This facility, spanning 163

safety record with zero reportable
accidents for over 3800 days. This facility
houses three dedicated units solely
focused on engine and Genset production.

acres, with a dedicated production and Ze ro

warehousing area, was constructed in a
record-breaking 19 months.

Ao

Reportable

accidents for more

The Kagal facility has advanced machining

centres, single-piece flow manufacturing

and a C-type layout with integrated quality

control processes to ensure smooth,
high-volume production. It has achieved
over 85%-line efficiency and a remarkable
99.4% first-time/straight pass rate for
domestic and international customers.
Additionally, the plant has an impressive

Engine plant

99.4%

than 3,800+ days

Straight pass rate for
domestic as well as
international customers

Precision manufacturing

The facility utilises best-
in-class CNC machines

to ensure the quality of
engine components, from
crankshafts and camshafts
to cylinder heads

and connecting rods.

Genset plant

Agile assembly

Dedicated assembly

lines with built-in digital
tools and error-proofing
mechanisms (POKA-YOKE)
ensure efficient production
with the flexibility to meet
specific customer needs.

Rigorous in-process
checks

Regular inspections
throughout the assembly
process, aided by digital
tools ensure the production
of the best quality engines
at our production lines.

Advanced manufacturing

The plant utilises
cutting-edge technology,
including single-piece
flow and conveyorised
assembly lines, to
streamline production and
ensure efficiency.

Automated quality control

High-quality Gensets

are produced through a
combination of automated
machining systems and
rigorous quality checks
throughout the process.

Corporate Overview

:

FY 2024 highlights

| 2

Delivered a single big order of DV
100 Genset to one of the leading
international customers

Delivered the highest number of DV
Engines - 313 in a single month

Delivered 53% more engines
compared to FY 2023 in
the BS IV category

New production line for 3R 1190
crankcase finish machining

CPCB IV + Engines and Gensets
- Successful Proto prove out and
productionisation

Designed and developed OptiPrime
series of Gensets - 114 kVA, 250
kVA, 320 kVA, 400 kVA, 500 kVA,
1000 kVA, 2000 kVA

Supported the development of 1500
kVA and 1250 K4300 Gensets

Developed PNG series Gensets of
62.5 kVA, 125 kVA and 250 kVA

Received numerous awards and
accolades from ClI, QCFI, IMTMA,
IlIE and Manufacturing Today
forum for implementation of 5S,
Kaizen, Quality Circle, Six Sigma,
LEAN, SMED, ENCON, WATERCON
and digital initiatives across the
manufacturing process

r51J
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Nasik

Located in Nasik, Northern Maharashtra,
the manufacturing plant specialises in
producing large engines and Gensets,
tailored for defence applications and
power plants. This facility is equipped
with advanced testing facilities for
type and rain testing while adhering to
stringent quality standards. It has also
been honoured as the 'Most Energy
Efficient Unit' by the Confederation

of Indian Industry for its energy
conservation endeavours.

With a dedicated project management
team overseeing all stages from concept
to commissioning, including application
engineering, contract management,
manufacturing, testing and after-sales
service, our Nasik facility ensures
consistent delivery of high-quality and
reliable products.

Annual Report 2023-24

Rajkot

The Rajkot manufacturing facility plays
an important role in our overall production
process, focusing on meeting the needs
of the agricultural and industrial sectors.
Dedicated to crafting engines for pump
sets and agro-industrial equipment, this
facility specialises in assembly lines and
has skilled operators to ensure the quality
of our products. We ensure adherence

to the highest quality standards for
critical components such as crankshafts,
connecting rods and cylinder heads.

This facility has advanced testing
capabilities, including 100% engine
testing, alongside efficient assembly and
painting processes.

Our focus has been on the designing and
manufacturing of cost-effective engine
pump sets tailored to the requirements
of farmers. We also produce engines

for small construction equipment,

customising models to match specific
equipment clusters. We follow the quality
gate process at every step, from vendor
to final engine assembly to ensure best
performance of our products. Also, we
take regular feedback from customers to
make necessary improvements

In line with our commitment to
responsible business practices, we
prioritise initiatives such as environmental
conservation projects, quality circles,
Kaizens and safety training. This ensures
that our Rajkot facility consistently
delivers top-notch products while
adhering to sustainable practices.

100%

o
Engine testing

Bhare Facility

The Bhare facility in Pirangut, Pune,
Maharashtra, serves both B2B and B2C
markets. This facility specialises in the
production of small-range Gensets for
power generation in the B2B sector. It
also caters to the farm mechanisation
industry in the B2C segment, supplying
power weeder engines.

These engines are crafted to boost
agricultural productivity, providing
farmers with efficient and user-friendly
weeding equipment.

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Digital integration and automation

We are ushering in a digital transformation
at our Kagal manufacturing facility
through the implementation of a

three phased plan that to helps

convert the entire plant into a SMART
manufacturing facility by 2025.

Digital transformation in three phases

Digitisation

Intelligence

Digitalisation

Enabling seamless communication

We have already connected the Kagal
plant with our customers as well as our
supply chain partners through our digital
portals. We have also implemented
digital solutions to connect the core
manufacturing functions of the plant
(such as stores, Genset ATP, Engine
ATPP, and Machine Shop) with other
internal support functions such as
stores, manufacturing engineering,
maintenance, utility, quality assurance
and human resources.

To ensure smooth communication and
collaboration across the organisation, we
have also implemented digital solutions to
connect internal functions such as stores,
manufacturing, maintenance and HR.

Ensuring efficiency

We are identifying pilot projects across
all our business verticals to lay the
foundation of sustainable operations.

To offer solutions for critical problems,
various proof of concepts (POCs) have
been carried out digitally. To enable faster
data transfer, we have strengthened

our communication network. Moreover,
we are using QR code scanning, GPS
systems, Artificial Intelligence, Machine
Learning and loT gateways to increase
the efficiency of our processes. It also
empowers us to minimise product defects
and ensure quality control.

We are also in the process of
implementing an Operational Technology
(OT) Private 5G network along with an
Edge Server at our Kagal plant. With the
implementation of this advanced facility,
we plan to establish a Digital Twin-a near-
reality virtual facility of the manufacturing
plant to support our data management,
data analytics, data-based decision
making and manufacturing efficiency
improvement processes at the plant.

Corporate Overview
Statutory Reports
Financial Statements

Improving productivity

To improve plant productivity, we

have undertaken initiatives for

LEAN manufacturing through the
implementation of 5S, Kaizen,
Standardised Work, Value Stream
Mapping (VSM), Single Minute Exchange
of Dies (SMED) and 3M. The Quality
Circle, Six Sigma, Lean Quality and

Six Sigma processes support quality
improvement initiatives across our

plants. We also intend to implement
advanced digital technology to ensure
continuous improvement of our
manufacturing processes.

Automation

At KOEL, we are embracing automation across our operations to not only improve
worker safety but also to ensure the quality of our products and enhance the efficiency

of our operations.

Key initiatives

»  Use of robotics for parts washing
and parts deburring

»  Use of Auto Guided Vehicles
(AGV) for movement of Engine
Assembly Kit Trolley from stores
to the assembly line eliminate
dependence on manpower

Corporate

Connected Engine ATPP

Kagal
Connected SMART -

Suppliers Manufacturing

Facility

Connected Machine Shop

Connected Mfg. Connected
Processes Quality

Loading and unloading at
machining lines are automated
to eliminate worker fatigue and
improve safety standards

Auto in-process gauging and
correction ensures manufacturing
of parts in adherence to
established standards

Connected Stores

Connected
Customer

Connected Genset ATP

Connected Connected
People Maint.& Utility
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Quality assurance

At KOEL, we uphold a rigorous approach to
quality assurance, integrating systems for
standardising manufacturing processes
and ensuring strict adherence to the
highest quality standards. The KOEL
quality system has been incorporated
within the integrated management
systems (IMS) framework, which covers
quality, environment and organisational
health and safety standards.

Across the production cycle, multiple
quality checks are performed at key
points for proto approvals, material
approval, receipt clearance, in-process
clearance, pre-dispatch clearance and
dispatch clearances.

Quality transformation

With an emphasis on ensuring best
quality, we strive to guarantee uniformity
of practices across our manufacturing
plants. With Quality Transformation

we aspire to catalyse organisational
excellence through the implementation of
many new initiatives.

One key approach is the implementation
of Six Sigma across all plants. This
data-driven methodology allows us to

identify and solve problems systematically
and minimises variations in quality.
Additionally, we have established
structures like the product quality council
(PQC) and regular quality review meetings
(QRMs). These initiatives facilitate the
swift resolution of customer concerns
and ensure long-term quality control at
our GOEM facilities. It has also resulted

in significant reduction in defects and
customer complaints.

Key initiatives aimed at enhancing the quality assurance process

»  Integrated Management System
(IMS) adhering to quality
(QMS), environment (EHS) and
safety (OHSAS) standards

»  Implementation of Quality Circles,
Six Sigma and data analytics tools
for addressing quality challenges and
enhancing competency

»  Building a pool of 6 Sigma Black belts
who are being certified by the Indian
Statistical Institute for advanced
problem-solving statistical tools

»  Offering application-based
solutions for customers

»  Implementing proper
gauging procedures

»  The Six Sigma 2.0 programme
launched with participants from
different functions helped to identify
and tackle quality issues within their
areas of expertise

»  Digital checklist implementation to
simplify quality control procedures

»  Digital engine history cards to track
past issues and engine performance
patterns, enabling proactive
maintenance and corrective
action when necessary

»  Regular process and product audits

»  Expanding the Quality and
Audit system to GOEMs

»  Striving towards Zero
Defect with suppliers

QUALITY CIRCLE FORUM QF INDIA —=a
| = E.;Ht CHAPTER it
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Quality 4.0 at KOEL

With Quality 4.0, we aspire to catalyse
organisational excellence through the
integration of advanced technologies.
It is expected to drive cost reduction,
elevate quality standards, streamline
compliance procedures and enhance
overall efficiency.

Under Quality 4.0, following initiatives
were undertaken at KOEL

»  Integrated dashboards
for Manufacturing Quality
for customer satisfaction.

»  Implemented data integration at
manufacturing plants to collect
real-time production insights (in-
process product data).

»  Development of specialised
applications, such as online PDI and
its deployment across our plants.

»  Deployed IMS System portals across
plants, extending functionality to
GOEM plants for Audits, Document
Management and Engineering
Change Management.

»  Alignment of different cross-
functional teams (CFTs) to support
the organisation's priorities - Infant
Care CFT, PQC, GOEM Support Team

»  Data analytics is being used
to reduce test bed cycles and
improving efficiency.

Kirloskar Oil Engines Limited
A Kirloskar Group Company

These initiatives played a key role in making Quality Systems more collaborative,
scalable and data-driven. It also facilitated seamless data exchange between
systems by leveraging real-time data insights.

Product technology
transition

During the year, we underwent a significant
transition in the power generation segment, shifting
from mechanical governing to electronic governing
in product technologies.

CPCB Il to CPCB IV

We are also working towards product technology transition of BS

IV to BS V. This is expected to be completed by FY2025. As engine
technology is transitioning from mechanical to electronic govered, we
have undertaken the following initiatives to ensure product quality by

Enhancing the knowledge and skills of our teams.
Upgrading all test facilities and assembly lines.
Equipping critical joints with Digital

Feedback torque tools.

Implementing the ‘No Fault Forward’ process through
POKA YOKE at critical stations.

Six Sigma 2.0

Six Sigma O VSM

Standardised Work ENCON

Quality Circle Watercon

5S SMED

Kaizen 3M
Suinjona

Autonomous Maintenance Safety

Karakuri Kaizen

Corporate Overview
Statutory Reports
Financial Statements

Supply chain management

We, at KOEL, prioritise a resilient supply
chain to safeguard against disruptions
and ensure uninterrupted manufacturing.
Our strategies, coupled with a skilled
procurement team and strong supplier
relationships, have enabled us to navigate
external challenges and maintain a
steady flow of materials. We continuously
strive to improve our supply chain
efficiency and resilience through strategic
integration, to ensure long-term growth
and sustainability.

5-pronged strategy for supply
chain resilience

Supplier diversity

We strategically source critical
components from a diversified
supplier base, enabling us to
switch suppliers, if necessary, and
manage uncertainties.

m Regular supplier evaluation

These evaluations are carried out
on defined parameters to ensure
their adherence to statutory
compliance requirements.

m Building supplier resilience

We collaborate with suppliers on
initiatives such as zero defect, zero
WIP and batch size of one (001)

to enhance their flexibility and
responsiveness. This enables our
manufacturing processes to easily
adapt to changing requirements.

m Financial health monitoring

Yearly assessments are carried
out to evaluate the financial
health of our suppliers.

m Proactive risk management

We have a structured risk
assessment process to identify
potential issues related to
quality, cost and capacity of
suppliers. Mitigation plans

are then implemented to
address these concerns.

r54J
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Intellectual
Capital

At KOEL, we prioritise intellectual capital through (
innovation, talent development, and sustainable “Our comprehensive approach
technology. We emphasise indigenous product ensures that our products
development, tailoring solutions to regional needs meet stringent emission

< F norms while driving economic
and building a strong patent portfolio. We foster and technological progress.
local talent by providing continuous learning Ultimately, our focus on
opportunities, collaborating with educational intellectual capital supports our
institutions, and creating an engaging work long-term vision of innovation

. . and sustainability.
environment. We support intellectual growth
through innovation hubs, knowledge-sharing
initiatives, and recognition programs. We invest in
green technologies, enhancing energy efficiency
and exploring alternative fuels to reduce our carbon
footprint. Our sustainable manufacturing practices
aim to minimise waste and optimise resource use.
By integrating these strategies, we maintain our
industry leadership and contribute positively to
society and the environment. Strengths of g Purpose of
Intellectual Capital : Intellectual Capital

Rahul Sahai
CEO - B2B Business

Focused Maintain top-notch

h towards R&D ;
approach towards quality standard

Expert :
technical team members Regu|a|’ process

Integration of Innovation
sustainable methods :

Strengthen portfolio
through product
development

Strengthened process
through technology

SDGs impacted

INDUSTRY, INNOVATION
ANDINFRASTRUCTURE

&3
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B2B B2C
We have the most extensive portfolio of Gensets certified to stringent CPCB IV+ emission standards in the industry. With the Over the years, we have gained expertise beyond industrial applications to empower individual consumers through our B2C segment. This
introduction of the K4300 platform, we have further expanded our engine range. Through this platform, we offer high-horsepower segment tackles two crucial areas- water management and farm mechanisation. In the field of water management, we offer a comprehensive
engines designed to meet the demanding needs of the power generation and industrial sectors. From petrol and diesel to natural gas, suite of user-friendly products. From pumps and pump-sets to induction motors, small engines, column pipes and cables, we provide a one-
ethanol, methanol and dual-fuel options, we cater to every customer need, ensuring a perfect fit for any application. stop shop for efficient water management solutions tailored to fulfill diverse individual needs. Moreover, we extend our expertise to the farm
mechanisation market, recognising the unique requirements of India's unorganised agricultural sector. Our meticulously designed range of

Our Engines and Gensets across diverse sectors: products, including tillers and weeders, empowers individual farmers by enhancing agricultural efficiency and productivity.

Construction Marine Agriculture Water management solutions (WMS)

From powering heavy We offer marine-grade From powering irrigation systems

machinery and lighting at Gensets designed to withstand to cold storage facilities, we provide We have established ourselves as a Asana for programme management

remote sites to keeping the harsh conditions at reliable backup power for various leading manufacturer of pumps and diesel

critical equipment running sea. These Gensets provide agricultural needs. This ensures engines and cater to a diverse range To improve efficiency throughout the project lifecycle, we at KOEL are implementing

during outages, our solutions essential power for navigation, that farmers can maintain optimal of industries, including construction, Asana as a programme and project management tool. It supports us at every stage

ensure construction communication and onboard conditions for their crops and livestock, agriculture and residential applications. of the project lifecycle, from initiating new projects to tracking their completion.

projects follow schedule operations on various vessels. even during power outages. Not only do we ensure stringent product Asana makes it easy to collaborate by monitoring real-time progress and encouraging

transparent communication through features including file attachments and
comments. Asana ensures that, throughout the course of the project, everyone is
informed and in agreement.

‘ ‘ quality, but we have also built a robust
sales and service network to support our
, Hul ; expanding customer base.

0 During the reporting year, we have Features
& [ N A registered significant growth in the
ot . SN A\ QY4 g .
v alle domestic and agricultural pump Project team Portfolio Document
@ Ce @ C el T ,>\ segments, with both diesel and electric formation management management
— g qptions demonstrati.ng strong sales Easily creates and Organises and tracks the Stores and manages
ﬁ?ﬁcﬁ\ ‘ﬁ\‘ ﬁ;ﬁ /fg figures. In the electi|c pump secltor,.we. manages project teams entire project portfolio in all project documents
\‘:;5/4, J \OA®) have created a well-organised distribution while fostering ownership one place while facilitating centrally, thereby
network across India, with an emphasis on and collaboration more informed decision- improving accessibility
the southern and northern markets. making and reducing the risk of
Defence Railways Mining losing important files
Adhering to stringent defence Ensuring uninterrupted Mining operations often take Farm mechanisation solutions (FMS)
requirements, our Gensets power supply for railway place in remote locations with In India, our Farm Mechanisation
are built for durability and signalling systems and limited access to grid power. Services (FMS) segment provides
reliability in demanding critical infrastructure. Our Gensets deliver reliable farmers with solutions for improving
environments. They can be power for vital mining activities agricultural yield. We offer a range of
found powering military bases, such as ventilation, lighting and cutting-edge equipment, including
communication facilities and even equipment operation. advanced tillers, weeders and precision
specialised defence equipment planting machinery. These meticulously
designed tools address the unique
OptiPrime cha'llenges'faced by In.di'am agriculture.
By increasing farm efficiency and
The Kirloskar OptiPrime generator is a customised solution designed to address the challenge of fluctuating power demands. This reducing reliance on manual labour, our
innovative system incorporates two independent engines within a single Genset, managed by a centralised control panel with an FMS segment contributes significantly
integrated Power Management System (PMS). During periods of high demand, both engines operate simultaneously to deliver the to the mechanisation drive, ultimately
necessary power output. Conversely, during low or medium power usage, the PMS seamlessly shuts down one engine, optimising fuel promoting sustainable farming
consumption and minimising exhaust emissions. OptiPrime leads to reductions of up to 40% in fuel consumption and CO2 emissions, practices for the future.

compared to traditional single-engine generators.

A 3
¢ Optimum Power:

» Allows 25% t0.100% loading

* Auto load monitoring and sharing
* Optimum Footprint.

*» Reduction in footprint
« Optimum Saving :

* Best in class fuel consumption

* Optimized fuel Consumption at varied load
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Driving the energy transition agenda

The macro indicators show clear signs of a strong and continued capex
cycle in India. Recognising this, we at KOEL, are gearing up to cater to this
high demand, as India aligns on making infrastructure and manufacturing
— both carbon-intensive- its key growth engines. Climate change-
related action will, therefore, pose a unique challenge to the country.

We are getting ready to address this challenge with an array of innovative
solutions which are ready to cater to the ever-increasing power need
while at the same time reducing the carbon footprint of our products.

Dual Fuel Genset Technology

The concept of partially substituting diesel with hydrogen in power
generation is not entirely new, but Kirloskar Oil Engines brings forth
several advancements and efficiencies. Hydrogen, known for its
clean-burning properties and abundant availability, has long been
hailed as a promising alternative to fossil fuels. However, its adoption
in power generation has been hindered by challenges such as storage,
transportation, and cost-effectiveness. Kirloskar Oil Engines’ Dual Fuel
Gensets tackle these challenges head-on.

At the heart of Kirloskar Oil Engines’ Dual Fuel Genset lies a sophisticated
Programmable Logic Controller which controls the H2 substitution. This
device seamlessly manages the transition between hydrogen and diesel
operation. This is based on various factors such as load demand, fuel
availability and environmental conditions. The intelligent control ensures
optimal performance and efficiency while minimising emissions.

Annual Report 2023-24

“Trade-off between
energy security
and economic
growth versus

energy transition”
is a key challenge for
the economy*.

*Source - CRISIL, Indian Economy:
Managing the trade-offs

Hydrogen Internal Combustion Engines (H2ICE) and Hydrogen Fuel Enhanced Combustion (HFEC) technologies

Our commitment is rooted in leveraging advanced technology to build a limitless future. With Hydrogen Internal Combustion Engines
(H2ICE) and Hydrogen Fuel Enhanced Combustion (HFEC) technologies, we are at the forefront of energy innovation, sustainable engines
and a greener world. We are dedicated to consistent research that enables us to stay ahead of the curve in meeting the growing needs of
industries, with better power. We believe that our work in hydrogen combustion technology will help us drive the industry toward a more

sustainable future.

Ensuring optimal

performance

with stringent testing

»  Overcoming the issues »  Adhering to rigorous
of fuel admission and validation processes

combustion stability issues
»  Conducting

extensive trials under
diverse conditions

»  Ensuring safety
of hydrogen-based
technologies

Building our credibility

A vision to push the
boundaries of technology

»  Atransition to cleaner and
greener energy sources

»  Continuous research and
development to pioneer
the world’s growing needs

»  Setting high standards of »  Power the world with

»  Consistently defining
systems for customer
satisfaction

performance and safety

greener alternatives

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Remote monitoring app

We monitor critical Genset parameters with
our Kirloskar Remote Monitoring (KRM)
software by leveraging the Internet of
Things. This 'Plug and Play' device enables
real-time data collection and analysis
when used in combination with the KRM
software. It integrates effortlessly into

the machine's harness. Using an efficient
preventative maintenance schedule,

the KRM app is excellent at keeping our
machinery, equipment and facilities
operating at maximum efficiency.

It continuously tracks machine health
and operational indicators, sending

out notifications for early action in the
event of suspected failures or required
service interventions. Further, it plays an
important role in reducing operational
costs by ensuring that generators are
used efficiently. We have updated the
app further to accommodate the needs
of CPCB IV engines and integrate modern
technology for enhancing our offerings.

Corporate Overview
Statutory Reports
Financial Statements

Key improvements made

» Ability to manage complex data from
new engines for better analysis

» Faster, reliable data flow for
real-time insights

» Improved dashboards with clear visuals
and customisable alerts

» Featuring an advanced
diagnostic tool for faster
troubleshooting and longer uptime

Digitalisation

To inspire innovation and foster a spirit of problem-solving, we conducted workshops on digital literacy and planned leadership sessions
that emphasised adopting a solution-oriented approach. Additionally, by developing 'Digital Champions' across the value chain through
demanding training programmes, we are strengthening internal competencies. Prototypes and pilot programmes are encouraged for
the purpose of testing and validating new digital concepts. We facilitate knowledge sharing through cross-company mechanisms.
Further, backed by partnerships with system integrators, automation vendors and startups, we are scaling our labs. This collaborative
environment will enable us to advance validated ideas from testing to production, keeping us at the forefront of Industry 4.0.
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Technology
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Human
Capital &

Our people have been the real contributors to our (
growth story. To empower and engage our workforce, "At KOEL, we prioritise the
we provide numerous opportunities for training and overall employee experience

. with the goal of becoming
development. It has not only upskilled our people the employer of choice. We

but created avenues for fut.ure growth. We also maintain a balance between
remain committed to ensuring workplace safety and highly experienced business
designing a conducive working environment that is leaders and new-generation

ideal for nurturing leaders of tomorrow. talent, empowering our
employees to make wise

business decisions. We
are dedicated to upskilling
our workforce with the
latest technology and
management tools."

5
George Verghese o L

CHRO

Strengths of Purpose of
Human Capital Human Capital

Balanced mix of human Facilitate skill

resources acquired

SDGs impacted

1 NO GOODHEALTH GENDER
POVERTY AND WELL-BEING EQUALITY

fidd /e g

DECENT WORK AND 10 REDUCED
ECONOMIC GROWTH INEQUALITIES

i | G

through campus drives
and internal placement

Presence of
people from
diverse backgrounds

Streamlined
training processes

Strong safety protocols
to ensure ‘zero harm’.

development

Retain and attract
the best talent

Enhance employee
safety and wellness

Proper succession
planning through
cross-functional job
rotation

Significant reduction
in attrition rate

2,496

Total employee strength
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Talent management

Effective talent acquisition is pivotal

to ensure continuous growth and
innovation. With this objective in mind,
we have initiated a robust campus hiring
programme aimed at identifying and
nurturing promising talent.

In our recent efforts, we welcomed 90
campus hires from diverse backgrounds
to infuse fresh perspectives into our
workforce. Moreover, we are strategically
improving our talent pipeline through

the recruitment of approximately 100
interns across critical functions including
sales, supply chain management,
information technology, strategy, human
resources, finance and R&D.

~100

o
Interns recruited during
FY 2024

20%

Women hired

Campus to corporate

We conduct an induction programme for
our new hires to help them assimilate
with the organisational culture. We
communicate to them, the values and
objectives of the business along with our
expectation from respective roles. This
ensures a smooth transition from campus
to the corporate world.

At KOEL, we also prioritise internal job
rotations to facilitate professional growth.
During the FY2024, we have filled 20%
positions through internal job rotations.

It has allowed many of our dedicated
resources to move up the ladder from

the shop floor to higher levels within

the organisation.

Annual Report 2023-24

Talent day

During FY2024, we inaugurated Talent
Day with the aim of discerning critical
talent and identifying prospective
successors for key organisational roles.
This strategic endeavour has facilitated
the identification of a talent pool that is
anticipated to be the breeding ground for
future leaders at KOEL.

Employee retention grant

We have implemented an Employee
Retention Grant for our people, from
M5 to DGM levels. Based on individual
performance contribution to achieving
business objectives, these grants are
offered to our people.

12.5%

A
Attrition rate,

reduced by 3.3%
during FY 2024

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Learning and development

We acknowledge the critical role of learning and development programmes in nurturing
growth and progress across every level of the organisation. To this end, we have instituted
a meticulously structured learning and development framework to discern the precise

training requisites of our workforce.

Competency mapping and skill mapping technigues have proved to be instrumental in
identifying areas of development, thereby facilitating the formulation of tailored training
interventions. We actively promote participation in training programmes to foster skill
refinement and uphold a culture of perpetual learning.

10,375

A

Total man-hours of
training

Talent development programmes

300+

1.98

o

Training sessions

Investment in learning

conducted and development
Zin crore)
] i.‘. ] |-' = e ¥ -[ .

Culture Project

Through this programme, we aim
to assess alignment of leadership

behaviour with the cultural values of

the organisation.

Key activities

| 2

>

Identifying cultural values
Assessing current
leadership behaviour against
cultural expectations
Implementing strategies

to bridge the gap

Monitoring progress and
adjusting interventions

Future Leaders Programme

This programme aims to develop soft
skills and business acumen among people
chosen for future leadership roles.

Key activities
>  Identifying skill gaps
»  Providing necessary skill

development training
for leadership roles

Benefits

»  Helps in teamwork and collaboration

»  Improves strategic thinking and
decision-making abilities

»  Provides insight for market analysis

»  Ensures clarity in communication and

easy conflict resolution

Corporate Overview

Succession planning

At KOEL, we have a formally outlined
succession planning process that enables
all our business partners and functional
heads to undergo comprehensive
trainings to align themselves with the
expectations from a leadership role.
Through collaborative interaction between
the HR head and the Business Unit head,
candidates are selected for various

units. Based on the feedback of the top
management, the final composition

of successors is decided along with
comprehensive development plans

for each individual.

Tie up with Kirloskar Institute of
Management (KIM)

Our collaboration with the executive
development wing, KIM, helps to
strengthen the leadership skills of
employees. Targeted interventions in
association with educational institutions
help to drive professional development
initiatives across the organisation.

Passport to Leadership Programme

The programme aims to support
first-time managers in navigating
challenges associated with leading
and managing a team.

Key activities
»  Helpsin planning

goals and expectations
»  Team building activities
»  Effective task delegation

»  Building and maintaining team morale

r67J
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Diversity and inclusion

We prioritise an inclusive and diverse
work culture with an emphasis on creating we encourage our people to develop

a fair and dignified working environment. innovative ideas and create a distinctive
Our hiring, retention and promotion identity. The number of women employees
policies are merit-based and we have hired in FY2024 increased from 2% to 8%,
implemented an Equal Employment in comparison to the last fiscal year.
Opportunity policy to foster equality.

Through initiatives like ‘Limitless Labs’, (o)
& 5%
A

Women managers

Employee engagement

To enhance employee experience within the
organisation, diverse engagement initiatives are
being implemented across departments and business
units. One such initiative, 'Happy Hours', involves
monthly activities such as walkathons, competitions
and celebrations to foster employee engagement.
Additionally, at the plant level, employees take part in
various sports events to showcase their skills beyond
professional roles.

Our 3S employee engagement policy

[ 2.
Sa Stay Strive

Employee advocacy Retention Extra effort

At KOEL, we prioritise employee concerns At KOEL, we value our people and strive
and strive to create a positive working to retain top talent with provision for fair

We continue to offer a rewarding
working environment and strive to

environment. We have also implemented remuneration, adequate opportunities instil a sense of belonging among

the Code of Conduct to ensure adherence for skill development and professional our people. Along with empowering

to the Company culture and the whistle- growth. We, therefore, lay emphasis on our people to take ownership of their
blower policy to raise issues confidentially. job rotations and internal job postings to work, we keep them aligned to our

Our Ethics Helpline also ensures support professional development. Besides, vision and objectives through open
confidentiality, allowing employees we allow our people to obtain flexible work communication. We also collaborate

to voice concerns without the fear of arrangements to promote work-life balance with institutes to offer tailored learning

retaliation. In FY2024, we conducted
Focus Group Discussions across business
units to gather feedback for improvement.

and improve job satisfaction. and development opportunities. These
efforts inspire excellence and help
employees reach their full potential.

In FY2024, we launched the Future
Leaders' Programme for key talent
and identified individuals for our

Succession Planning process.

Additionally, we have instituted a
comprehensive rewards and recognition
programme to motivate employees

and reinforce dedication towards the
organisation. We have recognised employees
with SPOT Awards, BU Achiever Awards and
MD Awards for their exemplary contribution.
In FY 2024, we launched a retention bonus
programme for people in important junior
and mid-management roles

1,208 486 520 92

Employees rewarded with Employees rewarded with Employees rewarded with Employees promoted to
SPOT awards BU achiever MD award leadership positions

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Employee safety and well-being

With our aim of attaining zero harm, we
have adopted numerous initiatives to
create a secure working environment.
These measures encompass both routine
and non-routine activities, meticulously
designed to mitigate potential risks and
hazards. Additionally, we prioritise the
well-being of our people by conducting
regular health check-ups.

Employee safety

Fulfilling our commitment to employee
safety, we undertake various initiatives
to raise awareness and provide
training. Regular mock drills, including
fire simulations across departments,
assess our emergency preparedness.
Training sessions on the use of

fire hydrant and smoke detection
systems are conducted to enhance
safety knowledge. Competitions are
also organised to promote safety
awareness among employees.

We also arrange training sessions
covering topics such as fire-fighting,
defensive driving and the importance of
Personal Protective Equipment (PPEs).
Virtual demonstrations on fire fighting
and exhibitions showcasing PPEs are
conducted during Safety Week. Mock
drills are meticulously planned and
executed for scenarios including fire,
cardiac arrest, hazardous substance
leakage and plant emergencies.

On-the-job awareness initiatives

cover safety protocols for operating
equipment like EOT cranes. It ensures
unobstructed access to fire-fighting
equipment, emphasising the importance
of housekeeping and proper material
handling, and the significance of wearing
PPEs to achieve our goal of 'ZERO HARM.'

202

Safety trainings
conducted

17

A
Mock drills

organised

Employee well-being

To ensure employee health and wellness, we organise

various programmes and awareness sessions
covering first-aid training, eye check-ups and
cardiac screening camps. Additionally, we conduct
medical health check-ups and awareness sessions
on topics such as Gastroesophageal Reflux Disease
(GERD), spinal health, blood pressure and diabetes
management and Yoga Day celebrations. These
initiatives are aimed at promoting employee well-
being and ensuring a healthy workforce.

! =
i Y
hd ‘p"

Human rights

Corporate Overview
Statutory Reports
Financial Statements

38

Health camps
organised

We uphold a comprehensive human rights deliberated upon by the Ethics Committee
framework that focuses on upholding the for a final decision.

dignity of every individual working for
us. As part of this commitment, we have
established an Ethics Committee led by

We have an Internal Complaints
Committee dedicated to investigating

the Senior Leadership Team at KOEL. This cases related to Prevention of Sexual

committee oversees an Ethics Complaint
Portal accessible to all employees for
reporting concerns or complaints.
Reports are thoroughly investigated and
details along with recommendations are

r68J

Harassment (POSH). To create a fair and
inclusive work environment, we have
developed a robust Code of Conduct,
Whistle-blower Policy and offer equal
employment opportunity.
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Relationship Capital (=)

We believe in shared value
creation and therefore,

aspire to strengthen ties with
diverse stakeholders including
communities, customers and
investors. With an emphasis on
building trust and reliability, we
strive to engage in initiatives that
promote sustainable livelihoods.
Through open communication,
teamwork and timely response,
we foster a harmonious
ecosystem where mutually
beneficial relations thrive.

SDGs impacted

1 NO IERD GOODHEALTH QUALITY GENDER
POVERTY HUNGER ANDWELL-BEING EDUCATION EQUALITY

it (S| > M F

CLEAN WATER DEGENT WORK AND 1 REDUCED 1 PARTNERSHIPS
AND SANITATION ECONOMIC GROWTH INEQUALITIES FORTHE GOALS

B G @

(

"At KOEL, we prioritise
customer and dealer
outreach, delivering high-
quality, customer-centric
products. We are expanding
our dealer network in the B2C
business, believing in shared
value creation to strengthen
ties with a diverse set of
stakeholders. We engage with
the community to support
sustainable livelihoods and
foster growth for all lives we
touch, directly or indirectly."

Aseem Srivastav ———————————————— O
CEO - B2C Business

Strengths of Social : Purpose of Social and
and Relationship : Relationship Capital
Capital :

Holistic value
creation

Strong relationship
with all stakeholders

Good stakeholder-
feedback mechanism
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Social
Capital

At Kirloskar, we believe in
reciprocating to society
and creating value for
every stakeholder by
helping unlock their
potential. This desire

to contribute to the
collective good is a
fundamental pillar of what
we do. Additionally, we
take feedback from the
community to develop
CSR projects that create a
lasting impact on society.

Pillars of

CSR

1P

Health

i)

]

Education

&
Sustainable
Livelihood

Environment

Key highlights of our CSR
initiatives

Ongoing CSR activities in

15+

A
villages covering

~50,000+

o
People

Environment-related
activities in

20

A
colleges and Kolhapur

city

Strengthen

our image as

a responsible
corporate citizen

R

Women's
empowerment is
increased due to a
holistic approach.

Annual Report 2023-24

People's
participation is
increasing in all
CSR activities.

Ethos

The harmonious
relationship with
the communities.
There is no

IR issue from

the nearby
community.

Kirloskar Oil Engines Limited
A Kirloskar Group Company
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Education

We are implementing comprehensive
educational programmes that equip
students with the knowledge and skills
necessary to thrive in a competitive
professional arena. These initiatives
contribute to the overall growth and
prosperity of the communities we serve.

4,223

Beneficiaries

Emphasis on vocational training for youth

To promote education including skill
development for the youth from
economically backward sections,

associated with Nettur Technical Training

Foundation (NTTF), S.L. Kirloskar CSR

Foundation offers vocational training. It
has supported around 100 youths from
different parts of India in FY 2023-24.

~100

A
Youths supported by NTTF

NTTF is among the oldest technical

training institutes in the country, founded

almost six decades ago in Thallaserry on
the Malabar Coast. It provides industry-
relevant skill training through higher
education and offers placement in
different sectors, in partnership with the
central and state governments.

Currently, the institute is offering 3-year
Diploma courses in Mechatronics

Corporate Overview
Statutory Reports
Financial Statements

Engineering and Smart Factory and
Electronics and Embedded Systems

at Bangalore, Dharwad and Pune. The
candidates were selected from various
states like Maharashtra, Jharkhand, Tamil
Nadu and Karnataka.

Encouraging education

To make a difference in society, we have
initiated competency-based education

to facilitate healthy child development.
Competency-based education is a
combination of Knowledge, Attitude and
Skills that are observable and measurable.
The learning outcomes focus on building
the skills children need to become better
learners in adulthood. Competency-based
education also helps to create an inclusive
culture where all students are given equal
opportunity to succeed.

r73J



k’rloskar

Oil Engines

Gyan Prakash Foundation and India
Education Collective have established
a collaborative model in association
with government schools, communities
and NGOs to make a sustainable

shift from the present recall-based
teaching and assessment method to
competency-based education in rural
schools. It has also made efforts to drive
the development of teachers through
community engagement. It has helped
to reach over 400 clusters, influencing
20,000 teachers in the five states of
Maharashtra, Goa, Uttarakhand, Uttar
Pradesh and Chhattisgarh.

40 0 + clusters
A

Total project outreach

20,00 0 teachers

Influenced in the five states

In the financial year 2023-24, SLKCSR
Foundation supported the Gyan Prakash
Foundation in implementing system-

led Competency-Based Education in
Uttarakhand’s Nainital and Bageshwar
districts. The project reached 239 schools
and a total of 4829 students were enrolled
in the project. Around 350 teachers

were also trained through the teacher
training initiative.

~240 schools

o
Total project outreach

4,829 students
VN

Enrolled under the project

~350

o
Teachers trained through

the teacher training
initiative

Ensuring water supply

We successfully made provision for
supplying water to Kharsha Monastery
in Padum Valley of Zanskar-Ladakh, in
association with Navikarna Trust. It is
one of the largest community learning
centres in the Zanskar Valley, supporting
the education of 22 villages around it.
The Navikarna Trust supports projects
for supplying clean water for drinking
and irrigation and focuses on sustainable
livelihood generation.

S.L. Kirloskar CSR Foundation
collaborated with Navikarna Trust to lift
water to the monastery with the help

Sustainable livelihood generation

At KOEL, we have undertaken several
initiatives to promote sustainable
livelihood generation and empower
women in Kolhapur and Pune. It has
positively impacted numerous families
by providing them with opportunities for
income generation, economic literacy,
capacity building, improved agricultural
practices and social engagement.

1,750

Beneficiaries

Annual Report 2023-24

of a 15 HP solar-powered pump with

an intermediate reservoir used for lift
irrigation from an 8-inch borewell to the
final reservoir at the Kharsha Monastery
Photang, through a 1.5 km long pipeline
from the river bank.

After the successful completion of the
project, people in the adjoining areas have
a steady supply of water for consumption
as well as agricultural purposes. As a
token of appreciation, people from the
surrounding villages planted more than
100 trees at the site - as a symbol of hope
and resistance to climate change.

Cultivating ‘Can Do’ Confidence

With an emphasis on women's
empowerment, we have initiated

a transformative programme that
prioritises the ‘Can Do’ attitude. It
helps to nurture the confidence of
rural women and motivates them to be
financially independent.

We provide different types of vocational
training for backyard poultry farming,
tailoring, beautician courses, Mehendi
designing, bag making, organic farming
etc. It helps women to engage with
self-help groups (SHGs) to pursue
entrepreneurial endeavours.

Kirloskar Oil Engines Limited
A Kirloskar Group Company

This has helped more than 100 women to
successfully establish small businesses
in rural areas, with many expanding their
reach by selling agricultural products

to different markets. Moreover, the
implementation of kitchen gardening,
backyard poultry, goat farming and
organic farming techniques have
bolstered food security and sustainable
agricultural practices.

100+

A
Women benefitted

Environment

At KOEL, we are minimising our
environmental footprint and embracing
sustainable practices by engaging with
communities and inspiring them to
inculcate sustainable practices in day-
to-day lives. It has also helped to address
environmental challenges and empowered
individuals to lead change and accomplish
the goal of environmental stewardship.

2,559

Beneficiaries

We actively seek feedback from
community members through
partnerships with NGOs. This collaborative
approach ensures the creation of CSR
activities tailored to address the most
pressing environmental challenges and
create a culture of shared responsibility
for a sustainable future.

The Kirloskar Vasundhara Eco Rangers
(KVER)

This programme educates school and
college students on environmental issues,
equipping them with the knowledge

and passion to become environmental
champions. Through interactive
workshops and real-world projects,
students gain a deep understanding of
critical issues like waste management,
conservation and pollution control.

Plastic waste collection project

We address the challenge of plastic
waste pollution through our plastic

waste collection project in Kolhapur city.
This initiative raises awareness about
responsible waste management practices
and proper waste segregation at source.
By collecting and diverting plastic waste
from landfills, we contribute to a cleaner
environment and a healthier future. So far,
we have distributed 500 compost bins for
manure-making from kitchen waste.

8 to 10 kg

Plastic waste collected daily
and sent for recycling

Wastewater management project

We recognise the importance of clean
water for healthy communities. In
collaboration with local NGOs, we have
implemented innovative reed bed
systems for wastewater treatment in

two semi-urban communities. These
natural filtration systems effectively treat
wastewater, improving sanitation and
water quality for residents.

Corporate Overview

Two wastewater

treatment processes
for semi-urban
communities
consisting of 6,000
to 7,000 people is
ongoing, utilising the
reed bed concept.

Way forward

We recognise the importance
of people's participation in our
projects. Therefore, we aim

to involve schools, colleges

and local communities in our
environmental programmes.
Our focus driving behaviour
change through education and
community involvement helps to
instil a culture of environmental
stewardship and responsibility.

F74J
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Relationship
Capital

Customers

KOEL CARE

The Kirloskar CARE brand is renowned
for its dedicated after-sales services

for Kirloskar Powergen and Industrial
products. We have an extensive network
of over 400 service outlets throughout
India, all connected through a digital
platform. Additionally, we have a team
of over 3,000 trained service personnel,
setting an industry benchmark for
customer service.

In light of evolving market trends,
including the wide use of industrial
engines and shifting diesel Genset
usage patterns, we strive to restructure
our service channel. This restructuring
aims to ensure optimal service reach for
long-term customer retention by offering
assured service packages. This will also
widen our customer outreach and help
to achieve a positive Net Promoter Score
(NPS) and revenue growth.

3,000+

Trained service personnel

400+

Service outlets

Bandhan

Our innovative service offerings, such
as Bandhan and Anubandh (AMCs)

and Extended Warranty, are supported
by a strong Customer Retention Index
(CRI) measurement process. Continued
focus on improving the assured CRI
through improvement of service, market
share growth and launch of new and
allied products has enabled us to report
impressive performance in FY 2024.

During the reporting period, we

also relaxed our policies for annual
maintenance contracts and allowed
service dealers to sign off AMCs with the
customers. We also introduced a tailored
offering, Bandhan Plus - which aims to

target customers with low-utilisation DG
Sets. This allows us to develop enduring
relationships with customers.

Building lasting relationships with
customers

We have initiated a Service Dealer
Optimisation strategy that is
expected to make our dealers self-
sufficient and enable us to provide
superior customer service.

We also inaugurated a state-of-the-

art Rapid Response Centre (RRC), a
control centre at Khadki, which enabled
us to support customers and address
issues in the minimum possible time.
To keep our technicians updated with
the latest technological improvements
in our products, we also inaugurated a
state-of-the-art capability centre for
offering training.

Annual Report 2023-24

Our robust systems and processes,
coupled with proactive service support,
enabled the customer support business to
generate revenues worth ¥596 crore in FY
2024, representing an 18% increase over
the previous year.

Way forward

As we move ahead, we will

press on with our Service

Dealer Optimisation strategy

to ensure the delivery of top-
notch service to customers.
Additionally, we aim to form a
separate vertical focusing on

Key Accounts to improve our
services for these customers and
ensure sales growth.

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Business partners

We foster a collaborative relationship
with our partners and recognise their
critical role in our success. During the
fiscal year 2024, we focused on a series
of strategic initiatives aimed at elevating
the capabilities and competencies of our
partners while deepening engagement
across various touchpoints. As we

grow, we strive to build a collaborative
ecosystem that fosters innovation,
efficiency and mutual growth.

Supplier development programmes

We partnered with leading Indian
business schools to offer an exclusive
programme on the growth mindset
and service orientation, equipping
suppliers with valuable insights to
enhance their businesses.

Zero defect journey
We developed the ‘Zero Defect Journey’
for large suppliers and aimed to promote

a data-driven culture through the
deployment of Six Sigma clusters.

O—~=
o—"
o—

Digital transformation

We have implemented a two-way
communication portal to streamline
information sharing and manage various
supply chain activities for fostering
transparency and collaboration. This
commitment to ‘data democracy’
empowers suppliers to make
informed decisions.

These initiatives, combined with
long-standing programmes like
Samvardhan and Six Sigma clusters,
contribute significantly to:

&

Supplier growth

Initiatives such as the ‘Samvardan’
journey have supported our partners in
building their long-term growth plans
and keeping the engagement with KOEL
active. We have seen a significant impact
of this initiative on the growth mindset

of participants and their readiness to
support us in our growth journey.

O

Quality improvement

Leveraging methodologies such as

Lean Clusters and Six Sigma, we have
entrenched a grassroots-level data-driven
culture, driving continual improvement in
supplier quality metrics.

Responsible supply chain

Our commitment to responsible supply
chain practices includes sourcing
materials from suppliers within a 250
km radius, with a particular emphasis
on MSMEs. We employ a Milk Run
philosophy for inbound material logistics
to minimise greenhouse gas (GHG)
emissions. Additionally, initiatives

such as Zero Fettling and Zero Splatter
Welding are implemented to minimise the
consumption of natural resources and

ensure responsible resource consumption.

Zero

o
Fettling

Zero

o
Splatter welding

Corporate Overview

Shareholders and investors

We prioritise the creation of long-term
value for shareholders and investors. This
commitment translates to sustainable
business growth, a strong financial
foundation and consistent growth in
returns and profitability.

We foster transparent communication to
keep shareholders and investors informed
about strategic decisions shaping our way
forward. Through proactive engagement,
we strive to respond to their concerns and
strengthen relationships.

Dividend payouts
(in %)

FY 2023-24

FY 2022-23

FY 2021-22

FY 2020-21

FY 2019-20

Shareholding pattern

@ Public and Institutions - 58.79%
® Promoter and Promoter Group - 41.21%
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Natural

Capital

At KOEL, we harness eco-
conscious efforts through
responsible practices, aimed at
fortifying the groundwork for a
sustainable future. Emphasising
demonstrable and scalable
outcomes, our focus remains
steadfast on controlling emissions,
conserving water, managing
waste, fostering afforestation and
preserving the flora and fauna for
a greener future.

SDGs impacted

CLEAN WATER 1 RESPONSIBLE 1 CLIMATE
AND SANITATION CONSUMPTION ACTION
AANDPRODUGTION

o] O &

(

"At KOEL, our efforts are built
on four key pillars: energy
conservation, emission
reduction, waste reduction
and recycling, water
conservation, and innovative
environmental protection
practices, all aimed at
promoting sustainable
business practices. We are
committed to fostering nature
through a balanced approach
that reduces our carbon
footprint while preserving
biodiversity.

Atul Kirloskar

Kirloskar Qil Engines Limited
Chairman

Strengths of Purpose of
Natural Capital natural capital

Captive solar power Enhance energy
plant . .
efficiency to reduce

Installed software to carbon footprint

access data for the
central monitoring
system

Increase the
reliability of
renewable energy

Installed wind turbines

Installed digital water

monitoring system |mpathU| water
6R principle to reduce conservation

waste generation . .
Minimum waste

ISO 14001 certified generation

for Environmental
Management System

Promote biodiversity
development
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Energy management

We remain committed to implementing
energy-efficient measures across our
processes and have increased reliance
on renewable energy. By integrating
innovative and impactful low-carbon
solutions across our operations, we have
optimised energy consumption across all
our manufacturing sites.

10%
A
Reduction in carbon

footprint

43%

Renewable energy usage

50%
o
Reduction in PNG
consumption for the
powder coating process

Our focus remains on operational
excellence culminated in the attainment
of a Specific Energy Consumption (SEC)
of 2.19kWh/BHP, despite changes in
product mix and evolving pollution
control board regulations related to new
product development.

We have also earmarked CAPEX for the
installation of cutting-edge processes for
waste heat recovery, fuel substitution,
integration of renewable energy and the
adoption of energy-efficient processes.

Besides, we have facilitated server
upgrades to integrate loT-driven energy
management and the deployment of
energy-efficient compressors.

As per current government regulations,
we are utilising the maximum capacity
of renewable energy generated from

our captive solar plant. We intend to
offset the remaining energy requirement
through wind energy. At the group level,
we have already set a target of meeting
50% of our energy needs with renewable
energy, demonstrating a comprehensive
commitment to sustainability and
reducing reliance on non-renewable
sources of energy.

Kagal facility
equipped with

8.2MWp

captive solar plant

Nasik facility
equipped with

250 kWp

solar plant

50%
A
Energy is substituted with
renewable energy for
Khadki

Annual Report 2023-24

SCADA

With the installation of the SCADA system
at our solar plant, we have created the
provision for accessing data through a
centralised monitoring system, supervised
by regulatory authorities, to ensure
compliance with environmental norms.
The system also aids in scheduling and
forecasting energy production which
helps us to avoid penalties for inaccurate
forecasting. Additionally, the SCADA
system assists in fault identification,
preventive maintenance and evaluation of
plant performance.

Highlights of FY 2024

Installed a

2.4 MWp

captive solar power plant
in addition to the existing
5.5 MWp solar power plant

Installed

40kWp

solar plant at vehicle
charging area

Installed

30kWp

A
micro wind turbines

Bagged

Cll, IGBC,
APEX, Green
Leaf awards

A
For energy management
and environmental
initiatives

Kirloskar Oil Engines Limited
A Kirloskar Group Company

Efforts to reduce GHG emissions

We have initiated efforts to reduce
greenhouse gas emissions by conducting
Life Cycle Assessment (LCA) analyses
and Scope 3 inventories to evaluate
potential emissions. Following this, the
organisation has developed fuel-efficient
products and transitioned to cleaner fuel
sources. Additionally, retrofitting emission
control devices for new products is

being explored. We are also emphasising
implementing greener supply chain and
logistics practices.

Effective use of biomass

The Kagal facility features a dedicated
Biogas plant equipped with a Biogas
generator. This system processes
kitchen waste to produce gas, which
is then utilised to power streetlights
through a generator.

Water management

To minimise water consumption, we

have implemented a digital water
monitoring system to detect and minimise
water wastage. We have implemented
rainwater harvesting facilities through the
construction of recharge wells and water-
efficient technologies for our existing
auxiliaries. Additionally, we have started
to reuse wastewater for use in washrooms
and other facilities within our sites.

100%

Water recycled

18%

Water consumption
through harvested water

Corporate Overview
Statutory Reports
Financial Statements

For the upcoming year, we have already approved a CAPEX of 1.3 crore to develop new
water harvesting structures, invest in water-efficient technologies and implement water

recycling and reuse initiatives.

Honoured with National Award for water conservation
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Waste management

At KOEL, we have implemented various
initiatives to ensure efficient waste
management. This includes strict
compliance with hazardous waste
management regulations and the
conditions set by the State Pollution
Control Board (SPCB) for obtaining
consent to operate.

Strategically, we have adopted the 6R
principle to minimise and avoid waste
generation and disposal. As part of this
initiative, we are transitioning from
solvent-based paints to water-based
paints to reduce (Volatile Organic
Compound) VOC emissions and the
disposal of solvent-based paint sludge.
Our goal is to achieve zero waste to landfill
and zero liquid discharge by 2030.

Our specific actions

»  Switching over to water-based
paints.

v

Adopting briquetting machines for
metal chips.

v

Utilising plastic residue for road
construction.

v

Implementing zero liquid discharge
and zero solid waste disposal
plants.

v

Enhancing the capacity of

our existing biogas plant to
accommodate extra pre and post-
kitchen waste.

v

Waste collection and segregation

»  Reuse of wood and wastewater,
reuse of lube oil and plastic

Use of returnable metal skids
instead of wooden packaging.

v

3 B 4 7 30 et Hee
P A .

Lo TR
I, §F AT N T
L O O T T
TR, W W T AT
=, T v A ek
o frm oTEl 39Es
=rEm trm =l .
TE=FE R R R
i, Sl aES e
B
v R TR T
i e a e v R
vt e e e bomrers
e s W Ee P e
e i am

L I
TR R T O T
Y T RO AN, TN
o o ot ekl ¥
e W i e g
vl e e
b LR R
A A Gy
W Bab e dad P
i e vinie B derhen
i arrp ety s
e S AR e

A T He B e T
(T
R W R P
o T e e e eirded o wh
oy i & owiley ww wen, Pl groand
oy e W), W o e weTen
e e N e
e mp b ot Eyerog o gl erie

With an aim to reduce
plastic waste, we have
installed plastic-to-fuel
conversion plant which helps
in processing waste and
utilising the residual material
for road construction.

We also celebrate World Environment
Day, participate in plastic elimination
drives in association with government
organisations and attend conferences on
waste management to further upgrade
our practices. Alongside this, we engage
in awareness drives by circulating flyers
and displaying informational material

on waste management across all our
facilities. During the year 2024, we have
collaborated with several NGOs like
KVIFF and Samvedana to organise waste
collection drives.

Waste generation
(inMT)

FY 2023-24 4,864.81

Hazardous waste
(inMT)

FY 2023-24 542.89

FY 2022-23 481.26

Non-hazardous waste
(inMT)

FY 2023-24 4,817.73

FY 2022-23 5,501.92

FY 2022-23 4,982.25

Conservation of biodiversity

We are deeply committed to
preserving our ecosystem and
have implemented several
initiatives aimed at improving the
local biodiversity. Through these
measures, we dedicate ourselves
to safeguarding the environment
and promoting a thriving and
diverse ecosystem.

Our initiatives include the plantation
of native species of plants and the
removal of invasive plantations. We
have also developed farm ponds
and water harvesting structures

to support various animals, along
with creating a butterfly garden

and eco-structures to attract birds,
reptiles and mammals.

550

Saplings planted

Species - Raktachandan,

Bahava, Jambhul,
Rudraksha,Tamhan, Behada,Satvin,
Hirada,Kanchan,Surangi,Muchkund,
Nagkeshar, Korfad, Sadafuli,
Arjun,Vekhand, Miri Vel,
Adusala,Velchi, Mor Awala,Hadjodi,
Tulas,Lavang, Vala,Shevaga,
Kavath,Rui, Lemon(Limbu),Star
fruit,Chiku, Mango,Fanas,

Peru and White Jam.

We also conduct biodiversity
surveys annually, and there have
been major improvements as per our
latest survey conducted in FY 2024.

r82J

35%
A
Increase in the number of

species

63

A
Species identified, including

22 species of butterflies,
11 species of dragonflies,
8 species of insects and
grasshoppers, 7 species of

reptiles and 5 species of
mammals.
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Notice

Notice is hereby given that the 15th Annual General Meeting (‘“AGM”)
of the Members of Kirloskar Oil Engines Limited (‘the Company’) will
be held on Thursday, the 8th day of August 2024 at 11.30 AM (IST)
through Video Conferencing (‘VC) or Other Audio Visual Means
(‘OAVM’) facility, in compliance of provisions of the Companies Act,
2013 (‘the Act’) and Rules thereof read with the General Circular
No. 14/2020 dated 8th April 2020; the General Circular No. 17/2020
dated 13th April 2020, the General Circular No. 20/2020 dated 5th
May 2020, the General Circular No. 02/2021 dated 13th January
2021, the General Circular No. 21/2021 dated 14th December, 2021,
the General Circular No. 2/2022 dated 5th May 2022, the General
Circular No. 10/2022 dated 28th December 2022 and the General
Circular No. 09/2023 dated 25th September 2023, issued by the
Ministry of Corporate Affairs (herein after referred as “Circulars”)
and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, read with the SEBI Circular No. SEBI/HO/CFD/
CMD1/CIR/P/2020/79 dated 12th May 2020, SEBI/HO/CFD/CMD2/
CIR/P/2021/11 dated 15th January 2021 and SEBI/HO/CFD/CMD
2/CIR/P/2022/ 62 dated 13th May 2022, SEBI/HO/CFD/PoD-2/P/
CIR/2023/4 dated 5th January 2023, Master Circular No. SEBI/HO/
CFD/PoD2/CIR/P/2023/120 dated 11th July 2023 and SEBI Circular
No. SEBI/HO/CFD/CFD-PoD-2/P/CIR/2023/167 dated 7th October
2023 to transact the businesses as mentioned below:

ORDINARY BUSINESS
ITEM NO.1

To receive, consider and adopt:

(a) the Audited Standalone Financial Statements of the
Company for the Financial Year ended 31st March 2024,
together with the Reports of the Board of Directors and the
Auditors’ thereon; and

(b) the Audited Consolidated Financial Statements of the
Company for the Financial Year ended 31st March 2024 and
the Report of the Auditors thereon.

ITEM NO.2

To declare final dividend of Rs. 3.50/- per equity share (175%) and to
confirmthe Interim Dividend of Rs. 2.50/- per equity share (125%) already
paid during the year for the Financial Year ended 31st March 2024.

ITEM NO.3

Toappointa Director in place of Mr. Mahesh Chhabria (DIN 00166049) who
retires by rotation and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS
ITEM NO. 4

To consider and if thought fit, to pass with or without modification(s),
the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and
other applicable provisions if any of the Companies Act, 2013, and
the rules made thereunder (including any statutory amendment,
modification(s) or re-enactment thereof, for the time being in force)
and based on the recommendation of the Audit Committee, the
remuneration of Rs. 8,75,000/- p.a. (Rupees Eight Lacs Seventy Five

Thousand only) plus applicable taxes thereon, other certification
charges and the reimbursement of out of pocket expenses on
actual basis as approved by the Board of Directors of the Company,
payable to M/s. Parkhi Limaye and Co., Cost Accountants, (Firm
Registration No. 191) for conducting the audit of the Cost records
maintained by the Company for the financial year ended 31st March
2025, be and is hereby ratified and confirmed.”

ITEM NO. 5

To consider and if thought fit, to pass, with or without modification(s),
the following resolution as an Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149
and 152 read with Schedule IV and other applicable provisions, if
any, of the Companies Act, 2013 and the Rules made thereunder,
Regulation 16(1)(b), 17 (1C), 25(2A) and 25(8) including such other
applicable provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, (including any statutory
amendment, modification(s) or re-enactment thereof for the time
being in force) based on the recommendation of Nomination and
Remuneration Committee and Board of Directors, Mr. Kandathil
Mathew Abraham (DIN 05178826) whose period of office is valid
upto 9th August 2024, and in respect of whom the Company has
received a notice in writing from a member under Section 160 of
the Companies Act, 2013 and Rules thereof including amendments
thereunder, proposing his candidature for the office of Director,
be and is hereby re-appointed as an Independent Director of the
Company to hold office for a second term of 5 (five) consecutive
years with effect from 10th August 2024.”

ITEM NO. 6

To consider and if thought fit, to pass, with or without modification(s),
the following resolution as an Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149
and 152 read with Schedule IV and other applicable provisions, if
any, of the Companies Act, 2013 and the Rules made thereunder,
Regulation 16(1)(b), 17 (1C), 25(2A) and 25(8) including such other
applicable provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, (including any statutory
amendment, modification(s) or re-enactment thereof for the time
being in force) based on the recommendation of Nomination and
Remuneration Committee and Board of Directors, Dr. Shalini Sarin
(DIN 06604529) whose period of office is valid upto 24th October
2024, and in respect of whom the Company has received a notice
in writing from a member under Section 160 of the Companies
Act, 2013 and Rules thereof including amendments thereunder,
proposing her candidature for the office of Director, be and is
hereby re-appointed as an Independent Director of the Company
to hold office for a second term of 5 (five) consecutive years with
effect from 25th October 2024.”

By Order of the Board of Directors

Place: Pune Sd/-
Smita Raichurkar

Date: 8th May 2024 Company Secretary & Head Legal
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NOTES

1

Pursuant to the General Circular No. 14/2020 dated 8th April
2020, the General Circular No. 17/2020 dated 13th April 2020,
the General Circular No. 20/2020 dated 5th May 2020, the
General Circular No. 02/2021 dated 13th January 2021, the
General Circular No. 21/2021 dated 14th December 2021, the
General Circular No. 2/2022 dated 5th May 2022, the General
Circular No. 10/2022 dated 28th December 2022 and the
General Circular No. 09/2023 dated 25th September 2023,
issued by Ministry of Corporate Affairs and SEBI Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated 12th May 2020,
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated 15th January 2021,
SEBI/HO/CFD/CMD 2/CIR/P/2022/62 dated 13th May 2022,
SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated bth January 2023
and Master Circular No. SEBI/HO/CFD/PoD2/CIR/P/2023/120
dated 11th July 2023 and SEBI Circular No. SEBI/HO/CFD/
CFD-PoD-2/P/CIR/2023/167 dated 7th October 2023 issued
by the Securities and Exchange Board of India (SEBI) (herein
after referred as “Circulars”) prescribing the procedures and
manner of conducting the Annual General Meeting through
VC/OAVM. In terms of the said Circulars, the 15th Annual
General Meeting (AGM) of the members of the Company will
be held through VC/OAVM only.

For detailed procedure for participating in the AGM through
VC/OAVM please refer point no. 26 below.

Since this AGM is being held pursuant to the MCA Circulars
through VC / OAVM, physical attendance of Members has
been dispensed with. Accordingly, the facility for appointment
of proxies by the Members will not be available for the AGM
and hence the Proxy Form and Attendance Slip are not
annexed to this Notice.

Only a member of the Company will be entitled to attend
and vote at the Annual General Meeting of the Company
which will be held through VC or 0OAVM and no member will
be entitled to appoint a proxy to attend and vote instead of
himself/herself.

Corporate Member(s) intending to appoint their authorized
representative(s) to attend the Annual General Meeting (AGM)
through VC/OAVM are requested to send a duly certified copy
of their Board Resolution authorizing their representatives to
attend and vote at the AGM, pursuant to Section 113 of the
Companies Act, 2013 and rules thereof including amendments
thereunder, to the Scrutinizer by e-mail at csmsp.office@

gmail.com with a copy marked to evoting@nsdl.com

The facility for participation at the AGM through VC/OAVM
is limited and on first come first serve basis. The same shall
open 15 minutes before the time scheduled for the AGM
and closed after 15 minutes from scheduled time for AGM.
However, the participation of members holding 2% or more
shareholding, Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors, etc. who are
allowed to attend the AGM is not restricted on account of first
come first serve basis.
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[Statutory Reports

The attendance of the Members attending the AGM through
VC / OVAM will be counted for the purpose of reckoning the
quorum under Section 103 of the Companies Act, 2013 and
Rules thereunder, including amendments thereof.

The statement pursuant to Section 102 of the Companies Act,
2013 and rules thereof, including amendments thereunder
relating to the special business to be transacted at the
meeting is annexed hereto.

Details pursuant to SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, including amendments
thereunder, in respect of directors seeking re-appointment at
Annual General Meeting forms part of this Notice.

The Register of Members and Share Transfer Books of the
Company will remain closed from 2nd August 2024, Friday
to 8th August 2024, Thursday (both days inclusive) for the
purpose of AGM and final dividend, if any.

The dividend, if declared at the AGM, will
to those members:

be paid

a.  whose name appear as Beneficial Owners as at the end
of the business hours on 1st August 2024, in the list of
Beneficial Owners to be furnished by National Securities
Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL) in respect of equity
shares held in electronic form; and

b.  whose name appear as Members in the Register of
Members of the Company after giving effect to valid
share transmissions / deletion of names in physical
form lodged with the Company / its Registrar and Share
Transfer Agent on or before 1st August 2024.

In case members wish to ask for any information about
accounts and operations of the Company, they are requested
to send their queries by providing full name, DP ID and Client
ID / Folio Number and contact number at email address viz.
investors(@kirloskar.com at least 7 days in advance of the
date of this meeting so that the information can be made
available at the time of this meeting.

Pursuant to the provisions of Sections 124 and 125 of
the Companies Act, 2013 and rules thereunder, including
amendments thereof, any money transferred to the unpaid
dividend account, which remains unpaid or unclaimed
for a period of 7 years from the date of such transfer is
required to be transferred to the ‘Investor Education and
Protection Fund (IEPF).

Pursuant to the provisions of IEPF (Accounting, Audit, Transfer
and Refund) Rules, 2016 and its amendments thereon, all
shares in respect of which the dividend has not been paid or
claimed for 7 consecutive years or more, are required to be
transferred to IEPF.

Accordingly, the unpaid / unclaimed dividend for the years
2009-10, 2010-11, 2011-12, 2012-13, 2013-14, 2014-15 and
2015-16 along with equity shares has been transferred to the
said Fund, after following the prescribed procedure.
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Members are requested to send their claims to the Company/
R & T Agent, if any, before the amount becomes due for
transfer to the above Fund. Members are requested to encash
the dividend warrants immediately on their receipt by them.

and
the

The details of unclaimed
Dividend available on
viz. www.kirloskaroilengines.com.

unpaid amount of

are Company’s  website

Members can claim the unclaimed dividend and the shares
transferred to the IEPF including all benefits accruing on
such shares, if any, from IEPF Authority after following the
procedure prescribed by the Rules.

Register National Electronic Clearing Service (NECS)
Mandate

Regulation 12 and Schedule | of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, including
amendments thereunder, requires all companies to use
the facilities of electronic clearing services for payment of
dividend. In order to get your dividend through electronic
mode or NECS, members who are holding shares in physical
form are requested to inform their Bank account details
such as the name of the Bank, branch, its address, account
number, 9 digit MICR code, IFSC code and type of account
i.e. Savings or Current or Cash Credit etc. to Link Intime
India Private Limited, R & T Agent of the Company having
its office at ‘Akshay’ Complex, Block No. 202, 2nd Floor,
Off Dhole Patil Road, Near Ganesh Temple, Pune - 411 001.
(Ph. No. 020-46014473).

Members holding shares in dematerialised form are requested
to inform their bank account particulars to their respective
Depository Participant (DP) and not to the R & T Agent of the
Company. Those Members who do not opt for NECS facility
may inform only bank account number and bank name for
printing the same on the dividend warrant to ensure safety.

As per SEBI vide circular No. SEBI/HO/MIRSD/DOP1/
CIR/P/2018/73 dated 20th April 2018, unpaid/unclaimed
dividend will be processed through electronic mode only.

The payment of Interim Dividend for FY 2023-24, as declared
by the Board of Directors of the Company in its meeting held
on 12th February 2024 is processed on 6th March 2024 for
the members of the Company (holding equity shares as on
23rd February 2024, the Record Date fixed for the purpose of
said Interim Dividend) through National Electronic Clearing
System (NECS) or any other electronic mode or by dividend
warrant, as the case may be.

The aforesaid interim dividend was paid after deducting the
TDS at the applicable tax rate.

In terms of the provisions of the Income-tax Act, 1961, (“the
Act”) as amended by the Finance Act, 2020, dividend paid
or distributed by a Company on or after 1st April 2020 shall
be taxable in the hands of the shareholders. Therefore, the
Company shall be required to deduct tax at source (“TDS”) at
the time of payment of dividend at the applicable tax rates.

Tax rate applicable to a shareholder depends upon residential
status and classification as per the provisions of the Act. All

(
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shareholders are thereby requested to update any change in
residential status and/or category with depository participants
(in case of shares held in electronic form) or with the RTA, i.e.
Link Intime India Private Limited (in case of shares held in
physical form).

For the prescribed rates for various categories, the
shareholders are requested to refer to the Finance Act, 2020
and amendments thereof.

In this regard, the Company has availed the facility for
online submission of Tax Exemption forms from RTA, Link
India Private Limited wherein the shareholders
can submit their tax-exemption forms along with other
required documents.

Intime

The requisite form for claiming tax exemption can
be downloaded from RTA's website at web link
https://www.linkintime.co.in/client-downloads.html under

the General Tab. All the forms are available under the head
“Form 15G/15H/10F”.

The aforementioned documents duly completed and signed
are required to be uploaded on the URL https://linkintime.
co.in/formsreg/submission-of-form-15g-15h.html by
selecting the Company Name - Kirloskar Oil Engines Limited
and following the process as guided therein.

In case tax on dividend is deducted at a higher rate in the
absence of receipt of the specified details/documents, you
would still have the option of claiming refund of the excess tax
paid at the time of filing your income tax return. No claim shall
lie against the Company for such taxes deducted.

Please note that the upload of documents (duly completed
and signed) on the website of Link Intime India Private Limited
should be done in order to enable the Company to determine
and deduct appropriate TDS / Withholding Tax.

Incomplete and/or unsigned forms and declarations will not
be considered by the Company.

Permanent Account Number (PAN)

Securities and Exchange Board of India (SEBI) has mandated
the submission of PAN by every participant in securities
market. Members are requested to submit their PAN to
their DPs (in case of shares held in dematerialised form)
or to the Company / R & T Agent (in case of shares held in
physical form).

Members are requested to immediately notify the R & T Agent
(DP in case of shares held in dematerialised form) of any
change in their correspondence address or email address.

Dematerialisation of Shares

Trading in the shares of the Company can be done in
dematerialized form only. Members are requested to avail the
facility of dematerialisation by opening Depository accounts
with the DPs of either National Securities Depository Limited
or Central Depository Services (India) Limited and get the
equity share certificates held by them dematerialised to
ensure safe and speedy transaction in securities.
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Securities Exchange Board of India has amended relevant
provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, including amendments
thereunder, to disallow listed companies from accepting
request for transfer of securities which are held in physical
form, with effect from 1st April 2019. The Members who
continue to hold shares of listed companies in physical form
even after this date, will not be able to lodge the shares with
Company / its R & T Agent for further transfer. They will need
to convert them to demat form compulsorily if they wish to
effect any transfer.

In addition to above, pursuant to SEBI Circular no. SEBI/HO/
MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated 25th January
2022 regarding ‘Issuance of Securities in dematerialized form’
which is effective from 25th January 2022, in case of Investor
Service Requests viz. Issue of duplicate securities certificate,
Claim from Unclaimed Suspense Account, Renewal /
Exchange of securities certificate, Endorsement, Sub-
division / Splitting of securities certificate, Consolidation of
securities certificates/folios, Transmission, Transposition, the
listed companies shall issue the securities in dematerialized
form only. Accordingly, the Company has processed the
aforementioned requests by issuance of Letter of Confirmation
to the shareholders, for converting their shares to demat form.

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

Members having multiple folios are requested to intimate
to the Company / R & T Agent such folios, to consolidate all
shareholdings into one folio.

Updation of KYC Documents, Nomination, Register
E-mail Address and Bank account details etc.

To support Green Initiative, Members are requested to
register their e-mail addresses with R & T Agent viz. Link
Intime India Private Limited in case of holding of shares in
physical form and with concerned DPs in case of shares held
in dematerialised form.

In order to receive the correspondence / dividend, if any from
the Company in a timely manner, Members are requested
to register their e-mail addresses / Bank Account details.
As per SEBI Circular No. SEBI/HO/MIRSD/MIRSD-PoD-1/P/
CIR/2023/37 dated 16th March 2023, it mandates all the listed
Companies to record the PAN, Nomination, KYC details of all
the shareholders and Bank Account details of first holder. The
KYC letters along with requisite forms were dispatched to all
such shareholders holding shares in physical form by Ordinary
Post on 31st May 2023. In view of the aforesaid, we request
you to submit the requisite Investor Service Request Form(s)
along with required supporting documents as stated therein
at the earliest. The relevant formats for Nomination and
Updation of KYC details viz; Forms ISR -1, ISR-2, ISR-3, SH-
13, SH-14 and SEBI circular are available on the RTA website
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22.

23.

24.

25.

26.

[Statutory Reports

https://www.linkintime.co.in>Resources>Downloads>
General> Formats for KYC and on the website of the Company
at https://www.Kkirloskaroilengines.com/investors/for-share-
holders/forms. The members of the Company holding shares
in dematerialized form and who have not registered their bank
details or registered their e-mail address (es), can get the
same registered with their respective Depository Participants
by following the procedure prescribed by them.

In compliance with the aforesaid MCA Circulars and SEBI
Circular dated 12th May 2020, 15th January 2021, 13th May
2022, 5th January 2023, 11th July 2023 and 7th October 2023
Notice of the AGM along with the Annual Report 2023-24, is
being sent only through electronic mode to those Members
whose email addresses are registered with the Company
/ Depositories.

Members may note that the Notice and Annual Report
2023-24 will also be available on the Company’s website
www.kirloskaroilengines.com, on the websites of Stock
Exchanges, i.e, BSE Limited and National Stock Exchange
of India Limited at www.bseindia.com and www.nseindia.
com, respectively, and on the website of NSDL https://www.

evoting.nsdl.com.

Inspection Documents

Electronic copy of relevant documents referred to in the Notice
and Explanatory Statement will be made available through
email for inspection by the Members. A Member is requested
to send an email to investars@kirloskar.com for the same.

Electronic copies of necessary statutory registers and
auditors’ reports / certificates will be available for inspection
by the Members at the time of AGM.

Since the AGM will be held through VC in accordance with the
Circulars, the route map, proxy form and attendance slip are
not attached to this Notice.

National Securities Depositories Limited (NSDL) will be
providing facility for voting through remote e-Voting, for
participation in this AGM through VC / OAVM facility and
e-Voting during this AGM.

Instructions for e-voting and procedure for joining the AGM
through VC/OAVM

A. Voting through electronic means (Remote e-voting / e-
voting on the date of AGM)

l. In compliance with provisions of Section 108
of the Companies Act, 2013 and Rule 20 of the
Companies (Management and Administration)
Rules, 2014 and as amended from time to time,
Regulation 44 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015,
including amendments thereunder and Secretarial
Standard on General Meetings (SS2) issued by the
Institute of Company Secretaries of India, including
amendments thereunder and the circulars issued
by the Ministry of Corporate Affairs viz. Circular No.
14/2020 dated 8th April 2020, Circular No. 17/2020
dated 13th April 2020, Circular No. 20/2020 dated
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5th May 2020, Circular No. 02/2021 dated 13th
January 2021, Circular No. 21/2021 dated 14th
December, 2021 and Circular No. 2/2022 dated
5th May 2022, Circular No. 10/2022 dated 28th
December 2022 and Circular No. 09/2023 dated
25th September 2023 the Company is providing
facility of remote e-voting to its Members in
respect of the business to be transacted at the
15th Annual General Meeting.

For this purpose, the Company has entered into
an agreement with National Securities Depository
Limited (NSDL) for facilitating voting through
electronic means, as the authorized agency. The
facility of casting votes by a member using remote
e-voting system as well as voting on the date of the
AGM will be provided by NSDL.

The members who have cast their vote by remote
e-voting prior to the AGM may also attend the
AGM through VC/OAVM but shall not be entitled to
cast their vote again.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE
E-VOTING AND JOINING GENERAL MEETING ARE
AS UNDER:

The remote e-voting period commences on 5th
August 2024 (9:00 am) (IST) and ends on 7th

Step 1: Access to NSDL e-Voting system

A.

Annual Report 2023-24

August 2024 (5:00 pm) (IST). During this period
members of the Company, holding shares either
in physical form or in dematerialized form, as on
the cut-off date of 1st August 2024, may cast
their vote by remote e-voting. The remote e-voting
module shall be disabled by NSDL for voting
thereafter. Once the vote on a resolution is cast by
the member, the member shall not be allowed to
change it subsequently.

A.  Member whose email IDs are registered
with the Company/ R & T Agent viz. Link
Intime India Private Limited / Depository
Participant(s) will receive an email from
NSDL. Once the Members receive the
email, he or she will need to go through
the following steps to complete the remote
e-voting process:

The way to vote electronically on NSDL
e-Voting system consists of “Two Steps”
which are mentioned below:

Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode

In terms of SEBI circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 9th December 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote through their demat account maintained
with Depositories and Depository Participants. Shareholders are advised to update their mobile number and email Id in their demat
accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders

Login Method

Individual

holding securities in demat
mode with NSDL.

Shareholders 1.

If you are already registered for NSDL IDeAS facility, please visit the e-Services website of
NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com/ either on a
Personal Computer or on a maobile. Once the home page of e-Services is launched, click on the

“Beneficial Owner” icon under “Login” which is available under “IDeAS” section. A new screen
will open. You will have to enter your User ID and Password. After successful authentication, you
will be able to see e-Voting services under value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-Voting page. Click on options available
against company name or e-Voting service provider - NSDL and you will be re-directed to
NSDL e-Voting website for casting your vote during the remote e-Voting period or joining virtual

meeting & voting during the meeting.

2. If the user is not registered for IDeAS e-Services, option to register is available at

https://eservices.nsdl.com. Select

“Register Online for IDeAS” Portal or click at

https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

B
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Type of shareholders Login Method

3.

Individual Shareholders 1.
holding securities in demat
mode with CDSL

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to enter your User ID (i.e.
your sixteen digit demat account number held with NSDL), Password/OTP and a Verification
Code as shown on the screen. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on options available against company
name or e-Voting service provider - NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting.

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

MSDL Mobile App is available on

@& ~ppStore B Google Play

Users who have opted for CDSL Easi / Easiest facility, can login through their existing
user id and password. Option will be made available to reach e-Voting page without any
further authentication. The users to login Easi /Easiest are requested to visit CDSL website
www.cdslindia.com and click on login icon & New System Myeasi Tab and then Use your existing
my easi username & password.

After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible
companies where the evoting is in progress as per the information provided by Company. On
clicking the evoting option, the user will be able to see e-Voting page of the e-Voting service
provider for casting your vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting. Additionally, there is also links provided to access the system of all e-Voting
Service Providers, so that the user can visit the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is available at CDSL
website www.cdslindia.com and click on login & New System Myeasi Tab and then click on
registration option.

Alternatively, the user can directly access e-Voting page by providing demat Account Number
and PAN No. from a link in www.cdslindia.com home page. The system will authenticate the user
by sending OTP on registered Mobile & Email as recorded in the demat Account. After successful
authentication, user will be able to see the e-Voting option where the e-voting is in progress and
also able to directly access the system of all e-Voting Service Providers.

Individual Shareholders  You can also login using the login credentials of your demat account through your Depository

(holding securities in demat  Participant registered with NSDL/CDSL for e-Voting facility. Once login, you will be able to see e-Voting

mode) login through their option. Once you click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after

depository participants successful authentication, wherein you can see e-Voting feature. Click on options available against
company name or e-Voting service provider-NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting period or joining virtual meeting & voting during
the meeting.

Note: Members who are unable toretrieve User ID/ Password are advised to use Forget User ID and Forget Password option available at abovementioned website.
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Login type

Helpdesk details

Individual Shareholders holding securities in demat mode
with NSDL

Individual Shareholders holding securities in demat mode
with CDSL

Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.com or call at 022
- 4886 7000

Members facing any technical issue in login can contact CDSL
helpdesk by sending a request at helpdesk.evoting@cdslindia.
com or contact at toll free no. 1800 22 55 33.

B. Login Method for e-voting and joining the virtual meeting for shareholders other than Individual shareholders holding
securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a

Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/

Member’ section.

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your existing
IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step

2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat
(NSDL or CDSL) or Physical

Your User ID is:

a) For Members who hold shares in demat account with
NSDL.

b) For Members who hold shares in demat account with
CDSL.

c) For Members holding shares in Physical Form.

8 Character DP ID followed by 8 Digit Client ID

For example if your DP ID is IN300*** and Client ID is 12******
then your user ID is IN3OO***12%***x*,
16 Digit Beneficiary ID

For example if your Beneficiary |D is 12****¥**x¥sx*x* then your
user |D |S 12**************

EVEN Number followed by Folio Number registered with the
company

For example if folio number is 001*** and EVEN is 101456 then
user D is 101456001***

B. Password details for shareholders other than Individual
shareholders are given below:

a) If you are already registered for e-Voting, then
you can use your existing password to login and
cast your vote.

b)  If you are using NSDL e-Voting system for the first
time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you
retrieve your ‘initial password’, you need to enter
the ‘initial password’ and the system will force you
to change your password.

c)  Howto retrieve your ‘initial password'?

() If your email ID is registered in your demat
account or with the company, your ‘initial
password’ is communicated to you on your
email ID. Trace the email sent to you from
NSDL from your mailbox. Open the email and

open the attachment i.e. a .pdf file. Open the
.pdf file. The password to open the .pdf file
is your 8 digit client ID for NSDL account,
last 8 digits of client ID for CDSL account or
folio number for shares held in physical form.
The .pdf file contains your ‘User ID” and your
‘initial password’.

(i) If your email ID is not registered, please
follow steps mentioned below in process for
those shareholders whose email ids are
not registered.

6. If you are unable to retrieve or have not received the “
Initial password” or have forgotten your password:

a) Click on “Forgot User Details/Password?”(If
you are holding shares in your demat account
with  NSDL or CDSL) option available on
www.evoting.nsdl.com.
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b)  “Physical User Reset Password?” (If you are
holding shares in physical mode) option available
on www.evating.nsdl.com.

c) If you are still unable to get the password by
aforesaid two options, you can send a request
at evoting@nsdl.com mentioning your demat
account number/folio number, your PAN, your
name and your registered address etc.

d)  Members can also use the OTP (One Time
Password) based login for casting the votes on the
e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms
and Conditions” by selecting on the check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of
e-Voting will open.

Step 2: Cast your vote electronically and join General
Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting
on NSDL e-Voting system?

1

After successful login at Step 1, you will be able to see all
the companies “EVEN” in which you are holding shares and
whose voting cycle and General Meeting is in active status.

Select “EVEN” of company for which you wish to cast your
vote during the remote e-Voting period and casting your
vote during the General Meeting. For joining virtual meeting,
you need to click on “VC/OAVM” link placed under “Join
General Meeting”.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent
or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on “Submit” and also
“Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully”
will be displayed.

You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will not be
allowed to modify your vote.

Process for those shareholders whose email IDs are not
registered with the Company / R & T Agent / Depository
Participants(s) and for procuring user id and password and
registration of e-mail ids for e-voting for the resolutions set
out in this notice:

1

In case shares are held in physical mode please provide
Folio No., Name of shareholder, scanned copy of the share
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certificate (front and back), PAN (self attested scanned copy
of PAN card), AADHAR (self attested scanned copy of Aadhar
Card) by email to investors@kirloskar.com.

In case shares are held in demat mode, please provide DPID-
CLID (16 digit DPID + CLID or 16 digit beneficiary ID), Name,
client master or copy of Consolidated-Account statement,
PAN (self-attested scanned copy of PAN card), AADHAR (self-
attested scanned copy of Aadhar Card) to investors@kirloskar.
com . If you are an Individual shareholders holding securities
in demat mode, you are requested to refer to the login method
explained at step 1 (A) i.e. Login method for e-Voting and
joining virtual meeting for Individual shareholders holding
securities in demat mode.

Alternatively member may send an e-mail request to evoting@
nsdl.com for obtaining User ID and Password by proving the
details mentioned in Point (1) or (2) as the case may be.

Please follow all steps from Sr. No. Il (A) above, to cast vote.

In terms of SEBI circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 9th December 2020 on e-Voting
facility provided by Listed Companies, Individual shareholders
holding securities in demat mode are allowed to vote through
their demat account maintained with Depositories and
Depository Participants. Shareholders are required to update
their mobile number and email ID correctly in their demat
account in order to access e-Voting facility.

General Guidelines for shareholders

a)

c)

Institutional shareholders (i.e. other than individuals, HUF,
NRI etc) are required to send scanned copy (PDFAUPG
Format) of the relevant Board Resolution/ Authority letter
etc. with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer
by e-mail at csmsp.office@gmail.com with a copy marked
to evating@nsdl.com. Institutional shareholders (i.e. other
than individuals, HUF, NRI etc.) can also upload their Board
Resolution / Power of Attorney / Authority Letter etc. by
clicking on “Upload Board Resolution / Authority Letter”
displayed under “e-Voting” tab in their login.

It is strongly recommended not to share your password with
any other person and take utmost care to keep your password
confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In
such an event, you will need to go through the “Forgot User
Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for members who need assistance before
or during the AGM and remote e-voting user manual for
members available on the website www.evoting.nsdl.com

under the ‘Downloads section’. You can also contact NSDL via
e-mail at evoting@nsdl.com or call on 022 - 4886 7000.
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IV. THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING

ON THE DAY OF THE AGM ARE AS UNDER:

1 The procedure for e-Voting on the day of the AGM
is same as the instructions mentioned above for
remote e-voting.

2. Only those Members/ shareholders, who will be present
in the AGM through VC/OAVM facility and have not
casted their vote on the Resolutions through remote
e-Voting and are otherwise not barred from doing so, shall
be eligible to vote through e-Voting system in the AGM.

3. Members who have voted through Remote e-Voting will
be eligible to attend the AGM. However, they will not be
eligible to vote at the AGM.

4. The details of the person who may be contacted for any
grievances connected with the facility for e-Voting on
the day of the AGM shall be the same person mentioned
for Remote e-voting.

5. Incaseany Member casts the vote through e-votingto be
conducted at the time of AGM in addition to the remote
e-voting, the voting through remote e-voting shall be
considered as final and vote casted through e-voting at
the time of the AGM shall be considered as invalid.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING
THE AGM THROUGH VC/0OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the
AGM through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps
mentioned above for Access to NSDL e-Voting system.
After successful login, you can see link of “VC/0AVM”
placed under “Join meeting” menu against company
name. You are requested to click on VC/OAVM link
placed under Join Meeting menu. The link for VC/
OAVM will be available in Shareholder/Member login
where the EVEN of Company will be displayed. Please
note that the members who do not have the User ID and
Password for e-Voting or have forgotten the User ID and
Password may retrieve the same by following the remote
e-Voting instructions mentioned in the notice to avoid
last minute rush.

2. Members are encouraged to join the Meeting through
Laptops for better experience.

3. Further Members will be required to allow Camera and
use Internet with a good speed to avoid any disturbance
during the meeting.

4. Please note that Participants Connecting from Mobile
Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video loss due

27.
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to Fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fior LAN Connection to
mitigate any kind of aforesaid glitches.

Facility of joining the AGM through VC / OAVM shall
open 15 minutes before the time scheduled for the AGM
and closed after 15 minutes from scheduled time for
AGM (except for the members holding more than 2%).

5. Members who need assistance before or during
the AGM, can contact NSDL via. e-mail at

evoting@nsdl.com or call on 022 - 4886 7000.

6.  Members who would like to express their views/ask
questions during the AGM may register themselves
as a speaker and may send their request mentioning
their name, demat account number/folio number, email
id, mobile number at email address viz. investors@
kirloskar.com at least 4 days before date of the meeting.
Those shareholders who have registered themselves as
a speaker will only be allowed to express their views/ask
questions during the AGM.

For smooth conduct of proceedings of the AGM, Members
may note that the Company reserves the right to restrict
number of questions and speakers during the AGM depending
upon availability of time.

You can also update your mobile number and e-mail ID in the
user profile details of the Folio, which may be used for sending
future communication(s).

The voting rights of members shall be in proportion to their
shares of the paid up equity share capital of the Company as
on 1st August 2024.

Any person, holding shares in physical form and non-
individual shareholders who acquires shares of the Company
and becomes member of the Company after the notice is
send through e-mail and holding shares as of the cut-off date
i.e. 1st August 2024, may obtain the login ID and password
by sending a request at evoting@nsdl.com or Issuer/RTA.
However, if you are already registered with NSDL for remote
e-voting, then you can use your existing user ID and password
for casting your vote. If you forgot your password, you can
reset your password by using “Forgot User Details/Password”
or “Physical User Reset Password” or option available on
www.evoting.nsdl.com In case of Individual Shareholders
holding securities in demat mode who acquires shares of
the Company and becomes a Member of the Company after
sending of the Notice and holding shares as of the cut-off date
i.e. 1st August 2024 may follow steps mentioned in the Notice
of the AGM under “Access to NSDL e-Voting system”

A person, whose name is recorded in the register of members
or in the register of beneficial owners maintained by the
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33.

depositories as on the cut-off date i.e. 1st August 2024 only
shall be entitled to avail the facility of remote e-voting as well
as e- voting at the AGM.

A person who is not a member as on the cut-off date should
treat this notice for information purpose only.

Mrs. Manasi Paradkar, Practicing Company Secretary, Pune,
(Membership No. FCS 5447 CP No. 4385) has been appointed
as the Scrutinizer to scrutinize the voting at the AGM and
remote e-voting process in a fair and transparent manner.

The Chairman shall, at the AGM, at the end of discussion
on the resolutions on which voting is to be held, allow voting
with the assistance of scrutinizer, by use of “e-voting facility
availed from NSDL” for all those members who are present at
the AGM but have not cast their votes by availing the remote
e-voting facility.

F93J
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The Scrutinizer shall after the conclusion of e-voting at the
Annual General Meeting, will unblock the votes cast through
remote e-voting/e-voting at the time of AGM, not later than
2 working days of the conclusion of the AGM, a consolidated
scrutinizer’s report of the total votes cast in favour or against,
if any, to the Chairman or Managing Director or a person
authorized by him/her in writing, who shall countersign the
same and declare the result of the voting forthwith.

The Results declared along with the report of the
Scrutinizer shall be placed on the website of the
Company www.kirloskaroilengines.com and on the website
of NSDL www.evoting.nsdl.com immediately after the
declaration of result by the Chairman or Managing Director
or a person authorized by him/her in writing. The results shall
also be immediately forwarded to the Stock Exchanges viz.
BSE Limited and National Stock Exchange of India Limited.
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Annexure to the Notice

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF
THE COMPANIES ACT, 2013 & RULES THEREOF INCLUDING
AMENDMENTS THEREUNDER AND REGULATION 36 OF SEBI
(LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015 INCLUDING AMENDMENTS THEREUNDER

ITEM NO. 3 OF THE NOTICE

Mr. Mahesh Chhabria (DIN 00166049) retires by rotation and being
eligible offers himself for re-appointment.

He holds 11,552 (0.01%) equity shares in the Company.

Mr. Mahesh Chhabria (Age 60) belief in emerging India growth story
and corporate India’s global aspiration led him to join Actis, a long
standing leading private equity fund. Before Actis he was a Partner
at 3i, another private equity fund for whom he was a lead partner
for healthcare investing. Before 3i he was co-head at Enam, one of
the leading investment banks in India. He is dedicated, focused and
accomplished professional with over 30 years of experience in the
financial services industry.

He holds a Bachelor of Commerce from the University of Mumbai,
and is a Member of the Institute of Chartered Accountants of
India. He is currently the Managing Director of Kirloskar Industries
Limited and is driving the strategy, capital allocation, risk and new
investments for the group.

He is a member of the Audit Committee and Nomination &
Remuneration Committee of the Company.

He is also director in the following other companies:

ZF Commercial Vehicle
Control Systems India Limited
(earlier known as Wabco India
Limited)$

Shopper Stop Limited#$

Arka Financial Holdings Private
Limited$

Kirloskar Management
Services Private Limited

Kirloskar Industries Limited

Kirloskar Proprietary Limited
Kirloskar Ferrous Industries
Limited

Arka Fincap Limited®*

Kirloskar Pneumatic Company
Limited

SAudit Committee - Chairman
@Audit Committee - Member

# Stakeholders Relationship Committee - Member

He has attended 6 meetings of the Board of Directors of the
Company during the Financial Year 2023-24.

He has resigned as Director from the Board of Enam Asset
Management Company Private Limited and Tube Investment of
India Limited during last three years.

Mr. Mahesh Chhabria is not disqualified from being appointed as a
Director in terms of Section 164 of the Companies Act, 2013 read
with rules thereunder including amendments thereof and has given
his consent to act as a Director.
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Mr. Mahesh Chhabria may be deemed to be concerned or
interested, financially or otherwise, to the extent for his shareholding
in the Company.

Based onthe recommendation of the Nomination and Remuneration
Committee the Board of Directors recommends the resolution
set out in Item no. 3 of the notice for the approval of members
of the Company.

Except above, none of the other Directors or Key Managerial
Personnel of the Company including their relatives are in any way
concerned or interested, financially or otherwise, in the proposed
resolution, except to the extent of their shareholding interest in the
Company, if any.

ITEM NO. 4 OF THE NOTICE

The Board of Directors on the recommendation of Audit Committee
has approved the appointment of M/s. Parkhi Limaye and Co., Cost
Accountants (Firm Registration No. 191) to conduct the audit of the
cost records of the Company for Financial Year ended 31st March
2025, at the remuneration of Rs. 8,75,000/- p.a. (Rupees Eight Lacs
Seventy Five Thousand only) plus applicable taxes thereon, other
certification charges and reimbursement out of pocket expenses
on actual basis.

Pursuant to provisions of Section 148 and all other applicable
provisionsofthe Companies Act,2013andtherulesmadethereunder
(including any statutory modification(s) or re-enactment thereof
for the time being in force), the remuneration payable to the Cost
Auditor is required to be ratified by the members of the Company.

M/s. Parkhi Limaye and Co, Cost Accountants have furnished
certificate regarding their eligibility for appointment as Cost
Auditors of the Company.

The Board recommends resolution set out in Item no. 4 of the notice
for approval and ratification by the members of the Company.

None of the Directors and Key Managerial Personnel of the Company
or their relatives are concerned or interested in the resolution.

ITEM NO. 5 OF THE NOTICE

The members of the Company in its meeting held on 28th August
2020, appointed Mr. Kandathil Mathew Abraham (DIN 05178826) as
an Independent Director for a term of 5 (five) consecutive years. His
term is valid upto 9th August 2024. Mr. Kandathil Mathew Abraham
as a Board Member, made significant contribution towards guiding
the Company on various strategic, financial and business issues
and that the Company benefited immensely because of his
vast experience.

Mr. Kandathil Mathew Abraham (Age 66 years) is a former civil
servant from the Indian Administrative Service. He joined the
civil services in 1982 and retired in December 2017 as the Chief
Secretary to the Government of Kerala. Earlier, he had a stint as
Whole Time Member in the Board of SEBI during which tenure he
is credited with having produced several landmark orders that have
gone a long way in improving the integrity of financial markets and
protecting investors.

a4 |



Kirloskar Qil Engines Limited
A Kirloskar Group Company

Currently, he serves as the Chief Executive Officer of the Kerala
Infrastructure Investment Fund Board (KIIFB), a Statutory Body under
the Government of Kerala, tasked with the responsibility of building
infrastructure of Rs. 80,000 crores in the State. Besides that, he is the
Executive Vice Chairperson of the Kerala Development and Innovation
Strategic Council (K-DISC), a thinktank setup by the Government of
Kerala and chaired by the Chief Minister, to bring in strategic projects
and emerging technologies into governance and to create a state-wide
innovation network for youth. He is currently also the Chief Principal
Secretary to the Chief Minister and was conferred the rank and status
of a Cabinet Minister of the State.

He holds a PhD with specialisation in Technology Planning from the
University of Michigan in Ann Arbor, USA. He is also a Chartered
Financial Analyst (CFA®), USA and has qualified as a Licensed
International Financial Analyst (LIFA), USA. He holds an M. Tech
(Industrial and Management Engineering) from the Indian Institute
of Technology, Kanpur. His key areas of professional and academic
interest are Data Analytics, Financial Risk Management, Emerging
Technologies and Public Finance. He is also the winner of several
prestigious awards for governance and integrity.

Pursuant to regulation 17(1C) and 25(2A) of the SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015 including
amendments thereunder, with effect from 1st January 2022, the
approval of members is required to be obtained for appointment or
re-appointment of a director at the next general meeting or within
a period of 3 months from the date of appointment, whichever is
earlier, by way of a special resolution.

The Board of Directors based on recommendation of Nomination
and Remuneration Committee, and subject to the approval
of members of the Company, considered re-appointment of
Mr. Kandathil Mathew Abraham (DIN 05178826) as an Independent
Director of the Company for a second term of 5 (five) consecutive
years with effect from 10th August 2024, pursuant to Section 149 and
152 (including other applicable provisions if any) of the Companies
Act, 2013 and Rules thereof including amendments thereunder and
Regulation 17(1C), 25 (2A) (including other applicable provisions if
any) of the SEBI (Listing Obligation and Disclosure Requirements)
Regulations, 2015, including amendments thereunder.

Mr. Kandathil Mathew Abraham is not disqualified from being re-
appointed as director in terms of Section 164 of the Companies Act,
2013 and Rules thereof including amendments thereunder and has
given his consent to act as director.

The Company has also received declaration from Mr. Kandathil
Mathew Abraham that he meets with the criteria of independence
as prescribed under sub-section (6) of Section 149 of the Companies
Act, 2013 and Rules thereof including amendments thereunder and
Regulation 16 (1)(b) and 25(8) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 including amendments
thereunder. The Company has received a notice in writing from
a member under Section 160 of the Companies Act, 2013 and
Rules thereof including amendments thereunder, proposing the
candidature of Mr. Kandathil Mathew Abraham for the office of
Director of the Company.

He does not hold any equity shares in the Company.

He is a Chairman of Audit Committee and Member of Risk
Management Committee of the Company.
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He is a director in the following other companies:

Transcognit Informatics India
Private Limited

Trivandrum Engineering
Science and Technology
Research Park

Additional Skill Acquisition
Programme Kerala

KIIFCON Private Limited

He does not hold any committee positions in other public
limited companies.

He has resigned from the Board of Muthoot Capital Services Limited
as Director during last three years.

Mr. Kandathil Mathew Abraham has attended 5 meetings of the
Board of Directors of the Company during Financial Year 2023-24.

Pursuant to amendment to Schedule II, Part D Para A(1A) of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 effective from 1st January 2022, for every 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 Board is of the opinion that Mr. Kandathil Mathew Abraham
fulfills the conditions specified in the said Act and the Rules made
thereunder and also possess appropriate balance of skils, requisite
expertise and experience (including the proficiency) and knowledge
and he is a person of high integrity and repute so as to enable
the Board to discharge its functions and duties effectively. In the
opinion of the Board of Directors, Mr. Kandathil Mathew Abraham
is independent of the management of the Company and fulfils the
conditions specified in the Act, and the rules made thereunder for
re-appointment as an Independent Director.

Mr. Kandathil Mathew Abraham meets the following skills and
capabilities required for the role as an Independent Director, as
have been identified by the Board of Directors of the Company:

Finance, Law, Management, Information Technology, Knowledge
about Economy - Formulated several landmark orders that have
gone a long way in improving the integrity of financial markets
and protecting investors. Extensive knowledge in the areas of Data
Analytics, Financial Risk Management, Emerging Technologies and
Public Finance.

Compliance Management, Knowledge about statutory/regulatory
laws, Experience in developing and implementing Risk Management
and Strategic Planning - Contributed towards strategic projects and
emerging technologies into governance and created a state-wide
innovation network for youth.

Communication and Interpersonal skill, Human Resource, Public
Relations and Corporate Restructuring - Leadership Skills and
strategic mentoring in elevating organizational performance through
skillful leadership management. Cultivating talent engagement
through advanced leadership processes and their implementation.

The Board considers that his experience and expertise would be
of immense benefit to the Company and it is desirable to avail
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services of Mr. Kandathil Mathew Abraham as an Independent
Director for second term of 5 (five) consecutive years with effect
from 10th August 2024.

The draft letter for the re-appointment of Mr. Kandathil Mathew
Abraham as an Independent Director setting out the terms and
conditions is available for inspection by the members.

Mr. Kandathil Mathew Abraham is not inter-se related with any
other Director or Key Managerial Personnel of the Company.

Except Mr. Kandathil Mathew Abraham and his relatives, none of
the other Directors or Key Managerial Personnel of the Company or
their relatives are concerned or interested financially or otherwise
in this resolution.

of the
Remuneration Committee the Board of Directors recommends the
special resolution set out in item no. 5 of the notice for the approval
of members of the Company.

Based on the recommendation Nomination and

ITEM NO. 6 OF THE NOTICE

The members of the Company in its meeting held on 28th August
2020, appointed Dr. Shalini Sarin (DIN 06604529) as an Independent
Director for a term of 5 (five) consecutive years. Her term is valid
upto 24th October 2024. Dr. Shalini Sarin as a Board Member, made
significant contribution towards guiding the Company on various
strategic, financial and business issues and that the Company
benefited immensely because of her vast experience.

Dr Shalini Sarin, (Age 58) is the former global CHRO - Philips
Professional Lighting & prior to that CHRO Schneider Electric
South Asia. Her experience ranges from, leading HR to heading
Sustainable social business across India, Europe and the US, both in
regional and global roles. In her current avatar, Shalini balances her
time between the Corporate and the Development sector through
Advisory, Governance and Coaching.

She serves on the Board of Linde India, Kirloskar Ferrous Industries
Limited and Supervisory board of Nagarro GmbH. She is also a
trustee at Plaksha University and on the Advisory Committee of
Climate Group. She holds a Doctorate in Organization Behaviour
& Culture and has a Masters in Sociology & Human Resource
Management. Her passion & expertise lies in the area of
Sustainable business practices, governance, Org design, culture
and Leadership Development.

Pursuant to regulation 17(1C) and 25(2A) of the SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015 including
amendments thereunder, with effect from 1st January 2022, the
approval of members is required to be obtained for appointment or
re-appointment of a director at the next general meeting or within
a period of 3 months from the date of appointment, whichever is
earlier, by way of a special resolution.

The Board of Directors based on recommendation of Nomination
and Remuneration Committee, and subject to the approval of
members of the Company, considered re-appointment of Dr. Shalini
Sarin (DIN 06604529) as an Independent Director of the Company
for a second term of 5 (five) consecutive years with effect from 25th
October 2024, pursuant to Section 149 and 152 (including other
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applicable provisions if any) of the Companies Act, 2013 and Rules
thereof including amendments thereunder and Regulation 17(1C),
25(2A) (including other applicable provisions if any) of the SEBI
(Listing Obligation and Disclosure Requirements) Regulations, 2015,
including amendments thereunder.

Dr. Shalini Sarin is not disqualified from being re-appointed as
director in terms of Section 164 of the Companies Act, 2013 and
Rules thereof including amendments thereunder and has given her
consent to act as director.

The Company has also received declaration from Dr. Shalini Sarin
that she meets with the criteria of independence as prescribed
under sub-section (6) of Section 149 of the Companies Act,
2013 and Rules thereof including amendments thereunder and
Regulation 16 (1)(b) and 25(8) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 including
amendments thereunder. The Company has received a notice
in writing from a member under Section 160 of the Companies
Act, 2013 and Rules thereof including amendments thereunder,
proposing the candidature of Dr. Shalini Sarin for the office of
Director of the Company.

She does not hold any equity shares in the Company.

She is a Member of Corporate Social Responsibility Committee and
Risk Management Committee of the Company.

She is a director in the following other companies:

Kirloskar Ferrous Industries
Limited

Elektromobilitat India Private
Limited

Linde India Limited@

ISMT Limited@

@Audit Committee - Member

She has resigned from the Board of Automotive Axles Limited,
Meritor HVS (India) Limited and Telenergy Technologies Private
Limited as Director during last three years.

Dr. Shalini Sarin has attended 6 meetings of the Board of Directors
of the Company during Financial Year 2023-24.

Pursuant to amendment to Schedule II, Part D Para A(1A) of SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 effective from 1st January 2022, for every 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 Board is of the opinion that Dr. Shalini Sarin fulfils the
conditions specified in the said Act and the Rules made thereunder
and also possess appropriate balance of skills, requisite expertise
and experience (including the proficiency) and knowledge and she
is a person of high integrity and repute so as to enable the Board
to discharge its functions and duties effectively. In the opinion
of the Board of Directors, Dr. Shalini Sarin is independent of the
management of the Company and fulfils the conditions specified
in the Act, and the rules made thereunder for re-appointment as an
Independent Director.
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Dr. Shalini Sarin meets the following skills and capabilities required
for the role as an Independent Director, as have been identified by
the Board of Directors of the Company:

General Management, Human Resource, Industry experience, Risk
Management, Leadership Skills, Talent Management, Corporate
Restructuring, Environment and Sustainability and Corporate Social
Responsibility, Specialization in change management, leadership,
succession and a significant experience in transformations during
mergers, acquisitions, restructuring, divestiture and IPOs.

The Board considers that her experience and expertise would be of
immense benefit to the Company and it is desirable to avail services
of Dr. Shalini Sarin as an Independent Director for second term of 5
(five) consecutive years with effect from 25th October 2024.

Place: Pune

Date: 8th May 2024
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The draft letter for the re-appointment of Dr. Shalini Sarin as an
Independent Director setting out the terms and conditions is
available for inspection by the members.

Dr. Shalini Sarin is not inter-se related with any other Director or Key
Managerial Personnel of the Company.

Except Dr. Shalini Sarin and her relatives, none of the other Directors
or Key Managerial Personnel of the Company or their relatives are
concerned or interested financially or otherwise in this resolution.

Based on the recommendation of the Nomination and
Remuneration Committee the Board of Directors recommends the
special resolution set out in item no. 6 of the notice for the approval
of members of the Company.

By Order of the Board of Directors

Sd/-
Smita Raichurkar
Company Secretary & Head Legal
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Report of the Directors

TO THE MEMBERS
OF KIRLOSKAR OIL ENGINES LIMITED

The Directors are pleased to present the 15th Annual Report together with the Audited Statement of Accounts for the year ended 31st March

2024 of Kirloskar Qil Engines Limited (“KOEL” or the “Company”).

1. COMPANY’S FINANCIAL PERFORMANCE (STANDALONE)

Your Company posted sales of ¥ 4,806.35 Crore, an increase of 18% as compared to the previous year of ¥ 4,073.04 Crore. Profit before
tax and exceptional item was ¥ 486.84 Crore as against ¥ 364.14 Crore in the previous year.

The Profit After Tax was ¥ 361.63 Crore as against ¥ 270.25 Crore in the previous year.

2. FINANCIAL RESULTS (STANDALONE)

Zin Crore
Standalone

Particulars
Total Income 4,877.98 4,141.03
Profit before exceptional items and tax 486.84 364.14
Exceptional ltems - -
Profit before tax 486.84 364.14
Tax Expense (Current & Deferred Tax) 125.21 93.89
Net Profit for the Period 361.63 270.25
Other Comprehensive Income (2.63) (8.93)
Total Comprehensive Income for the year, net of tax 359.00 261.32
Profit Brought Forward 1,687.15 1,495.65
Profit Available for Appropriation 2,048.78 1,765.90
Transfer to General Reserve - -
Dividend 72.44 72.34
Balance of the Profit carried forward 1,973.63 1,687.15

*Previous year numbers have been regrouped to make them comparable with Financial Year 2023-24.

3. DIVIDEND

The Directors have declared an interim dividend of 125% (% 2.50/-per share) and also recommended a final dividend of 175% (33.50/-
per share) for the year ended 31st March 2024. (Previous Year Interim Dividend 125%, ¥ 2.50/- per share and Final Dividend 125%,
¥ 2.50/- per share).

Total dividend payout during the Financial Year was ¥ 72.44 Crore. The payment of dividend was subject to deduction of TDS at the
applicable tax rate.

In terms of Regulation 43A of the SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 including amendments
thereunder, the Dividend Distribution Policy of the Company is available on the Company’s website (https://www.kirloskaroilengines.
com/documents/541738/0a36d92a-4450-1010-8a11-d92ec5426¢7c).

4. DETAILS OF SIGNIFICANT CHANGES IN KEY FINANCIAL RATIOS

Pursuant to SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, (the Regulations) including
amendments thereunder:

1. Details of Key Financial Ratios of the Company as under:

Sr. Particul Ratio as on Ratio ason  Reason for significant change
articulars
No. 31st March 2024 31st March 2023 (more than 25%)

i. Debtors’ Turnover* 9.3 95 NA
ii. Inventory Turnover* 6.5 72 NA
iii. Interest Coverage Ratio 56.1 84.8  Higher EBIT with higher finance cost
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5.

Sr. A Ratio as on Ratio ason  Reason for significant change
Particulars
No. 31st March 2024 31st March 2023 (more than 25%)

V. Current Ratio* 14 14  NA

V. Debt Equity Ratio* 0.08 0.03 Increase in debt on account of
secured term loan for immovable
property

vi.  Operating Profit Margin (%) 9.7% 84% NA

vii.  Net Profit Margin (%)* 75% 6.6% NA

* Calculated in accordance with the Guidance Note issued on Division Il - Ind AS Schedule Ill of the Companies Act, 2013 issued by ICAI.

There are no sector specific equivalent ratios for disclosure by the Company.

2. Returnon Net Worth:

Details of change in Return on Net Worth as compared to the immediately previous Financial Year as follows:

Particulars % of change Reason for change
1 n n r n

Return on Net worth 14.6% 12.1% 20.8%  Improved operating margin with
sales growth

COMPANIES WHICH HAVE BECOME OR CEASED TO BE SUBSIDIARIES, ASSOCIATES AND JOINT VENTURES

i. During the year under review, Kirloskar Americas Corporation, USA, had acquired 51% stake of Engines LPG, LLC dba Wildcat
Power Gen, on 29th November 2023. Engines LPG, LLC dba Wildcat Power Gen is engaged in the business of designing,
manufacturing, selling and servicing of generators powered by gas, diesel, other environmental fuel/power solution under the
brand name of Wildcat Power Gen for all types of applications. This acquisition is step towards business expansion and to enable
market development in Powergen applications for the North American markets.

Pursuant to the said acquisition, Engines LPG, LLC dba Wildcat Power Gen has become a step down subsidiary of the Company
and subsidiary of KAC with effect from 29th November 2023.

ii.  Optiqua Pipes and Electricals Private Limited (OPEPL/Transferor Company) and La-Gajjar Machineries Private Limited (LGM/
Transferee Company) have approved the Scheme of Amalgamation in their respective meetings of Board, Shareholders and
Creditors. This Scheme has been further approved by the Regional Director, Anmedabad (North Western Region) on 22nd March
2024. OPEPL and LGM had filed the order copy issued by Regional Director, Ahmedabad (North Western Region) with Ministry
of Corporate Affairs / Registrar of Companies, Ahmedabad, Gujarat on 26th March 2024 which was the effective date of said
Scheme. Pursuant to the said approval, OPEPL amalgamated with LGM and consequently OPEPL ceased to be step down
subsidiary of the Company.

iii. ~ The Board of Directors in its meeting held on 6th March 2024 considered and has approved the incorporation of a wholly owned
subsidiary in UAE with a name Kirloskar International ME FZE, or such other name as may be approved by the Statutory Authority(ies)
thereinand subject to such other approvals as may be required. The Company is in process of incorporation of the new subsidiary in UAE.

SUBSIDIARY COMPANY AND CONSOLIDATED FINANCIAL STATEMENTS

On consolidated basis for the year ended 31st March 2024, your Company posted Revenue from Operations of ¥ 5,898.32 Crore
(Previous year ¥5,023.80 Crore), Profit before tax and exceptional item was ¥ 610.53 Crore (Previous year ¥ 448.93 Crore) and Profit
After Tax was ¥ 439.70 Crore (Previous year ¥ 331.65 Crore).

The consolidated financial statements of the Company and its subsidiaries, prepared in accordance with Ind AS 110, issued by Ministry
of Corporate Affairs, forms part of this Annual Report. A statement containing the salient features of the financial statements of
the subsidiary company forms part of the Financial Statements of the Company in Form AOC-1. Refer Note 42 to the standalone
financial statements.

Pursuant to the provisions of Section 136 of the Companies Act, 2013 & Rules thereof including amendments thereunder, the financial
statements along with relevant documents of the Company and its subsidiary are available on the Company’s website.

The annual accounts of the subsidiary and related detailed information will be available for inspection in electronic form based on the
members’ request raised by them on the dedicated email id of the Company at investors@kirloskar.com.
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The details of financial performance of subsidiaries including step down subsidiaries and associate company of

subsidiary as on 31st March 2024 are as under:

Sr.
N:) Name of the Company Category
1 Kirloskar Americas Corporation, Subsidiary Company

USA (earlier known as KOEL
Americas Corp - KAC)

2 La-Gajjar Machineries Private Subsidiary Company
Limited, Ahmedabad (LGM) *

3 Arka Financial Holdings Private Subsidiary Company
Limited, Mumbai (AFHPL)

4 Arka Fincap Limited, Mumbai Step-down Subsidiary
(AFL) Company

5 Arka Investment Advisory Step-down Subsidiary
Services Private Limited, Company
Mumbai (AIASPL)**

6 Engines LPG, LLC dba Step-down Subsidiary
Wildcat Power Gen w.ef. 29th Company
November 2023 ***

7 ESVA Pumps India Private Associate/Joint Venture
Limited, Coimbatore (ESVA) Company of OPEPL upto

25th March 2024 and of
LGM w.ef. 26th March 2024

Turnover / Revenue Profit after Tax

(Zin Crore) (% in Crore)

.iE:EzI FY 2022-23 .i:E:EZI FY 2022-23

25.30 28.62 0.10 137
540.03 562.11 2410 4.65
0.68 0.39 (0.59) (0.28)
563.69 370.66 69.23 61.36
0.54 - (1.86) (013)
2.99 NA (5.60) NA
86.22 101.04 2.62 3.038

*OPEPL got amalgamated into LGM as per the scheme of amalgamation and post merger the transferee company (i.e.LGM) has restated the comparative
figures of its financial statements as required under Appendix C of Ind AS 103 and as stated in the accounting policy.

**AIASPL was incorporated on 30th March 2022, as wholly owned subsidiary of AFHPL and there were no commercial operations carried out as on

31st March 2023.

***Numbers reported pertain only to post acquisition period i.e. w.e.f. 29th November 2023 upto 31% March 2024

Operational Highlights of subsidiaries including step
down subsidiaries during Financial Year 23-24 are as
under:

i. Kirloskar Americas Corporation, USA (previously
known as KOEL Americas Corp. - “KAC”)

During the year under review, KAC’s revenue
contributed from Firefighting Engines, Industrial
and Power Generation. With reference to
Environment Protection Agency (EPA) certification
of engines, there were no new families that
achieved certification during the year under
review. Three (3) new families of the R550 series
are in process of Tier 4 Final certification from US
EPA and California Air Resources Board (CARB)
and this is expected to be completed in Financial
Year 2024-25. KAC expects business to grow in the
Power Generation & Firefighting segments.

During the year under review, KAC had acquired
51% stake of Engines LPG, LLC dba Wildcat
Power Gen, an Ohio Limited Liability Company
based at PO Box 12234, Wichita, KS 67277 United
State of Americas.

ii.. Engines LPG, LLC dba Wildcat Power Gen, USA

Engines LPG LLC is engaged in the business
of designing, manufacturing, selling and
servicing of generators powered by gas, diesel,

other environmental fuel/power solution under
the brand name of Wildcat Power Gen for all
types of applications. With the investment of
Kirloskar Americas Corporation in  November
2023, the business began to turn as the overall
focus changed from customization to volume
production with product standardization. The
end of the year saw an overall increase in output
with increased product availability, standardized
build instructions, and new production layout for
increased efficiencies.

La-Gajjar Machineries Private Limited (“LGM”)

During Financial Year 2022-23, the Board of
Directors of LGM considered the proposal to
purchase new land situated in Sanand GIDC,
Ahmedabad, Gujarat, for its long-term strategy of
consolidation of all the manufacturing facilities
of LGM. Accordingly, LGM has purchased the
land and the project of consolidation of all the
manufacturing facilities of LGM is in process. This
project is funded through a combination of long
term bank borrowings, unsecured loan from parent
company and internal accruals.

LGM continued to expand its network both
in domestic and international markets and
geographies. In this Financial Year, LGM has
expanded its network in countries like Mexico,

Hool



Kirloskar Qil Engines Limited
A Kirloskar Group Company

Israel, Lebanon, Uzbekistan and Uganda and
achieved total export sales of ¥ 175.2 Crore. LGM
continued to expand its footprint in the new
potential regions like South Africa, South East
Asia, Latin America. LGM continued to focus on
quality standards.

Arka Financial Holdings Private Limited (“AFHPL”)

AFHPL was founded with the aim of bolstering
strategic flexibility to establish a dynamic and
robust platform for its financial services endeavors.
Presently, AFHPL oversees two subsidiaries
viz. Arka Fincap Limited and Arka Investment
Advisory Services Private Limited. During the year
under review AFHPL allotted 3,60,48,524 equity
shares of face value of ¥ 10/- each to Kirloskar Oil
Engines Limited.

Arka Fincap Limited (“AFL”) - Step Down Subsidiary

e AFL is a Non-Deposit Taking Systemically
Important Non-Banking Financial Company
(NBFC). It operates as a subsidiary of
Arka Financial Holdings Private Limited
(AFHPL), which, in turn, is a subsidiary of
Kirloskar Oil Engines Limited (KOEL). AFL is
professionally managed and specializes in
providing structured term financing solutions
to Corporate, Real Estate, and Micro, Small,
and Medium Enterprise (MSME) borrowers.
AFLs growth strategy hinges on robust
digital credit assessment and efficient
digital onboarding processes, ensuring
faster Turnaround Time (TAT) and expedited
disbursements. Aligned with its mission of
providing technology-enabled, innovative,
and customized financial solutions for
an enhanced customer experience, AFL
considers technology as the key driver for
business expansion.

e With a customer-centric approach, a
seasoned management team, and diligent
monitoring of loan assets, AFL has witnessed
growth since the inception of operations in
fiscal 2020. It operates in four main business
segments: MSME/SME/Retail, Corporate
lending, Real estate and urban infrastructure
financing, Syndication.

e MSME/SME/Retail  business  witnessed
robust growth in Financial Year 2024 with
Retail AUM now accounting for ~50% of
the overall Arka book. AUM grew to ¥ 2,613
Crore in Financial Year 2024 from % 1,134
Crore in Financial Year 2023. This is in line
with the long-term strategy of focusing on
the retail business. Significant growth was
registered in all the sub-products including
Loan against Property, Business Loans and

vi.
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Digital Partnerships. With 31 active branches,
Arka is rapidly expanding its geographical
presence with an aim to build a granular &
diversified loan book without compromising
asset quality. It has also been granted
Corporate Agency license (Composite) by
IRDAI essential for insurance distribution.

° Corporate Lending division excels in
tailoring bespoke loans to precisely fit
the unique needs of medium and large
corporations. It specializes in delivering
customized financial solutions that address
the diverse funding needs of companies
across a broad spectrum of industries. From
pharmaceuticals to renewable energy, power
to telecom, entertainment to industrials, auto
components, and beyond, it is committed
to providing the perfect financing solutions
to its clients.

e The Real Estate and Urban Infra Lending
division is dedicated to facilitating the
growth of India's infrastructure and real
estate sectors by providing either partial
or complete capital infusion. With a keen
focus on catering to the requirements of
its esteemed clients, the division ensures a
smooth and seamless process from initiation
to completion.

e  Within AFL, the Syndication business offers
comprehensive solutions to corporate clients
encompassing project finance, capital
expenditure, general corporate needs, last
mile financing, and subordinated structured
debt. Through advisory, syndicating, sell-
down, and co-lending strategies spanning
various  sectors, it ensures tailored
financial assistance for every requirement.
Syndication efforts play a pivotal role
in nurturing and strengthening investor
and client relationships, fostering trust
and reliability.

Arka Investment Advisory Services Private
Limited (“AIASPL”) - Step Down Subsidiary

AIASPL was incorporated with an objective
including managing or assisting in raising
funds for alternative investment funds, venture
capital funds, private equity funds, debt funds,
structured finance funds, offshore funds, pension
funds, property related funds or any other funds,
undertaking the business of providing investment
advisory services, act as an asset manager,
advisor, sponsor, designated partner in respect of
various investment or pooled investment vehicles
and/ or entities for managing and / or advising with
respect to the assets / and / or investments of or
by Alternative Investment Funds.
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Currently, AIASPL is an Investment Manager to
Arka Credit Fund, a fund registered as a Category
Il Alternative Investment Fund with SEBI and its
scheme i.e., Arka Credit Fund |.

KIRLOSKAR OIL ENGINES LIMITED - EMPLOYEE
STOCK OPTION PLAN 2019 (KOEL ESOP 2019) -

The members of the Company at the Annual General Meeting
of Kirloskar Oil Engines Limited held on 9th August 2019,
passed a resolution for introducing Employees Stock Option
Plan 2019 - (KOEL ESOP 2019), for the benefit of employees
of the Company. The resolution also accorded approval to
the Board of Directors, to formulate the plan as per broad
parameters outlined in the resolution, either directly or
through a Nomination and Remuneration Committee.

The Members of the Company at the Annual General Meeting
of Kirloskar Oil Engines Limited held on 12th August 2021,
passed a resolution amending the Kirloskar Qil Engines
Limited - Employee Stock Option Plan 2019 in terms of
coverage of the KOEL ESOP 2019 to the eligible employees
of its subsidiary company, in or out of India except such
subsidiary company(ies) which are formed and engaged
in financial service business including without limitation to
the Arka Fincap Limited and also authorized the Board of
Directors or the Nomination and Remuneration Committee of
the Company to grant the Options to such employees of the
Subsidiary Company(ies) from time to time.

The Securities and Exchange Board of India (“SEBI”) notified
the SEBI (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (“SEBI SBEB Regulations”) by repealing
and merging the SEBI (Share Based Employee Benefits)
Regulations, 2014 and the SEBI (Issue of Sweat Equity)
Regulations, 2002 (collectively referred to as “Erstwhile
Regulations”) with appropriate modifications which came
into force from 13th August 2021. The Nomination and
Remuneration Committee in its meeting held on 27th October
2021 further amended the KOEL ESOP 2019 to align and
comply the requirements of the SEBI SBEB Regulations
along with to bring flexibility provided under the SEBI
SBEB Regulations.

The Company had obtained in-principle approval from BSE
Limited (BSE) and National Stock Exchange of India Limited
(NSE) for listing of 14,00,000 equity shares under KOEL
ESOP 2019, pursuant to Regulation 12 of the Chapter Il of
the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014.

The Nomination and Remuneration Committee at its meetings
held on 5th March 2021 approved the grant of 9,40,000
stock options exercisable into 9,40,000 Equity Shares of
T 2/- each, on 18th May 2022 approved the grant of 2,75,000
stock options exercisable into 2,75,000 Equity Shares of ¥ 2/-
each and on 10th August 2023 approved the grant of 1,35,000
stock options exercisable into 1,35,000 Equity Shares of
% 2/- each of the Company to its specified employees of
the Company. Further the Nomination and Remuneration
Committee at its meeting held on 27th October 2021, approved
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the grant of 50,000 stock options exercisable into 50,000
Equity Shares of ¥ 2/- each of the Company to the specified
employees of La-Gajjar Machineries Private Limited, a wholly
owned subsidiary company.

KOEL ESOP 2019 is in compliance with the applicable
provisions of the Companies Act, 2013 and the Rules issued
thereunder, the SEBI (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021 (“SEBI SBEB Regulations”)
and other applicable regulations, if any.

The disclosures as required under Companies (Share
Capital and Debentures) Rules, 2014, including amendments
thereunder as on 31st March 2024 is as under:

Options granted during the Financial 1,35,000
Year 2023-24
Options vested during the Financial 2,20,270*
Year 2023-24
Options exercised during the Financial 2,47491%*

Year 2023-24

The total number of shares arising as 2,12, 169***
a result of exercise of option during the
year 2023-24
Options lapsed during the year 2023-24 91,395
Exercise Price 103.14/-
128.88/-
87.93/-
267.36/-
Variation of terms of options during the No variation

year 2023-24
Employee wise details of options granted during
Financial Year 2023-24
1. Key Managerial Personnel:
a) Mr. Rahul Sahai, Chief
Executive Officer - B2B 60,000

b) Mr. Aseem Srivastay, Chief 60,000
Executive Officer - B2C

2. Any other employee who receives

a grant of options in any one year

of option amounting to five percent

or more of options granted during

the year 2023-24:

a) Mr. M. Kadhirvel 15,000
3. Identified employees who were Nil

granted option, during any one

year, equal to or exceeding one

percent of the issued capital

(excluding outstanding warrants and

conversions) of the company at the

time of grant during the year 2023-24.

* 8,375 options were vested to the specified employees of La-Gajjar
Machineries Private Limited, a wholly owned subsidiary company and
2,11,895 options were vested to the specified employees of the Company
as per vesting schedule.

**|t includes 40,159 options exercised during the Financial Year 2023-24

and allotted during the Financial Year 2024-25. The exercise money for
40,159 equity shares is accounted as Share application money.

***|t includes 4837 options exercised during the Financial Year 2022-23
and alloted during the Financial Year 2023-24.
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10.

There have been no material changes to the KOEL ESOP 2019
during the Financial Year.

The certificate from Mr.Mahesh J. Risbud, Practicing Company
Secretary [PCS No. 185] Secretarial Auditors of the Company,
confirming that the scheme has been implemented in
accordance with the aforesaid regulations and in accordance
with the resolution passed by the Members of the Company
at its Annual General Meetings held on 9th August 2019 and
12th August 2021, will be placed before the Members at the
ensuing Annual General Meeting. A copy of the same will
be available for inspection at the Company’s website viz.
www.kirloskaroilengines.com.

The disclosures on the scheme, details of options granted,
changes to the scheme, if any, etc. are placed on the website
of the Company as required under the SEBI (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021 (“SEBI
SBEB Regulations”) and can be accessed on the Company’s
website viz. www.kirloskaroilengines.com.

In line with the Indian Accounting Standards (“Ind AS”) 102 on
‘Share Based Payments’ issued by the Institute of Chartered
Accountants of India (“ICAI”), your Company has computed
the cost of equity settled transactions by using the fair value
of the options at the date of the grant and recognized the same
as employee compensation cost over the vesting period.

CAPITAL STRUCTURE

The Company allotted 2,12,169 equity shares of % 2/- each to
the eligible employees of the Company and eligible employees
of La-Gajjar Machineries Private Limited during the Financial
Year 2023-24 pursuant to KOEL ESOP 2019. Consequent
to the aforesaid allotment, Issued Capital and Subscribed
Capital of the Company was increased from 14,47,44,102
equity shares of ¥ 2/- each to 14,49,56,271 equity shares of
¥ 2/- each and Paid-up Capital was increased from
14,47,43,637 equity shares of % 2/- each t0 14,49,55,806 equity
shares of % 2/- each.

The Company allotted 41,689 equity shares of ¥ 2/- each on
19th April 2024, upon exercise of options vested to the eligible
employees of the Company pursuant to KOEL ESOP 2019.

CHANGE IN THE NATURE OF BUSINESS

There was no change in nature of the business of the Company
during the Financial Year 2023-24.

DIRECTORS
a) Changes in Composition of the Board of Directors

During the year under review,

In compliance with Section 149, 152, 197 and
other applicable provisions, if any of Companies
Act, 2013 (the “Act”), including rules thereof and
Regulation 17(1C) and other applicable provisions,
if any of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, (“SEBI LODR”)
(including any statutory modification(s) or re-
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enactment thereof for the time being in force),
based on the recommendation of the Nomination
and Remuneration Committee, the Board of
Directors of the Company re-appointed Mr. Atul
Kirloskar (DIN 00007387) as the Chairman and
Non-Executive Director of the Company with
effect from 1st April 2024 for a term of 2 (two)
year, whose term of office as Chairman and Non-
Executive Director of the Company ended on
31st March 2024. The members of the Company
approved the said re-appointment by way of Postal
Ballot on 24th April 2024.

The Members of the Company in the Annual
General Meeting held on 11th August 2023, had
approved the appointment of Mr. Arvind Goel
(DIN 02300813) as “Non-Executive Independent
Director” for a first term of 5 (five) consecutive
years with effect from 19th May 2023.

In compliance with Section 149 and 152 read with
Schedule IV and other applicable provisions, if
any, of the Companies Act, 2013 and the Rules
made thereunder and Regulation 16(1)(b), 17
(1C), 25(2A) and 25(8) including such other
applicable provisions of SEBI (Listing Obligations
and Disclosure Requirements)  Regulations,
2015, (including any statutory amendment,
modification(s) or re-enactment thereof for the
time being in force) based on the recommendation
of the Nomination and Remuneration Committee,
the Board of Directors of the Company
re-appointed Mr. Kandathil Mathew Abraham
(DIN 05178826) as “Non-Executive Independent
Director” with effect from 10th August 2024. The
Company has received requisite notice in writing
from a member proposing his candidature for
office of Director. The resolution seeking approval
of the Members by special resolution for the
re-appointment of Mr. Kandathil Mathew Abraham
for a second term of 5 consecutive years, has
been incorporated in the notice of the forthcoming
Annual General Meeting of the Company.

In compliance with Section 149 and 152 read with
Schedule IV and other applicable provisions, if
any, of the Companies Act, 2013 and the Rules
made thereunder and Regulation 16(1)(b), 17
(1C), 25(2A) and 25(8) including such other
applicable provisions of SEBI (Listing Obligations
and Disclosure Requirements) Regulations,
2015, (including any statutory amendment,
modification(s) or re-enactment thereof for the
time being in force) based on the recommendation
of the Nomination and Remuneration Committee,
the Board of Directors of the Company re-
appointed Dr. Shalini Sarin (DIN 06604529)
as “Non-Executive Independent Director” with
effect from 25th October 2024. The Company has
received requisite notice in writing from a member
proposing her candidature for office of Director.
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The resolution seeking approval of the Members
by special resolution for the re-appointment of Dr.
Shalini Sarin for a second term of 5 consecutive
years, has been incorporated in the notice
of the forthcoming Annual General Meeting
of the Company.

v.  The first term of appointment of Mr. Sunil Shah
Singh (DIN 00233918), as Independent Director
of the Company, was valid till 11th September
2023. Consequent to this, he ceased to be a
Director of the Company with effect from 12th
September 2023.

vi.  Mr. Mahesh R. Chhabria (DIN 00166049) retires by
rotation atthe ensuing Annual General Meeting and
being eligible, offers himself for re-appointment.

The brief resumes and other details relating to the
Directors who are proposed to be re-appointed, as
required to be disclosed under SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
including amendments thereunder, forms part of the
Notice of Annual General Meeting.

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

Changes in Key Managerial Personnel

i. Mr. Anurag Bhagania, tendered his resignation
vide letter dated 22nd September 2023 as Chief
Financial Officer and Key Managerial Personnel
of the Company due to personal reasons with
effect from close of working hours of 22nd
November 2023. Further, the Company has
received confirmation from Mr. Anurag Bhagania
that there was no other material reason for his
resignation other than those mentioned in his
resignation letter dated 22nd September 2023.
The said confirmation was filed with BSE Limited
and National Stock Exchange of India Limited on
22nd September 2023.

ii.  Mr. Sachin Kejriwal, the Chief Financial Officer
of the Company, is appointed as the Key
Managerial Personnel of the Company, with effect
from 9th May 2024.

Other than the above, there are no other changes
in Key Managerial Personnel of the Company in the
Financial Year 2023-24.

Declarations from the Independent Directors

The Company has received declarations from all the
Independent Directors of the Company confirming that
they meet the criteria of independence as prescribed
under Section 149(7) of the Companies Act, 2013 &
Rules thereof including amendments thereunder and
Regulation 16(1)(b) & 25(8) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
including amendments thereunder.

d)

e)
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The Company has also received declarations from all
the Independent Directors of the Company confirming
that they have complied with the Code for Independent
Directors as prescribed in Schedule IV to the Companies
Act 2013 including amendments thereunder. The said
Code is available on the Company’s website.

All the Independent Directors of the Company have
enrolled themselves in the data bank with the ‘Indian
Institute of Corporate Affairs, New Delhi, India and
eligible Independent Directors have also completed the
proficiency test.

There hasbeennochangeinthe circumstances affecting
their status as Independent Directors of the Company.

The Board of Directors of the Company have taken on
record the declaration and confirmation submitted
by the Independent Directors after undertaking due
assessment of the veracity of the same.

A statement regarding opinion of the Board with
regard to Integrity, Expertise and Experience
(including the proficiency) of the Independent
Directors appointed during the year

The Board of Directors considered that Mr. Arvind Goel
(DIN 02300813) possess the requisite expertise and
experience (including the proficiency) and he is the
person of high integrity and repute and accordingly
recommended his appointment as Independent Director
which was approved by the Members in the Annual
General Meeting held on 11th August 2023.

Other than the above, there are no other appointment
of Independent Directors of the Company in
Financial Year 2023-24.

Board Evaluation

The Board of Directors carried out a formal review
of the performance and effectiveness of the Board,
Committees of the Board and of the individual
directors including the Chairman of the Board for the
Financial Year 2023-24.

The performance of the Board was evaluated on the basis
of criteria such as the board composition and structure,
effectiveness of Board processes, participation in
organization strategy including Long Range Plan and
Annual Operating Plan, inorganic growth opportunity
evaluation, Enterprise Risk Management etc.

Using appropriate criteria the performance of the various
Committees was separately evaluated by the Board.

In a separate meeting of Independent Directors,
performance of non-independentdirectors, performance
of the Board as a whole, performance of the Chairman,
taking into account the views of executive directors and
non-executive directors, was evaluated and inter alia
discussed the issues arising out of Committee Meetings
and Board discussion including the quality, quantity
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8)

h)

and timely flow of information between the Company
Management and the Board that is necessary for the
Board to effectively and reasonably perform their duties.
The outcome of the meeting was presented to the Board

along with the course of actions taken for implementing 11

the observations.

A separate exercise was carried out to evaluate
the performance of individual Directors including
the Chairman of the Board, who were evaluated
on parameters such as achievement against key
performance objectives, attendance at meetings,
time devoted for the Company, contribution in the
Board process etc.

Feedback was sought by way of a structured
questionnaire covering various aspects of the Board’s
functioning such as adequacy of the compaosition of
the Board and its Committees, Board culture, execution
and performance of specific duties, obligations and
governance and the evaluation was carried out based on
responses received from the Directors.

The Independent Directors shared their inputs
on effectiveness of the Board processes with the
Chairman of the Board.

The Directors expressed their satisfaction with the
evaluation process. The
satisfactory and meetsthe requirements of the Company.

Nomination and Remuneration Policy

The Board of Directors, on the recommendation of the
Nomination & Remuneration Committee, has adopted a
policy that lays guidelines for selection and appointment
of Directors, Key Managerial Personnel and Senior
Managementpersonneltogetherwiththeirremuneration.
The Nomination and Remuneration Paolicy is available on
the website of the Company. (Web - link https://www.
Kirloskaroilengines.com/documents/541738/2bd3cfbl-
7d20-f25a-1163-3a003fd96¢15)

Number of meetings of the Board

During the period under review, Six (6) Board Meetings
were held, the details of which form part of the Report on
Corporate Governance.

Composition of Audit Committee and other
Committees of the Board

The Composition including terms of references
of Committees of the Board viz. Audit Committee,
Nomination and Remuneration Committee, Risk
Management Committee and Stakeholders
Relationship Committee forms part of the Report on
Corporate Governance.

The Composition of Corporate Social Responsibility
Committee forms part of Annexure A of this report.

12.

result of evaluation was 13.
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During the year under review, the Board has accepted all
the recommendations given by the Committees of the
Board, which are mandatorily required.

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS

During the year under review, the Company has invested in
a) Equity shares of Arka Financial Holdings Private Limited,
Wholly Owned Subsidiary of the Company and b) Series
A-1 Optionally Convertible Redeemable Non-Cumulative
Preference Shares of Kirloskar Americas Corporation,
USA. The details are given in the Financial Statements. The
Company has not granted any Loans and Guarantees covered
under Section 186 of the Companies Act, 2013 & Rules thereof
including amendments thereunder.

AMENDMENT TO THE MAIN OBJECT CLAUSE OF
MEMORANDUM OF ASSOCIATION

During the year under review, the Company altered the Main
Object Clause of Memorandum of Association, with the
approval of members of the Company in the Annual General
Meeting held on 11th August 2023, to consider the new
business in order to enhance ability to deliver to the long-term
strategy of the Company.

PARTICULARSOFCONTRACTSORARRANGEMENTS
WITH RELATED PARTIES

All related party transactions that were entered into during
the Financial Year 2023-24 were on an arm’s length basis
and in the ordinary course of business. Hence, there are
no transactions to be reported in Form AOC-2. None of the
related party transactions entered into by the Company, were
materially significant, warranting members’ approval under
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 including amendments thereunder. All
Related Party Transactions are routinely placed before the
Audit Committee for approval after being duly certified by the
Independent Chartered Accountant. The Audit Committee had
granted the omnibus approval for the proposed transactions
other than those approved by the Audit Committee from time
to time with Related Party during Financial Year 2023-24,
which are reviewed on quarterly basis by the Audit
Committee after being duly certified by the Independent
Chartered Accountant.

The policy on Related Party Transactions was amended in
order to cover the provision of omnibus approval by the Audit
Committee and to align with the provisions of the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) (Sixth Amendment) Regulations,
2021. The amended policy on Related Party Transactions is
uploaded on the Company’s website.

The disclosures as per Ind AS 24 for transactions with
related parties are provided in the Financial Statements
of the Company. Refer Note No. 40.511 of standalone
financial statements
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RISK MANAGEMENT, INTERNAL AUDIT AND
INTERNAL CONTROL FRAMEWORK

The Board recognizes the importance of sound internal
controls and risk management practices to good corporate
governance. The Board is responsible for the governance of
risk and ensures that management maintains a sound system
of risk management and internal controls, to safeguard the
interests of the Company and its shareholders. All material
decisions of the Board take into relevant consideration the
nature and extent of risks which the Company is willing to take
in achieving its strategic objectives and value creation.

The Company’s internal control system is commensurate with
the nature of the business, size and complexity of operations
covering all businesses and functions of the organization. The
internal control system maintains a repository of internal controls
which is tested and updated through its internal audits to ensure
that adequacy and effectiveness of all major internal controls.

In line with the commitment of a high standard of compliance
with accounting, financial reporting, internal controls,
corporate governance and auditing requirements and any
legislation relating thereto, the Company has a Code of
Business Conduct applicable to Company personnel covering
a wide range of business practices and procedures. This
includes, but is not limited to, compliance with laws, rules and
regulations, conflicts of interests, insider trading, competition
and fair dealing, discrimination and harassment, health and
safety, environmental matters, record-keeping, financial
controls and disclosures, confidentiality, protection and proper
use of company assets, financial reporting and compliance.

The Company’s risk management process is designed to
facilitate identification, evaluation, mitigation and review of
risks which may affect achievement of objectives. It is aligned
with the strategy deployment processes of the organization.

A risk based audit plan on a yearly basis is approved by the
Audit Committee. The audit plan covers all businesses and
functions across all locations. Significant observations and
progress of implementation of action plan are reported to and
reviewed by the Audit Committee.

The enterprise risks and their mitigation plans are presented
by the risk owners to the Risk Management Committee. The
Enterprise Risk Management (‘ERM’) framework is aimed
at effectively mitigating the business and enterprise risks
through strategic actions. The mitigation plans for enterprise
and business risks are reviewed and updated on a periodic
basis to the Risk Management, Audit Committee and the
Board of Directors of the Company.

The Risk management process which has been established
across the Company, addresses major types of risks, including
cyber security, which are at enterprise and business level. The
risks are reviewed with respect to the likelihood and impact
following a balanced bottom-up and top-down approach
covering all businesses and functions of the Company. The
review of the risks is done based on changes in the external
environment, which have a significant bearing on the risks.

The Risk Management Policy developed by the Company
guides the risk management processes which is in line with
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size, scale and nature of the Company’s operations. The
risk management process works at various levels across the
organization. It is an ongoing process and forms an integral
part of Management focus.

The Risk Management Committee oversees risk management
standards, practices, and systems. The Risk Management
Committee periodically reviews the effectiveness of the
Enterprise Risk Management system within the Company and
evaluates the adequacy and effectiveness of administrative,
operating, and accounting controls used by the Company.

The enterprise risks and mitigation plans are reviewed by
the Risk Management Committee, Audit Committee and the
Board of Directors periodically.

In addition to this, control self-assessment framework
complements the internal audits and helps the employees to
monitor the internal controls they are responsible for. This system

aids in building robust control environment across the organization.

Both, the internal audit and control self-assessments
processes are automated to promote efficient tracking of
open audit issues without manual intervention.

INTERNAL FINANCIAL CONTROLS WITH
REFERENCE TO THE FINANCIAL STATEMENTS

The Company has in place adequate internal financial controls
with reference to the Financial Statements commensurate
with the size, scale and complexity of its operations.

COMPLIANCE MANAGEMENT

The Company has in place a comprehensive and robust
legal compliance management online tool, which is devised
to ensure compliance with all applicable laws. Automated
alerts are sent to compliance owners to ensure compliances
within stipulated timelines. The compliance owners certify
the compliance status which is reviewed by compliance
approvers and a consolidated dashboard is presented to
the respective functional heads and Compliance Officer. A
certificate of compliance of all applicable laws and regulations
is placed before the Board of Directors on a quarterly basis.

CORPORATE SOCIAL RESPONSIBILITY

The Company has always believed in working for the
betterment and uplift of society. Corporate Social
Responsibility (CSR) has been practiced and ingrained over
the years in the Company. The focus areas under CSR have
remained consistent over the years and include education,
health and hygiene, environment, Disaster Management and
Rural development etc.

The Company has adopted the Corporate Social
Responsibility (CSR) policy which is further amended in lines
with the Companies (Corporate Social Responsibility Policy)

Amendment Rules, 2021.

The Composition of CSR Committee of the Board and Report
on CSR activities is annexed herewith in Annexure A.
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VIGIL MECHANISM / WHISTLE BLOWER POLICY

The Company has adopted a Vigil Mechanism / Whistle Blower
Policy. The Policy provides a mechanism for all directors,
employees of the Company and persons dealing with the
Company to report to the Chairman of the Audit Committee
or Ethics Committee or Ethics Ombudsman any instance of
unethical behaviour, actual or suspected fraud or violation of
the Company’s code of conduct or leakage of Unpublished
Price Sensitive Information (UPSI), by any person, who is
in possession of UPSI, to any other person in any manner
whatsoever, except as otherwise permitted under the SEBI
(Prohibition of Insider Trading) Regulations or any other
instance. The e-learning and awareness on whistleblower
policy is made available to the employees of the Company.

The Company adopted online Ethics Helpline to report any suspected
violations of code of conduct or any other ethical concerns or raise
concern under Whistle Blower / Vigil Mechanism, through email /
hotline / webmode. The Company had a tie-up with an independent
third party specialist service provider “Integrity Matters” to
handle concerns reported. Accordingly, the Vigil Mechanism /
Whistle Blower Policy was amended which is uploaded on the
Company’s website (weblink: https://wwwkirloskaroilengines.com/
documents/541738/4807df9b-9b90-fde0-0d89-61d9fd9de35e )

No person has been denied access to the Audit Committee in
this regard. There were no complaints filed / pending with the
Company during the year.

EXTRACT OF ANNUAL RETURN

As required under Section 92(3) read with section 134(3)
(@) of the Companies Act 2013 read with rule 12 of the
Companies (Management and Administration) Rules, 2014
including amendments thereunder, the Annual Return filed
with the Ministry of Corporate Affairs (MCA) for the Financial
Year 2022-23 is available on the web-link (https://www.
kirloskaroilengines.com/documents/541738/50a11099-
1263-3802-f6a1-8899e1c5631d) and the Annual Return for
Financial Year 2023-24 will be made available on the website
of the Company once it is filed with the MCA.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION, FOREIGN EXCHANGE AND OUTGO

Information relating to conservation of energy, technology
absorption and foreign exchange earnings and outgo as
required under section 134(3)(m) of the Companies Act,
2013,& Rules thereof including amendments thereunder , are
provided in Annexure B to this report.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE
(ESG) JOURNEY

TheBoard continuestohave a sharpfocus on Environmental, Social
and Governance (ESG) agenda to ensure long-term value creation
for all stakeholders through sustainable business practices.

The ESG Committee of the Company provides strategic
guidance on ESG strategy. The review and progress made on
ESG are reported to the Risk Management Committee, Audit
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Committee and Board of Directors periodically. For more
details refer ESG section on page no. 37.

KEY INITIATIVES WITH RESPECT TO STAKEHOLDER
RELATIONSHIP, CUSTOMER RELATIONSHIP,
ENVIRONMENT, SUSTAINABILITY, HEALTH,
SAFETY AND WELFARE OF EMPLOYEES

The key initiatives taken by the Company with respect to
stakeholder relationship, customer relationship, environment,
sustainability, health and safety are provided separately
under various Capitals and Business Responsibility and
Sustainability Report, as a part of this Report.

PARTICULARS OF EMPLOYEES

Disclosures pertaining to remuneration and other details as
required under Section 197(12) of the Companies Act, 2013 read
with Rule 5 of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 including amendments
thereunder, are annexed in Annexure C of this report.

The particulars of employees pursuant to Section 197(12) of
the Companies Act, 2013 read with Rule 5(2) of the Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014 including amendments thereunder, forms part of
this report. In terms of Section 136 (1) of the Companies Act,
2013 & Rules thereof including amendments thereunder, the
Directors’ report is being sent to the shareholders without this
Annexure. A copy of this annexure will be made available in
electronicformtothe membersonrequestraised by themonthe
dedicated email id of the Company at investors(@Kkirloskar.com.

POLICY ON PREVENTION  OF
HARRASSMENT (POSH)

The Company has in place a Policy for prevention of sexual
harassment at workplace. This inter alia provides a mechanism
for the resolution, settlement or prosecution of acts or instances
of Sexual Harassment at work and ensures that all employees
are treated with respect and dignity. The Company has complied
with the provisions relating to the constitution of internal
complaints committee under the Sexual Harassment of Women
at work place (Prevention, Prohibition and Redressal) Act, 2013.

SEXUAL

Awareness programs are conducted on the POSH during the
Financial Year 2023-24. Also, all new joinees at the Company
undergo separate induction on POSH policy. Online modules
and courses on POSH were carried out which included details
of regulatory requirements, Incidents that constitutes sexual
harassment, dealing with sexual harassment etc.

There were no complaints filed / pending with the Company
during the year.

GENERAL
During Financial Year 2023-24:

a.  Therewere no public deposits accepted by the Company
pursuant to provisions of the Companies Act, 2013 &
Rules thereof including amendments thereunder.
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b.  There was no instance of fraud during the year under
review, which required the Statutory Auditors to
report to the Audit Committee and / or Board under
Section 143(12) of Act & Rules thereof including
amendments thereunder.

c.  The Company has maintained cost records as specified
by the Central Government under sub-section (1) of
section 148 of the Companies Act, 2013 & Rules thereof
including amendments thereunder.

d. The Company has complied with all applicable
mandatory Secretarial Standards issued by the Institute
of Company Secretaries of India, New Delhi.

e.  To the best of our knowledge, the Company has not
received any such order from Regulators, Courts or
Tribunals, which may impact the going concern status
or the operations of the Company in future.

f. There have been no material changes and commitments,
affecting the financial position of the Company which
have occurred between the end of the Financial Year of
the Company to which the Financial Statements relate
and the date of this Report.

g.  Neither any application has been made nor has any
proceeding been pending against the Company under
the Insolvency and Bankruptcy Code, 2016.

h. Ms. Gauri Kirloskar (DIN: 03366274), Whole - Time
Director designated as Managing Director of
the Company, had received the commission of
% 5,00,000/- during Financial Year 2023-24 from Arka
Fincap Limited, Step down Subsidiary Company.

Details of unclaimed dividends and equity shares
transferred to the Investor Education and Protection
Fund authority have been provided as part of the Notice
of the Annual General Meeting.

AUDITORS
a) Statutory Auditors

The members of the Company in their meeting held
on 12th August 2021, appointed G.D. Apte, Chartered
Accountants, Pune, (Firm Registration Number 100515W)
as Statutory Auditors of the Company for a first term of 5
(five) consecutive years to hold office from Annual General
Meeting held on 12th August 2021 till the conclusion of
the Annual General Meeting to be held in the year 2026.

The Company has received from them the requisite
certificate pursuantto Section 139 of the Companies Act,
2013 & Rules thereof including amendments thereunder.

The Report given by the Auditors on the Standalone and
Consolidated financial statements of the Company for
the Financial Year 2023-24 is part of this report. There
are no qualifications, reservations, adverse remarks or
disclaimer given by the Auditors in their report.

b)

c)

d)
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Cost Auditors

M/s. Parkhi Limaye & Co, Cost Accountants (Firm
Registration No. 191) carried out the cost audit during the
year. The Board of Directors has appointed M/s. Parkhi
Limaye & Co. as Cost Auditors of the Company for the
Financial Year 2023-24 as required under section 148
of the Companies Act, 2013 & Rules thereof including
amendments thereunder.

Secretarial Audit Report

The Board of Directors has appointed Mr. Mahesh J.
Risbud, Practicing Company Secretary [PCS No. 185]
to conduct Secretarial Audit of the Company under
section 204 of the Companies Act, 2013 & Rules thereof
including amendments thereunder.

The Secretarial Audit Report is annexed herewith
in Annexure D-1.

In the Secretarial Audit Report for the Financial Year
2023-24 the following is stated:

The Company is not in compliance with the provisions
of Regulation 26A of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 including
amendments thereunder in respect of filling up of
vacancy of Chief Financial Officer.

There are no adverse remarks / qualifications of
Secretarial Auditors in the Secretarial Audit Report for
the year ended 31st March 2024.

Mr.MaheshJ.Risbud,Practising Company Secretary,Pune,
has submitted Secretarial Compliance Report as laid down
in SEBI Circular SEBI/HO/CFD/PoD2/CIR/P/2023/120
dated 11th July 2023 and SEBI Circular CIR/CFD/
CMD1/27/2019 dated 8th February 2019 read with
circular no. NSE/CML/ 2023/21 dated 16th March 2023
and circular no. NSE/CML/ 2023/30 dated 10th April
2023 issued by National Stock Exchange of India Limited
and notice no. 20230316-14 dated 16th March 2023 and
notice no. 20230410-41 dated 10th April 2023 issued by
BSE Limited (“Circulars”), and has also confirmed that
the Company has complied with of all applicable SEBI
Regulations and circulars / guidelines issued thereunder,
for the Financial Year 2023-24.

Secretarial Audit of Material Unlisted Subsidiaries

La-Gajjar Machineries Private Limited (LGM), and
Arka Financial Holdings Private Limited (AFHPL) are
material unlisted subsidiaries of the Company. The
Secretarial Audit of LGM and AFHPL for the Financial
Year 2023-24 were carried out pursuant to Section 204
of the Companies Act, 2013 & Rules thereof including
amendments thereunder read with Regulation 24A of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 including amendments thereunder.
The Secretarial Audit Report of LGM has been submitted
by Mr. Mahesh J. Risbud, Practicing Company Secretary,
Pune, (FCS No.: 810 C. P. No.: 185) for the Financial Year
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2023-24. The Secretarial Audit Report of AFHPL has
been submitted by Mayekar and Associates, Practicing
Company Secretaries, Mumbai, FCS - 2071, COP - 2427,
for the Financial Year 2023-24.

The Secretarial Audit Reports are annexed herewith
in Annexure D-2.

There are no adverse remarks / qualifications in the
Secretarial Audit Reports of LGM and AFHPL for the
Financial Year 2023-24.

MANAGEMENT DISCUSSION & ANALYSIS AND
REPORT ON CORPORATE GOVERNANCE

The Management Discussion and Analysis and the Report
on Corporate Governance as required under SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, including amendments thereunder, forms part of
this Annual report.

A Certificate from the Statutory Auditors of the Company
regarding compliance with conditions of corporate governance
as required under SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, including amendments
thereunder, also forms part of this Annual Report.

BUSINESS RESPONSIBILITY AND SUSTAINABILITY
REPORT (BRSR)

Pursuant to Regulation 34 of SEBI (Listing Obligations and
Disclosures Requirements) Regulations, 2015, including
amendment thereunder, the Business Responsibility and
Sustainability Report (BRSR) for Financial Year 2023-24 is
forming part of this Annual Report.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134 of the Companies Act, 2013, including
rules made thereof and amendments thereunder, the
Directors, based on the representations received from the
Operating Management, confirm that:

a)  Inthe preparation of the Annual Accounts, the applicable
accounting standards have been followed and that no
material departures have been made from the same;

Date: 8th May 2024
Place: Pune
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b) They have selected such accounting policies, and
applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give
atrue and fair view of the state of affairs of the Company
as at 31st March 2024 and of the profit of the Company
for the year ended on that date;

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

d) They have prepared the annual accounts on a

going concern basis;

e) They have laid down internal financial controls to be
followed by the Company and such internal financial
controls are adequate and operating effectively; and

f)  Theyhave devised proper systems to ensure compliance
with provisions of all applicable laws and such systems
are adequate and operating effectively.

The aforesaid statement has also been reviewed and
confirmed by the Audit Committee of the Board of Directors
of the Company.

CAUTIONARY STATEMENT

Statements in this report, particularly those which relate to
ManagementDiscussion &Analysis,describingthe Company's
objectives, projections, estimates and expectations may
constitute “forward looking statements” within the meaning
of applicable laws and regulations. Actual results may differ
materially from those either expressed or implied.
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Annexure ‘A’ to the Directors’ Report

Annual Report on Corporate Social Responsibility (CSR) activities for Financial Year 2023-24

[Pursuant to clause (0) of sub-section (3) of section 134 of the Companies Act 2013 including amendments thereof and
Rule 8 of the Companies (Corporate Social Responsibility) Rules, 2014 read with Companies
(Corporate Social Responsibility Policy) Amendment Rules, 2022]

1. Brief outline on CSR Policy of the Company:

The Company has adopted the Corporate Social Responsibility (CSR) policy which is further amended in lines with the Companies
(Corporate Social Responsibility Policy) Amendment Rules, 2021. Eligible funds for CSR activities will be expended in the areas of
education, health and hygiene, environment, Disaster Management and Rural development etc. through one or more trusts or directly.
These CSR activities will be carried out through various programs or projects specified in the CSR policy.

2. Composition of CSR Committee:

) Number of meetings
) X Number of meetings of
Sl. Designation/ Nature

) ) of CSR Committee
Name of Director X ) CSR Committee held )
No. of Directorship ) attended during the
during the year

year

1 Mr. Rahul C. Kirloskar, Non-Executive Chairman 1 1
Director

2 Ms. Gauri Kirloskar, Managing Director Member 1 1

3 Dr. Shalini Sarin, Independent Director Member 1 1

3. 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:

° For Composition of CSR Committee - (web link - https://www.kirloskaroilengines.com/documents/541738/e24eeebb-9854-
3d60-fec9-7d2849d9132)

° For CSR Policy - (web link - https://www.kirloskaroilengines.com/documents/541738/781c6697-a239-c2d6-afdb-36fc8306ddfb)

° CSR projects approved by the board - (web link - https://www.kirloskaroilengines.com/documents/541738/5ac31552-044c-
6409-8455-a05387181674)

4. Provide the executive summary along with web-link(s) of Impact Assessment of CSR Projects carried out in
pursuance of sub-rule (3) of rule 8, if applicable: na

5. (a) Average net profit of the Company as per section 135(5) : 727850 Crore
(b) Two percent of average net profit of the Company as per section 135(5) : z 558 Crore
(c) Surplus arising out of the CSR projects or programmes or activities of the previous financial years : NIL
(d) Amount required to be set off for the financial year if any: NIL
(e) Total CSR obligation for the financial year [(b)+(c)- (d)].: 2558 Crore
6. (a) Amount spent on CSR Projects (both Ongoing Project and other than Ongoing Project): 558 Crore
(b) Amount spent in Administrative Overheads. - NiL
(c) Amount spent on Impact Assessment, if applicable. -NA
(d) Total amount spent for the Financial Year [(a)+(b)+(c)]. - 2 558 Crore
(e) CSR amount spent or unspent for the financial year:

Total Amount Spent Amount Unspent (in )

for the Financial Year. Total Amount transferred to Amount transferred to any fund specified under

(in3) Unspent CSR Account as per section135(6)  Schedule VIl as per second proviso to section 135(5)
Amount Date of transfer Name of the Fund Amount Date of transfer

5,68,50,141 NA NA NA NA NA

Fno]
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(f) Excess amount for set off, if any:

[Statutory Reports

Sl. No. Particular Amount (in?3)
(6] v} (€]}
0) Two percent of average net profit of the company as per section 135(5) 5,58,00,000
(i) Total amount spent for the Financial Year 5,58,50,141
(iii) Excess amount spent for the financial year [(ii)-(i)] 50,141
(iv) Surplus arising out of the CSR projects or programmes or activities of the previous financial 0.00
years, if any
W) Amount available for set off in succeeding financial years [(ii)-(iv)] 50,141
7. (a) Details of Unspent Corporate Social Responsibility amount for the preceding three Financial years: Nil
6] ) (3) (4) (5) (6) ) (8)
Amount Amount transferred Amount
t f d t fund ified ini
ransferre Balance Amount  Amount spent o a fund as specifie remaining to
) to Unspent . under Schedule VIl as per be spent in
Preceding in Unspent CSR  jn the Financial . . -
. . CSR section 135(5), if any succeeding  Deficiency,
SI. No Financial P Account under Year (in 3). . ) i an
Year. section 135(6) WIELIEEL e, J
under ) Amount Date of (in3)
. (in3) X
section 135 (in3). transfer
(6) (in?)
TOTAL

8.  Whetherany capital assets have been created or acquired through Corporate Social Responsibility amount spentinthe Financial Year: No

If Yes, enter the number of Capital assets created/ acquired: NA

Furnish the details relating to such asset(s) so created or acquired through Corporate Social Responsibility amount spent in the

Financial Year:

Short particulars of the Pin code of
roperty or asset(s, Amount of
p. ; .y (<) WIS X Details of entity/ Authority/ beneficiary of
Sl. No. [including complete orasset (s) Date of creation CSR amount )
X the registered owner
address and location of the spent
property]
@ 2 ©) (4) (5) (6)
CSR
Registration Registered
. Name
Number, if address
applicable

9.  Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per sub- section (5) of section 135. - NA

Sd/-

Rahul C. Kirloskar

(Chairman CSR Committee)

Sd/-
Gauri Kirloskar
(Managing Director)
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Conservation of Energy

Environmental sustainability is a buzz word today to stand tall in
the global competition. To align with the global targets to meet
sustainability goals, KOEL started with the ESG framework
all across the locations. Our ESG targets are well aligned with
the global targets. Organization reviewed a materiality matrix
for the Kirloskar group and provided a detailed strategic plan
to address individual material topic for the group. One of
the environmental sustainability topic is Energy usage and
substitution with Renewable. Organization as a whole, developed
a plan to substitute conventional energy with renewable energy
and accordingly, Kagal facility is equipped with 8.2MWp Captive
Solar plant. Nashik plant has installed 250kWp solar plant and for
Khadki almost 50% energy is substituted with renewable energy
through third party open access mechanism. Organization
also carried out Biodiversity surveys, Carbon sequestration
study to plan and implement various initiatives and plantation
to sequestrate maximum carbon deposition and to increase
Biodiversity, Flora and Fauna. Organization has also implemented
various drives like Solar parabola for steam cooking, Biogas plant
with Biogas generator, Micro wind turbines, Solar pumping and
solar charging stations to fulfill environmental goals.

The factory located at Kagal, Kolhapur, strongly supported the
Government mission on Renewable energy by installing 8.18
MWp Solar Power Plant in the premises. The factory awarded
with a certification for “Carbon neutral factory” aligning to PAS
2060:2014 “Specification for the demonstration of carbon
neutrality” for consecutive two years, consecutive four years
winner of “Golden Peacock award for energy efficiency by
Indian institute of Directors, Awarded with “Excellent Energy
efficient unit” at National level by CII.

I. The steps taken for energy conservation and its
impact

Main Kagal Plant

° Installation of 40kWp Solar power plant

° Installation of Electricals heaters at water dry off
oven to save on PNG cost

° Substitution of LPG with PNG at PT line
in Genset plant

. Up gradation of Energy monitoring system
e Installation of Digital water monitoring system
. Procurement of electrical forklifts and reach trucks

° Installation of Reactive compensation panel to
avoid electrical losses

e  Celebration of Energy Conservation Week 2023

Khadki, Pune Plant
° Occupancy sensors and timers for Canteen

° Celebrated Energy conservation week 2023
° Reformed ENCON team
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KMW Kagal Plant

° Installation of transparent Roof sheets

. Removal of chemical dosing motor through
innovative technology

Nashik Plant

e  Replacement of conventional lights by LED

e  Use of energy efficient motors

. Use of Inverter AC instead of normal

° Motion sensors at walkway and Toilets

Bhare Plant
° Replacement of conventional lights by LED
e Arresting compressed air leakages

° Installation of transparent Roof sheets

Rajkot plant

e Shut down the
the testing areas

heavy duty blowers in

° Battery operated torque Guns for assembly lines-
replacement of pneumatic Guns.

° Motion sensors in plant areas
° Replace diesel forklift to electric

e  Washing machine water heaters to be replaced by
hot water from solar panels

° Celebration of Encon week-2023

° Engines testing cycle time optimization for
reducing the consumption of diesel

Steps taken by the company for utilizing alternate
sources of energy

During the year under review, 43% of total electricity
energy consumption (9024084 kWh) at Kagal plant,
with an approximate savings of ¥ 6.86 Crore was
through units generated from Solar Captive Power
Plant installed. Also, 403645 kWh electrical units were
purchased through third party open access renewable
energy purchase mechanism.

For Khadki plant, 54% of total electricity energy
consumption (3973126 kWh) was through Energy
Purchased from third party and small captive solar plant.

For Nashik plant, Grid connected 250 kW solar roof
top installed, which will cater almost 78% of the
electrical consumption requirement of the plant in
Financial Year 2024-25.

The capital investment on energy conservation
equipment

The Company made a capital investment of ¥ 97.76
Lakhs on energy conservation equipment.
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B. Technology absorption
i.  Efforts made towards technology absorption

The Company continues to work closely with legislative
bodies such as Petroleum Conservation Research
Association (PCRA), Central Pollution Control Board
(CPCB), Bureau of Indian Standard (BIS), research
institutes such as Automotive Research Association
of India (ARAI), Vehicle Research and Development
Establishment (VRDE), Indian Institute of Technology
(IIT), industry associations such as Indian Diesel Engine
Manufacturers' Association (IDEMA) and Confederation
of Indian Industry (ClI). It also continues to work with
OEMs and end customers and supplier partners to
identify opportunities for design, development and
improvements of products.

Statutory Reports

Benefits derived and results of above efforts,
product improvements, cost reduction, product
development, import substitution etc.

Product development for ‘Make In India’ initiative

FM/UL certified product range launched in
global market

EPA certification for Tier 4F emission norms

Enhancing features of products for domestic
PG market

New application development in High Horse Power
(HHP) power segment like power car, fire pump

Import substitutes developed for Fuel Injection
Pump, Injector, Turbochargers, dampers etc.

Developing engine technologies for alternate fuels

iii. In case of imported technology (imported during the last three years reckoned from the beginning of the Financial

Year) NIL

iv. The expenditure incurred on Research and Development

Zin Crore

Sr.
Particulars m 2022-23

No.
1 Revenue Expenditure 10176 79.38
2 Capital Expenditure 70.64 5.26
3 Total R & D expenditure 172.40 84.64
4 Total R&D expenditure as % to sales 3.6% 21%

C. Foreign exchange earnings and outgoes
Total foreign exchange used and earned

Zin Crore
Particulars [ 2023-24] 2022-23
Used 187.27 133.57
Earned 460.75 437.33
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INFORMATION PURSUANT TO RULE 5 OF THE COMPANIES (APPOINTMENT AND REMUNERATION OF
MANAGERIAL PERSONNEL) RULES, 2014 INCLUDING AMENDMENTS THEREUNDER

Sr.
No.

Information Required

Input

The ratio of the remuneration of each director to the median
remuneration of the employees of the Company for the
Financial Year

The percentage increase in remuneration of each director,
Chief Financial Officer, Chief Executive Officer, Company
Secretary or Manager, if any, in the Financial Year;

The percentage increase in the median remuneration of
employees in the Financial Year

The number of permanent employees on the rolls of company

Average percentile increase already made in the salaries of
employees other than the managerial personnel in the last
Financial Year and its comparison with the percentile increase
in the managerial remuneration and justification thereof
and point out if there are any exceptional circumstances for
increase in the managerial remuneration

Affirmation that the remuneration is as per the remuneration
policy of the company.

Particulars of employees posted and working in a country
outside India, not being Directors or their relatives, drawing
more than sixty lakh rupees per Financial Year or five lakh
rupees per month.

Please refer Annexure 'C-1'

Please refer Annexure ‘C-2’

10.53%

2,496

Average percentile increase in salaries of managerial personnel:
(126.56) percentile

Average percentile increase in salaries of non-managerial
personnel: 12.58 percentile

Thesalaryincreasesare afunction of various factorslike individual
performance vis-a-vis individual KRAs set and achieved, industry
trends, economic situation, future growth prospects etc. besides
Company performance. There are no exceptional circumstances
for increase in the managerial remuneration.

The remuneration paid to the Directors is as per the Nomination
and Remuneration policy of the company.

There are no such cases.
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Annexure to the Directors’ Report Annexure “C-1”

Sr. ) Ratio of remuneration of each director to the median
Name of the Director .
No. remuneration of the employees of the Company
1 Mr. Atul Kirloskar 38.01
2 Ms. Gauri Kirloskar 179.15
3 Mr. Rahul Kirloskar 1.22
4 Mr. Arvind Goel (w.ef. 19th May 2023)* NA
5 Mr. Mahesh Chhabria 8.31
6 Mr. Vinesh Kumar Jairath 8.89
7 Mr. Satish Jamdar 6.94
8 Mr. Sunil Shah Singh (upto 11th September 2023)* NA
9 Dr. Shalini Sarin 376
10 Mr. K. M. Abraham 8.45
1 Mr. Yogesh Kapur 6.99
12 Mrs. Purvi Sheth 479
Note
1 Median is computed on the basis of permanent employees on the rolls of the Company for the full Financial Year 2023-24.
2. * Directors were appointed/resigned/retired during the year ended 31/03/2024. As such the remuneration of these Directors is not considered.
Annexure to the Directors’ Report Annexure “C-2”
Sr. X L % Increase/(decrease) in
Name of the Director/KMP Designation .
No. the Remuneration
1 Mr. Atul Kirloskar Director (71.39%)
2 Ms. Gauri Kirloskar Director & KMP 84.54%
3 Mr. Rahul Kirloskar Director (56.14%)
4 Mr. Arvind Goel (w.ef. 19th May 2023)* Director NA
5 Mr. Mahesh Chhabria Director (61.01%)
6 Mr. Vinesh Kumar Jairath Director (2.67)
7 Mr. Satish Jamdar Director (0.70%)
8 Mr. Sunil Shah Singh (upto 11th September 2023)* Director NA
9 Dr. Shalini Sarin Director (7.23%)
10 Mr. K. M. Abraham Director 8.81%
11 Mr. Yogesh Kapur Director (18.75%)
12 Mrs. Purvi Sheth Director (30.99%)
13 Mr. Anurag Bhagania (upto 22nd November 2023)* CFO & KMP NA
14 Mr. Aseem Srivastav CEO (B2C) & KMP 65.30%
15 Mr. Rahul Sahai CEO (B2B) & KMP 157.01%
16 Ms. Smita Raichurkar CS & KMP 13.61%
Note:

* Directors/KMP were appointed / resigned/ retired during the year ended 31/03/2024. As such the remuneration of these Directors/KMP is not considered.
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SECRETARIAL AUDIT REPORT

[Pursuant to Section 204(1) of the Companies Act, 2013 read with Rule No.9 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014] including amendments thereunder and pursuant to Regulation 24A of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 including amendments thereunder]

FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2024

To,

The Members, of

KIRLOSKAR OIL ENGINES LIMITED
13, Laxmanrao Kirloskar Road, Khadki,
Pune - 411 003.

| have conducted the secretarial audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by KIRLOSKAR OIL ENGINES LIMITED, (CIN
L29100PN2009PLC133351) hereinafter called the Company.
Secretarial Audit was conducted in a manner that provided me a
reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing my opinion thereon.

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

()  The Companies Act, 2013 (the Act) and the rules

made thereunder;

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

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

(iv) Foreign Exchange Management Act, 1999 and the rules
and regulations made thereunder to the extent of Overseas
Direct Investment, Foreign direct Investment and External
Commercial borrowing; (No incidence during the audit period,
hence not applicable)

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

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

(b)  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, 2009; -
[Noincidence during the audit period, hence not applicable]

(d) TheSecuritiesand 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 Debt Securities) Regulations, 2008; [No
incidence during the audit period, hence not applicable]

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

(g) The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2009/2021; [No incidence
during the audit period, hence not applicable]

(h)  The Securities and Exchange Board of India (Buyback of
Securities) Regulations, 1998; [No incidence during the
audit period, hence not applicable]

(vi) No other law is applicable specifically to the Company.

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

() Secretarial Standards issued by The Institute of
Company Secretaries of India.

(i) Listing Agreement under the SEBI (Listing Obligations
and Disclosure Requirements) Regulations 2015 (Listing
Regulations) entered into by the Company with the BSE
Ltd. & National Stock Exchange of India Ltd.;

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

| further report that,

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

Adequate notice is given to all directors to schedule the Board
Meetings, agenda and detailed notes on agenda were sent at least
seven days in advance (except for Board/Committee Meetings held
with shorter notice whenever required in compliance with SS 1)
and a system exists for seeking and obtaining further information
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and clarifications on the agenda items before the meeting and for
meaningful participation at the meeting.

All the decisions in the Board Meeting were taken unanimously
during the audit period.

| 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.

Date: 8th May 2024

Place: Pune

PR -1089/2021

UDIN: FO0O0810F000330469
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| further report that during the audit period following events have
occurred which could have bearing on the affairs of the Company:

The Company is not in compliance with the provisions of Regulation
26A of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 including amendments thereunder in respect of
filling up of vacancy of CFO (earlier CFO resigned w.ef. 22.11.2023)

My report should be read along with the annexed Disclaimer letter
of even date forming part of this report.

Sd/-

Mahesh J. Risbud

Practicing Company Secretary
FCS No. 810

CPNo.:185

UCN - S1981MH000400
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The Members
Kirloskar Oil Engines Limited

Pune

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

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

2. The compliance of the provisions of Corporate and other applicable laws, Rules, Regulations, standards, is the responsibility of the
management. My examination was limited to the verification of procedures on test basis.

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

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

5. Where ever required, | have obtained the Management representation about the compliance of laws, rules and regulations and
happening of events etc.

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

Sd/-

Mahesh J. Risbud

FCS No.: 810

Place: Pune C.P.No.:185
Date:-8th May 2024 UCN: S1981IMH000400
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Annexure ‘D-2’ to the Directors’ Report

SECRETARIAL AUDIT REPORT

[Pursuant to Section 204(1) of the Companies Act, 2013 read with Rule No.9 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 including amendments thereunder and pursuant to Regulation 24A of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, including amendments thereunder]

SECRETARIAL AUDIT REPORT
FOR THE PERIOD ENDED ON 31ST MARCH, 2024

To,

The Members,

LA-GAJJAR MACHINERIES PRIVATE LIMITED
NAGARWEL HANUMAN ROAD,

ACIDWALA ESTATE OPP.SUKHRAMPURA
AMRAIWADI, AHMEDABAD

GUJRAT - 380026.

| have conducted the secretarial audit of the compliance of
applicable statutory provisions and the adherence to good corporate
practices by LA-GAJJAR MACHINERIES PRIVATE LIMITED, (CIN
U17110GJ1981PTC004263), a material subsidiary of Kirloskar Oil
Engines Limited a listed public limited company (hereinafter called
the Company). La-Gajjar Machineries Private Limited is a Wholly
Owned Subsidiary of Kirloskar Oil Engines Limited. Secretarial Audit
was conducted in a manner that provided me a reasonable basis
for evaluating the corporate conducts/statutory compliances and
expressing my opinion thereon.

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

I have examined the books, papers, minute books, forms and returns
filed and other records maintained by the Company for the financial
year ended on 31st March, 2024, 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;

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

(iv) Foreign Exchange Management Act, 1999 and the rules
and regulations made thereunder to the extent of Foreign
Direct Investment, Overseas Direct Investment and External
Commercial Borrowings; (Not applicable for the period as no
such event occurred during the year)

(v)  *The following Regulations and Guidelines prescribed
under the Securities and Exchange Board of India Act,
1992 (‘SEBI Act) -
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(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, 1992 and
SEBI (Prohibition of Insider Trading) Regulations, 2015;

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

(d) *The Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014 r/w
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 Debt Securities) Regulations, 2008;

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

(g) *The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2009; and

(h)  *The Securities and Exchange Board of India (Buyback
of Securities) Regulations, 1998;

(vi) There are no sectoral laws as applicable specifically
to the Company.

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

() Secretarial Standards issued by The Institute of Company
Secretaries of India.

ii e Listing Agreement under isting igations

(i) *The Listing A der SEBI (Listing Obligati
and Disclosure  Requirements)  Regulations 2015
(Listing Regulations);

*These Acts, Rules, Regulations, Guidelines, bye-laws are not
applicable to the Company since its securities are not listed on any
Stock Exchange.
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During the period under review the Company has complied with the
provisions of the Act, Rules, Regulations, Guidelines, Standards, etc.
mentioned above.

| further report that:

The changes in the composition of the Board of Directors that took
place during the period under review were carried out in compliance
with the provisions of the Act.

Adequate notice (and shorter notice with consent of all directors
wherever needed) was given to all directors to schedule the Board
and Committee Meetings, agenda and detailed notes on agenda
(except for the meetings held at shorter notice) were sent at
least seven days in advance and a system exists for seeking and
obtaining further information and clarifications on the agenda items
before the meeting and for meaningful participation at the meeting.

All the decisions at the Board/Committee meetings have been
taken unanimously.

| further report that as per the information derived by me and
provided to me, the Company has in place the software systems and
processes which are commensurate with the size and operations
of the Company to monitor and ensure strict compliance with
applicable laws, rules, regulations and guidelines.

| further report that:

1 Inthefinancial year 2022-23,the Board of Directors considered
the proposal to purchase of new land situated at Ahmedabad,
Gujarat, for its long-term strategy of consolidation of all
the manufacturing facilities of the Company. Accordingly,
the Company has purchased the land and the project
of consolidation of all the manufacturing facilities of the
Company is in process. This project is funded through a
combination of long term bank borrowings, unsecured loan
from parent company and internal accruals.

2. During the year under review the Board of Directors of the
Company in its meeting held on 3rd July 2023, approved
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the draft Scheme of Amalgamation between the Company
(Transferee Company) and Optiqua Pipes and Electricals
Private Limited (OPEPL/ Transferor Company), Wholly Owned
Subsidiary of the Company, and their respective shareholders
and creditors under Section 233 of the Companies Act
2013 read with Rule 25 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, including
amendments thereunder. The Scheme of Amalgamation ("the
Scheme") was approved by the Members and Creditors of the
Company and OPEPL intheir respective Extraordinary General
Meetings held on 21st September 2023 and thereafter by the
relevant Statutory and Regulatory authorities. On 22nd March
2024, the Company and OPEPL received the copy of order
from Regional Director, Ahmedabad (North Western Region)
sanctioning the Scheme and on 26th March 2024 the copy
of the order was filed with the Ministry of Corporate Affairs
/ Registrar of Companies, Ahmedabad, Gujarat. Accordingly,
the aforesaid Scheme was effective from 26th March 2024
and the appointed date was 1st April 2023.

The above decision/change in the status of the Company might
have a major bearing on the company’s affairs in the years to come.

My report should be read along with the attached Disclaimer letter
of even date forming part of this report.

Sd/-

Mahesh J. Risbud
Practicing Company Secretary
FCS No. 810
C P No.:185
Date: 2nd May 2024 UCN - S1981IMH000400
Place: Pune
PR -1089/2021

UDIN: FOO0810F000289054
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To,

The Members
LA-GAJJAR MACHINERIES PRIVATE LIMITED
Ahmedabad

My secretarial audit report for Financial Year 2023-24 of even date is to be read along with this annexure:

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

2. The compliance of the provisions of Corporate and other applicable laws, Rules, Regulations, standards is the responsibility of the
management. My examination was limited to the verification of procedures on test basis.

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

4. | have not verified the correctness and appropriateness of financial records, Books of Accounts and other statutory records of the
Company. | adopted modified system & have totally relied on the electronic records submitted to me for verification. In view of above,
there could be some discrepancy which might arise in future as far as actual records are concerned.

5. Where ever required, | have obtained the Management representation about the compliance of laws, rules and regulations and
happening of events etc.

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

Sd/-

Mahesh J. Risbud

Place: Pune FCS No.: 810 C. P.No.: 185
Date: 2nd May 2024 UCN: S1981MH0004
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Annexure ‘D-2’ to the Directors’ Report

SECRETARIAL AUDIT REPORT

[Pursuant to Section 204(1) of the Companies Act, 2013 read with Rule No.9 of the Companies (Appointment and Remuneration of

Managerial Personnel) Rules, 2014 including amendments thereunder and pursuant to Regulation 24A of the SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015, including amendments thereunder]

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR 31ST MARCH, 2024

To,

The Members,

ARKA FINANCIAL HOLDINGS PRIVATE LIMITED
(CIN - UB5993MH2021PTC363806)

Unit No 1202b, 13th Floor, Tower 2B,

One World Center, Senapati Bapat Marg,
Mumbai - 400013

We have conducted the secretarial audit of the compliance of
applicable statutory provisions and the adherence to good corporate
practices by ARKA FINANCIAL HOLDINGS PRIVATE LIMITED (CIN
- UB5993MH2021PTC363806) (hereinafter called “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 and also the information provided by the Company, its
officers, agents and authorized representatives during the conduct
of secretarial audit, We hereby report that in our opinion, the
company has, during the audit period covering the financial year
ended on 31st March, 2024 complied with the statutory provisions
listed hereunder and also that the Company has proper Board-
processes and compliance-mechanism in place to the extent, in the
manner and subject to the reporting made hereinafter.

We have examined the books, papers, minute books, forms and
returns filed and other records maintained by the company
for the financial year ended on 31st March, 2024 according to
the provisions of:

()  The Companies Act, 2013 (the Act)
made there under;

and the rules

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

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

(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 (To the extent Applicable to the
Company during audit period);

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

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

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

c.  The Securities and Exchange Board of India (Issue of
Capitaland Disclosure Requirements) Regulations, 2009;
(Not Applicable to the Company during audit period)

d.  The Securities and Exchange Board of India (Employee
Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999 (Not Applicable to the
Company during audit period)

e. The Securities and Exchange Board of India (Issue
and Listing of Debt Securities) Regulations, 2015; (Not
Applicable to the Company during audit period)

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

g.  The Securities and Exchange Board of India (Delisting of
Equity Shares) Regulations, 2009; (Not Applicable to the
Company during audit period) and

h.  The Securities and Exchange Board of India (Buyback
of Securities) Regulations, 1998 (Not Applicable to the
Company during audit period);

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

()  Secretarial Standards issued by The Institute of
Company Secretaries of India;
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During the period under review the Company has complied with the
provisions of the Act, Rules, Regulations, Guidelines, Standards, etc.
as mentioned above.

We further report that -

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

Adequate notice is given to all directors to schedule the Board
Meetings, the agenda and detailed notes on agenda were sentin the
prescribed time i.e. seven days in advance. However, 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. The Company has generally complied
with the provisions of Secretarial Standards.

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

Date: 03rd May, 2024.
Place: Mumbai
U.D.IN - FO02071F000274882
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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.

We further report that during the year under review,

The Board of Directors of the Company at their meeting held
on May 03, 2023 passed a resolution to approve the offer,
issue and allotment of equity shares of the Company on rights
basis for an amount not exceeding ¥ 36.05 Crore in one or
more tranches to the Equity shareholders of the Company.

il. The Board of Directors of the Company at their meeting held
on May 03, 2023 passed a resolution to make investment for
an amount not exceeding ¥ 62 Crore, in one or more tranches,
in the subsidiaries of the Company including Arka Fincap
Limited, Arka Investment Advisory Services Private Limited
and/or in Arka Credit Fund or its scheme Arka Credit Fund I.

We further report that during the audit period there was no other
event/action having major bearing on the Company’s affairs
in pursuance of the above referred laws, rules, regulations,
guidelines, and standards.

For Mayekar & Associates Company Secretaries
Firm U.ILN - P20056MH007400

Sd/-

Anil Vasant Mayekar
Partner

FCS - 2071,

COP - 2427

Note: 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.
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Annexure A

To,

The Members,

ARKA FINANCIAL HOLDINGS PRIVATE LIMITED

(CIN - UB5993MH2021PTC363806)

2504, 2505, 2506, 25th Floor, One Lodha Place,

Lodha World Towers, Senapati Bapat Marg, Lower Parel,
Delisle Road, Mumbai, Maharashtra, India, 400013

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

1 Maintenance of secretarial record is the responsibility of the management of the company. 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 Management representation about the compliance of laws, rules and regulations and
happening of events etc.

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

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

For Mayekar & Associates Company Secretaries
Firm U.LN - P2005MH007400

Sd/-

Anil Vasant Mayekar
Partner
FCS - 2071,
Date: 03rd May, 2024. COP - 2427
Place: Mumbai
U.D.LN - FO02071F000274882
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Management Discussion and Analysis

Global economy*

The global economy has remained resilient, in spite of widespread
uncertainty that prevailed during the year 2023 due to prolonged
geopolitical conflicts. With Central Banks across the world
implementing subsequent rate hikes, there has been a modest
decline in inflation. This, coupled with lower commodity prices, has
contributed to stronger-than-anticipated global economic growth.

The US, Europe and other emerging economies have witnessed
gradual growth in economy in the year 2023. However, geopolitical
conflicts continued to disrupt supply chains, adversely impacting
global trade and commerce. The economy of China also continued
to show signs of stress during the course of 2023, which may have
negative ramifications for the global economy.

However, many emerging economies such as India, Vietham and
Mexico experienced robust growth, along with increased capital
inflows from foreign institutional investors. For the Middle East and
Africa, while economic growth is expected to pick up in 2024, there
are still some foreign exchange concerns. However, these ongoing
structural changes are expected to support long-term growth.

Figure 1.1. Global Inflation Falling as Output Grows
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Source: World Economic Outlook, IMF April 2024

Outlook

The global economic outlook remains cautiously optimistic with
the possibility of inflationary pressures further receding and the
implementation of supportive monetary policies by Central Banks.
In the years ahead, a strong labour force, a surge in manufacturing
activity and increasing household incomes are expected to drive the
growth of the global economy. The emerging market and developing
economies (EMDESs) are projected to witness a growth rate of 4.1%

in Current Year 2024. Global headline inflation is expected to remain
anchored, declining from an estimated 6.8% in 2023 (the annual
average) t0 5.9% in 2024 and 4.5% in 2025.

Indian economy?

During the year under review, India sustained its position as one
of the fastest-growing major economies. Robust fundamentals,
such as increasing capex of both the stock exchanges, deleveraged
balance sheets for most leading businesses, fiscal consolidation,
manageable external balance and substantial foreign exchange
reserves have contributed to this growth. Further, India, being a
massive consumption-driven economy, was buoyed by growing
domestic demand.

According to the National Statistical Office, India has registered a
real GDP growth of over 8.2% during Financial Year 2024. India's
per capita disposable income has been increasing over the years
and is expected to be ¥ 2.14 lakh in 2023-24,° driven by overall
economic growth.

Real GDP growth was at a six-quarter high in Q3 Financial Year
2024, roaring at 8.4%, powered by strong momentum witnessed
from robust indirect tax collection and lower subsidies. Another
fact that has contributed to economic growth is that inflation has
remained within the RBI's target range of 2-6%. Besides, easing
inflation, a robust banking sector and the effective calibration of
monetary policies have acted as galvanising forces for improving
near-term prospects.’

Further, the Government of India has helped establish a conducive
investment environment in the country. FDI inflow during the year
totalled USD 17.96 million, substantially benefitting various sectors
of the economy. In Financial Year 2024, the gross GST collected
stood at ¥ 20.18 lakh Crore®. The construction and manufacturing
sectors in India have witnessed expansion, with each of these
sectors clocking growth rates of 9.5% and 11.6%, respectively, in
the third quarter of Financial Year 2024.°

200 Chart 111.22: Monthly GST Revenue
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https:.//www.imf.org/en/Publications/WEQ/Issues/2024/04/16/world-economic-outlook-april-2024

2https://pib.gov.in/PressReleseDetailm.aspx?PRID=2022323

Shttps://www.investindia.gov.in/foreign-direct-investment

‘https://rbi.org.in/Scripts/BS_ViewBulletin.aspx

Shttps://pib.gov.in/PressReleasePage.aspx?PRID=2016802
Shttps://pib.gov.in/PressReleasePage.aspx?PRID=2010223
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GDP growth (in %)

FY 2023-24

FY2022-23

FY 2021-22 91

Source: Ministry of Statistics & Programme Implementation, May 2024

Outlook

In the years ahead, fortifying the financial system, driving
responsible innovation and enabling inclusive growth will continue
to be the government’s key priorities. Additionally, the Government
of India will remain focused on prioritising capital expenditure,
infrastructure improvements, sustainable livelihood practices and
the promotion of renewable energy. Further, with the China Plus
One strategy gaining momentum, businesses from across the globe
are considering India as a reliable manufacturing haven; this is
expected to bode well for the growth of the Indian economy.

Additionally, the Government’s vision of becoming a ‘Viksit Bharat’
will facilitate the development of the infrastructure sector in
India. Factors such as sustained political stability, growing credit
demand, low debt levels and increasing capacity utilisation across
various sectors of the economy, are expected to augur well for
economic growth.

The Indian Meteorological Department (IMD) forecasts above-
normal rain during the June to September monsoon, which is
expected to boost the prospects of a bountiful agricultural harvest.
This, in turn, is likely to ease inflationary pressures and bolster
economic growth.

Company Overview

Kirloskar Qil Engines Limited (‘KOEL'/ ‘the Company’) is the flagship
Company of the Kirloskar Group, an esteemed conglomerate with a
strong legacy in engineering and manufacturing. KOEL manufactures
and markets a diverse range of products, including internal
combustion engines, gensets, industrial solutions, pump sets, farm
mechanisation equipment and more. The Company’s products find
a wide application across different sectors, spanning agriculture,
construction, hotels and healthcare, infrastructure, IT, defence, oil
and gas, marine, real estate and railways.

Established in 1946, the Company offers power solutions, including
designing, engineering and commissioning. With an extensive
network of OEMs, distributors and service dealers, it provides
timely and effective services to its global clientele. As a customer-
centric organisation, the Company consistently prioritises providing
innovative, customised solutions to meet diverse client needs. The
Company leverages its robust R&D capabilities to indigenously
develop advanced products that enhance operational efficiency
and productivity.

As a responsible corporate entity, the Company has undertaken a
suite of programmes promote energy efficiency, reduce emissions,
safeguard environment and empower communities.

Further,the Company focuses on enabling sustainable development
and has established advanced manufacturing units in Kolhapur,
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Pune, Nashik and Rajkot, which adhere to applicable environmental
regulations. The Company is continuing on its 2X3Y journey, aiming
to double its revenue (Financial Year 22 base year) in three years.

2X3Y framework

@ FY2025 - 36,500 Cr @ double
digit EBITDA

O ‘_JOur progress, FY2024

Revenue 34,806 Cr

@ 11.9% EBITDA*

O
¥ Action driven
O by strategy
~our progress, FY2023
Revenue ¥ 4,073 Cr

® @ 11.1% EBITDA*
Where we were

in FY2022 ~ 33,250 Cr @ 8.4% EBITDA

Goal

Time

“Numbers excluding provision/(reversal) for overdue receivables made for a customer towards sales made in
the previous year.

Deploying the 2X3Y strategy to deliver value to all stakeholders

6500Cr@ Customer

Delight

Employer

double digit
EBITDA

of Choice

The Company also intends to substantially expand its international
presence. Kirloskar Americas Corporation, a subsidiary of KOEL,
has acquired 51% stake in Engines LPG LLC dba Wildcat Power
Gen. Besides this, the Company has appointed a GOEM, to enhance
its business prospects in the Middle East.

B2B
Business Overview

KOEL operates in the B2B business vertical, which includes
businesses related to power and energy solutions including its fuel-
agnostic internal combustion engine platforms. The B2B business
comprises of the Powergen, Industrial, Distribution and Aftermarket
businesses which operate both domestically and globally. The
Company has cutting-edge research and engineering facilities that
are equipped with advanced software tools to improve efficiency
and drive productivity. Further, it has in place an efficient emission
testing facility to verify that its products are both environment-
friendly and emission-compliant.

KOEL is the largest genset manufacturer in India and one of the
leading manufacturers globally. The Company has expertise in
building high-quality fuel-agnostic engines as well as power
generation sets to meet power requirements. These fuel-agnostic
gensets can run on Petrol, Diesel, Natural Gas, Ethanol, Methanol
and Dual Fuel (diesel and gas) catering to various industry
segments. The Company has the largest CPCBIV+ certified genset
portfolio in the Indian Industry. It was the first company to get the
entire range of CPCBIV+ certified. It has also the highest market
share in the country.

The industrial business of KOEL has a leading market position,
with its products being widely used in various industries including
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construction, defence, marine, railways, agri, mining and fluid
handling. The industrial business provides products for engines
ranging from 10hp to 11,000hp. The Company’s industrial engines
are specialised, either water-cooled or air-cooled. Its focus
extends beyond manufacturing innovative products to conserving
the environment. All engines manufactured by the Company are
emission-compliant and meet Bharat Stage IV and Bharat Stage V
emission norms.

The Distribution and Aftermarket business of KOEL emphasises
improving customer services, serving clients from varied sectors
and expanding its market share. The Distribution and Aftermarket
business is further divided into two channels, namely, the Service
Channel and Retail Channel. The Service Channel intends to offer
high-quality assistance to clients in terms of technical support as
well as the requirement of Spare Parts and Products throughout the

Statutory Reports

life cycle of the Customer Asset and the Retail Channel specialises
in the distribution of spare parts, oil and allied products including
electric motors.

KOEL's Service Delivery Process for its customers is digitally enabled
with features like enhanced Electronic Field Service Reports,
Customer Self Support application along with digital monitoring and
action oriented loT solution known as Kirloskar Remote Monitoring
(KRM). In line with our commitment to quick service response,
we have deployed a multi-layered Rapid Response Team which
focuses on quick and first-time-right solution deployment for all its
products including the recently launched CPCB IV+ Gensets and
CEV BS IV Industrial Electronic engines along with its advanced
emission and after treatment systems. Proactive service through
remote monitoring and customer support packages are at the core
of our Service Delivery.

B2B business*

Power Generation sets

} Industrial business

} ‘-ﬁ Distribution and Aftermarket

Residential gensets » Earthmoving Service Channel
» Telecom » Construction Retail Channel
» Infrastructure » Material Handling

> Realty » Firefighting and other pump sets

» Hospitality » Agriculture

» Healthcare » Defence & Nuclear

» Banks » Marine

» Defence » Railways

» Data Centers (IT /ITES)

*Indicative list

Key highlights of the domestic industry

»  Asof Financial Year 2024, the power generation capacity
of the domestic business stands at approximately
4,26,132 MW, with rural areas currently having 20.6 hours
and urban areas 23.8 hours of electricity availability.
The increase in power consumption has resulted in a
greater demand for gensets, as indicated by the power
generation market’s expansion from ¥ 1,655 Crore in
Financial Year 2023 to ¥ 1,905 Crore in Financial Year
2024, representing a growth rate of 15%. This expansion
can be attributed to an increasing power deficit and
increased commercial and industrial activity.

> Both the manufacturing and construction sectors
registered strong growth in Financial Year 2024, with
construction increasing by 9.5% and manufacturing
by 11.6% . The growth in these factors helped drive the
demand for industrial engines along with the industrial
engines sector in India which registered a growth of
18% in Financial Year 2024. The Company also won new
customers in the Industrial segment during the year.

Key highlights of the International industry

> In Current Year 2023, advanced economies recorded a
decline in electricity consumption, reducing the global
power demand. Meanwhile, countries in Southeast
Asia, including India, China and others, exhibited strong
growth in electricity demand. Looking ahead to Current
Year 2024 and beyond, global electricity demand is
projected to grow over the next three years; also, the
power generation market is expected to expand by 7.4%
through Current Year 2026°.

> The Middle East, North Africa and Asia Pacific regions
are the primary growth markets for industrial engines
globally. Increasing applications of industrial engines
in sectors such as agriculture, construction, power
production, mining, railways and transportation, are
driving the growth of the global market for industrial
engines. Further, the global industrial engine
market is predicted to expand at a CAGR of 6.7% by
Current Year 2028%.

"https://pib.gov.in/PressReleaselframePage.aspx?PRID=1992405#:~:text=During%20the%20current%20year%202023the%20same%20period%20previous%20year.

Shttps://pib.gov.in/PressReleasePage.aspx?PRID=2010223

Shttps://www.thebusinessresearchcompany.com/report/power-generation-global-market-report

https://www.businessresearchinsights.com/market-reports/industrial-engines-market-104693

" Indicative List
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Power Generation Business

The power generation market in India is witnessing a surge in demand,
fuelled by the expansion of manufacturing, real estate and infrastructure
sectors. Additionally, the advent of 5G telecom with its high-power
demands, the growth of data centres and expanding healthcare facilities
are all contributing to the need for reliable backup power solutions.

Recognising this increasing demand, in Financial Year 2024,
KOEL introduced CPCB IV+ compliant gensets that promise high
performance, fuel efficiency and environmental sustainability
while also adhering to the Central Pollution Control Board (CPCB)
Regulations. For the coming year, the Company will continue to
focus on manufacturing these products while expanding its services
to become an end-to-end turnkey solution provider for backup
power, especially in the high horse power range. The launch of the
Optiprime series gensets, leveraging patented hybrid technology,
aims to decrease customer cost of ownership, enhance efficiency
and minimise emissions.

The Company has also appointed its first international GOEM for
the Middle East and North Africa Region. In the USA, it has acquired
Engines LPG LLC through a wholly-owned subsidiary, Kirloskar
Americas Corporation. These developments demonstrate the
Company’s dedication to expanding its global footprint.

1,905

Revenue generated from power generation in Financial
Year 2024

Industrial business

The industrial business of KOEL reported a sale of ¥ 1008 Crore in
Financial Year 2024. The industrial segment consists of construction,
agriculture, fluid handling and firefighting, defence and nuclear,
marine, mining and railways. The strong growth in the industrial
business has been due to factors such as growth in the construction
and railways sectors in India. In the years ahead, the growth of
manufacturing, infrastructure and housing sectors are expected
to add impetus to the industrial business. The firefighting and
dewatering products are expected to continue to drive growth in the
international markets.

18%

A
Growth Y-0-Y

Make in India

The Make in India initiative, launched by the Government of
India, aims to transform the country into a global manufacturing
powerhouse. This initiative not only boosts manufacturing activities
but also drives demand for gensets and industrial engines,
presenting significant growth opportunities for companies like
KOEL. Although ‘Make in India’ has been a deliberate move by the
Government of India to strengthen indigenous manufacturing,
there has been a notable rise in the investments made by global
companies in Indian Manufacturing facilities. Taking advantage
of this opportunity, KOEL has plans for expansion to capitalise
on the prospects of this sector, ultimately boosting revenue and
profitability in its B2B segment.

Annual Report 2023-24

Kirloskar Oil Engines Limited (KOEL) secured an order on January
17th, 2024, from the Nuclear Power Corporation of India Limited
(NPCIL). This order entails supplying, installing, commissioning and
handing over 10 emergency diesel generators, each with a capacity
of 8.3 MWEe, for the fifth and sixth units of the Kudankulam project.
The total value of the order stands at ¥ 768 Crore, and the timeframe
for the project execution is 68 months.

Distribution and Aftermarket

In Financial Year 2024 the revenue generated by Distribution and
Aftermarket business of KOEL has been¥ 749 Crore. The Distribution
and Aftermarket business of the Company can be sub-divided into-

> Service Channel - Supporting the Gensets and Engines

supplied by the Product Business Units

> Retail Channel - Traded products such as spare parts, oil and
allied products such as Electric Motors

Customer support and service channel

The Service Channel, under the Kirloskar CARE brand of
KOEL, has generated a revenue of ¥ 596 Crore in Financial
Year 2024, representing a growth of 19%. Kirloskar CARE
has a network of (450+) service touchpoints across the
country. The brand focuses on providing efficient after-sales
services for the Powergen and Industrial business segments
of KOEL. The Company stays abreast of emerging market
trends and structures its service channels to attain long-term
customer retention.

Outlook

With the introduction of electronic products across the
Powergen and Industrial portfolio, Kirloskar Care will be focusing
on upskilling the service capabilities of the channel partners
while improving response & repair times.

Retail channel

KOEL has a retail distribution channel, which was originally
named Tractor Parts and Oil (TPO). This Channel generated
a revenue of ¥ 153 Crore in Financial Year 2024, registering a
growth of 24%. As of Financial Year 2024, the Company has a
network in both rural and urban regions. During the reporting
year, it has also undertaken initiatives to bolster its retail channel
with new products.

Outlook

The Company’s retail distribution channel is poised for
expansion, focusing on a wider product portfolio catering to
both urban and rural needs. This will be achieved by introducing
complementary products through this channel as well as by
establishing structured channels for each product line, ensuring
efficient distribution and improved reach across all customer
segments. It also plans to improve engagement with the retail
channel through loyalty programmes.
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International Business

As part of the 2X3Y strategy, international business is a significant
priority. To achieve this, the Company is actively optimising
operations in international markets, leveraging our extensive
experience as the dominant power generation manufacturer in the
Indian market. As a crucial aspect of our global power generation
strategy, we have been diligently working to establish exclusive
Kirloskar Genset Original Equipment Manufacturers (GOEMs) in
key markets worldwide. These GOEMs will play a pivotal role in
manufacturing, marketing, and servicing our gensets within their
respective regions. During the year, the Company successfully
identified and appointed GOEMs in two key regions: the Americas
and the Middle East. In a significant move, our subsidiary, Kirloskar
Americas Corporation (KAC), made a strategic investment by
acquiring a 51% stake in Engines LPG LLC, dba Wildcat Power
Gen, in the US market. Engines LPG LLC, dba Wildcat Power
Gen specialises in the design, manufacturing, sale, and service
of generators powered by gas, diesel, and other environmentally
friendly fuel/power solutions under the brand name Wildcat Power
Gen, catering to various applications.

Additionally, we have appointed Myspan Power Solutions as an
exclusive GOEM for the GCC countries. This strategic move allows
us to manufacture gensets closer to the customer, facilitating better
customisations and delivering superior products to our customers.

The Company’s revenue in Financial Year 2024 from International
Business was around ¥ 520 Crore as against ¥ 393 Crore registering
a growth of over 32%.

Key opportunities

> India is undergoing rapid industrialisation, which has
led to an increase in the demand for gensets providing
uninterrupted, high-quality power, and this is expected
to continue to increase due to their extensive use in

infrastructure and construction.

»  The need for gensets is also expected to grow with the
rise in per capita income in India which creates a bigger
demand for power.

93 Key strengths

> KOEL's power solutions, gensets, and industrial engines are
renowned for their engineering excellence. The Company
has an enduring legacy of providing high-quality standards
following sustainable practices to ensure compliance with
environmental regulations. This provides the Company with
a distinct competitive edge among its peers.

> KOEL'’s extensive R&D capabilities help bring technological
leadership in engine research, design and development.
With state-of-the-art facilities and equipment, KOEL
provides customised product solutions to its customer
base and sustains its position as an industry leader.

> The Company benefits from digitally connected state-
of-the-art manufacturing facilities with a highly localised
supply chain (over 90%). This allows for greater efficiency,
flexibility, and responsiveness to customer needs.
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Threats

> With a diverse range of products across multiple sectors,
KOEL faces stiff competition from other established
players in their respective markets, both domestic and
global. Intense competition could lead to pricing pressures,
market share erosion and reduced profitability.

> The Company is exposed to the risks of technological
disruptions or the emergence of new, more efficient
technologies that could render its existing products
obsolete or less competitive.

> KOEL operates in various sectors, including agriculture,
infrastructure and energy, which may be subject to
frequent regulatory changes. Changes in environmental
regulations, emission norms, or industry-specific
regulations could impact the Company’s operations and
require significant investments to ensure compliance.

> With rapid digitalisation and increasing reliance on
technology, KOEL may be vulnerable to cybersecurity
threats, such as data breaches, hacking attempts, or
system failures, which could compromise sensitive
information or disrupt operations.

Risks

> As a manufacturing Company, KOEL relies on a stable
supply chain for the procurement of its raw materials,
components and more. Supply chain disruptions due
to factors like geopolitical tensions, natural disasters, or
supplier issues could impact its operations and productivity.

> Failure to effectively manage its environmental impact
or to comply with environmental regulations could lead
the Company to face legal implications, and reputational
damage and incur additional costs.

B2C
Business Overview

KOEL operates in businesses of water management solutions under
its B2C segment. The Company’s portfolio of water management
solutions includes pumps, pump sets, induction motors, small
engines, column pipes and cable segments.

KOEL also caters to the Farm Mechanisation market under its
B2C segment. Products such as tillers, weeders, etc. are designed
to cater to the specific needs of the unorganised agricultural
segment in India.
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Domestic Business- Key highlights
Pump Industry

. The pump industry in India is fragmented with around 300
organised players & over 600 unorganised players.

. The organised pump market has a handful of large domestic
and multinational companies, alongside several mid-
sized companies.

. The main manufacturing hubs for pumps are Coimbatore,
Rajkot and Ahmedabad. These clusters contribute
significantly to the production and development of pumps and
pump technology.

. Submersible pump sets are among the leading pump
categories followed by open well submersible pump sets
and electric Monoblock Pumps. Increased application of
these pumps across various end-user sectors is driving
industry growth.

. Industrial applications account for approximately 37% of the
total demand for pumps. Agriculture follows closely at around
31%. Domestic pumps, used in residential and commercial
buildings, constitute 21% of the market.

Farm Mechanisation

. Favourable government policies, raising farm incomes &
private sector innovation contribute to driving the Farm
mechanization sector in India.

. The Farm Mechanisation sector is heavily dependent upon
the adoption rate of mechanized farming in India. Currently,
the rate of mechanization is less than in countries such as
China & Brazil but is expected to be in long term 70-80%
adoption in the long term.

. Farm mechanisation in India holds the key to unlocking
efficiency and ensuring sustainable agricultural growth. As
KOEL continues to innovate and address the unique needs
of Indian farmers, farm mechanization is expected to gain
momentum in the long term.

International Business- Key highlights

. India’s pump industry has a robust global presence, exporting
pumps to nearly 70 countries. Key destinations include Saudi
Arabia, Yemen, South Africa, Kenya, Uganda, Tanzania, Egypt,
USA, Germany and Russia.

. Adapting to varying regulations, customer preferences and
customisations based on local requirements is crucial for
sustained growth in these International markets.

. Collaborating with local distributors & establishing strong
networks with them is crucial for deeper international market
penetration in these markets.
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. The current geo-political situation in the Middle East
has impacted the shipment time and business model in
a few countries.

Water management solutions (WMS)

The Company develops and manufactures pumps and diesel
engines that are widely used across diverse industries such as
industrial, domestic & agriculture sectors. Along with offering
superior quality products, the Company has established a wide
sales and service network to serve its growing customer base. The
domestic and agricultural pump segments have witnessed strong
growth in the Diesel and Electric pump segments.

In the electric pump segment, the Company is striving to establish
organised distribution across all the states with a key focus on
southern and northern markets. Deepening & Widening are the
major initiatives that have given good results, as we continue to
grow and capture market share.

In the small engine segment, we have identified OEM as one of the
segments with a key opportunity. A focused approach to product,
partner and service models has helped us improve our sales and
increase market share in Financial Year 2024.

Our international business is doing well with the introduction of new
products, the right order mix, and deepening & widening initiatives.
We have also changed our business model to SKDs in a few selected
countries to improve local content.

«

During the year under review, Optiqua Pipes
and Electricals Private Limited amalgamated
with La-Gajjar Machineries Private Limited.

»

KOEL's FMS segment focuses on providing cutting-edge solutions
to enhance agricultural productivity. From advanced tillers and
weeders to precision planting equipment, KOEL's offerings
empower farmers with efficient tools. By addressing the unique
needs of Indian agriculture, KOEL contributes significantly to
the mechanization drive, reducing labour-intensive tasks and
promoting sustainable farming practices.

Farm mechanisation solutions (FMS)

Key opportunities

»  The trend of urbanisation and industrialisation is creating
opportunities for both industrial and domestic pumps, as well
as diesel engines and induction motors.
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»  Within the electrical pumps segment, KOEL's presence
is currently limited to specific states in the North and East.
However, vast geographical opportunities exist across all
states, which WMS is actively pursuing.

> KOEL's service network plays a crucial role in supporting
farmers. This strong reach could help the team to reach
deeper and wider markets with their innovative solutions &
increased business.

Key strengths

KOEL provides a diverse range of products in its B2C segment,
catering to customers across various sectors. This affords the
Company a competitive edge in risk management by reducing
dependence on any single product. Additionally, the Company has
focused on enhancing its service presence and delivery standards,
aiming to establish itself as an industry leader. These efforts have
bolstered WMS's channel and customer confidence, resulting in
increased sales and market share.

Threats

> Agriculture sector is subject to climate change, most noticeably
uneven rains, which affects the consumption of pumps.

> Supply-chain inefficiencies could lead to harvest losses,
inadequate storage facilities, etc, impacting farmers’ income
and food security.

> Soil degradation, loss of fertile land, and declining soil health
are threats to long-term sustainability.

Risks

> The Company's B2C segment serves underprivileged
farmers, requiring robust operational planning and a prudent
management strategy to mitigate risks associated with
product commoditisation.

> Government initiatives promoting solar pump sets may
impact sales of grid-powered pumps.

> Indian agricultural sector is dominated by small and marginal
landholdings, covering approximately 85% of operational
holding. The limited land-size often hinders use of modern
farming machinery.

Supply chain

To ensure a steady supply of raw materials and finished products,
the Company strives diligently to create a resilient supply chain,
which is capable of handling growing consumer demand without
any disruptions. Also, the Company employs the Internet of Things
(IoT) and Artificial Intelligence (Al) to maintain the efficiency of
its supply chain.

During the reported year, the Company in collaboration with a
premier Indian business school offered an inclusive supplier
growth programme. It helped nurture a growth mindset and
service orientation within the manufacturing sector, equipping
the Company’s suppliers with fresh perspectives for managing
their businesses.
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The Company’s focus on continuous improvement is evident
in the expansion of its ‘Zero Defect Journey’ programme which
engages key suppliers. This programme, along with KOEL's
existing partnerships with ‘made-to-print’ suppliers, underscores
the Company’s efforts to ensure effective supplier engagement
in achieving the highest quality standards. Additionally, KOEL
implements Six Sigma clusters for its suppliers, promoting a data-
driven culture to streamline processes and reduce errors.

To comply with the new CPCB IV+ regulations, KOEL has onboarded
new technology partners, ensuring its products meet stringent
emission standards. The Company continues to undertake
digitalisation efforts throughout its supply chain. Its emphasis
on ‘data democracy’ with suppliers has facilitated a two-way
communication portal. This portal streamlines various supply chain
activities, including supplier code of conduct compliance, policy
updates, quality management system (QMS) certification status,
MSME registration, project and change management, new product
development (NPD) and overall quality management.

Human resource

KOEL aims to nurture positive relations with all its team members
and leverages a Human Resource Management System (HRMS)
to manage the entire employee lifecycle. The Company organises
Leadership development sessions, like ‘Passport to Leadership’
and ‘Future Leaders Programme’ to equip managers with the
necessary skills to excel in their respective roles. Recognising the
advantages of early talent acquisition, KOEL has established the
‘Campus to Corporate’ programme, which is specifically designed
to onboard college hires.

The Company aims to promote diversity and inclusion for attracting
people from diverse backgrounds—all while offering them adequate
resources and opportunities for their professional growth.

The Company cultivates a performance-driven culture and
acknowledges employee contributions through its Recognition
and Rewards (R&R) programme. This involves SPOT Awards, BU
Awards and MD Awards that are presented quarterly. Additionally,
to remain the employer of choice, KOEL continuously reviews its
compensation and benefits package. This includes a recently
introduced Flexi-basket Compensation structure and a Car Lease
programme. Furthermore, a Retention Bonus Programme is in
place to retain critical employees.

The Company understands that employee engagement is crucial
for improved productivity. It organises various initiatives across
its locations, including fun activities and awareness programs
for Environment Day and National Safety Day. Moreover, KOEL
promotes a sense of community by hosting annual Family Days
where the families of its personnel are invited to participate.

2,496

Employees on payroll

For more details on learning and development, health, safety and
well-being of employees, rewards and recognition, refer to the
human capital section of the report on page 64.
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Environment, Health and Safety (EHS)

Kirloskar Oil Engines Limited (KOEL) is an organisation that places
a strong emphasis on environmental sustainability, occupational
health and safety. The Company has undertaken various initiatives
across its facilities to curb carbon emissions and optimise
energy usage across its manufacturing operations to minimise
its environmental footprint, reflecting its dedication to creating a
sustainable and safe work environment for its personnel, while also
contributing to the overall well-being of the planet.

Environment
Kagal Plant

At the Kagal plant, KOEL has taken significant strides towards
reducing its environmental impact and embracing renewable
energy sources. A Captive Solar Power Plant with a capacity of
8.2 MWp has been installed at the facility. It has generated over
92 lakh units of electricity in the reporting year. This initiative has
not only reduced the plant's reliance on traditional energy sources
but has also resulted in substantial cost savings to the tune of
approximately ¥ 6.86 Crore.

In addition to the solar power plant, the Kagal facility has
implemented various innovative solutions to promote sustainability.
These include the refurbishment of a 300kg/day solar parabola
steam generator, the installation of 30kWp micro wind turbines to
harness wind energy and the establishment of a dedicated Biogas
plant with a Biogas generator to process pre- and post-kitchen
waste, powering streetlights with the generated gas.

To ensure sustainable development, the Kagal Plant uses recycled
water from the Effluent Treatment Plant (ETP) for all Genset section
toilets. An Organic Waste Composter (OWC) has also been installed
to convert garden and kitchen waste into organic compost. Further,
a rain gauge has been installed to monitor rainfall.

Khadki Plant

At the Khadki plant, KOEL has implemented measures to promote
water conservation and sustainable practices. The facility
utilises treated water for toilet flushing and gardening purposes,
reducing its reliance on freshwater resources. Additionally, the
Company has replaced the roof sheets of the store's shed with Gl
sheets, demonstrating its commitment to environment-friendly
construction practices.

Nashik Plant

The Company’s plant in Nashik has contributed towards sustainable
environmental practices through conducting various activities.
Some of these activities include installing solar rooftop plants,
recycling water, residue-free farming, and installing vermiculture
plants. Additionally, the Company conducted tree plantation activity
within its premises to promote environmental conservation.

Rajkot Plant

The Rajkot plant of the Company adopted numerous actions to
reduce its negative impact on society. Some of these initiatives
include shutting down heavy-duty blowers in the testing
environment, a significant step undertaken by the Company
towards energy consumption. Along with this, other initiatives
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undertaken by the Company’s Rajkot plant include installing motion
sensors in the plant and reducing the consumption of diesel.

Bhare Plant

The Bhare plant adopted energy efficiency measures by switching
overto LED lights from conventional lights. The LED lights are energy
efficient and thus contribute towards the reduction of emission of
greenhouse gases. Additionally, the Company reduced its electricity
usage by installing transparent roof sheets. This further helped the
Company towards the wise use of electricity.

Safety

The Company’s stringent safety measures are implemented
across all its facilities to ensure a safe working environment for
all its personnel across all locations. KOEL prioritises employee
safety. KOEL's comprehensive safety initiatives demonstrate its
commitment to creating a secure work environment, prioritising
employee well-being and instilling a culture of safety awareness
across all operations. The Company’s initiatives have been
recognised through various awards and accolades, including the
‘Safe Workplace Platinum Award’ from the Apex India Foundation,
the ‘Appreciation Certificate’ from Informa Markets India and the
‘OSH India Award 2023’ from the National Safety Council of India.

Kagal Plant

In the induction process, workplace hazards and countermeasures
are instructed to ensure that all the workers including the new
joiners are aware of health and safety in the workplace. Along
with this, the Company conducts various safety training programs,
which include safety measures against fire, using first aid kits
during emergencies, the importance of using personal protective
equipment, and safe handling machines and tools.

Khadki Plant

To ensure the health and safety of its employees in the workplace,
the Company has implemented various safety measures,
encompassing the installation of flameproof lights and a gas leak
detector system, thereby, demonstrating its commitment towards
prioritising health and safety in its workplace.

Rajkot Plant

The Company organised blood donation camps, health awareness
sessions and mock drills to contribute to maintaining health and
safety within its working environment.

Nashik Plant

The Company conducts activities to spread awareness about how
to overcome workplace hazards. These activities include safety
talks, providing training against fire, health awareness sessions,
mock drills to build a safe workplace for its workers.

Health Initiatives

KOEL recognises the necessity of promoting employee well-being
and has implemented various health initiatives across its facilities.
Some of its efforts include first aid training, annual medical check-
ups, awareness sessions on health topics like Gastroesophageal
reflux disease (GERD), spinal health and diabetes management,
as well as health camps for cardiac screening and eye check-ups.
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The Company also celebrates International Yoga Day to encourage
physical and mental wellness through yoga.

Finance, Legal and Secretarial

The finance, legal and secretarial departments of the Company
remain focused on ensuring regulatory compliance and providing
planning and analysis support to the business.

Along with the development of a robust compliance management
system, the legal and secretarial department has formulated digital
projects for improving productivity. It has helped improve functions
related to business partnering, digitisation and governance.

The Finance department, helps to drive data-based decision-
making by analysing financial and operational data to guide
strategic choices. The department also supports to manage
capital allocation, ensuring resources are used effectively to
support company goals. It also oversees business performance
management through financial reporting, variance analysis, and
cost management, continuously enhancing company’s profitability
and strategic planning.

KOEL's legal and secretarial department spearheaded ‘Governance
Week 2024’ in February. This week-long programme featured
keynotes by the Managing Director and CEOs of B2B and B2C
businesses, emphasising the importance of corporate governance
and core organisational values. Additionally, knowledge-sharing
and awareness sessions aimed to strengthen KOEL's devotion to
good governance practices. The initiative also included engaging
in employee activities like online and offline governance quiz
competitions, which also resulted in the Company being recognised
as ‘Compliance Champions.

Awards, recognitions, and certifications

KOEL's commitment to environmental sustainability, energy
management and water conservation has been widely recognised
through numerous prestigious awards and certifications.

Environmental Excellence and Sustainability Awards

> Apex Green Leaf Award - 2023- KOEL received this coveted
award in recognition of its environmental initiatives.

> Paryavaran Gaurav Award- The Company was honoured
with this award for its significant contributions to
environmental protection.

> Envirocare Green Award 2023- KOEL's efforts towards
sustainability and environmental care were acknowledged
through this award.

Energy Management Awards

> ClINational Award 2023 for Excellencein Energy Management-
KOEL's energy management practices were recognised with
this award from the Confederation of Indian Industry (CII).
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Horticultural Excellence

> First Prize ‘Garden Club Award’ for Best Garden in Mega
Industries Category- KOEL has been receiving this award
for six consecutive years now. This award honours the
Company’s efforts in maintaining and nurturing beautiful
gardens within its premises.

Water Management Award

> Cll National ‘Noteworthy Water Efficient Unit Award’ for Water
Management- The Company's innovative water management
strategies and water conservation initiatives were honoured
with this award from CII.

Certifications

> Green Building Platinum Certification from IGBC (Indian
Green Building Council)- KOEL's commitment to sustainable
construction practices and eco-friendly buildings was
recognised through this prestigious certification.

> IGMC (Indian Green Manufacturing Certification) Gold
Certification- Thiscertification acknowledges KOEL'sadoption
of green manufacturing practices and its efforts towards
environmental sustainability in its production processes.

> Water Monitoring System Certification (In Process)- KOEL is
in the process of obtaining certification for its advanced water
monitoring system, further demonstrating its dedication to
water management and conservation.

> EMS (Energy Management System) Hardware Upgradation
Certification (In Process)- The Company is upgrading its EMS
hardware and seeking certification, highlighting its continuous
efforts to enhance energy management.

> Electrical Transformer Health Monitoring System Certification-
KOEL has implemented a robust system to monitor the health
of its electrical transformers, ensuring optimal performance
and energy efficiency.

> SCADA (Supervisory Control and Data Acquisition) for Air
Compressors Certification- This certification recognises
KOEL's implementation of advanced SCADA technology for
monitoring and controlling its air.

Disclaimer

Some forward-looking statements about potential business and
economic developments might be found in this report. Although
the Company's assessments and expectations for the future are
reflected in these forward-looking statements, several variables
could cause actual events and results to materially diverge from
expectations. The Company does not commit to updating any
forward-looking statements in the public domain to reflect new
information or events. Investors are also urged to use their discretion
when evaluating the Company's various risks and the success of
the Company's mitigation efforts, as the risks listed in this report
are just those that the Management believes exist.
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Report on Corporate Governance

[Pursuant to Regulation 34 (3) read with Schedule V of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, including amendments thereunder. (hereinafter referred as SEBI Listing Regulations)]

Company's philosophy on Code of Corporate
Governance

Your Company is proud of the high standards it has set for
exemplary governance and continues to lay strong emphasis
on transparency, accountability and integrity. The Company
firmly believes that good Governance is an essential
ingredient of any business, a way of life rather than a mere
legal compulsion. Responsible corporate conduct is integral to
the way your Company conducts its business. The actions are
governed by the values and principles of the Company, which
are reinforced at all levels within the Company.

The Company’s Code of Business Conduct, its Risk
Management Framework together with its well-structured
internal control systems which are subjected to regular
assessment for its effectiveness, reinforces integrity of
Management and fairness in dealing with the Company’s
stakeholders. This, together with meaningful Corporate Social
Responsibility activities and sustainable development policies
followed by the Company has enabled your Company to earn
the trust and goodwill of its investors, business partners,
employees and the communities in which it operates.

The Company's philosophy of good Corporate Governance aims
at establishing a system which will assist the management to
fulfill its corporate objectives as well as to serve the best interest
of the stakeholders at large viz. Shareholders, Customers,
Employees, Environment, Society, Suppliers, Lenders etc.
This philosophy has been strengthened by adoption of a Code
of Conduct for Board of Directors and Senior Management,
adoption of ClI’'s Business Excellence framework, Code
for prevention of Insider Trading and also re-enforcing our
commitment towards Corporate Sustainability and adoption of
the GRIs guidelines on Triple Bottom Line reporting.

Code of Conduct

The Company has adopted the Code of Conduct for
the Board of Directors and Senior Management of the
Company in accordance with provisions of the SEBI Listing
Regulations and the Companies Act, 2013, including Rules
made thereunder. The same is available on the Company’s
website  (weblink:  https://www.Kkirloskaroilengines.com/
documents/541738/66665b0a-556d8-43b3-30cf-
a907efl4e6dc ). It serves following objectives:

a.  Toenhance the standards of ethical conduct, which are
based on Kirloskar Group core values.

b.  To evolve as good corporate citizens by implementing
highest degree of transparency, integrity, accountability
and corporate social responsibility.

c. To further achieve good corporate governance
by complying with all laws, rules, and regulations

applicable to the company and fulfilling responsibilities
towards stakeholders.

d.  Tosetstandards of professional conductfor Independent
Directors on the Board of the Company, with the aim of
promoting confidence of the investment community,
minority shareholders, regulators and companies in the
institution of Independent Directors.

The Company has received confirmations from the
Directors as well as Senior Management Personnel
regarding compliance of the Code during the
year under review.

In addition to this, the Company has also adopted
the separate Code of Conduct for employees of the
Company. Online modules and courses on the same are
made available to the employees of the Company for
awareness and ensuring compliances.

Code of Conduct for Prevention of Insider Trading

The Securities and Exchange Board of India (SEBI) as
a regulatory authority has issued regulation governing
prohibition of ‘Insider Trading’ known as the Securities and
Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015 (the ‘Regulations’) which is amended
from time to time. Further the Companies Act, 2013 has also
prescribed the provisions on ‘Prohibition on Insider Trading
of Securities’.

Interms of said Regulations, the Board of Directors of Kirloskar
QOil Engines Ltd. (KOEL) has adopted the following Codes viz.

1 Code of Practices and Procedures for Fair Disclosure
of Unpublished Price Sensitive Information (UPSI) to
include Policy on determination of Legitimate Purpose
and Policy and Procedure for Inquiry in case of Leak or
Suspected Leak of UPSI (Code of Fair Disclosure);

2. Code of Conduct for Regulating, Monitoring and
Reporting of Trading by Designated Persons and
immediate relatives of Designated Persons of Kirloskar
Oil Engines Limited (Code of Conduct);

Board of Directors
a) Composition of the Board

The Board composition is in conformity with
Regulation 17 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, including
amendments thereunder (hereinafter referred as
SEBI Listing Regulations). The Board comprised of 11
directors as on 31st March 2024. The composition of the
Board was as under
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b)

Category of Directors No. of Directors

Executive (including Promoter 1
Executive Chairman)

Non-Executive and Independent 6
(including 2 Women Directors)

Non-Executive and Non 4
Independent

Total 11

The Company’s Board includes eminent professionals
having sound knowledge, relevant expertise and
experience in the areas of manufacturing, engineering,
finance, legal, sales, marketing, technology, human
resources and general business management. The
Company has established systems and procedures to
ensure that the Board of Directors are well informed and
well equipped to fulfil their overall responsibilities and to
provide management with strategic direction needed to
create long-term shareholder value.

The detailed profile of all Directors of the Company is
available on website of the Company. (Web-link: https://
www.kirloskaroilengines.com/about/board-of-directors)

During the year under review, the Nomination and
Remuneration Committee and the Board of Directors
reviewed and are satisfied with Succession Planning
for the Board of Directors and Senior Management
Personnel of the Company.

Meetings held

The annual calendar of the Board and Committee
Meetings is circulated to the Directors well in advance
to facilitate them to plan their schedule and to ensure
meaningful participation in the meetings. The gap
between the two meetings did not exceed one hundred
and twenty days.

During Financial Year 2023-24, the Board met 6 times
on 19th May 2023, 10th August 2023, 156th September
2023, 2nd November 2023, 12th February 2024 and 6th
March 2024. The meetings and agenda items taken up
during the meetings complied with the Companies Act,
2013 and SEBI Listing Regulations read with various
circulars issued by Ministry of Corporate Affairs (MCA)
and Securities Exchange Board of India (“SEBI”).

The Annual General Meeting (AGM) of the Company
was held on 11th August 2023, by electronic means in
due compliance with the provisions of the Companies
Act, 2013 and rules made thereunder including circulars
issued thereof by the Ministry of Corporate Affairs
(MCA) and the Securities and Exchange Board of India
(SEBI) and the Secretarial Standards. The Company had
dispatched the Annual Report for FY 2022-23 well ahead
of the AGM and invited shareholders to submit their
questions ahead of the AGM. Questions raised by the
shareholders were addressed at the AGM. The Annual
General Meeting was attended by the Chairman of Audit
Committee, Chairman of Stakeholders Relationship
Committee, representatives of Statutory Auditors and
Secretarial Auditors of the Company.

c)

d)
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Board Procedure

The Agenda is circulated well in advance to the Board
members. The items in the Agenda are backed by
comprehensive background information to facilitate
meaningful discussions and enable the Board to take
appropriate decisions. As part of the process of good
governance, the agenda also includes the progress
on the decisions taken by the Board in its previous
meeting(s). A board portal is made available that
allows Board of Directors to securely access board
documents and collaborate with other board members
electronically. In case any Director(s) seeks additional
information, which is not part of the information earlier
provided, such requests are tracked till the actions on
such request are addressed to the satisfaction of the
Director(s) seeking additional information.

The Board also, inter-alia, reviews quarterly / half yearly /
annual results, the strategy of business including corporate
restructuring plans if any, Annual Operating Plan (AOP),
capital expenditure budgets, update on new business,
market share of businesses, digital & sustainability viz.
Environment Social & Governance initiatives, reports for
all laws applicable to the Company, review of major legal
cases, minutes of Meetings of Committee of the Board and
of Board Meeting of Subsidiary Companies, financials of
subsidiary companies, review of internal control framework
and risk management etc. The Directors receive regular
updates on changes in the relevant <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>